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Forward-Looking Statements

This report contains "forward-looking statements” – meaning, statements related to future events within the meaning of Section 27A of the Securities Act of 1933, as
amended and Section 21E of the Securities Exchange Act of 1934, as amended. All statements, other than statements of historical facts, included or incorporated by reference in
this document that addresses activities, events or developments we expect or anticipate will or may occur, are forward-looking statements. The words "believes,” "intends,”
"expects,” "anticipates,” "projects,” "estimates,” "predicts,” and similar expressions are used to identify forward-looking statements. This report modifies and supersedes
documents filed by us before this report. In addition, certain information we file with the SEC will automatically update and supersede information in this report.

These forward-looking statements include, among others, things such as:

• the amount and nature of our future capital expenditures and how we expect to fund our capital expenditures;
• prices for oil, natural gas liquids (NGLs), and natural gas;
• demand for oil, NGLs, and natural gas;
• our exploration and drilling prospects;
• the estimates of our proved oil, NGLs, and natural gas reserves;
• oil, NGLs, and natural gas reserve potential;
• development and infill drilling potential;
• expansion and other development trends of the oil and natural gas industry;
• our business strategy;
• our plans to maintain or increase production of oil, NGLs, and natural gas;
• the number of gathering systems and processing plants we plan to construct or acquire;
• volumes and prices for natural gas gathered and processed;
• expansion and growth of our business and operations;
• demand for our drilling rigs and drilling rig rates;
• our belief that the final outcome of legal proceedings involving us will not materially affect our financial results;
• our ability to timely secure third-party services used in completing our wells;
• our ability to transport or convey our oil or natural gas production to established pipeline systems;
• impact of federal and state legislative and regulatory actions affecting our costs and increasing operating restrictions or delays and other adverse impacts on our

business;
• the possibility of security threats, including terrorist attacks and cybersecurity breaches, against, or otherwise affecting our facilities and systems;
• our projected production guidelines for the year;
• our anticipated capital budgets;
• our financial condition and liquidity;
• the number of wells our oil and natural gas segment plans to drill or rework during the year;
• our estimates of the amounts of any ceiling test write-downs or other potential asset impairments we may have to record in future periods; and
• our plan to have the common stock of reorganized Unit Corporation quoted on one of the OTC markets.

These statements are based on assumptions and analyses made by us based on our experience and our perception of historical trends, current conditions, and expected
future developments, and other factors we believe are appropriate in the circumstances. Whether actual results and developments will conform to our expectations and predictions
is subject to several risks and uncertainties, any one or combination of which could cause our actual results to differ materially from our expectations and predictions, including:

• the risk factors discussed in this document and in the documents (if any) we incorporate by reference;
• general economic, market, or business conditions;
• the availability of and nature of (or lack of) business opportunities we pursue;
• demand for our land drilling services;
• changes in laws or regulations;
• changes in the current geopolitical situation;
• risks relating to financing, including restrictions in our debt agreements and availability and cost of credit;
• risks associated with future weather conditions;
• decreases or increases in commodity prices;
• the amount and terms of our debt;
• future compliance with covenants under our debt agreements;
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• inability to maintain relationship with suppliers, customers, employees and other third parties following emergence from bankruptcy;
• ability to satisfy our short- or long-term liquidity needs following emergence from bankruptcy, including ability to generate sufficient cash flow from operations or to

obtain adequate financing to fund our capital expenditures and meet working capital needs and ability to continue as a going concern;
• our ability to continue as a going concern;
• the public health crisis related to a novel strain of coronavirus (COVID-19) and resulting impact on demand for oil and natural gas;
• interruptions or cessation of our business operations as a result of the COVID-19 pandemic;
• other risks related to the outbreak of COVID-19 and its impact on our business, suppliers, customers, employees and supply chains;
• our ability to remediate a material weakness in our internal controls over financial reporting;
• the risks associated with ineffective internal controls, which could impact the accuracy and timely reporting of our business and financial results; and
• other factors, most of which are beyond our control.

You should not place undue reliance on these forward-looking statements. Except as required by law, we disclaim any intention to update forward-looking information and to
release publicly the results of any future revisions we may make to forward-looking statements to reflect events or circumstances after this document to reflect unanticipated
events.

To help provide you with a more thorough understanding of the possible effects of these influences on any forward-looking statements made by us, this discussion outlines
some (but not all) of the factors that could cause our consolidated results to differ materially from those that may be presented in any forward-looking statement made by us or on
our behalf.
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

UNIT CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)

June 30,
2020

December 31,
2019

 (In thousands except share amounts)
ASSETS

Current assets:
Cash and cash equivalents $ 36,994 $ 571 
Accounts receivable, net of allowance for doubtful accounts of $3,961 and $2,332 at June 30, 2020 and December 31, 2019,
respectively 54,146 82,656 
Materials and supplies 110 449 
Current derivative asset (Note 12) — 633 
Current income tax receivable 850 1,756 
Assets held for sale (Note 5) — 5,908 
Prepaid expenses and other 16,659 13,078 

Total current assets 108,759 105,051 
Property and equipment:

Oil and natural gas properties, on the full cost method:
Proved properties 6,566,669 6,341,582 
Unproved properties not being amortized 30,342 252,874 

Drilling equipment 1,296,319 1,295,713 
Gas gathering and processing equipment 833,402 824,699 
Saltwater disposal systems 43,843 69,692 
Land and building 59,080 59,080 
Transportation equipment 16,780 29,723 
Other 58,036 57,992 

8,904,471 8,931,355 
Less accumulated depreciation, depletion, amortization, and impairment 7,903,051 6,978,669 

Net property and equipment 1,001,420 1,952,686 
Right of use asset (Note 14) 7,828 5,673 
Other assets 22,371 26,642 
Total assets (1) $ 1,140,378 $ 2,090,052 

The accompanying notes are an integral part of these
unaudited condensed consolidated financial statements.
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UNIT CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED) - CONTINUED

June 30,
2020

December 31,
2019

 (In thousands except share amounts)
LIABILITIES AND SHAREHOLDERS’ EQUITY

Current liabilities:
Accounts payable $ 26,808 $ 84,481 
Accrued liabilities (Note 7) 31,384 46,562 
Current operating lease liability (Note 14) 4,666 3,430 
Current portion of long-term debt (Note 8) 124,000 108,200 
Debtor-in-possession financing (Note 8) 8,000 — 
Current derivative liabilities (Note 12) 5,011 — 
Current portion of other long-term liabilities (Note 8) 13,628 17,376 

Total current liabilities 213,497 260,049 
Long-term debt less debt issuance costs (Note 8) 34,000 663,216 
Non-current derivative liabilities (Note 12) 145 27 
Operating lease liability (Note 14) 3,012 2,071 
Other long-term liabilities (Note 8) 84,722 95,341 
Liabilities subject to compromise (Note 2) 759,720 — 
Deferred income taxes 4,750 13,713 
Commitments and contingencies (Note 15)
Shareholders’ equity:

Preferred stock, $1.00 par value, 5,000,000 shares authorized, none issued — — 
Common stock, $0.20 par value, 175,000,000 shares authorized, 54,617,677 and 55,443,393 shares issued as of June 30, 2020
and December 31, 2019, respectively 10,704 10,591 
Capital in excess of par value 648,128 644,152 
Retained earnings (deficit) (787,008) 199,135 

Total shareholders’ equity attributable to Unit Corporation (128,176) 853,878 
Non-controlling interests in consolidated subsidiaries 168,708 201,757 

Total shareholders' equity 40,532 1,055,635 
Total liabilities(1) and shareholders’ equity $ 1,140,378 $ 2,090,052 

_______________________
(1) Unit Corporation's consolidated total assets as of June 30, 2020 include total current and long-term assets of its variable interest entity (VIE) (Superior Pipeline Company, L.L.C.) of $49.8 million

and $354.0 million, respectively, which can only settle obligations of the VIE. Unit Corporation's consolidated total liabilities as of June 30, 2020 include total current and long-term liabilities of
the VIE of $25.2 million and $39.7 million, respectively, for which the creditors of the VIE have no recourse to Unit Corporation. Unit Corporation's consolidated total assets as of
December 31, 2019 include total current and long-term assets of the VIE of $28.8 million and $434.3 million, respectively, which can only settle obligations of the VIE. Unit Corporation's
consolidated total liabilities as of December 31, 2019 include total current and long-term liabilities of the VIE of $32.2 million and $26.0 million, respectively, for which the creditors of the
VIE have no recourse to Unit Corporation. See Note 16 – Variable Interest Entity Arrangements.

The accompanying notes are an integral part of these
unaudited condensed consolidated financial statements.
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UNIT CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)

 
Three Months Ended Six Months Ended

 June 30, June 30,
 2020 2019 2020 2019
 (In thousands except per share amounts)
Revenues:

Oil and natural gas $ 26,956 $ 77,815 $ 75,478 $ 163,910 
Contract drilling 29,202 43,037 65,834 94,192 
Gas gathering and processing 32,849 44,294 70,071 96,735 

Total revenues 89,007 165,146 211,383 354,837 
Expenses:

Operating costs:
Oil and natural gas 71,540 36,242 102,203 68,956 
Contract drilling 20,951 29,308 46,400 60,709 
Gas gathering and processing 22,612 32,491 50,223 71,846 

Total operating costs 115,103 98,041 198,826 201,511 
Depreciation, depletion, and amortization 35,960 66,292 97,577 128,418 
Impairments (Note 3) 109,318 — 851,242 — 
Loss on abandonment of assets (Note 3) — — 17,554 — 
General and administrative 25,814 10,064 37,367 19,805 
(Gain) loss on disposition of assets 877 (422) 1,267 1,193 

Total operating expenses 287,072 173,975 1,203,833 350,927 
Income (loss) from operations (198,065) (8,829) (992,450) 3,910 
Other income (expense):

Interest, net (excludes interest expense of $5.4 million on senior subordinated
notes subject to compromise, for the three and six months ended June 30, 2020) (7,608) (8,995) (20,865) (17,533)
Write-off of debt issuance costs (Note 8) (2,426) — (2,426) — 
Gain (loss) on derivatives (Note 12) (6,937) 7,927 (6,454) 995 
Reorganization items, net (Note 2) (7,027) — (7,027) — 
Other, net 43 6 103 11 

Total other income (expense) (23,955) (1,062) (36,669) (16,527)
Loss before income taxes (222,020) (9,891) (1,029,119) (12,617)
Income tax benefit:

Current — — (917) — 
Deferred (6,455) (1,874) (8,963) (2,318)

Total income tax benefit (6,455) (1,874) (9,880) (2,318)
Net loss (215,565) (8,017) (1,019,239) (10,299)

Net income (loss) attributable to non-controlling interest 84 492 (33,096) 1,714 
Net loss attributable to Unit Corporation $ (215,649) $ (8,509) $ (986,143) $ (12,013)
Net loss attributable to Unit Corporation per common share (Note 6):

Basic $ (4.03) $ (0.16) $ (18.50) $ (0.23)
Diluted $ (4.03) $ (0.16) $ (18.50) $ (0.23)

The accompanying notes are an integral part of these
unaudited condensed consolidated financial statements.
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UNIT CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS (UNAUDITED)

 
Three Months Ended Six Months Ended

 June 30, June 30,
 2020 2019 2020 2019
 (In thousands)
Net loss $ (215,565) $ (8,017) $ (1,019,239) $ (10,299)
Other comprehensive income (loss), net of taxes:

Unrealized loss on securities, net of tax of $0, ($9), $0, and ($2) — (30) — (6)
Comprehensive loss (215,565) (8,047) (1,019,239) (10,305)
Less: Comprehensive income (loss) attributable to non-controlling interest 84 492 (33,096) 1,714 

Comprehensive loss attributable to Unit Corporation $ (215,649) $ (8,539) $ (986,143) $ (12,019)

The accompanying notes are an integral part of these
unaudited condensed consolidated financial statements.
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UNIT CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY (UNAUDITED)

Three Months Ended June 30, 2020
Shareholders' Equity Attributable to Unit Corporation

Common
Stock

Capital in Excess 
of Par Value

Accumulated Other
Comprehensive Income

Retained
Deficit

Non-controlling
Interest in

Consolidated
Subsidiaries Total

(In thousands except per share amounts)
Balances, March 31, 2020 $ 10,694 $ 646,543 $ — $ (571,359) $ 168,608 $ 254,486 

Net income (loss) — — — (215,649) 84 (215,565)
Activity in employee compensation plans 10 1,585 — — 16 1,611 

Balances, June 30, 2020 $ 10,704 $ 648,128 $ — $ (787,008) $ 168,708 $ 40,532 

Six Months Ended June 30, 2020
Shareholders' Equity Attributable to Unit Corporation

Common
Stock

Capital in Excess 
of Par Value

Accumulated
Other

Comprehensive
Income

Retained
Earnings (Deficit)

Non-controlling
Interest in

Consolidated
Subsidiaries Total

 (In thousands except per share amounts)
Balances, December 31, 2019 $ 10,591 $ 644,152 $ — $ 199,135 $ 201,757 $ 1,055,635 

Net loss — — — (986,143) (33,096) (1,019,239)
Activity in employee compensation plans 113 3,976 — — 47 4,136 

Balances, June 30, 2020 $ 10,704 $ 648,128 $ — $ (787,008) $ 168,708 $ 40,532 

The accompanying notes are an integral part of these
unaudited condensed consolidated financial statements.
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Three Months Ended June 30, 2019
Shareholders' Equity Attributable to Unit Corporation

Common
Stock

Capital in Excess 
of Par Value

Accumulated Other
Comprehensive Loss

Retained
Earnings

Non-controlling
Interest in

Consolidated
Subsidiaries Total

(In thousands except per share amounts)
Balances, March 31, 2019 $ 10,578 $ 633,361 $ (457) $ 749,510 $ 202,867 $ 1,595,859 

Net income (loss) — — — (8,509) 492 (8,017)
Other comprehensive loss (net of tax of ($9)) — — (30) — — (30)

Total comprehensive loss (8,047)
Activity in employee compensation plans 12 5,408 — — — 5,420 

Balances, June 30, 2019 $ 10,590 $ 638,769 $ (487) $ 741,001 $ 203,359 $ 1,593,232 

Six Months Ended June 30, 2019
Shareholders' Equity Attributable to Unit Corporation

Common
Stock

Capital in Excess 
of Par Value

Accumulated Other
Comprehensive Income

(Loss)
Retained
Earnings

Non-controlling
Interest in

Consolidated
Subsidiaries Total

 (In thousands except per share amounts)
Balances, December 31, 2018 $ 10,414 $ 628,108 $ (481) $ 752,840 $ 202,563 $ 1,593,444 

Cumulative effect adjustment for adoption of
ASUs — — — 174 — 174 
Net income (loss) — — — (12,013) 1,714 (10,299)
Other comprehensive loss (net of tax of ($2)) — — (6) — — (6)

Total comprehensive loss (10,305)
Distributions to non-controlling interest — — — — (918) (918)
Activity in employee compensation plans 176 10,661 — — — 10,837 

Balances, June 30, 2019 $ 10,590 $ 638,769 $ (487) $ 741,001 $ 203,359 $ 1,593,232 

The accompanying notes are an integral part of these
unaudited condensed consolidated financial statements.
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UNIT CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

Six Months Ended
 June 30,
 2020 2019
 (In thousands)
OPERATING ACTIVITIES:

Net loss $ (1,019,239) $ (10,299)
Adjustments to reconcile net loss to net cash provided by operating activities:

Depreciation, depletion and amortization 97,577 128,418 
Impairments (Note 3) 851,242 — 
Loss on abandonment of assets (Note 3) 17,554 — 
Amortization of debt issuance costs and debt discount (Note 8) 1,079 1,115 
(Gain) loss on derivatives (Note 12) 6,454 (995)
Cash receipts (payments) on derivatives settled (Note 12) (691) 5,314 
Loss on disposition of assets 1,267 1,193 
Write-off of debt issuance costs 2,426 — 
Deferred tax benefit (8,963) (2,318)
Employee stock compensation plans 4,179 11,187 
Bad debt expense 1,923 — 
ARO liability accretion (Note 9) 1,169 1,168 
Contract assets and liabilities, net (Note 4) 1,790 (1,283)
Noncash reorganization items 7,027 — 
Other, net 11,493 (51)

Changes in operating assets and liabilities increasing (decreasing) cash:
Accounts receivable 26,587 26,939 
Material and supplies 43 (43)
Prepaid expenses and other (2,703) (377)
Accounts payable (22,876) (30,374)
Accrued liabilities 48,244 (1,245)
Income taxes 906 — 
Contract advances (21) (848)

Net cash provided by operating activities 26,467 127,501 
INVESTING ACTIVITIES:

Capital expenditures (23,804) (246,638)
Producing properties and other acquisitions (210) (3,313)
Proceeds from disposition of property and equipment 4,497 7,340 

Net cash used in investing activities (19,517) (242,611)
FINANCING ACTIVITIES:

Borrowings under line of credit, including borrowings under DIP credit facility 79,400 271,200 
Payments under line of credit (38,100) (160,200)
DIP financing costs (990) — 
Net payments on finance leases (2,061) (1,980)
Employee taxes paid by withholding shares (43) (4,073)
Distributions to non-controlling interests — (918)
Bank overdrafts (8,733) 5,298 

Net cash provided by financing activities 29,473 109,327 
Net increase (decrease) in cash and cash equivalents 36,423 (5,783)
Cash and cash equivalents, beginning of year 571 6,452 
Cash and cash equivalents, end of year $ 36,994 $ 669 

The accompanying notes are an integral part of these
unaudited condensed consolidated financial statements.
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UNIT CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED) - CONTINUED

Six Months Ended
 June 30,
 2020 2019
 (In thousands)
Supplemental disclosure of cash flow information:

Cash paid during the year for:
Interest paid (net of capitalized) $ 4,795 $ 15,748 
Income taxes — — 

Changes in accounts payable and accrued liabilities related to purchases of property, plant, and equipment 5,974 (6,260)
Non-cash (additions) reductions to oil and natural gas properties related to asset retirement obligations 3,548 (2,057)
Non-cash trade of property, plant, and equipment 548 — 

The accompanying notes are an integral part of these
unaudited condensed consolidated financial statements.
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UNIT CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 – BASIS OF PREPARATION AND PRESENTATION

The unaudited condensed consolidated financial statements in this report include the accounts of Unit Corporation and all its subsidiaries and affiliates and have been
prepared under the rules and regulations of the SEC. The terms "company,” "Unit,” "we,” "our,” "us,” or like terms refer to Unit Corporation, a Delaware corporation, and one or
more of its subsidiaries and affiliates, except as otherwise indicated or as the context otherwise requires. We consolidate the activities of Superior Pipeline Company, L.L.C.
(Superior), a 50/50 joint venture between Unit Corporation and SP Investor Holdings, LLC, (SP Investor) which qualifies as a Variable Interest Entity (VIE) under generally accepted
accounting principles in the United States (GAAP). We have concluded that we are the primary beneficiary of the VIE, as defined in the accounting standards, since we have the
power, through 50% ownership, to direct those activities that most significantly affect the economic performance of Superior as further described in Note 16 – Variable Interest
Entity Arrangements.

The condensed consolidated financial statements are unaudited and do not include all the notes in our annual financial statements. This report should be read in conjunction
with the audited consolidated financial statements and notes in our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC March 16, 2020.

The following unaudited condensed consolidated financial statements have been prepared in accordance with FASB ASC Topic 852, Reorganizations. This guidance
requires that transactions and events directly associated with a Chapter 11 reorganization be distinguished from the ongoing operations of the business. In addition, the guidance
provides for changes in the accounting for and presentation of liabilities. See Note 2 – Chapter 11 Proceedings, Liquidity, and Ability to Continue as a Going Concern.

In the opinion of our management, the unaudited condensed consolidated financial statements contain all normal recurring adjustments (including the elimination of all
intercompany transactions) necessary to fairly state:

• Balance Sheets as of June 30, 2020 and December 31, 2019;

• Statements of Operations for the three and six months ended June 30, 2020 and 2019;

• Statements of Comprehensive Loss for the three and six months ended June 30, 2020 and 2019;

• Statements of Changes in Shareholders' Equity for the three and six months ended June 30, 2020 and 2019; and

• Statements of Cash Flows for the six months ended June 30, 2020 and 2019.

Our financial statements are prepared in conformity with GAAP, which requires us to make certain estimates and assumptions that may affect the amounts reported in our
unaudited condensed consolidated financial statements and notes. Actual results may differ from those estimates. Results for the six months ended June 30, 2020 and 2019 are not
necessarily indicative of the results we may realize for the full year of 2020, or that we realized for the full year of 2019.

Certain amounts in this report for prior periods have been reclassified to conform to current year presentation. The reclassification had no impact to consolidated net loss or
shareholders' equity.

NOTE 2 – CHAPTER 11 PROCEEDINGS, LIQUIDITY, AND ABILITY TO CONTINUE AS A GOING CONCERN

Voluntary Reorganization Under Chapter 11 of the Bankruptcy Code

On May 22, 2020 (Petition Date), Unit and its wholly owned subsidiaries Unit Drilling Company (UDC) Unit Petroleum Company (UPC), 8200 Unit Drive, L.L.C. (8200 Unit),
Unit Drilling Colombia, L.L.C. (Unit Drilling Colombia) and Unit Drilling USA Colombia, L.L.C. (Unit Drilling USA, together with Unit, UPC, UDC, 8200 Unit and Unit Drilling
Colombia, the Debtors) filed voluntary petitions (Bankruptcy Petitions) for reorganization under Chapter 11 of Title 11 of the United States Code (Bankruptcy Code) in the United
States Bankruptcy Court for the Southern District of Texas, Houston Division (Bankruptcy Court). The Chapter 11 proceedings were jointly administered under the caption In re
Unit Corporation, et al., Case No. 20-32740 (DRJ) (Chapter 11 Cases). During the pendency of the Chapter 11 Cases, the Debtors operated their business as "debtors-in-
possession" under the jurisdiction of the Bankruptcy Court and under the provisions of the Bankruptcy Code and orders of the Bankruptcy Court.
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On May 22, 2020, the Debtors entered into a Restructuring Support Agreement (RSA) with (i) holders of 100% of the aggregate principal amount of loans outstanding under
the Senior Credit Agreement, dated as of September 13, 2011 (as amended, the Unit credit agreement, together with the loan facility, the Unit credit facility), by and among the
company, UPC and UDC, as borrowers, the institutions named as lenders (RBL Lenders) and BOKF, NA dba Bank of Oklahoma, as administrative agent (RBL Agent) and (ii)
holders of over 70% of the aggregate outstanding principal amount of the company’s 6.625% senior subordinated notes due 2021 (Notes). In accordance with the RSA, the
Debtors filed a Chapter 11 plan of reorganization (including all exhibits and schedules, and as may be amended, supplemented, or modified from time to time, the Plan) and the
related disclosure statement with the Bankruptcy Court on June 9, 2020. On August 6, 2020, the Bankruptcy Court entered the "Findings of Fact, Conclusions of Law, and Order (I)
Approving the Disclosure Statement on a Final Basis and (II) Confirming the Debtors’ Amended Joint Chapter 11 Plan of Reorganization” [Docket No. 340] (Confirmation Order)
confirming the Plan and approving the disclosure statement on a final basis.

As contemplated by the RSA, the Debtors entered into a Superpriority Senior Secured Debtor-in-Possession Credit Agreement dated May 27, 2020 (DIP credit agreement), by
and among the Debtors, the RBL Lenders (in such capacity, the DIP Lenders) and BOKF, NA dba Bank of Oklahoma, as administrative agent, under which the DIP Lenders agreed
to provide the company with a $36.0 million new money multi-draw loan facility (DIP credit facility).

Under the Bankruptcy Code, subject to certain exceptions, filing the Bankruptcy Petitions automatically enjoined, or stayed, the continuation of most judicial or
administrative proceedings or filing of other actions against the Debtors or their property to recover, collect or secure a claim arising before the Petition Date. Accordingly,
although filing the Bankruptcy Petitions triggered defaults on the Debtors’ debt obligations, creditors were stayed from taking any actions against the Debtors because of such
defaults, subject to certain limited exceptions permitted by the Bankruptcy Code. As described below, substantially all of the Debtors’ pre-petition liabilities were subject to
settlement under the Bankruptcy Code (except for payments to UDC’s vendors and suppliers, which were not affected by the Chapter 11 Cases). Superior and its subsidiaries were
not parties to the RSA and were not Debtors in the Chapter 11 Cases.

Under the Bankruptcy Code, subject to certain exceptions, the Debtors assumed, assigned or rejected certain executory contracts and unexpired leases subject to the
approval of the Bankruptcy Court and certain other conditions. Generally, the rejection of an executory contract or unexpired lease is treated as a pre-petition breach of such
executory contract or unexpired lease and, subject to certain exceptions, relieved the Debtors of performing their future obligations under such executory contract or unexpired
lease but entitled the contract counterparty or lessor to a pre-petition general unsecured claim for damages caused by such deemed breach. Counterparties to such rejected
contracts or leases were able to assert unsecured claims in the Bankruptcy Court against the applicable Debtors’ estate for such damages. Generally, the assumption of an
executory contract or unexpired lease required the Debtors to cure existing monetary defaults under such executory contract or unexpired lease and adequately assure future
performance. Any description of an executory contract or unexpired lease with the Debtors in this report, including where applicable a quantification of a Debtor’s obligations
under any such executory contract or unexpired lease with the Debtor is qualified by any rejection rights the Debtor had under the Bankruptcy Code. Further, nothing herein is or
will be deemed an admission regarding any claim amounts or calculations arising from the rejection of any executory contract or unexpired lease and the Debtors expressly preserve
all of their rights with respect thereto. On July 22, 2020, the Debtors filed the Supplement to the Debtors' First Revised Proposed Joint Chapter 11 Plan [Docket No. 249], which
included as Exhibit G the Schedule of Assumed Executory Contracts and Unexpired Leases, listing executory contracts and unexpired leases to be assumed under the Plan, and
included as Exhibit H the Schedule of Rejected Executory Contracts and Unexpired Leases, which listed all executory contracts and unexpired leases to be rejected under the Plan.
On July 31, 2020 and September 2, 2020, the Debtors filed the Notice of Filing Second Supplement to the Debtors’ First Revised Proposed Joint Chapter 11 Plan [Docket No. 307]
and the Notice of Filing Fourth Plan Supplement [Docket No. 385], respectively, which included modifications to the Schedule of Assumed Executory Contracts and Unexpired
Leases and the Schedule of Rejected Executory Contracts and Unexpired Leases.

On September 3, 2020 (Effective Date), the Debtors emerged from the Chapter 11 Cases and the various claims and interests in the Debtors received the following treatment:

• Each lender under the Unit credit facility and the DIP credit facility described below received its pro rata share of revolving longs, term loans and letter of credit
participations under the Exit Facility described below, in exchange for that lender’s allowed claims under the Unit credit facility or DIP credit facility and each lender under
the DIP facility was issued (or will be issued promptly following the Effective Date) its pro rata share of an equity fee under the Equity Facility equal to 5% of the new
common shares of reorganized Unit (New Common Stock) (subject to dilution by shares reserved for issuance under a management incentive plan and upon exercise of
the warrants described below);
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• Each holder of the Notes will receive its pro rata share of New Common Stock based on equity allocations at each of Unit, UDC and UPC in exchange for the holder’s
allowed Notes claim;

• Each holder of an allowed general unsecured claim against Unit or UPC will receive its pro rata share of New Common Stock based on equity allocations at each of Unit
and UPC, respectively;

• Each retained or former employee with a claim for vested severance benefits may opt in to a settlement to receive a cash payment for the claim in lieu of an allocation of
New Common Stock otherwise provided to holders of general unsecured claims;

• Each holder of an allowed unsecured claim against UDC, 8200 Unit, Unit Drilling Colombia and Unit Drilling USA will receive payment in full of that claim in the ordinary
course of business; and

• Each holder of the company’s common stock outstanding prior to the Effective Date (Old Common Stock) that did not opt out of the release under the Plan will receive its
pro rata share of seven-year warrants (Warrants) to purchase an aggregate of 12.5% of the shares of New Common Stock at an aggregate exercise price equal to the $650.0
million principal amount of the Notes plus interest thereon to the May 15, 2021 maturity date of the Notes. (References in this report to our "common stock” refer to our
Old Common Stock outstanding prior to the Effective Date.)

Under the Plan, the company will issue shares of New Common Stock to holders of the Notes and to holders of certain allowed general unsecured claims against the Debtors,
and will issue the Warrants to holders of Unit’s Old Common Stock that did not opt out of the releases under the Plan. The company is currently seeking to facilitate trading of the
New Common Stock on one of the OTC markets. The company expects to complete this process and issue the New Common Stock and the Warrants during the fourth quarter of
2020.

On the Effective Date, the company entered into a Warrant Agreement (Warrant Agreement) with American Stock Transfer & Trust Company, LLC. Under the Plan, the
Warrants will be issued to holders of shares of Unit’s Old Common Stock outstanding prior to the Effective Date (including holders of certain equity awards), exercisable for up to
an aggregate of approximately 1.8 million shares of New Common Stock. The exercise price of the Warrants will be determined and the Warrants will become exercisable once all
general unsecured claims asserted against the Debtors are resolved. The company will calculate the initial exercise price per share for the Warrants, which will be set at an amount
that implies a recovery by holders of the Notes of the $650 million principal amount of the Notes plus interest thereon to the May 15, 2021 maturity date of the Notes. The Warrants
will expire on the earliest of (i) September 3, 2027, (ii) the consummation of a Cash Sale (as defined in the Warrant Agreement) and (iii) the consummation of a liquidation,
dissolutions or winding up of the company (such earliest date, the Expiration Date). Each Warrant that is not exercised on or before the Expiration Date will expire, and all rights
under such Warrant and the Warrant Agreement will cease on the Expiration Date.

Events of Default

The Debtors’ filing of the Bankruptcy Petitions constituted an event of default that accelerated the Debtors' obligations under the Unit credit agreement and the indenture
governing the Notes. Additionally, other events of default, including cross-defaults, existed or occurred under these debt agreements. As a result, the amount owed under the Unit
credit facility has been classified as current as of June 30, 2020. The amount owed in respect of the Notes has been classified as liabilities subject to compromise. Under the
Bankruptcy Code, the creditors under these debt agreements were stayed from taking any action against the Debtors. Superior and its subsidiaries were not parties to the Chapter
11 Cases, and the Chapter 11 Cases did not result in an event of default under the Superior credit agreement (as defined below). In addition, the Debtors’ filing of the Bankruptcy
Petitions constituted a termination event regarding their hedge agreements, which allowed the counterparties to those hedge agreements to terminate the outstanding hedges, and
those termination events were not stayed under the Chapter 11 Cases.

On the Petition Date, the Debtors entered into a Continuation Agreement (Continuation Agreement) with Superior, SPC Midstream Operating, L.L.C. and SP Investor to
continue the parties' contractual relationships during the course of the Chapter 11 Cases under the governance, operational and related agreements entered into by those parties in
connection with the formation of Superior (the company’s midstream joint venture with SP Investor), notwithstanding certain provisions triggered by the filing of the Chapter 11
Cases.

Liquidity, Unit Credit Facility, and Debtor-in-Possession Credit Agreement

We had incurred significant losses and were in a negative working capital position as of June 30, 2020. Our cash balance as of June 30, 2020 was $37.0 million (including
$23.8 million relating to Superior) and we had $124.0 million outstanding on our Unit credit agreement as of June 30, 2020. The Unit credit agreement had a scheduled maturity date
of October 18, 2023
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that, absent the filing of the Chapter 11 Cases, would have accelerated to November 16, 2020 if, by that date, all the Notes were not repurchased, redeemed, or refinanced with
indebtedness having a maturity date at least six months following October 18, 2023 (Credit Agreement Extension Condition). In addition, filing the Chapter 11 Cases resulted in
events of default under the Unit credit agreement and accelerated the Debtors' obligations under the Unit credit agreement. Because of these circumstances, our debt associated
with the Unit credit agreement is reflected as a current liability in our consolidated balance sheet as of June 30, 2020 and December 31, 2019. In addition, on May 22, 2020, the RBL
Lenders' remaining commitments under the Unit credit facility were terminated.

To provide liquidity to fund our operations and the Chapter 11 Cases, the Debtors entered into the DIP credit agreement. Prior to repayment and termination on the Effective
Date, borrowings under the DIP credit facility matured on the earliest of (i) September 22, 2020 (subject to a two-month extension to be approved by the DIP Lenders), (ii) the sale of
all or substantially all of the assets of the Debtors under Section 363 of the Bankruptcy Code or otherwise, (iii) the effective date of a plan of reorganization or liquidation in the
Chapter 11 Cases, (iv) the entry of an order by the Bankruptcy Court dismissing any of the Chapter 11 Cases or converting such Chapter 11 Cases to a case under Chapter 7 of the
Bankruptcy Code, and (v) the date of termination of the DIP Lenders’ commitments and the acceleration of any outstanding extensions of credit, in each case, under the DIP credit
agreement and subject to the Bankruptcy Court’s orders. As of June 30, 2020, we had borrowed $8.0 million under the DIP credit facility.

On the Effective Date, the DIP credit agreement was paid in full and terminated. Following the Debtors’ emergence from the Chapter 11 Cases, each holder of an allowed claim
under the DIP credit facility received its pro rata share of revolving loans, term loans and letter-of-credit participations under the exit facility (as defined below). In addition, each
such holder was issued on the Effective Date (or will be issued promptly following the Effective Date) its pro rata share of an equity fee under the exit facility equal to 5% of the
New Common Stock (subject to dilution by shares reserved for issuance under a management incentive plan and upon exercise of the Warrants).

Exit Credit Agreement

On the Effective Date, under the terms of the Plan, the company entered into an amended and restated credit agreement (exit credit agreement), providing for a $140.0 million
senior secured revolving credit facility (new RBL facility) and a $40.0 million senior secured term loan facility (new term loan facility and together with the new RBL facility, the exit
facility), among (i) the company, UDC and UPC (together, the Borrowers), (ii) the guarantors party thereto, including the company and all of its subsidiaries existing as of the
Effective Date (other than Superior and its subsidiaries)(the Guarantors), (iii) the lenders party thereto from time to time and (iv) BOKF, NA dba Bank of Oklahoma as administrative
agent and collateral agent.

Borrowings under the exit credit agreement mature on March 1, 2024. Revolving Loans and Term Loans (each as defined in the exit credit agreement) under the exit credit
agreement may be Eurodollar Loans or ABR Loans (each as defined in the exit credit agreement). Revolving Loans that are Eurodollar Loans will bear interest at a rate per annum
equal to the Adjusted LIBO Rate (as defined in the exit credit agreement) for the applicable interest period plus 525 basis points. Revolving Loans that are ABR Loans will bear
interest at a rate per annum equal to the Alternate Base Rate (as defined in the exit credit agreement) plus 425 basis points. Term Loans that are Eurodollar Loans will bear interest
at a rate per annum equal to the Adjusted LIBO Rate for the applicable interest period plus 625 basis points. Term Loans that are ABR Loans will bear interest at a rate per annum
equal to the Alternate Base Rate plus 525 basis points.

The exit credit agreement requires the company to comply with certain financial ratios, including a covenant that it not permit the Net Leverage Ratio (as defined in the exit
credit agreement) as of the last day of the fiscal quarters ending (i) December 31, 2020 and March 31, 2021, to be greater than 4.00 to 1.00, (ii) June 30, 2021, September 30, 2021,
December 31, 2021, March 31, 2022 and June 30, 2022, to be greater than 3.75 to 1.00 and (iii) September 30, 2022 and any fiscal quarter thereafter, to be greater than 3.50 to 1.00. In
addition, beginning with the fiscal quarter ending December 31, 2020, the company may not (a) permit the Current Ratio (as defined in the exit credit agreement) as of the last day of
any fiscal quarter to be less than 0.50 to 1.00 or (b) permit the Interest Coverage Ratio (as defined in the exit credit agreement) as of the last day of any fiscal quarter to be less than
2.50 to 1.00.

The exit credit agreement is secured by first-priority liens on substantially all of the personal and real property assets of the Borrowers and the Guarantors, including without
limitation the company’s ownership interests in Superior. The initial borrowing base under the exit credit agreement is $140.0 million.
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On the Effective Date, the Borrowers had (i) $40.0 million in principal amount of Term Loans outstanding under the new term loan facility, (ii) $92.0 million in principal amount
of Revolving Loans outstanding under the new RBL facility and (iii) approximately $6.7 million of outstanding letters of credit.

Going Concern

In addition to reorganizing our capital structure in the Chapter 11 Cases, we have taken several actions to alleviate the conditions that cause substantial doubt about our
ability to continue as a going concern, including (i) minimizing capital expenditures, (ii) aggressively managing working capital, (iii) further reducing recurring operating expenses,
and (iv) exploring potential business transactions. However, the significant risks and uncertainties related to our liquidity and Chapter 11 Cases at June 30, 2020 raised substantial
doubt about our ability to continue as a going concern. We therefore concluded as of such date there continued to be substantial doubt about our ability to continue as a going
concern.

We prepared our condensed consolidated financial statements on a going concern basis of accounting, which contemplates continuity of operations, realization of assets,
and satisfaction of liabilities and commitments in the normal course of business. The condensed consolidated financial statements include no adjustments that might result from
the outcome of the going concern uncertainty. If we cannot continue as a going concern, adjustments to the carrying values and classification of our assets and liabilities and the
reported amounts of income and expenses could be required and could be material.

Fresh Start Accounting

Our consolidated financial statements will be required to be prepared with the application of fresh start accounting following the Effective Date. Under the principles of fresh
start accounting, a new reporting entity is considered to be created and we will allocate the aggregate value of the reorganized company to its individual assets and liabilities based
on their estimated fair values as of the Effective Date. The enterprise value of the new reporting entity was estimated to be approximately $270.0 million to $380.0 million, with a
midpoint of $325.0 million, based on an assumed effective date of the Plan of August 31, 2020. As a result of the anticipated application of fresh start accounting and the effects of
the reorganization of our capital structure under the Plan, the consolidated financial statements on or after the Effective Date will not be comparable with the consolidated financial
statements before that date. Among other items, lack of comparability before the Effective Date in our financial statements may exist with regard to our deferred tax positions. The
Internal Revenue Service Code (IRC) of 1986, as amended, provides that a debtor in a Chapter 11 bankruptcy case may exclude cancellation of debt income (CODI) from taxable
income but must reduce certain of its tax attributes by the amount of any CODI realized as a result of the consummation of a plan of reorganization. The amount of CODI realized by
a taxpayer is determined based on the fair market value of the consideration received by the creditors in settlement of outstanding indebtedness. Following the Effective Date, the
CODI may reduce some or all of the amount of prior U.S. tax attributes, which can include net operating losses, capital losses, and tax basis in assets. The amount of the remaining
U.S. deferred tax assets, against which a full valuation exists, will be limited under IRC Section 382 due to the change in control resulting from the Plan.

Financial Statement Classification of Liabilities Subject to Compromise

Liabilities subject to compromise represent liabilities incurred before the commencement of the bankruptcy proceedings which may be affected by the Chapter 11 Cases.
These amounts represent allowed claims and our best estimate of claims expected to be allowed which will be resolved as part of the bankruptcy proceedings. These claims remain
subject to future adjustments. Adjustments may result from negotiations, actions of the Bankruptcy Court, determination as to the value of any collateral securing claims, or other
various events. A difference between liability amounts estimated by us and claims filed by creditors will be investigated and the Bankruptcy Court will make a final determination of
the amount of allowable claims. Our
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credit facility is fully secured and is not considered a liability subject to compromise. Liabilities subject to compromise include the following:

June 30, 2020
(In thousands)

6.625% senior subordinated notes due 2021 (including accrued interest as of the Petition Date) 671,724 
Accounts payable 735 
Employee separation benefit plan obligations 22,624 
Litigation settlements 45,000 
Royalty suspense accounts payable 19,637 

Total liabilities subject to compromise $ 759,720 

During the three months ended June 30, 2020, we had a reduction in force and incurred additional expenses of $15.4 million for benefits to be paid under our Separation
Benefit Plan. These expenses were recorded as operating costs in our consolidated statements of operations. Because these amounts are unsecured, the total amount owed to
separated employees is subject to compromise.

Interest Expense

The Debtors have discontinued recording interest on liabilities subject to compromise as of the Petition Date. Contractual interest on liabilities subject to compromise not
reflected in the condensed consolidated statements of operations for the three and six months ended June 30, 2020 was approximately $5.4 million, representing interest expense
from the Petition Date through June 30, 2020. In addition, the Debtors did not make the required interest payment on the Notes of $21.5 million on May 15, 2020.

Reorganization Items

Reorganization items represent the direct and incremental costs of the Chapter 11 Cases, like professional fees, pre-petition liability claim adjustments, and losses related to
terminated contracts that are probable and can be estimated. Reorganization items consisted of the following for the three and six months ended June 30, 2020:

Amount
(In thousands)

Professional fees incurred $ 4,822 
Adjustment to unamortized debt issuance costs associated with the 6.625% senior subordinated notes due 2021 2,205 

Total reorganization items $ 7,027 

Financial Statements of the Debtors

The financial statements below represent condensed combined financial statements of the Debtors, which excludes non-debtor entities. Intercompany transactions among
the Debtors have been eliminated in the financial statements contained below. Intercompany transactions among the Debtors and the non-debtor subsidiaries have not been
eliminated in the Debtors' financial statements below.
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UNIT CORPORATION (DEBTOR-IN-POSSESSION)
Condensed Combined Balance Sheets (Unaudited)

June 30,
2020

(In thousands)
ASSETS

Current assets:
Cash and cash equivalents $ 13,214 
Accounts receivable 33,628 
Intercompany accounts receivable 5,290 
Materials and supplies 110 
Current income tax receivable 850 
Prepaid expenses and other 9,338 

Total current assets 62,430 
Intercompany investment 338,809 
Net property and equipment 658,041 
Right of use asset 3,337 
Other assets 16,626 
Total assets $ 1,079,243 

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:

Accounts payable $ 16,828 
Intercompany accounts payable 4,364 
Accrued liabilities 25,355 
Current operating lease liability 2,154 
Current portion of long-term debt 124,000 
Debtor-in-possession financing 8,000 
Current derivative liability 5,011 
Current portion of other long-term liabilities 5,615 

Total current liabilities 191,327 
Non-current derivative liabilities 145 
Operating lease liability 1,146 
Other long-term liabilities 81,623 
Liabilities subject to compromise 759,720 
Deferred income taxes 4,750 
Shareholders’ equity:

Total shareholders’ equity attributable to Unit Corporation (128,176)
Non-controlling interests in consolidated subsidiaries 168,708 

Total shareholders' equity 40,532 
Total liabilities and shareholders’ equity $ 1,079,243 
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UNIT CORPORATION (DEBTOR-IN-POSSESSION)
Condensed Combined Statements of Operations (Unaudited)

Three Months Ended June 30,
2020

Six Months Ended June 30,
2020

(In thousands)
Revenues $ 56,159 $ 141,315 
Expenses:

Operating costs 93,305 150,169 
Depreciation, depletion and amortization 25,612 74,956 
Impairment 109,318 787,280 
Loss on abandonment of assets — 17,554 
General and administrative 25,814 37,367 
Loss on disposition of assets 886 1,282 

Total operating costs 254,935 1,068,608 
Loss from operations (198,776) (927,293)
Other income (expense):

Interest, net (7,066) (19,805)
Write-off of debt issuance costs (2,426) (2,426)
Loss on derivatives (6,937) (6,454)
Reorganization items (7,027) (7,027)
Other, net 22 64 

Total other income (expense) (23,434) (35,648)
Loss before income taxes (222,210) (962,941)
Income tax benefit (6,455) (9,880)
Equity in net earnings (losses) from investment 188 (66,178)
Net loss (215,567) (1,019,239)
Net income (loss) attributable to non-controlling interest 84 (33,096)
Net loss attributable to Unit Corp $ (215,651) $ (986,143)
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UNIT CORPORATION (DEBTOR-IN-POSSESSION)
Condensed Combined Statements of Cash Flows (Unaudited)

Six Months Ended June 30,
2020

(In thousands)
OPERATING ACTIVITIES:

Net loss $ (1,019,239)
Adjustments to reconcile net loss to net cash provided by operating activities:

Depreciation, depletion and amortization 74,956 
Impairments 787,280 
Loss on abandonment of assets 17,554 
Amortization of debt issuance costs and debt discount 1,079 
Equity investment in non-debtor subsidiaries 66,086 
Loss on derivatives 6,454 
Cash receipts on derivatives settled (691)
Loss on disposition of assets 1,282 
Write-off of debt issuance costs 2,426 
Deferred tax benefit (8,963)
Employee stock compensation plans 4,179 
Bad debt expense 1,923 
ARO liability accretion 1,169 
Noncash reorganization items 7,027 
Other, net 11,621 

Changes in operating assets and liabilities increasing (decreasing) cash:
Accounts receivable 26,609 
Material and supplies 43 
Prepaid expenses and other (3,158)
Accounts payable (20,958)
Accrued liabilities 49,661 

Net cash provided by operating activities 6,340 
INVESTING ACTIVITIES:

Capital expenditures (14,188)
Producing properties and other acquisitions (210)
Proceeds from disposition of property and equipment 4,422 

Net cash used in investing activities (9,976)
FINANCING ACTIVITIES:

Borrowings under line of credit, including borrowings under DIP credit facility 47,300 
Payments under line of credit (23,500)
DIP financing costs (990)
Intercompany borrowings 781 
Employee taxes paid by withholding shares (43)
Bank overdrafts (7,269)

Net cash provided by financing activities 16,279 
Net increase in cash and cash equivalents 12,643 
Cash and cash equivalents, beginning of year 571 
Cash and cash equivalents, end of year $ 13,214 
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NOTE 3 – IMPAIRMENTS

We review and evaluate our long-lived assets, including intangible assets, for impairment when events or changes in circumstances indicate that the related carrying amount
of such assets may not be recoverable, and changes to our estimates could affect our assessment of asset recoverability.

During the first quarter of 2020, global commodity prices declined due to factors that significantly impacted both demand and supply. As the COVID-19 pandemic spread,
causing travel and other restrictions to be implemented globally, the demand for crude oil declined. Additionally, the supply shock late in the first quarter from certain major oil
producing nations increasing production further contributed to the sharp drop in crude oil prices. The sharp drop in crude oil prices resulted in prompt reactions from a number of
domestic producers, including significantly reducing capital budgets and resultant drilling activity and shutting-in production.

The above circumstances are a triggering event that requires our long-lived assets to be evaluated for impairment. At March 31, 2020, we determined that indicators of
impairment existed for certain asset groups within our operating segments. For each asset group for which undiscounted future net cash flows could not recover the net book
value, fair value was determined using discounted estimated cash flows to measure the impairment loss.

The estimated cash flows used to assess recoverability of our long-lived assets and measure fair value of our asset groups are derived from current business plans, which are
developed using near-term price and volume projections reflective of the current environment and estimated drilling rig utilization. Other key assumptions include volume
projections, operating costs, timing of incurring those costs and using an appropriate discount rate. These key assumptions could change in the future and could result in
additional impairment expense recorded on these asset groups. We believe our estimates and models used to determine fair value are similar to what a market participant would use
and are appropriate under the circumstances. However, given the rate of change impacting the energy industry, it is reasonably possible that these estimates and models may
change in the near term potentially resulting in material impairment expense in the future interim periods.

The fair value measurement of our long-lived assets was based, in part, on significant inputs not observable in the market (as discussed above) and thus represents a Level 3
measurement. The significant unobservable inputs used include forecasted revenues, gross margins, discount rates, and terminal value exit multiples. The weighted average
discount rate and exit multiples reflect management’s best estimate of inputs a market participant would use.

No triggering events were identified during the second quarter of 2020.

Due to the recording of these impairments, we adjusted the valuation allowance we had recorded as of December 31, 2019 to reflect the expected realizability of deferred tax
assets. The valuation allowance, in addition to state income taxes and the impact of permanent differences between book and taxable income, results in a difference between
amounts computed by applying the federal statutory rate to pre-tax loss for the three and six months ended June 30, 2020.

Oil and Natural Gas Properties

Under full cost accounting rules we must review the carrying value of our oil and natural gas properties at the end of each quarter. Under those rules, the maximum amount
allowed as the carrying value is called the ceiling. The ceiling is the sum of the present value (using a 10% discount rate) of the estimated future net revenues from our proved
reserves (using the unescalated 12-month average price of our oil, NGLs, and natural gas), plus the cost of properties not being amortized, plus the lower of cost or estimated fair
value of unproved properties in the costs being amortized, less related income taxes. If the net book value of the oil, NGLs, and natural gas properties being amortized exceeds the
full cost ceiling, the excess amount is charged to expense in the period during which the excess occurs, even if prices are depressed for only a short while. Once incurred, a write-
down of oil and natural gas properties is not reversible.

During the first quarter of 2020, we determined that, because of the increased uncertainty in our business our undeveloped acreage would not be fully developed and thus
certain unproved oil and gas properties carrying values were not recoverable resulted in an impairment of $226.5 million, which had a corresponding increase to our depletion base
and contributed to our full cost ceiling impairment recorded during the first quarter of 2020. We recorded a non-cash full cost ceiling test write-down of $267.8 million pre-tax in the
first quarter of 2020 due to the reduction for the 12-month average commodity prices and the impairment of our unproved oil and gas properties described above. During the
second quarter of 2020, the 12-month average commodity prices decreased further, resulting in a non-cash ceiling test write-down of $109.3 million pre-tax. We had no non-cash
ceiling test write-downs in the first six months of 2019.
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In addition to the impairment evaluations of our proved and unproved oil and gas properties in the first quarter of 2020, we also evaluated the carrying value of our salt water
disposal assets. Based on our revised forecast of asset utilization, we determined certain assets were no longer expected to be used and wrote off certain salt water disposal assets
that we now consider abandoned. We recorded expense of $17.6 million related to the write-down of our salt water disposal asset in the first quarter of 2020.

Contract Drilling

At March 31, 2020, due to market conditions, we performed impairment testing on two asset groups which were comprised of the SCR diesel-electric drilling rigs and the BOSS
drilling rigs. We concluded that the net book value of the SCR drilling rigs asset group was not recoverable through estimated undiscounted cash flows and recorded a non-cash
impairment charge of $407.1 million in the first quarter of 2020. We also recorded an additional non-cash impairment charges of $3.0 million for other drilling equipment. These
charges are included within impairment charges in our Unaudited Condensed Consolidated Statements of Operations.

We concluded that no impairment was needed on the BOSS drilling rigs asset group as the undiscounted cash flows exceeded the carrying value of the asset group. The
carrying value of the asset group was approximately $242.5 million at March 31, 2020. The estimated undiscounted cash flows of the BOSS drilling rigs asset group exceeded the
carrying value by a relatively minor margin, which means minor changes in certain key assumptions in future periods may result in material impairment charges in future periods.
Some of the more sensitive assumptions used in evaluating the contract drilling rigs asset groups for potential impairment include forecasted utilization, gross margins, salvage
values, discount rates, and terminal values.

Mid-stream

During the first quarter of 2020, we determined that the carrying value of certain long-lived asset groups in southern Kansas, and central Oklahoma where lower pricing is
expected to impact drilling and production levels, are not recoverable and exceeded their estimated fair value. Based on the estimated fair value of the asset groups, we recorded
non-cash impairment charges of $64.0 million. These charges are included within impairment charges in our Unaudited Condensed Consolidated Statement of Operations.

NOTE 4 – REVENUE FROM CONTRACTS WITH CUSTOMERS

Our revenue streams are reported under three segments: oil and natural gas, contract drilling, and mid-stream. This is how we disaggregate our revenue and report our
segment revenue (as reflected in Note 17 – Industry Segment Information). Revenue from the oil and natural gas segment is from sales of our oil and natural gas production.
Revenue from the contract drilling segment comes from contracting with upstream companies to drill an agreed-on number of wells or provide drilling rigs and services over an
agreed-on period. Revenue from the mid-stream segment is derived from gathering, transporting, and processing natural gas and NGLs and selling those commodities.

Oil and Natural Gas Revenues

Certain costs—as either a deduction from revenue or as an expense—are determined based on when control of the commodity is transferred to our customer, which would
affect our total revenue recognized, but will not affect gross profit. For example, gathering, processing, and transportation costs included as part of the contract price with the
customer on transfer of control of the commodity are included in the transaction price, while costs incurred while we are in control of the commodity represent operating costs.

Contract Drilling Revenues

The impact from the mobilization and de-mobilization charges due under our outstanding drilling contracts to our financial statements was immaterial. As of June 30, 2020, we
had three contract drilling contracts with terms ranging from two months to almost two years.

Most of our drilling contracts have an original term of less than one year. The remaining performance obligations under the contracts with a longer duration are not material.
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Mid-stream Contracts Revenues

Revenues are generated from fees earned for gas gathering and processing services provided to a customer. The typical revenue contracts used by this segment are gas
gathering and processing agreements. These tables show the changes in our mid-stream contract asset and contract liability balances during the six months ended June 30, 2020:

June 30,
2020

December 31,
2019 Change

(In thousands)
Contract assets $ 9,695 $ 12,921 $ (3,226)
Contract liabilities 5,625 7,061 (1,436)
Contract assets (liabilities), net $ 4,070 $ 5,860 $ (1,790)

The amounts above are reported in prepaid expenses and other, other assets (long-term), current portion of other long-term liabilities and other long-term liabilities in our
Unaudited Condensed Consolidated Balance Sheets.

Included below is the fixed revenue we will earn over the remaining term of the contracts and excludes all variable consideration to be earned with the associated contract.

Contract
Remaining Term of

Contract
July - December 

2020 2021 2022 2023 and beyond
Total Remaining Impact

to Revenue
(In thousands)

Demand fee contracts 2-8 years $ (1,985) $ (3,501) $ 1,380 $ 36 $ (4,070)

NOTE 5 – DIVESTITURES

Oil and Natural Gas

We sold $0.9 million of non-core oil and natural gas assets, net of related expenses, during the first six months of 2020, compared to $2.1 million during the first six months of
2019. These proceeds reduced the net book value of our full cost pool with no gain or loss recognized.

Contract Drilling

As of December 31, 2019, we had seven drilling rigs and other drilling equipment to be marketed for sale throughout the next twelve months, which we classified as assets
held for sale with a fair value of $5.9 million. During the first quarter of 2020, due to market conditions, it was determined these assets would not be sold in the next twelve months
and were reclassified to long-lived assets. We no longer have assets that meet the criteria to be classified as held for sale.

NOTE 6 – LOSS PER SHARE

Information related to the calculation of loss per share attributable to Unit Corporation is as follows:

Earnings (Loss)
(Numerator)

Weighted
Shares

(Denominator)
Per-Share
Amount

 (In thousands except per share amounts)
For the three months ended June 30, 2020

Basic loss attributable to Unit Corporation per common share $ (215,649) 53,503 $ (4.03)
Effect of dilutive stock options and restricted stock — — — 
Diluted loss attributable to Unit Corporation per common share $ (215,649) 53,503 $ (4.03)

For the three months ended June 30, 2019
Basic loss attributable to Unit Corporation per common share $ (8,509) 52,930 $ (0.16)
Effect of dilutive stock options and restricted stock — — — 
Diluted loss attributable to Unit Corporation per common share $ (8,509) 52,930 $ (0.16)
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The following table shows the number of stock options (and their average exercise price) excluded because their option exercise prices were greater than the average market
price of our common stock:

Three Months Ended
 June 30,
 2020 2019
Stock options 28,000 42,000 
Average exercise price $ 52.24 $ 48.56 

Earnings (Loss)
(Numerator)

Weighted Shares
(Denominator) Per-Share Amount

(In thousands except per share amounts)
For the six months ended June 30, 2020

Basic loss attributable to Unit Corporation per common share $ (986,143) 53,317 $ (18.50)
Effect of dilutive stock options and restricted stock — — — 
Diluted loss attributable to Unit Corporation per common share $ (986,143) 53,317 $ (18.50)

For the six months ended June 30, 2019
Basic loss attributable to Unit Corporation per common share $ (12,013) 52,744 $ (0.23)
Effect of dilutive stock options and restricted stock — — — 
Diluted loss attributable to Unit Corporation per common share $ (12,013) 52,744 $ (0.23)

The following table shows the number of stock options (and their average exercise price) excluded because their option exercise prices were greater than the average market
price of our common stock:

Six Months Ended
 June 30,
 2020 2019
Stock options 28,000 42,000 
Average exercise price $ 52.24 $ 48.56 

NOTE 7 – ACCRUED LIABILITIES

Accrued liabilities consisted of:
June 30,

2020
December 31,

2019
 (In thousands)
Employee costs $ 7,016 $ 17,832 
Lease operating expenses 6,651 9,200 
Taxes 6,343 3,450 
Third-party credits 2,167 3,691 
Derivative settlements 1,323 — 
Interest payable 760 6,562 
Other 7,124 5,827 
Total accrued liabilities $ 31,384 $ 46,562 
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NOTE 8 – LONG-TERM DEBT AND OTHER LONG-TERM LIABILITIES

Long-Term Debt

The company's filing of the Bankruptcy Petitions constituted an event of default that accelerated the company's obligations under the Unit credit agreement and the Notes.
As a result of the filing of the Bankruptcy Petitions, subject to certain limited exceptions, the lenders under the Unit credit agreement and the holders of the Notes were stayed from
taking any actions against the company.

As of the date indicated, our long-term debt, not including debt instruments classified as liabilities subject to compromise, consisted of the following:
June 30,

2020
December 31,

2019
 (In thousands)
Current portion of long-term debt:

Unit credit agreement with an average interest rate of 2.3% and 4.0% at June 30, 2020 and December 31, 2019, respectively $ 124,000 $ 108,200 
DIP credit agreement with an average interest rate of 7.5% at June 30, 2020 8,000 — 

Total current portion of long-term debt 132,000 108,200 
Long-term debt:

Superior credit agreement with an average interest rate of 2.2% and 3.9% at June 30, 2020 and December 31, 2019, respectively 34,000 16,500 
6.625% senior subordinated notes due 2021 — 650,000 

Total principal amount 34,000 666,500 
Less: unamortized discount — (971)
Less: debt issuance costs, net — (2,313)

Total long-term debt $ 34,000 $ 663,216 

Unit Credit Agreement. Before the filing of the Chapter 11 Cases, the Unit credit facility had a scheduled maturity date of October 18, 2023 that would have accelerated to
November 16, 2020 if, by that date, all the Notes were not repurchased, redeemed, or refinanced with indebtedness having a maturity date at least six months following October 18,
2023 (Credit Agreement Extension Condition). The Debtors' filing of the Bankruptcy Petitions constituted an event of default that accelerated the Debtors' obligations under the
Unit credit agreement and the indenture governing the Notes. Due to the Credit Agreement Extension Condition and the acceleration of debt obligations resulting from filing the
Chapter 11 Cases, the company's debt associated with the Unit credit agreement is reflected as a current liability in its consolidated balance sheet as of June 30, 2020 and December
31, 2019. The classification as a current liability due to the Credit Agreement Extension Condition was based on the filing of the Chapter 11 Cases and the uncertainty regarding the
company's ability to repay or refinance the Notes before November 16, 2020. In addition, on May 22, 2020, the RBL Lenders' remaining commitments under the Unit credit facility
were terminated.

Before filing the Chapter 11 Cases, we were charged a commitment fee of 0.375% on the amount available but not borrowed. That fee varied based on the amount borrowed as
a percentage of the total borrowing base. Total amendment fees of $3.3 million in origination, agency, syndication, and other related fees were being amortized over the life of the
Unit credit agreement. Due to the remaining commitments of the Unit credit agreement being terminated by the RBL Lenders', the unamortized debt issuance costs of $2.4 million
were written off during the second quarter of 2020. Under the Unit credit agreement, we pledged as collateral 80% of the proved developed producing (discounted as present worth
at 8%) total value of our oil and gas properties. Under the mortgages covering such oil and gas properties, UPC also pledged as collateral certain items of its personal property.

On May 2, 2018, we entered into a Pledge Agreement with BOKF, NA (dba Bank of Oklahoma), as administrative agent to benefit the secured parties, under which we granted
a security interest in the limited liability membership interests and other equity interests we own in Superior as additional collateral for our obligations under the Unit credit
agreement.

Before filing the Chapter 11 Cases, any part of the outstanding debt under the Unit credit agreement could be fixed at a London Interbank Offered Rate (LIBOR). LIBOR
interest is computed as the LIBOR base for the term plus 1.50% to 2.50% depending on the level of debt as a percentage of the borrowing base and is payable at the end of each
term, or every 90 days,
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whichever is less. Borrowings not under LIBOR bear interest equal to the higher of the prime rate specified in the Unit credit agreement and the sum of the Federal Funds Effective
Rate (as defined in the Unit credit agreement) plus 0.50%, but in no event shall the interest on such borrowings be less than LIBOR plus 1.00% plus a margin. The Unit credit
agreement provides that if ICE Benchmark Administration no longer reports the LIBOR or Administrative Agent determines in good faith that the rate so reported no longer
accurately reflects the rate available in the London Interbank Market or if such index no longer exists or accurately reflects the rate available to the Administrative Agent in the
London Interbank Market, Administrative Agent may select a replacement index. Interest is payable at the end of each month or at the end of each LIBOR contract and the
principal may be repaid in whole or in part at any time, without a premium or penalty.

Filing the Bankruptcy Petitions on May 22, 2020 constituted an event of default that accelerated the company’s obligations under the Unit credit agreement, and the lenders’
rights of enforcement regarding the Unit credit agreement were automatically stayed because of the Chapter 11 Cases.

On the Effective Date, each lender under the Unit credit facility and the DIP credit facility received its pro rata share of revolving loans, term loans and letter-of-credit
participations under the exit facility, in exchange for that lender’s allowed claims under the Unit credit facility or the DIP credit facility.

Superior Credit Agreement. On May 10, 2018, Superior signed a five-year, $200.0 million senior secured revolving credit facility with an option to increase the credit amount
up to $250.0 million, subject to certain conditions (Superior credit agreement). The amounts borrowed under the Superior credit agreement bear annual interest at a rate, at
Superior’s option, equal to (a) LIBOR plus the applicable margin of 2.00% to 3.25% or (b) the alternate base rate (greater of (i) the federal funds rate plus 0.5%, (ii) the prime rate,
and (iii) the Thirty-Day LIBOR Rate (as defined in the Superior credit agreement plus 1.00%) plus the applicable margin of 1.00% to 2.25%. The obligations under the Superior credit
agreement are secured by mortgage liens on certain of Superior’s processing plants and gathering systems. The Superior credit agreement provides that if ICE Benchmark
Administration no longer reports the LIBOR or Administrative Agent determines in good faith that the rate so reported no longer accurately reflects the rate available in the
London Interbank Market or if such index no longer exists or accurately reflects the rate available to the Administrative Agent in the London Interbank Market, the Administrative
Agent may select a replacement index.

Superior is charged a commitment fee of 0.375% on the amount available but not borrowed which varies based on the amount borrowed as a percentage of the total borrowing
base. Superior paid $1.7 million in origination, agency, syndication, and other related fees. These fees are being amortized over the life of the Superior credit agreement.

The Superior credit agreement requires that Superior maintain a Consolidated EBITDA to interest expense ratio for the most-recently ended rolling four quarters of at least
2.50 to 1.00, and a funded debt to Consolidated EBITDA ratio of not greater than 4.00 to 1.00. The agreement also contains several customary covenants that restrict (subject to
certain exceptions) Superior’s ability to incur additional indebtedness, create additional liens on its assets, make investments, pay distributions, sign sale and leaseback
transactions, engage in certain transactions with affiliates, engage in mergers or consolidations, sign hedging arrangements, and acquire or dispose of assets. As of June 30, 2020,
Superior complied with these covenants.
 

The Superior credit agreement is utilized to fund capital expenditures and acquisitions, provide general working capital, and provide letters of credit.

Superior's credit agreement is not guaranteed by Unit. Superior and its subsidiaries were not parties to the RSA and are not Debtors in the Chapter 11 Cases.

6.625% Senior Subordinated Notes. As of June 30, 2020, we had an aggregate principal amount of $650.0 million outstanding on the Notes. Interest on the Notes was
payable semi-annually (in arrears) on May 15 and November 15 of each year. The Notes were scheduled to mature on May 15, 2021. In issuing the Notes, we incurred fees of $14.7
million that were being amortized as debt issuance cost until maturity. In the second quarter of 2020, we wrote off the remaining debt issuance costs of $2.2 million due to the filing
of the Bankruptcy Petitions. The Notes plus accrued interest as of the Petition Date are included in liabilities subject to compromise in the condensed consolidated balance sheet
as of June 30, 2020.

The Notes were subject to an Indenture dated as of May 18, 2011, between us and Wilmington Trust, National Association (successor to Wilmington Trust FSB), as Trustee
(Trustee), as supplemented by the First Supplemental Indenture dated as of May 18, 2011, between us, the Guarantors, and the Trustee, and as further supplemented by the
Second Supplemental Indenture dated as of January 7, 2013, between us, the Guarantors, and the Trustee (as supplemented, the 2011 Indenture), establishing the terms of and
providing for issuing the Notes. On the Effective Date, by operation of the Plan, all outstanding obligations under the Notes were cancelled.
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Unit, other than its ownership in its subsidiaries, has no significant independent assets or operations. The guarantees by the Guarantors of the Notes (registered under
registration statements) were full and unconditional, joint and several, subject to certain automatic customary releases, are subject to certain restrictions on the sale, disposition, or
transfer of the capital stock or substantially all of the assets of a subsidiary guarantor, and other conditions and terms set out in the 2011 Indenture. Superior was not a Guarantor
of the Notes as of the Petition Date. Excluding Superior, any of our other subsidiaries that were not Guarantors were minor. There are no significant restrictions on our ability to
receive funds from any subsidiary through dividends, loans, advances, or otherwise.

The company elected not to make the approximate $21.5 million semi-annual interest payment due on the Notes on May 15, 2020. The company was entitled to a 30-day grace
period after the interest payment date before an event of default would occur because of such non-payment.

Filing of the Bankruptcy Petitions on May 22, 2020 constituted an event of default that accelerated the company’s obligations under the Notes. However, under the
Bankruptcy Code, holders of the Notes were stayed from taking any action against the company or the other Debtors because of the default. Pursuant to the Plan, each holder of
the Notes will receive its pro rata share of New Common Stock based on equity allocations at each of Unit, UDC and UPC in exchange for the holder’s allowed Notes claim.

On the Effective Date, by operation of the Plan, the Debtors' outstanding obligations under the Notes and the 2011 Indenture were cancelled.

DIP Credit Agreement. As contemplated by the RSA, the company and the other Debtors entered into a Superpriority Senior Secured Debtor-in-Possession Credit
Agreement dated May 27, 2020 ( DIP credit agreement), by and among the Debtors, the RBL Lenders (in such capacity, the DIP Lenders), and BOKF, NA dba Bank of Oklahoma, as
administrative agent, under which the DIP Lenders agreed to provide the company with the $36.0 million new money multiple-draw loan facility (DIP credit facility). The Bankruptcy
Court entered an interim order on May 26, 2020 approving the DIP credit facility, permitting the Debtors to borrow up to $18.0 million on an interim basis. On June 19, 2020, the
Bankruptcy Court granted final approval of the DIP credit facility. As of June 30, 2020, we had $8.0 million outstanding under the DIP credit facility.

Before its repayment and termination on the Effective Date, borrowings under the DIP credit facility matured on the earliest of (i) September 22, 2020 (subject to a two-month
extension to be approved by the DIP Lenders), (ii) the sale of all or substantially all of the assets of the Debtors under Section 363 of the Bankruptcy Code or otherwise, (iii) the
effective date of a plan of reorganization or liquidation in the Chapter 11 Cases, (iv) the entry of an order by the Bankruptcy Court dismissing any of the Chapter 11 Cases or
converting such Chapter 11 Cases to a case under Chapter 7 of the Bankruptcy Code and (v) the date of termination of the DIP Lenders’ commitments and the acceleration of any
outstanding extensions of credit, in each case, under the DIP credit facility under and subject to the DIP credit agreement and the Bankruptcy Court’s orders.

On the Effective Date, the DIP credit agreement was paid in full and terminated. On the Effective Date, each holder of an allowed claim under the DIP credit facility received its
pro rata share of revolving loans, term loans and letter-of-credit participations under the exit facility. In addition, each such holder was issued on the Effective Date (or will be
issued promptly following the Effective Date) its pro rata share of an equity fee under the exit facility equal to 5% of the New Common Stock (subject to dilution by shares reserved
for issuance under a management incentive plan and upon exercise of the Warrants).

For further information about the DIP credit agreement, please see Note 2 – Chapter 11 Proceedings, Liquidity, and Ability to Continue as a Going Concern.
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Other Long-Term Liabilities

Other long-term liabilities consisted of the following:
June 30,

2020
December 31,

2019
 (In thousands)
Asset retirement obligation (ARO) liability $ 64,248 $ 66,627 
Workers’ compensation 12,112 11,510 
Finance lease obligations 5,319 7,379 
Contract liability 5,625 7,061 
Separation benefit plans (1) — 10,122 
Deferred compensation plan 6,006 6,180 
Gas balancing liability 3,823 3,838 
Other long-term liability 1,217 — 

98,350 112,717 
Less current portion 13,628 17,376 
Total other long-term liabilities $ 84,722 $ 95,341 

_______________________
1. The separation benefit plans are part of the liabilities subject to compromise as of June 30, 2020. For further information, please see Note 2 – Chapter 11 Proceedings, Liquidity, and Ability to

Continue as a Going Concern.

Estimated annual principal payments under the terms of our long-term debt and other long-term liabilities during the five successive twelve-month periods beginning July 1,
2020 (and through 2024) are $145.6 million, $5.6 million, $2.8 million, $36.2 million, and $2.3 million, respectively. The Debtors' filing of the Bankruptcy Petitions constituted an event
of default that accelerated the Debtors' obligations under the Unit credit agreement, which are reflected as current liabilities as of June 30, 2020.

NOTE 9 – ASSET RETIREMENT OBLIGATIONS

We are required to record the estimated fair value of the liabilities relating to the future retirement of our long-lived assets. Our oil and natural gas wells are plugged and
abandoned when the oil and natural gas reserves in those wells are depleted or the wells are no longer able to produce. The plugging and abandonment liability for a well is
recorded in the period in which the obligation is incurred (at the time the well is drilled or acquired). None of our assets are restricted for purposes of settling these AROs. All our
AROs relate to the plugging costs associated with our oil and gas wells.

The following table shows certain information about our estimated AROs for the periods indicated:
Six Months Ended

 June 30,
 2020 2019
 (In thousands)
ARO liability, January 1: $ 66,627 $ 64,208 

Accretion of discount 1,169 1,168 
Liability incurred 460 3,656 
Liability settled (435) (2,316)
Liability sold (463) (1,632)

Revision of estimates (1) (3,110) 2,349 
ARO liability, June 30: 64,248 67,433 

Less current portion 1,104 1,784 
Total long-term ARO $ 63,144 $ 65,649 

_______________________ 
1. Plugging liability estimates were revised in both 2020 and 2019 for updates in the cost of services used to plug wells over the preceding year. We had various upward and downward adjustments.
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NOTE 10 – NEW ACCOUNTING PRONOUNCEMENTS

Reference Rate Reform (Topic 848)—Facilitation of the Effects of Reference Rate Reform on Financial Reporting. The FASB issued 2020-04 which provides optional
expedients and exceptions for applying generally accepted accounting principles to contract modifications, subject to meeting certain criteria, that reference LIBOR or another
reference rate expected to be discontinued. The ASU is intended to help stakeholders during the global market-wide reference rate transition period. The amendment will be in
effect for a limited time through December 31, 2022.

Adopted Standards

Measurement of Credit Losses on Financial Instruments (Topic 326). The FASB issued ASU 2016-13 which replaces current methods for evaluating impairment of financial
instruments not measured at fair value, including trade accounts receivable and certain debt securities, with a current expected credit loss model. The amendment is effective for
reporting periods after December 15, 2019. The adoption of this guidance did not have a material impact on our consolidated financial statements or related disclosures.

Fair Value Measurement (Topic 820): Disclosure Framework—Changes to the Disclosure Requirements for Fair Value Measurement. The FASB issued ASU 2018-13 to
modify the disclosure requirements in Topic 820. Part of the disclosures were removed or modified, and other disclosures were added. The amendment is effective for reporting
periods beginning after December 15, 2019. The adoption of this guidance did not have a material impact on our consolidated financial statements or related disclosures.

NOTE 11 – STOCK-BASED COMPENSATION

On the Effective Date, our equity-based awards outstanding immediately before the Effective Date were cancelled. Under the Plan, Warrants will be issued to holders of the
equity-based awards outstanding immediately before the Effective Date if the holder did not opt out of the releases under the Plan. We expect to issue the warrants during the
fourth quarter of 2020.

The following table summarizes the outstanding equity-based awards, which consisted of restricted stock awards and stock options, for the time periods shown:
Three Months Ended Six Months Ended

June 30, June 30,
2020 2019 2020 2019

(In millions)
Recognized stock compensation expense $ 1.6 $ 4.7 $ 4.1 $ 8.5 
Capitalized stock compensation cost for our oil and natural gas properties — 0.7 — 1.3 
Tax benefit on stock-based compensation 0.4 1.2 1.0 2.1 

The remaining unrecognized compensation cost related to unvested awards as of June 30, 2020 is approximately $5.7 million. The weighted average period over which this
cost will be recognized is 1.1 years.

Our Second Amended and Restated Unit Corporation Stock and Incentive Compensation Plan effective May 6, 2015 (the amended plan) allows us to grant stock-based and
cash-based compensation to our employees (including employees of subsidiaries) and to non-employee directors. There are 7,230,000 shares of the company's common stock
authorized for issuance to eligible participants under the amended plan with 2,000,000 shares being the maximum number of shares that can be issued as "incentive stock options."
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We did not grant any stock options during either of the three or six month periods ending June 30, 2020 or 2019. We did not grant any restricted stock awards during the
three or six month periods ending June 30, 2020. This table shows the fair value of restricted stock awards granted to employees and non-employee directors during the periods
indicated:

Three Months Ended
June 30, 2019

 
Time 
Vested Performance Vested

Shares granted:
Employees 1,500 — 
Non-employee directors 72,784 — 

74,284 — 
Estimated fair value (in millions):(1)

Employees $ — $ — 
Non-employee directors 0.9 — 

$ 0.9 $ — 
Percentage of shares granted expected to be distributed:

Employees 95 % N/A
Non-employee directors 100 % N/A

_______________________
1. The performance shares represent 100% of the grant date fair value. (We recognize the grant date fair value minus estimated forfeitures.)

Six Months Ended
June 30, 2019

 
Time 
Vested Performance Vested

Shares granted:
Employees 927,173 424,070 
Non-employee directors 72,784 — 

999,957 424,070 
Estimated fair value (in millions): (1)

Employees $ 14.6 $ 7.1 
Non-employee directors 0.9 — 

$ 15.5 $ 7.1 
Percentage of shares granted expected to be distributed:

Employees 95 % 54 %
Non-employee directors 100 % N/A

_______________________
1. The performance shares represent 100% of the grant date fair value. (We recognize the grant date fair value minus estimated forfeitures.)

The time vested restricted stock awards granted during the first six months of 2019 are being recognized over a three-year vesting period. During the first quarter of 2019, two
performance vested restricted stock awards were granted to certain executive officers. The first cliff vests three years from the grant date based on the company's achievement of
certain stock performance measures (TSR) at the end of the term and will range from 0% to 200% of the restricted shares granted as performance shares. The second vests, one-
third each year, over a three-year vesting period subject to the company's achievement of cash flow to total assets (CFTA) performance measurement each year and will range from
0% to 200%. Based on a probability assessment of the selected TSR performance criteria at June 30, 2020, the participants are not expected to receive any performance-based
shares. We expense the CFTA performance award at target or 100%.
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NOTE 12 – DERIVATIVES

Commodity Derivatives

We have signed various types of derivative transactions covering some of our projected natural gas and oil production. These transactions are intended to reduce our
exposure to market price volatility by setting the price(s) we will receive for that production. Our decisions on the price(s), type, and quantity of our production subject to a
derivative contract are based, in part, on our view of current and future market conditions. As of June 30, 2020, these hedges made up our derivative transactions:

• Basis/Differential Swaps. We receive or pay the NYMEX settlement value plus or minus a fixed delivery point price for the commodity and pay or receive the published
index price at the specified delivery point. We use basis/differential swaps to hedge the price risk between NYMEX and its physical delivery points.

• Collars. A collar contains a fixed floor price (put) and a ceiling price (call). If the market price exceeds the call strike price or falls below the put strike price, we receive
the fixed price and pay the market price. If the market price is between the call and the put strike price, no payments are due from either party.

• Three-way collars. A three-way collar contains a fixed floor price (long put), fixed subfloor price (short put), and a fixed ceiling price (short call). If the market price
exceeds the ceiling strike price, we receive the ceiling strike price and pay the market price. If the market price is between the ceiling and the floor strike price, no
payments are due from either party. If the market price is below the floor price but above the subfloor price, we receive the floor strike price and pay the market price. If
the market price is below the subfloor price, we receive the market price plus the difference between the floor and subfloor strike prices and pay the market price.

We have documented policies and procedures to monitor and control the use of derivative transactions. We do not engage in derivative transactions not otherwise tied to
our projected production. Any changes in the fair value of our derivative transactions before maturity (i.e., temporary fluctuations in value) are reported in gain (loss) on
derivatives in our Unaudited Condensed Consolidated Statements of Operations.

As of June 30, 2020, these derivatives were outstanding:

Term Commodity Contracted Volume
Weighted Average 

Fixed Price Contracted Market
Jul'20 - Dec'20 Natural gas - basis swap 30,000 MMBtu/day $(0.275) NGPL TEXOK
Jul'20 - Dec'20 Natural gas - basis swap 20,000 MMBtu/day $(0.455) PEPL
Jan'21 - Dec'21 Natural gas - basis swap 30,000 MMBtu/day $(0.215) NGPL TEXOK
Jul'20 - Dec'20 Natural gas - three-way collar 30,000 MMBtu/day $2.50 - $2.20 - $2.80 IF - NYMEX (HH)
Jul'20 - Sep'20 Crude oil - collar 112,000 Bbl/month $20.00 - $26.50 WTI - NYMEX

The following tables present the fair values and locations of the derivative transactions recorded in our Unaudited Condensed Consolidated Balance Sheets:
  Derivative Assets
  Fair Value

 Balance Sheet Location
June 30,

2020
December 31,

2019
  (In thousands)
Commodity derivatives:

Current Current derivative asset $ — $ 633 
Long-term Non-current derivative asset — — 

Total derivative assets $ — $ 633 
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  Derivative Liabilities
  Fair Value

 Balance Sheet Location
June 30,

2020
December 31,

2019
  (In thousands)
Commodity derivatives:

Current Current derivative liability $ 5,011 $ — 
Long-term Non-current derivative liability 145 27 

Total derivative liabilities $ 5,156 $ 27 

All our counterparties are subject to master netting arrangements. If we have a legal right of set-off, we net the value of the derivative transactions we have with the same
counterparty in our Unaudited Condensed Consolidated Balance Sheets.

Following is the effect of derivative instruments on the Unaudited Condensed Consolidated Statements of Operations for the periods indicated:
Three Months Ended Six Months Ended

June 30, June 30,
2020 2019 2020 2019

 (In thousands)
Gain (loss) on derivatives:

Gain (loss) on derivatives, included are amounts settled during the period of
($1,243), $2,658, ($691), and $5,314, respectively $ (6,937) $ 7,927 $ (6,454) $ 995 

$ (6,937) $ 7,927 $ (6,454) $ 995 

The commencement of the Chapter 11 Cases constituted a termination event with respect to the company’s derivative instruments, which permits the counterparties to such
derivative instruments to terminate their outstanding hedges. Such terminations are not stayed under the Bankruptcy Code. However, none of the company’s counterparties
elected to terminate outstanding hedges based on the occurrence of this termination event (or otherwise).

NOTE 13 – FAIR VALUE MEASUREMENTS

Fair value is defined as the amount that would be received from the sale of an asset or paid for transferring a liability in an orderly transaction between market participants (in
either case, an exit price). To estimate an exit price, a three-level hierarchy is used prioritizing the valuation techniques used to measure fair value into three levels with the highest
priority given to Level 1 and the lowest priority given to Level 3. The levels are summarized as follows:

• Level 1—unadjusted quoted prices in active markets for identical assets and liabilities.

• Level 2—significant observable pricing inputs other than quoted prices included within level 1 either directly or indirectly observable as of the reporting date.
Essentially, inputs (variables used in the pricing models) that are derived principally from or corroborated by observable market data.

• Level 3—generally unobservable inputs developed based on the best information available and may include our own internal data.

The inputs available to us determine the valuation technique we use to measure the fair values of our financial instruments.
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The following tables set forth our recurring fair value measurements:
 June 30, 2020

 Level 2 Level 3
Effect 

of Netting
Net Amounts

Presented
 
Financial assets (liabilities):

Commodity derivatives:
Assets $ — $ 843 $ (843) $ — 
Liabilities (5,999) — 843 (5,156)

Total commodity derivatives $ (5,999) $ 843 $ — $ (5,156)

 December 31, 2019

 Level 2 Level 3
Effect 

of Netting
Net Amounts

Presented
 
Financial assets (liabilities):

Commodity derivatives:
Assets $ 177 $ 1,204 $ (748) $ 633 
Liabilities (775) — 748 (27)

Total commodity derivatives $ (598) 1,204 — 606 

All our counterparties are subject to master netting arrangements. If a legal right of set-off exists, we net the value of the derivative transactions we have with the same
counterparty. We are not required to post cash collateral with our counterparties and no collateral has been posted as of June 30, 2020.

We used the following methods and assumptions to estimate the fair values of the assets and liabilities in the table above. There were no transfers between Level 2 and Level
3 financial assets (liabilities).

Level 2 Fair Value Measurements

Commodity Derivatives. We measure the fair values of our crude oil and natural gas swaps and collars using estimated internal discounted cash flow calculations based on
the NYMEX futures index.

Level 3 Fair Value Measurements

Commodity Derivatives. The fair values of our natural gas and crude oil three-way collars are estimated using internal discounted cash flow calculations based on forward
price curves, quotes obtained from brokers for contracts with similar terms, or quotes obtained from counterparties to the agreements.
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The following table is a reconciliation of our Level 3 fair value measurements: 
 Net Derivatives

Three Months Ended Six Months Ended
June 30, June 30,

 2020 2019 2020 2019
 (In thousands)
Beginning of period $ 948 $ 3,080 $ 1,204 $ 10,630 

Total gains or losses (realized and unrealized):
Included in earnings (1) 714 2,060 1,277 (3,374)

Settlements (819) (1,195) (1,638) (3,311)
End of period $ 843 $ 3,945 $ 843 $ 3,945 

Total earnings (losses) for the period included in earnings attributable to the change
in unrealized gain (loss) relating to assets still held at end of period $ (105) $ 865 $ (361) $ (6,685)

_______________________
1. Commodity derivatives are reported in the Unaudited Condensed Consolidated Statements of Operations in gain (loss) on derivatives.

The following table provides quantitative information about our Level 3 unobservable inputs at June 30, 2020:
Commodity (1) Fair Value Valuation Technique Unobservable Input Range

 (In thousands)    
Natural gas three-way collars $ 843 Discounted cash flow Forward commodity price curve $0.00 - $0.75

 _______________________
1. The commodity contracts detailed in this category include non-exchange-traded natural gas three-way collars that are valued based on NYMEX. The forward pricing range represents the low and high

price expected to be paid or received within the settlement period.

Our valuation at June 30, 2020 reflected that the risk of non-performance was immaterial.

Fair Value of Other Financial Instruments

This disclosure of the estimated fair value of financial instruments is made under accounting guidance for financial instruments. We have determined the estimated fair
values by using market information and certain valuation methodologies. Considerable judgment is required in interpreting market data to develop the estimates of fair value. Using
different market assumptions or valuation methodologies may have a material effect on our estimated fair value amounts.

At June 30, 2020, the carrying values on the Unaudited Condensed Consolidated Balance Sheets for cash and cash equivalents (composed of bank and money market
accounts - classified as Level 1), accounts receivable, accounts payable, other current assets, and current liabilities approximate their fair value because of their short-term nature.

The carrying amounts of long-term debt associated with the Notes, net of unamortized discount and debt issuance costs, reported in the Unaudited Condensed Consolidated
Balance Sheets as of December 31, 2019 were $646.7 million. As of June 30, 2020, the Notes are classified as liabilities subject to compromise in the Unaudited Condensed
Consolidated Balance Sheets as of June 30, 2020. The estimated fair value of the Notes using quoted market prices at June 30, 2020 and December 31, 2019 was $100.4 million and
$357.5 million, respectively. The Notes would be classified as Level 2.

Fair Value of Non-Financial Instruments

The initial measurement of AROs at fair value is calculated using discounted cash flow techniques and based on internal estimates of future retirement costs associated with
property, plant, and equipment. Significant Level 3 inputs used in the calculation of AROs include plugging costs and remaining reserve lives. A reconciliation of our AROs is
presented in Note 9 – Asset Retirement Obligations.

NOTE 14 – LEASES

We lease certain office space, land and equipment, including pipeline equipment and office equipment. Our lease payments are generally straight-line and exercising lease
renewal options, which vary in term, is at our sole discretion. We
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include renewal periods in our lease term if we are reasonably certain to exercise renewal options. Our lease agreements do not include options to purchase the leased property.

Related to our oil and natural gas segment, our short-term lease costs include those that are recognized in profit or loss during the period and those that are capitalized as part
of the cost of another asset under GAAP. As the costs related to our drilling and production activities are reflected at our net ownership consistent with the principals of
proportional consolidation, and lease commitments are generally considered gross as the operator, the costs may not reasonably reflect the company’s short-term lease
commitments. As of June 30, 2020, we had an average working interest of 97% in our operated properties.

The following table shows supplemental cash flow information related to leases for the periods indicated:
Six Months Ended

June 30,
2020

June 30,
2019

(In thousands)
Cash paid for amounts included in the measurement of lease liabilities:

Operating cash flows for operating leases $ 2,827 $ 1,616 
Financing cash flows for finance leases 2,061 1,980 

Lease liabilities recognized in exchange for new operating lease right of use assets — 5 

The following table shows information about our lease assets and liabilities in our Unaudited Condensed Consolidated Balance Sheets:

Classification on the Consolidated Balance Sheets
June 30,

2020
December 31,

2019
(In thousands)

Assets
Operating right of use assets Right of use assets $ 7,828 $ 5,673 
Finance right of use assets Property, plant, and equipment, net 16,455 17,396 

Total right of use assets $ 24,283 $ 23,069 

Liabilities
Current liabilities:

Operating lease liabilities Current operating lease liabilities $ 4,666 $ 3,430 
Finance lease liabilities Current portion of other long-term liabilities 5,157 4,164 

Non-current liabilities:
Operating lease liabilities Operating lease liabilities 3,012 2,071 
Finance lease liabilities Other long-term liabilities 162 3,215 

Total lease liabilities $ 12,997 $ 12,880 
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The following table shows certain information related to the lease costs for our finance and operating leases for the periods indicated:
Three Months Ended Six Months Ended

June 30,
2020

June 30,
2019

June 30,
2020

June 30,
2019

(In thousands)
Components of total lease cost:

Amortization of finance leased assets $ 1,036 $ 995 $ 2,061 $ 1,980 
Interest on finance lease liabilities 60 100 130 211 
Operating lease cost 1,395 1,052 2,639 1,651 
Short-term lease cost, included are amounts capitalized related to our oil and
natural gas segment of $0.4 million, $9.0 million, $1.4 million, and $14.7 million,
respectively 2,751 12,038 6,742 22,012 
Variable lease cost 83 84 165 190 

Total lease cost $ 5,325 $ 14,269 $ 11,737 $ 26,044 

The following table shows certain information related to the weighted average remaining lease terms and the weighted average discount rates for our operating and finance
leases:

Weighted Average
Remaining Lease Term

Weighted Average
Discount
Rate (1)

(In years)
Operating leases 1.6 4.81%
Finance leases 1.2 4.00%

_______________________
1. Our weighted average discount rates represent the rate implicit in the lease or our incremental borrowing rate for a term equal to the remaining term of the lease.

The following table sets forth the maturity of our operating lease liabilities as of June 30, 2020:
Amount

(In thousands)
Ending July 1,

2021 $ 4,938 
2022 2,786 
2023 222 
2024 23 
2025 12 
2025 and beyond 70 

Total future payments 8,051 
Less: Interest 373 

Present value of future minimum operating lease payments 7,678 
Less: Current portion 4,666 

Total long-term operating lease payments $ 3,012 

Finance Leases

In 2014, Superior entered into finance lease agreements for 20 compressors with initial terms of seven years. The underlying assets are included in gas gathering and
processing equipment. The $5.2 million current portion of the finance lease obligations is included in current portion of other long-term liabilities and the non-current portion of
$0.2 million is included in
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other long-term liabilities in the Unaudited Condensed Consolidated Balance Sheets as of June 30, 2020. These finance leases are discounted using annual rates of 4.00%. Total
maintenance and interest remaining related to these leases are $1.4 million and $0.1 million, respectively, at June 30, 2020. Annual payments, net of maintenance and interest,
average $4.6 million annually through 2021. At the end of the term, Superior has the option to purchase the assets at 10% of their then fair market value.

The following table sets forth the maturity of our finance lease liabilities as of June 30, 2020:
Amount

Ending July 1, (In thousands)
2020 $ 6,692 
2021 179 

Total future payments 6,871 
Less payments related to:

Maintenance 1,430 
Interest 122 

Present value of future minimum finance lease payments 5,319 
Less: Current portion 5,157 

Total long-term finance lease payments $ 162 

NOTE 15 – COMMITMENTS AND CONTINGENCIES

On May 22, 2020, the Debtors filed the Bankruptcy Petitions seeking relief under the Bankruptcy Code. The commencement of the Chapter 11 Cases automatically stayed all
of the proceedings and actions against the Debtors (other than certain regulatory enforcement matters). The Debtors emerged from the Chapter 11 Cases on the Effective Date. For
further information on the Chapter 11 Cases, please see Note 2 – Chapter 11 Proceedings, Liquidity, and Ability to Continue as a Going Concern.

We manage our exposure to environmental liabilities on properties to be acquired by identifying existing problems and assessing the potential liability. We also conduct
periodic reviews, on a company-wide basis, to identify changes in our environmental risk profile. These reviews evaluate whether there is a probable liability, its amount, and the
likelihood that the liability will be incurred. Any potential liability is determined by considering, among other matters, incremental direct costs of any likely remediation and the
proportionate cost of employees expected to devote significant time directly to any possible remediation effort. As it relates to evaluations of purchased properties, depending on
the extent of an identified environmental problem, we may exclude a property from the acquisition, require the seller to remediate the property to our satisfaction, or agree to assume
liability for the remediation of the property.

We have not historically experienced any environmental liability while being a contract driller since the greatest portion of that risk is borne by the operator. Any liabilities
we have incurred have been small and were resolved while the drilling rig was on the location. Those costs were in the direct cost of drilling the well.

During the second quarter of 2018, as part of the Superior transaction, we entered into a contractual obligation that commits us to spend $150.0 million to drill wells in the
Granite Wash/Buffalo Wallow area over three years starting January 1, 2019. For each dollar of the $150.0 million we do not spend (over the three-year period), we would forgo
receiving $0.58 of future distributions from our 50% ownership interest in our consolidated mid-stream subsidiary. At June 30, 2020, if we elected not to drill or spend any additional
money in the designated area before December 31, 2021, the maximum amount we could forgo from distributions would be $72.6 million. We have no plans to drill in 2020. Total
spent towards the $150.0 million as of June 30, 2020 was $24.8 million.

We have firm transportation commitments to transport our natural gas from various systems for approximately $1.0 million over the next twelve months and $0.6 million for
the 18 months thereafter.

The company is subject to litigation and claims arising in the ordinary course of business. The company accrues for such items when a liability is both probable and the
amount can be reasonably estimated. The company’s exploration and development subsidiary, Unit Petroleum Company, is a defendant in three royalty class action lawsuits.
Below is a summary of two of those lawsuits and the respective treatment of those cases in the Bankruptcy Proceedings.
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Cockerell Oil Properties, Ltd., v. Unit Petroleum Company, No. 16-cv-135-JHP, United States District Court for the Eastern District of Oklahoma.

On March 11, 2016, a putative class action lawsuit was filed against Unit Petroleum Company styled Cockerell Oil Properties, Ltd., v. Unit Petroleum Company in LeFlore
County, Oklahoma. We removed the case to federal court in the Eastern District of Oklahoma. The plaintiff alleges that Unit Petroleum wrongfully failed to pay interest with respect
to late paid oil and gas proceeds under Oklahoma’s Production Revenue Standards Act. The lawsuit seeks actual and punitive damages, an accounting, disgorgement, injunctive
relief, and attorney fees. Plaintiff is seeking relief on behalf of royalty and working interest owners in our Oklahoma wells.

Chieftain Royalty Company v. Unit Petroleum Company, No. CJ-16-230, District Court of LeFlore County, Oklahoma.

On November 3, 2016, a putative class action lawsuit was filed against Unit Petroleum Company styled Chieftain Royalty Company v. Unit Petroleum Company in LeFlore
County, Oklahoma. Plaintiff alleges that Unit Petroleum breached its duty to pay royalties on natural gas used for fuel off the lease premises. The lawsuit seeks actual and punitive
damages, an accounting, injunctive relief, and attorney’s fees. Plaintiff is seeking relief on behalf of Oklahoma citizens who are or were royalty owners in our Oklahoma wells.

Pending Settlement

In August 2020, Unit Petroleum Company reached an agreement to settle two of the three class actions described in Item 1 – Legal Proceedings of Part II of this quarterly
report. Under the settlement, Unit Petroleum Company agreed to recognize class proof of claims in the amount of $15.75 million for Cockerell Oil Properties, Ltd. vs. Unit Petroleum
Company, and $29.25 million in Chieftain Royalty Company vs. Unit Petroleum Company. This settlement is subject to certain conditions, including approval by the United States
Bankruptcy Court for the Southern District of Texas, Houston Division in Case No. 20-32740 under the caption In re Unit Corporation, et al. Under the Company’s (including joint
debtor Unit Petroleum Company) approved plan or reorganization, these settlements will be treated as allowed class claims of general unsecured creditors. The settlement amounts
will be satisfied by distribution of the plaintiffs’ proportionate share of New Common Stock of the of the reorganized Company.

NOTE 16 – VARIABLE INTEREST ENTITY ARRANGEMENTS

On April 3, 2018 we sold 50% of the ownership interest in Superior. The 50% interest in Superior we sold was acquired by SP Investor Holdings, LLC, a holding company
jointly owned by OPTrust and funds managed and/or advised by Partners Group, a global private markets investment manager. Superior will be governed and managed under the
Amended and Restated Limited Liability Company Agreement ("Agreement") and a Management Services Agreement ("MSA"). The MSA is between our affiliate, SPC Midstream
Operating, L.L.C. (Operator) and Superior. The Operator is a wholly owned subsidiary of Unit. Under the guidance in ASC 810, Consolidation, we have determined that Superior is
a VIE. The two variable interests applicable to Unit include the 50% equity investment in Superior and the MSA. The MSA gives us the power to direct the activities that most
significantly affect Superior's operating performance. The MSA is a separate variable interest. Unit through the MSA has the power to direct Superior’s most significant activities;
reciprocally the equity investors lack the power to direct the activities that most affect the entity’s economic performance. Because of this, Unit is considered the primary
beneficiary. There have been no changes to the primary beneficiary during the quarter ended June 30, 2020.

As the primary beneficiary of this VIE, we consolidate in our financial statements the financial position, results of operations, and cash flows of this VIE, and all intercompany
balances and transactions between us and the VIE are eliminated in our consolidated financial statements. Cash distributions of income, net of agreed on expenses, and estimated
expenses are allocated to the equity owners as specified in the relevant agreements.

On the sale or liquidation of Superior, distributions would occur in the order and priority specified in the relevant agreements.

The Agreement specifies how future distributions are to be allocated among the Members. Future distributions may be from available cash or made in conjunction with a sale
event (both as defined in the Agreement). In certain circumstances, future distributions could result in Unit receiving distributions that are disproportionately lower than its
ownership percentage. Circumstances that could result in Unit receiving less than a proportionate share of future distributions include, but may not be limited to, Unit does not
fulfil the drilling commitment described in Note 15 – Commitments and Contingencies or a cumulative return to SP Investor Holdings, LLC of less than the 7% Liquidation IRR
Hurdle provided for SP Investor Holdings, LLC in the Agreement. Generally, 7% Liquidation IRR Hurdle calculation requires cumulative distributions to SP Investor Holdings, LLC
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in excess of its original $300.0 million investment sufficient to provide SP Investor Holdings, LLC a 7% IRR on its capital contributions to Superior before any liquidation
distribution is made to Unit . At June 30, 2020, if Superior were to be liquidated for its carrying value of assets and liabilities disclosed below and the liquidating distribution made
to the partners, we estimate approximately 100% of that liquidating distribution would be distributed to SP Investor Holdings, LLC and nothing would be distributed to Unit based
upon the 7% Liquidation IRR Hurdle. At June 30, 2020, a Sales Event resulting in proceeds of approximately $696.6 million would be required to result in equal liquidation
distributions being made to SP Investor Holdings, LLC and Unit after application of the 7% Liquidation IRR Hurdle.

As the Operator, we provide services, like operations and maintenance support, accounting, legal, and human resources to Superior for a monthly service fee of $260,560.
Superior's creditors have no recourse to our general credit. Superior's credit agreement is not guaranteed by Unit. The obligations under Superior's credit agreement are secured by,
among other things, mortgage liens on certain of Superior’s processing plants and gathering systems.

The carrying value of Superior's assets and liabilities, after eliminations of any intercompany transactions and balances, in the consolidated balance sheets were as follows:
June 30,

2020
December 31,

2019
 (In thousands)

Current assets:
Cash and cash equivalents $ 23,780 $ — 
Accounts receivable 18,718 21,073 
Prepaid expenses and other 7,321 7,686 

Total current assets 49,819 28,759 
Property and equipment:

Gas gathering and processing equipment 833,402 824,699 
Transportation equipment 3,363 3,390 

836,765 828,089 
Less accumulated depreciation, depletion, amortization, and impairment 493,386 407,144 

Net property and equipment 343,379 420,945 
Right of use asset 4,542 3,948 
Other assets 6,054 9,442 
Total assets $ 403,794 $ 463,094 

Current liabilities:
Accounts payable $ 9,980 $ 18,511 
Accrued liabilities 4,648 4,198 
Current operating lease liability 2,518 2,407 
Current portion of other long-term liabilities 8,059 7,060 

Total current liabilities 25,205 32,176 
Long-term debt 34,000 16,500 
Operating lease liability 1,911 1,404 
Other long-term liabilities 3,811 8,126 
Total liabilities $ 64,927 $ 58,206 

NOTE 17 – INDUSTRY SEGMENT INFORMATION

We have three main business segments offering different products and services within the energy industry:
 

• Oil and natural gas,

• Contract drilling, and
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• Mid-stream.

Our oil and natural gas segment is engaged in the acquisition, development, and production of oil, NGLs, and natural gas properties. The contract drilling segment is
engaged in the land contract drilling of oil and natural gas wells and the mid-stream segment is engaged in the buying, selling, gathering, processing, and treating of natural gas
and NGLs.

We evaluate each segment’s performance based on its operating income, which is defined as operating revenues less operating expenses and depreciation, depletion,
amortization, and impairment. We have no oil and natural gas production outside the United States.

The following tables provide certain information about the operations of each of our segments:

Three Months Ended June 30, 2020

 
Oil and Natural

Gas Contract Drilling Mid-stream
Corporate and

Other Eliminations Total Consolidated
 (In thousands)
Revenues: (1)

Oil and natural gas $ 26,957 $ — $ — $ — $ (1) $ 26,956 
Contract drilling — 29,202 — — — 29,202 
Gas gathering and processing — — 37,719 — (4,870) 32,849 

Total revenues 26,957 29,202 37,719 — (4,871) 89,007 
Expenses:

Operating costs:
Oil and natural gas 72,354 — — — (814) 71,540 
Contract drilling — 20,951 — — — 20,951 
Gas gathering and processing — — 26,669 — (4,057) 22,612 

Total operating costs 72,354 20,951 26,669 — (4,871) 115,103 

Depreciation, depletion, and amortization 22,059 2,946 10,348 607 35,960 
Impairments 109,318 — — — — 109,318 

Total expenses 203,731 23,897 37,017 607 (4,871) 260,381 

General and administrative — — — 25,814 — 25,814 
(Gain) loss on disposition of assets (45) (548) (9) 1,479 — 877 

Income (loss) from operations (176,729) 5,853 711 (27,900) — (198,065)
Loss on derivatives — — — (6,937) — (6,937)
Write-off of debt issuance costs — — — (2,426) — (2,426)
Reorganization items — — — (7,027) — (7,027)
Interest, net — — (542) (7,066) — (7,608)
Other 9 6 22 6 — 43 

Income (loss) before income taxes $ (176,720) $ 5,859 $ 191 $ (51,350) $ — $ (222,020)

_______________________
1. The revenues for oil and natural gas occur at a point in time. The revenues for contract drilling and gas gathering and processing occur over time.
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Three Months Ended June 30, 2019

 
Oil and Natural

Gas Contract Drilling Mid-stream
Corporate and

Other Eliminations Total Consolidated
 (In thousands)
Revenues: (1)

Oil and natural gas $ 77,815 $ — $ — $ — $ — $ 77,815 
Contract drilling — 50,773 — — (7,736) 43,037 
Gas gathering and processing — — 54,630 — (10,336) 44,294 

Total revenues 77,815 50,773 54,630 — (18,072) 165,146 
Expenses:

Operating costs:
Oil and natural gas 37,519 — — — (1,277) 36,242 
Contract drilling — 36,390 — — (7,082) 29,308 
Gas gathering and processing — — 41,550 — (9,059) 32,491 

Total operating costs 37,519 36,390 41,550 — (17,418) 98,041 

Depreciation, depletion, and amortization 38,751 13,504 12,102 1,935 — 66,292 
Total expenses 76,270 49,894 53,652 1,935 (17,418) 164,333 

General and administrative — — — 10,064 — 10,064 
Gain on disposition of assets (60) (296) (66) — — (422)

Income (loss) from operations 1,605 1,175 1,044 (11,999) (654) (8,829)
Gain on derivatives — — — 7,927 — 7,927 
Interest, net — — (345) (8,650) — (8,995)
Other — — — 6 — 6 

Income (loss) before income taxes $ 1,605 $ 1,175 $ 699 $ (12,716) (654) $ (9,891)

_______________________
1. The revenues for oil and natural gas occur at a point in time. The revenues for contract drilling and gas gathering and processing occur over time.
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Six Months Ended June 30, 2020
Oil and Natural

Gas Contract Drilling Mid-stream
Corporate and

Other Eliminations Total Consolidated
(In thousands)

Revenues: (1)

Oil and natural gas $ 75,481 $ — $ — $ — $ (3) $ 75,478 
Contract drilling — 65,834 — — — 65,834 
Gas gathering and processing — — 80,399 — (10,328) 70,071 

Total revenues 75,481 65,834 80,399 — (10,331) 211,383 
Expenses:

Operating costs:
Oil and natural gas 103,769 — — — (1,566) 102,203 
Contract drilling — 46,400 — — — 46,400 
Gas gathering and processing — — 58,988 — (8,765) 50,223 

Total operating costs 103,769 46,400 58,988 — (10,331) 198,826 

Depreciation, depletion, and amortization 58,787 14,691 22,621 1,478 — 97,577 
Impairments 377,154 410,126 63,962 — — 851,242 

Total expenses 539,710 471,217 145,571 1,478 (10,331) 1,147,645 
Loss on abandonment of assets 17,554 — — — — 17,554 

General and administrative — — — 37,367 — 37,367 
(Gain) loss on disposition of assets (58) (139) (15) 1,479 — 1,267 

Loss from operations (481,725) (405,244) (65,157) (40,324) — (992,450)
Loss on derivatives — — — (6,454) — (6,454)
Write-off of debt issuance costs — — — (2,426) — (2,426)
Reorganization items — — — (7,027) — (7,027)
Interest, net — — (1,060) (19,805) — (20,865)
Other 30 23 39 11 — 103 

Loss before income taxes $ (481,695) $ (405,221) $ (66,178) $ (76,025) $ — $ (1,029,119)

_______________________ ____________________ 
1. The revenues for oil and natural gas occur at a point in time. The revenues for contract drilling and gas gathering and processing occur over time.
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Six Months Ended June 30, 2019

 
Oil and Natural

Gas Contract Drilling Mid-stream
Corporate and

Other Eliminations Total Consolidated
 (In thousands)
Revenues: (1)

Oil and natural gas $ 163,910 $ — $ — $ — $ — $ 163,910 
Contract drilling — 108,972 — — (14,780) 94,192 
Gas gathering and processing — — 125,139 — (28,404) 96,735 

Total revenues 163,910 108,972 125,139 — (43,184) 354,837 
Expenses:

Operating costs:
Oil and natural gas 71,527 — — — (2,571) 68,956 
Contract drilling — 73,775 — — (13,066) 60,709 
Gas gathering and processing — — 97,679 — (25,833) 71,846 

Total operating costs 71,527 73,775 97,679 — (41,470) 201,511 

Depreciation, depletion, and amortization 74,518 26,203 23,828 3,869 — 128,418 
Total expenses 146,045 99,978 121,507 3,869 (41,470) 329,929 

General and administrative — — — 19,805 — 19,805 

(Gain) loss on disposition of assets (138)
-

84 1,449 (108) (10) — 1,193 
Income (loss) from operations 18,003 7,545 3,740 (23,664) (1,714) 3,910 

Gain on derivatives — — — 995 — 995 
Interest, net — — (681) (16,852) — (17,533)
Other — — — 11 — 11 

Income (loss) before income taxes $ 18,003 $ 7,545 $ 3,059 (39,510) $ (1,714) $ (12,617)

_______________________ 
1. The revenues for oil and natural gas occur at a point in time. The revenues for contract drilling and gas gathering and processing occur over time.

NOTE 18 – SUPPLEMENTAL CONDENSED CONSOLIDATING FINANCIAL INFORMATION

We have no significant assets or operations other than our investments in our subsidiaries. Our wholly owned subsidiaries are the guarantors of our Notes. On April 3, 2018,
we sold 50% of the ownership interest in our mid-stream segment, Superior and that company and its subsidiaries are no longer guarantors of the Notes. Instead of providing
separate financial statements for each subsidiary issuer and guarantor, we have included the unaudited condensed consolidating financial statements based on Rule 3-10 of the
SEC's Regulation S-X.

For the following footnote:

• we are called "Parent",

• the direct subsidiaries are 100% owned by the Parent and the guarantee is full and unconditional and joint and several and called "Combined Guarantor Subsidiaries",
and

• Superior and its subsidiaries and the Operator are called "Non-Guarantor Subsidiaries."

The following unaudited supplemental condensed consolidating financial information reflects the Parent's separate accounts, the combined accounts of the Combined
Guarantor Subsidiaries', the combined accounts of the Non-Guarantor Subsidiaries', the combined consolidating adjustments and eliminations, and the Parent's consolidated
amounts for the periods indicated.
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Condensed Consolidating Balance Sheets (Unaudited)
June 30, 2020

Parent

Combined
Guarantor

Subsidiaries

Combined Non-
Guarantor

Subsidiaries
Consolidating
Adjustments Total Consolidated

(In thousands)
ASSETS

Current assets:
Cash and cash equivalents $ 13,214 $ — $ 23,780 $ — $ 36,994 
Accounts receivable, net of allowance for doubtful accounts of $3,961 (Guarantor of
$2,745 and Parent of $1,216) 1,702 37,216 20,518 (5,290) 54,146 
Materials and supplies — 110 — — 110 
Income taxes receivable 850 — — — 850 
Prepaid expenses and other 6,575 2,763 7,321 — 16,659 

Total current assets 22,341 40,089 51,619 (5,290) 108,759 
Property and equipment:

Oil and natural gas properties on the full cost method:
Proved properties — 6,566,669 — — 6,566,669 
Unproved properties not being amortized — 30,342 — — 30,342 

Drilling equipment — 1,296,319 — — 1,296,319 
Gas gathering and processing equipment — — 833,402 — 833,402 
Saltwater disposal systems — 43,843 — — 43,843 
Corporate land and building — 59,080 — — 59,080 
Transportation equipment 362 13,055 3,363 — 16,780 
Other 29,005 29,031 — — 58,036 

29,367 8,038,339 836,765 — 8,904,471 
Less accumulated depreciation, depletion, amortization, and impairment 27,888 7,381,777 493,386 — 7,903,051 

Net property and equipment 1,479 656,562 343,379 — 1,001,420 
Intercompany receivable 853,800 — — (853,800) — 
Investments 15,106 — — (15,106) — 
Right of use asset 34 3,303 4,542 (51) 7,828 
Other assets 6,001 10,316 6,054 — 22,371 
Total assets $ 898,761 $ 710,270 $ 405,594 $ (874,247) $ 1,140,378 
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June 30, 2020

Parent

Combined
Guarantor

Subsidiaries

Combined Non-
Guarantor

Subsidiaries
Consolidating
Adjustments Total Consolidated

(In thousands)
LIABILITIES AND SHAREHOLDERS’ EQUITY

Current liabilities:
Accounts payable $ 1,386 $ 18,018 $ 9,980 $ (2,576) $ 26,808 
Accrued liabilities 14,267 12,876 6,029 (1,788) 31,384 
Current operating lease liability 18 2,136 2,518 (6) 4,666 
Current portion of long-term debt 124,000 — — — 124,000 
Debtor-in-possession financing 8,000 — — — 8,000 
Current derivative liability 5,011 — — — 5,011 
Current portion of other long-term liabilities — 5,615 8,059 (46) 13,628 

Total current liabilities 152,682 38,645 26,586 (4,416) 213,497 
Intercompany debt — 853,491 309 (853,800) — 
Long-term debt — — 34,000 — 34,000 
Non-current derivative liability 145 — — — 145 
Operating lease liability 16 1,130 1,911 (45) 3,012 
Other long-term liabilities 6,124 75,499 3,979 (880) 84,722 
Liabilities subject to compromise 694,512 65,208 — — 759,720 
Deferred income taxes 4,750 — — — 4,750 
Total shareholders’ equity 40,532 (323,703) 338,809 (15,106) 40,532 
Total liabilities and shareholders’ equity $ 898,761 $ 710,270 $ 405,594 $ (874,247) $ 1,140,378 
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December 31, 2019

Parent

Combined
Guarantor

Subsidiaries

Combined Non-
Guarantor

Subsidiaries
Consolidating
Adjustments Total Consolidated

(In thousands)
ASSETS

Current assets:
Cash and cash equivalents $ 503 $ 68 $ — $ — $ 571 
Accounts receivable, net of allowance for doubtful accounts of $2,332 (Guarantor of
$1,116 and Parent of $1,216) 2,645 64,805 24,653 (9,447) 82,656 
Materials and supplies — 449 — — 449 
Current derivative asset 633 — — — 633 
Income tax receivable 1,756 — — — 1,756 
Assets held for sale — 5,908 — — 5,908 
Prepaid expenses and other 2,019 3,373 7,686 — 13,078 

Total current assets 7,556 74,603 32,339 (9,447) 105,051 
Property and equipment:

Oil and natural gas properties on the full cost method:
Proved properties — 6,341,582 — — 6,341,582 
Unproved properties not being amortized — 252,874 — — 252,874 

Drilling equipment — 1,295,713 — — 1,295,713 
Gas gathering and processing equipment — — 824,699 — 824,699 
Saltwater disposal systems — 69,692 — — 69,692 
Corporate land and building — 59,080 — — 59,080 
Transportation equipment 9,712 16,621 3,390 — 29,723 
Other 28,927 29,065 — — 57,992 

38,639 8,064,627 828,089 — 8,931,355 
Less accumulated depreciation, depletion, amortization, and impairment 33,794 6,537,731 407,144 — 6,978,669 

Net property and equipment 4,845 1,526,896 420,945 — 1,952,686 
Intercompany receivable 1,048,785 — — (1,048,785) — 
Investments 865,252 — — (865,252) — 
Right of use asset 46 1,733 3,948 (54) 5,673 
Other assets 8,107 9,094 9,441 — 26,642 
Total assets $ 1,934,591 $ 1,612,326 $ 466,673 $ (1,923,538) $ 2,090,052 
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December 31, 2019

Parent

Combined
Guarantor

Subsidiaries

Combined Non-
Guarantor

Subsidiaries
Consolidating
Adjustments Total Consolidated

(In thousands)
LIABILITIES AND SHAREHOLDERS’ EQUITY

Current liabilities:
Accounts payable $ 12,259 $ 61,002 $ 18,511 $ (7,291) $ 84,481 
Accrued liabilities 28,003 14,024 6,691 (2,156) 46,562 
Current operating lease liability 20 1,009 2,407 (6) 3,430 
Current portion of long-term debt 108,200 — — — 108,200 
Current portion of other long-term liabilities 3,003 7,313 7,060 — 17,376 

Total current liabilities 151,485 83,348 34,669 (9,453) 260,049 
Intercompany debt — 1,047,599 1,186 (1,048,785) — 
Long-term debt less debt issuance costs 646,716 — 16,500 — 663,216 
Non-current derivative liability 27 — — — 27 
Operating lease liability 25 690 1,404 (48) 2,071 
Other long-term liabilities 12,553 74,662 8,126 — 95,341 
Deferred income taxes 68,150 (54,437) — — 13,713 

Total shareholders' equity 1,055,635 460,464 404,788 (865,252) 1,055,635 
Total liabilities and shareholders’ equity $ 1,934,591 $ 1,612,326 $ 466,673 $ (1,923,538) $ 2,090,052 
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Condensed Consolidating Statements of Operations (Unaudited)

Three Months Ended June 30, 2020

 Parent

Combined
Guarantor

Subsidiaries

Combined Non-
Guarantor

Subsidiaries
Consolidating
Adjustments Total Consolidated

 (In thousands)
Revenues $ — $ 56,159 $ 37,719 $ (4,871) $ 89,007 
Expenses:

Operating costs — 93,305 26,671 (4,873) 115,103 
Depreciation, depletion, and amortization 607 25,005 10,348 — 35,960 
Impairments — 109,318 — — 109,318 
General and administrative — 25,814 — — 25,814 
(Gain) loss on disposition of assets 1,479 (593) (9) — 877 

Total operating costs 2,086 252,849 37,010 (4,873) 287,072 
Income (loss) from operations (2,086) (196,690) 709 2 (198,065)
Interest, net (7,066) — (542) — (7,608)
Write off of debt issuance costs (2,426) — — — (2,426)
Loss on derivatives (6,937) — — — (6,937)
Reorganization items (2,205) (4,822) — — (7,027)
Other, net 4 18 21 — 43 

Income (loss) before income taxes (20,716) (201,494) 188 2 (222,020)
Income tax benefit (6,455) — — — (6,455)
Equity in net earnings from investment in subsidiaries, net of taxes (201,304) — — 201,304 — 
Net income (loss) (215,565) (201,494) 188 201,306 (215,565)

Less: net income attributable to non-controlling interest 84 — 84 (84) 84 
Net income (loss) attributable to Unit Corporation $ (215,649) $ (201,494) $ 104 $ 201,390 $ (215,649)

Three Months Ended June 30, 2019

 Parent

Combined
Guarantor

Subsidiaries

Combined Non-
Guarantor

Subsidiaries
Consolidating
Adjustments Total Consolidated

 (In thousands)
Revenues $ — $ 128,588 $ 54,630 $ (18,072) $ 165,146 
Expenses:

Operating costs — 73,909 41,550 (17,418) 98,041 
Depreciation, depletion, and amortization 1,935 52,255 12,102 — 66,292 
General and administrative — 10,064 — — 10,064 
Gain on disposition of assets — (356) (66) — (422)

Total operating costs 1,935 135,872 53,586 (17,418) 173,975 
Income (loss) from operations (1,935) (7,284) 1,044 (654) (8,829)
Interest, net (8,650) — (345) — (8,995)
Gain on derivatives 7,927 — — — 7,927 
Other, net 6 — — — 6 

Income (loss) before income taxes (2,652) (7,284) 699 (654) (9,891)
Income tax benefit (848) (1,026) — — (1,874)
Equity in net earnings from investment in subsidiaries, net of taxes (6,705) — — 6,705 — 
Net income (loss) (8,509) (6,258) 699 6,051 (8,017)

Less: net income attributable to non-controlling interest — — 492 — 492 
Net income (loss) attributable to Unit Corporation $ (8,509) $ (6,258) $ 207 $ 6,051 $ (8,509)
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Six Months Ended June 30, 2020

Parent

Combined
Guarantor

Subsidiaries

Combined Non-
Guarantor

Subsidiaries
Consolidating
Adjustments Total Consolidated

(In thousands)
Revenues $ — $ 141,315 $ 80,399 $ (10,331) $ 211,383 
Expenses:

Operating costs — 150,169 58,988 (10,331) 198,826 
Depreciation, depletion, and amortization 1,478 73,478 22,621 — 97,577 
Impairments — 787,280 63,962 — 851,242 
Loss on abandonment of assets — 17,554 — — 17,554 
General and administrative — 37,367 — — 37,367 
(Gain) loss on disposition of assets 1,479 (197) (15) — 1,267 

Total operating costs 2,957 1,065,651 145,556 (10,331) 1,203,833 
Loss from operations (2,957) (924,336) (65,157) — (992,450)
Interest, net (19,805) — (1,060) — (20,865)
Write-off of debt issuance costs (2,426) — — — (2,426)
Loss on derivatives (6,454) — — — (6,454)
Reorganization items (2,205) (4,822) — — (7,027)
Other, net 11 53 39 — 103 

Loss before income taxes (33,836) (929,105) (66,178) — (1,029,119)
Income tax benefit (9,880) — — — (9,880)
Equity in net earnings from investment in subsidiaries, net of taxes (995,283) — — 995,283 — 
Net loss (1,019,239) (929,105) (66,178) 995,283 (1,019,239)

Less: net loss attributable to non-controlling interest (33,096) — (33,096) 33,096 (33,096)
Net loss attributable to Unit Corporation $ (986,143) $ (929,105) $ (33,082) $ 962,187 $ (986,143)

Six Months Ended June 30, 2019

 Parent

Combined
Guarantor

Subsidiaries

Combined Non-
Guarantor

Subsidiaries
Consolidating
Adjustments Total Consolidated

 (In thousands)
Revenues $ — $ 272,882 $ 125,139 $ (43,184) $ 354,837 
Expenses:

Operating costs — 145,302 97,679 (41,470) 201,511 
Depreciation, depletion, and amortization 3,869 100,721 23,828 — 128,418 
General and administrative — 19,805 — — 19,805 
(Gain) loss on disposition of assets (10) 1,311 (108) — 1,193 

Total operating costs 3,859 267,139 121,399 (41,470) 350,927 
Income (loss) from operations (3,859) 5,743 3,740 (1,714) 3,910 
Interest, net (16,852) — (681) — (17,533)
Gain on derivatives 995 — — — 995 
Other, net 11 — — — 11 

Income (loss) before income taxes (19,705) 5,743 3,059 (1,714) (12,617)
Income tax expense (benefit) (4,547) 2,229 — — (2,318)
Equity in net earnings from investment in subsidiaries, net of taxes 3,145 — — (3,145) — 
Net income (loss) (12,013) 3,514 3,059 (4,859) (10,299)

Less: net income attributable to non-controlling interest — — 1,714 — 1,714 
Net income (loss) attributable to Unit Corporation $ (12,013) $ 3,514 $ 1,345 $ (4,859) $ (12,013)
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Condensed Consolidating Statements of Comprehensive Income (Loss) (Unaudited)
Three Months Ended June 30, 2020

 Parent

Combined
Guarantor

Subsidiaries

Combined Non-
Guarantor

Subsidiaries
Consolidating
Adjustments Total Consolidated

 (In thousands)
Net income (loss) $ (215,565) $ (201,494) $ 188 $ 201,306 $ (215,565)

Other comprehensive income (loss), net of taxes:
Unrealized gain on securities, net of tax of $0 — — — — — 
Comprehensive income (loss) (215,565) (201,494) 188 201,306 (215,565)

Less: Comprehensive income attributable to non-controlling interests 84 — 84 (84) 84 
Comprehensive income (loss) attributable to Unit Corporation $ (215,649) $ (201,494) $ 104 $ 201,390 $ (215,649)

Three Months Ended June 30, 2019

 Parent

Combined
Guarantor

Subsidiaries

Combined Non-
Guarantor

Subsidiaries
Consolidating
Adjustments Total Consolidated

 (In thousands)
Net income (loss) $ (8,509) $ (6,258) $ 699 $ 6,051 $ (8,017)

Other comprehensive income (loss), net of taxes:
Unrealized loss on securities, net of tax of ($9) — (30) — — (30)

Comprehensive income (loss) (8,509) (6,288) 699 6,051 (8,047)
Less: Comprehensive income attributable to non-controlling interests — — 492 — 492 

Comprehensive income (loss) attributable to Unit Corporation $ (8,509) $ (6,288) $ 207 $ 6,051 $ (8,539)

Six Months Ended June 30, 2020

 Parent

Combined
Guarantor

Subsidiaries

Combined Non-
Guarantor

Subsidiaries
Consolidating
Adjustments Total Consolidated

 (In thousands)
Net loss $ (1,019,239) $ (929,105) $ (66,178) $ 995,283 $ (1,019,239)

Other comprehensive loss, net of taxes:
Unrealized gain on securities, net of tax of $0 — — — — — 

Comprehensive loss (1,019,239) (929,105) (66,178) 995,283 (1,019,239)
Less: Comprehensive loss attributable to non-controlling interests (33,096) — (33,096) 33,096 (33,096)

Comprehensive loss attributable to Unit Corporation $ (986,143) $ (929,105) $ (33,082) $ 962,187 $ (986,143)

Six Months Ended June 30, 2019

 Parent

Combined
Guarantor

Subsidiaries

Combined Non-
Guarantor

Subsidiaries
Consolidating
Adjustments Total Consolidated

 (In thousands)
Net income (loss) $ (12,013) $ 3,514 $ 3,059 $ (4,859) $ (10,299)

Other comprehensive income (loss), net of taxes:
Unrealized loss on securities, net of tax of ($2) — (6) — — (6)

Comprehensive income (loss) (12,013) 3,508 3,059 (4,859) (10,305)
Less: Comprehensive income attributable to non-controlling interests — — 1,714 — 1,714 

Comprehensive income (loss) attributable to Unit Corporation $ (12,013) $ 3,508 $ 1,345 $ (4,859) $ (12,019)
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Condensed Consolidating Statements of Cash Flows (Unaudited)
Six Months Ended June 30, 2020

 Parent

Combined
Guarantor

Subsidiaries

Combined Non-
Guarantor

Subsidiaries
Consolidating
Adjustments Total Consolidated

 (In thousands)
OPERATING ACTIVITIES:

Net cash provided by (used in) operating activities $ (201,699) $ 59,486 $ 20,117 $ 148,563 $ 26,467 
INVESTING ACTIVITIES:

Capital expenditures (760) (13,428) (9,616) — (23,804)
Producing properties and other acquisitions — (210) — — (210)
Proceeds from disposition of assets 1,169 3,253 75 — 4,497 

Net cash provided by (used in) investing activities 409 (10,385) (9,541) — (19,517)
FINANCING ACTIVITIES:

Borrowings under credit agreement, including borrowings under DIP credit facility 47,300 — 32,100 — 79,400 
Payments under credit agreement (23,500) — (14,600) — (38,100)
DIP financing costs (990) — — — (990)
Intercompany borrowings (advances), net 198,503 (49,169) (771) (148,563) — 
Payments on finance leases — — (2,061) — (2,061)
Employee taxes paid by withholding shares (43) — — — (43)
Bank overdrafts (7,269) — (1,464) — (8,733)

Net cash provided by (used in) financing activities 214,001 (49,169) 13,204 (148,563) 29,473 
Net increase (decrease) in cash and cash equivalents 12,711 (68) 23,780 — 36,423 
Cash and cash equivalents, beginning of period 503 68 — — 571 
Cash and cash equivalents, end of period $ 13,214 $ — $ 23,780 $ — $ 36,994 

Six Months Ended June 30, 2019

 Parent

Combined
Guarantor

Subsidiaries

Combined Non-
Guarantor

Subsidiaries
Consolidating
Adjustments Total Consolidated

 (In thousands)
OPERATING ACTIVITIES:

Net cash provided by (used in) operating activities $ (8,023) $ 111,615 $ 23,943 $ (34) $ 127,501 
INVESTING ACTIVITIES:

Capital expenditures (100) (212,982) (33,556) — (246,638)
Producing properties and other acquisitions — (3,313) — — (3,313)
Proceeds from disposition of assets 10 7,247 83 — 7,340 

Net cash used in investing activities (90) (209,048) (33,473) — (242,611)
FINANCING ACTIVITIES:

Borrowings under credit agreement 238,800 — 32,400 — 271,200 
Payments under credit agreement (135,300) — (24,900) — (160,200)
Intercompany borrowings (advances), net (96,311) 97,384 (1,107) 34 — 
Payments on finance leases — — (1,980) — (1,980)
Employee taxes paid by withholding shares (4,073) — — — (4,073)
Distributions to non-controlling interest 919 — (1,837) — (918)
Bank overdrafts 4,183 — 1,115 — 5,298 

Net cash provided by financing activities 8,218 97,384 3,691 34 109,327 
Net increase (decrease) in cash and cash equivalents 105 (49) (5,839) — (5,783)
Cash and cash equivalents, beginning of period 403 208 5,841 — 6,452 
Cash and cash equivalents, end of period $ 508 $ 159 $ 2 $ — $ 669 
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NOTE 19 – SUBSEQUENT EVENTS

Emergence from Bankruptcy

On May 22, 2020, the Debtors filed the Bankruptcy Petitions seeking relief under the Bankruptcy Code. In accordance with the RSA, the Debtors filed the Plan and the related
disclosure statement with the Bankruptcy Court on June 9, 2020. On August 6, 2020, the Bankruptcy Court entered the Confirmation Order confirming the Plan and approving the
disclosure statement on a final basis. On the Effective Date, the company emerged from the Chapter 11 Cases after satisfying or waiving the remaining conditions to effectiveness
contemplated under the Plan.

On August 21, 2020, the Debtors agreed, subject to Bankruptcy Court approval, to settle the claims asserted in two class action lawsuits that are stayed as a result of the
Chapter 11 Cases. For the lawsuit styled as Cockerell Oil Properties, Ltd. v. Unit Petroleum Company, the Debtors agreed to settle for an allowed claim amount of $15.75 million
and for the lawsuit styled as Chieftain Royalty Company v. Unit Petroleum Company, the Debtors agreed to settle for an allowed claim amount of $29.25 million. Both settled
claims will be treated as general unsecured claims and the holders will receive their pro rata share of the common stock of reorganized Unit (New Common Stock) allocated to
holders of general unsecured claims against UPC, as set forth in the Plan.

Termination of Deferred Compensation Plan

On August 7, 2020, we elected to terminate our salary deferral plan effective on emergence from bankruptcy. We reported these obligations in other long-term liabilities and
the underlying investment accounts as other long-term assets in our Unaudited Condensed Consolidated Balance Sheets. The total amount due to plan participants as of June 30,
2020 was $6.0 million. These amounts were subsequently distributed to the plan participants.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Management’s Discussion and Analysis (MD&A) provides you with an understanding of our operating results and financial condition by focusing on changes in certain
key measures from year to year or period to period. MD&A is organized into these sections: 

• General;

• Recent Developments;

• Business Outlook;

• Executive Summary;

• Financial Condition and Liquidity;

• New Accounting Pronouncements; and

• Results of Operations.

Please read the information in our most recent Annual Report on Form 10-K in conjunction with your review of the information below and our unaudited condensed
consolidated financial statements and related notes.

Unless otherwise indicated or required by the content, when used in this report the terms "company,” "Unit,” "us,” "our,” "we,” and "its” refer to Unit Corporation or, as
appropriate, one or more of its subsidiaries. References to our mid-stream segment refers to Superior Pipeline Company, L.L.C. (Superior) of which we own 50%.
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General

We operate, manage, and analyze the results of our operations through our three principal business segments: 

• Oil and Natural Gas – carried out by our subsidiary Unit Petroleum Company (UPC). This segment explores, develops, acquires, and produces oil and natural gas
properties for our own account.

• Contract Drilling – carried out by our subsidiary Unit Drilling Company (UDC). This segment contracts to drill onshore oil and natural gas wells for others and for our
oil and natural gas segment.

• Mid-Stream – carried out by Superior and its subsidiaries. This segment buys, sells, gathers, processes, and treats natural gas for third parties and for our own account.
We own 50% of this subsidiary.

In addition to the companies identified above, our corporate headquarters is owned by our wholly owned subsidiary 8200 Unit Drive, L.L.C. (8200 Unit).

Recent Developments

Voluntary Reorganization Under Chapter 11 of the Bankruptcy Code

On May 22, 2020 (Petition Date), Unit and its wholly owned subsidiaries UDC, UPC, 8200 Unit, Unit Drilling Colombia, L.L.C. (Unit Drilling Colombia) and Unit Drilling USA
Colombia, L.L.C. (Unit Drilling USA, together with Unit, UPC, UDC, 8200 Unit and Unit Drilling Colombia, the Debtors) filed voluntary petitions (Bankruptcy Petitions) for
reorganization under Chapter 11 of Title 11 of the United States Code (Bankruptcy Code) in the United States Bankruptcy Court for the Southern District of Texas, Houston
Division (Bankruptcy Court). The Chapter 11 proceedings were jointly administered under the caption In re Unit Corporation, et al., Case No. 20-32740 (DRJ) (Chapter 11 Cases).
During the pendency of the Chapter 11 Cases, the Debtors operated their business as "debtors-in-possession" under the jurisdiction of the Bankruptcy Court and under the
provisions of the Bankruptcy Code and orders of the Bankruptcy Court.

On May 22, 2020, the Debtors entered into a Restructuring Support Agreement (RSA) with (i) holders of 100% of the aggregate principal amount of loans outstanding under
the Senior Credit Agreement, dated as of September 13, 2011 (as amended, the Unit credit agreement, together with the loan facility, the Unit credit facility), by and among the
company, UPC and UDC, as borrowers, the institutions named as lenders (RBL Lenders) and BOKF, NA dba Bank of Oklahoma, as administrative agent (RBL Agent) and (ii)
holders of over 70% of the aggregate outstanding principal amount of the company’s 6.625% senior subordinated notes due 2021 (Notes). In accordance with the RSA, the
Debtors filed a Chapter 11 plan of reorganization (including all exhibits and schedules, and as may be amended, supplemented, or modified from time to time, the Plan) and the
related disclosure statement with the Bankruptcy Court on June 9, 2020. On August 6, 2020, the Bankruptcy Court entered the "Findings of Fact, Conclusions of Law, and Order (I)
Approving the Disclosure Statement on a Final Basis and (II) Confirming the Debtors’ Amended Joint Chapter 11 Plan of Reorganization” [Docket No. 340] (Confirmation Order)
confirming the Debtors’ Chapter 11 plan of reorganization (the Plan). On September 3, 2020 (Effective Date), the Debtors emerged from the Chapter 11 Cases. For more information
regarding the Chapter 11 Cases and other related matters, please read Note 2 – Chapter 11 Proceedings, Liquidity, and Ability to Continue as a Going Concern.

Going Concern and Financial Reporting in Reorganization

In addition to reorganizing our capital structure in the Chapter 11 Cases, we have taken several actions to alleviate the conditions that cause substantial doubt about our
ability to continue as a going concern, including (i) minimizing capital expenditures, (ii) aggressively managing working capital, (iii) further reducing recurring operating expenses,
and (iv) exploring potential business transactions. However, the significant risks and uncertainties related to the company’s liquidity and Chapter 11 Cases at June 30, 2020 raised
substantial doubt about the company’s ability to continue as a going concern. The company, therefore, concluded as of such date there continues to be substantial doubt about
the company’s ability to continue as a going concern.

The condensed consolidated financial statements have been prepared on a going concern basis of accounting, which contemplates continuity of operations, realization of
assets, and satisfaction of liabilities and commitments in the normal course of business. The condensed consolidated financial statements include no adjustments that might result
from the outcome of the going concern uncertainty. If the company cannot continue as a going concern, adjustments to the carrying values and classification of its assets and
liabilities and the reported amounts of income and expenses could be required and could be material.
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Delisting of Our Common Stock from the NYSE

On May 26, 2020, trading in our common stock on the New York Stock Exchange (NYSE) was suspended because of the filing of the Chapter 11 Cases. Effective May 27, 2020,
trades in our common stock began being quoted on the OTC Pink Market under the symbol "UNTCQ”. On June 10, 2020, the NYSE filed a Form 25 to delist our common stock and
deregister it under Section 12(b) of the Securities Exchange Act of 1934, as amended (Exchange Act). On the Debtors’ emergence from the Chapter 11 Cases, the shares of Unit
common stock outstanding immediately before the Effective Date were cancelled. We are currently seeking to facilitate trading of the New Common Stock of Unit issued under the
Plan on one of the OTC markets. We expect to complete this process and issue the New Common Stock and the warrants during the fourth quarter of 2020.

Business Outlook

COVID-19 Pandemic and Commodity Price Environment

As discussed in other parts of this report, among other things, our success depends, to a large degree, on the prices we receive for our oil and natural gas production, the
demand for oil, natural gas, and NGLs, and the demand for our drilling rigs which influences the amounts we can charge for those drilling rigs. While our operations are all within
the United States, events outside the United States affect us and our industry.

The global spread of COVID-19 has caused widespread illness and significant loss of life, leading governments across the world to impose stringent limitations on movement
and human interaction. The response of governments throughout the world to address the spread of COVID-19, including, among other actions, imposing travel bans, quarantines
and entry restrictions, has significantly slowed down the global economic activity and reduced the demand for oil and natural gas. We can neither predict the duration nor estimate
the economic impact of the COVID-19 pandemic. Therefore, the company can give no assurances that the spread of COVID-19 will not have a material adverse effect on its financial
position or results of operations in 2020 and beyond. As of the time of this filing, cases of COVID-19 in the U.S. were increasing rapidly, particularly in Texas, where we conduct
significant operations.

Exacerbating the reduced demand caused by the COVID-19 pandemic, in March, 2020, the price of oil fell approximately 20% due to a dispute over production levels between
Saudi Arabia and Russia. Saudi Arabia’s subsequent decision to dramatically increase its oil production and engage in a price war with Russia led to a massive oversupply of oil,
which flooded the global markets. The confluence of the spread of COVID-19 and the oil price war significantly impacted the oil and gas industry, causing an unprecedented drop
in oil prices and ensuing reductions of exploration and production company capital and operating budgets. On April 12, 2020, the Organization of the Petroleum Exporting
Countries (OPEC), Russia and certain other oil producing states (commonly referred to as OPEC Plus) agreed to cut oil production by 9.7 million barrels per day in May and June
2020, however, on July 15, 2020, they agreed to increase production by 1.6 million barrels per day starting in August 2020. With the combined effects of the increased production
levels earlier in 2020, the recent increase in production and the reduction in demand caused by COVID-19, the global oil and natural gas supply and demand imbalance persists and
continues to have a significant adverse effect on the oil and gas industry.

During the last three years, commodity prices have been volatile. Our oil and natural gas segment used two to three drilling rigs throughout 2017. With improved commodity
prices during the first quarter of 2018, our oil and natural gas segment put four of our drilling rigs to work and increased the number to six drilling rigs for a brief period during the
third quarter of 2018. We reduced our operated rig count in the fourth quarter of 2018 and the first quarter of 2019 before getting as high as six drilling rigs again in the second
quarter of 2019. Due to declining prices we shut down our drilling program in July 2019 and used no drilling rigs the remainder of 2019 or the first half of 2020.
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The following chart reflects the significant fluctuations in the prices for oil and natural gas:

The following chart reflects the significant fluctuations in the prices for NGLs:

_________________________
1. NGLs prices reflect a weighted-average, based on production, of Mont Belvieu and Conway prices.

For the six months ended June 30, 2020, we participated in completing 27 gross wells (6.16 net wells) drilled by other operators. For 2020, we do not currently have any plans
to drill wells pending our ability to refinance our debt and the outcome of the Restructuring.
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In the first six months of 2020, we incurred a non-cash ceiling test write-down of our oil and natural gas properties of $377.2 million pre-tax ($330.1 million net of tax). It is hard
to predict with any reasonable certainty the need for or amount of any future impairments given the many factors that go into the ceiling test calculation including, but not limited
to, future pricing, operating costs, drilling and completion costs, upward or downward oil and gas reserve revisions, oil and gas reserve additions, and tax attributes. We anticipate
a non-cash ceiling test write-down in the third quarter of 2020 before re-emergence from bankruptcy in our predecessor company using 12-month average prices as of August 2020.
We will be required to adopt fresh start accounting, in which case our assets and liabilities will be recorded at fair value as of the fresh start reporting date, and those values may
materially change relative to our historical consolidated financial statements.

During the first quarter of 2020, in addition to the impairment evaluations of our proved and unproved oil and gas properties, we also evaluated the carrying value of our salt
water disposal assets. As a result of our revised forecast of asset utilization, we determined certain assets were no longer expected to be utilized and wrote off certain salt water
disposal assets that we consider abandoned. We recorded expense of $17.6 million related to the write-down of our salt water disposal asset in first quarter of 2020. We did not
have a write-down in the second quarter of 2020.

At March 31, 2020, due to market conditions, we performed impairment testing on two asset groups which were comprised of the SCR diesel-electric drilling rigs and the BOSS
drilling rigs. We concluded that the net book value of the SCR drilling rigs asset group was not recoverable through estimated undiscounted cash flows and recorded a non-cash
impairment charge of $407.1 million in the first quarter of 2020. We also recorded an additional non-cash impairment charge of $3.0 million for other drilling equipment. These
charges are included within impairment charges in our Unaudited Condensed Consolidated Statements of Operations. We did not have an impairment in the second quarter of 2020.

Within our mid-stream segment, we determined that the carrying value of certain long-lived asset groups in southern Kansas, and central Oklahoma where lower pricing is
expected to impact drilling and production levels, are not recoverable and exceeded their estimated fair value. Based on the estimated fair value of the asset groups, we recorded
non-cash impairment charges of $64.0 million during the first quarter of 2020. These charges are included within impairment charges in our Consolidated Statement of Operations.
We did not have an impairment in the second quarter of 2020.

Executive Summary

Oil and Natural Gas

Second quarter 2020 production from our oil and natural gas segment was 3,004,000 barrels of oil equivalent (Boe), a decrease of 13% from the first quarter of 2020 and a
decrease of 28% from the second quarter of 2019. The decreases came from fewer net wells being completed in the last nine months to replace declines in existing drilled wells.

Second quarter 2020 oil and natural gas revenues decreased 44% from the first quarter of 2020 and decreased 65% from the second quarter of 2019. The decreases were
primarily from a decrease in commodity prices and production.

Our oil prices for the second quarter of 2020 decreased 53% from the first quarter of 2020 and decreased 65% from the second quarter of 2019. Our NGLs prices increased 26%
over the first quarter of 2020 and decreased 67% from the second quarter of 2019. Our natural gas prices decreased 12% from the first quarter of 2020 and decreased 42% from the
second quarter of 2019.

Operating cost per Boe produced for the second quarter of 2020 increased 167% over the first quarter of 2020 and increased 173% over the second quarter of 2019. The
increases were primarily due a $45.0 million estimated litigation settlement partially offset by lower production applied against fixed costs and no G&G cost capitalized in the first
half of 2020.

At June 30, 2020, these derivatives were outstanding:

Term Commodity Contracted Volume
Weighted Average 

Fixed Price Contracted Market
Jul'20 - Dec'20 Natural gas - basis swap 30,000 MMBtu/day $(0.275) NGPL TEXOK
Jul'20 - Dec'20 Natural gas - basis swap 20,000 MMBtu/day $(0.455) PEPL
Jan'21 - Dec'21 Natural gas - basis swap 30,000 MMBtu/day $(0.215) NGPL TEXOK
Jul'20 - Dec'20 Natural gas - three-way collar 30,000 MMBtu/day $2.50 - $2.20 - $2.80 IF - NYMEX (HH)
Jul'20 - Sep'20 Crude oil - collar 112,000 Bbl/month $20.00 - $26.50 WTI - NYMEX
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After June 30, 2020, these derivatives were entered into:
Term Commodity Contracted Volume Weighted Average Fixed Price Contracted Market

Sep'20 - Dec'20 Natural gas - swap 10,000 MMBtu/day $2.72 IF - NYMEX (HH)
Sep'20 - Oct'21 Natural gas - swap 20,000 MMBtu/day $2.77 IF - NYMEX (HH)
Jan'21 - Oct'21 Natural gas - swap 30,000 MMBtu/day $2.85 IF - NYMEX (HH)
Nov'21 - Dec'21 Natural gas - swap 45,000 MMBtu/day $2.90 IF - NYMEX (HH)
Jan'22 - Dec'22 Natural gas - collar 35,000 MMBtu/day $2.50 - $2.68 IF - NYMEX (HH)
Oct'20 - Dec'20 Crude oil - swap 4,000 Bbl/day $43.35 WTI - NYMEX
Jan'21 - Dec'21 Crude oil - swap 3,000 Bbl/day $44.65 WTI - NYMEX

After June 30, 2020, we converted the natural gas three-way collars into two-way collars by repurchasing the sold puts ($2.20 strike prices) and paying the current fair value
for those puts.

As a result of the commencement of the Chapter 11 Cases, our ability to enter into derivative transactions is limited.

For the six months ended June 30, 2020, we participated in the completion of 27 gross wells (6.16 net wells) drilled by other operators. For 2020, we do not currently have any
plans to drill wells pending our ability to refinance our debt.

Contract Drilling

The average number of drilling rigs we operated in the second quarter of 2020 was 9.1 compared to 18.7 and 28.6 in the first quarter of 2020 and the second quarter of 2019,
respectively. As of June 30, 2020, five of our drilling rigs were operating.

Revenue for the second quarter of 2020 decreased 20% from the first quarter of 2020 and decreased 32% from the second quarter of 2019. The decreases were primarily due to
less drilling rigs operating.

Dayrates for the second quarter of 2020 averaged $18,340, a 6% decrease from the first quarter of 2020 and an 1% decrease from the second quarter of 2019. The decreases
were both primarily due to less drilling rigs operating.

Operating costs for the second quarter of 2020 decreased 18% from the first quarter of 2020 and decreased 29% from the second quarter of 2019. The decreases were both
primarily due to less drilling rigs operating.

We have three term drilling contracts with original terms ranging from six months to two years that are up for renewal after 2020. Term contracts may contain a fixed rate
during the contract or provide for rate adjustments within a specific range from the existing rate. Some operators who had signed term contracts have opted to release the drilling
rig early and pay an early termination penalty for the remaining term of the contract. During the second quarter of 2020, we recorded $9.2 million in early termination fees. We
recorded $4.8 million in early termination fees in the first six months of 2019.

Four of our 14 existing BOSS drilling rigs are under contract.

For 2020, we do not currently have an approved capital plan for this segment. Capital expenditures incurred would be within anticipated cash flows.

Mid-Stream

Second quarter 2020 liquids sold per day increased 21% over the first quarter of 2020 and decreased 10% from the second quarter of 2019. The increase over the first quarter
of 2020 was due to higher plant recoveries while operating our processing facilities in ethane recovery mode resulting in more liquids available for sale, while the decrease from the
second quarter of 2019 was due to lower purchased volumes from fewer well connects. For the second quarter of 2020, gas processed per day decreased 7% from the first quarter of
2020 and decreased 6% from the second quarter of 2019. The decreases were primarily due to lower volumes from fewer new well connects on our processing systems. For the
second quarter of 2020, gas gathered per day increased 4% over the first quarter of 2020 and decreased 13% from the second quarter of 2019, respectively. The increase over the
first quarter of 2020 was due to adding new infill wells on one of our gathering systems in the Appalachian region, while the decrease from the second quarter of 2019 was due to
declining volumes from most of our major systems in both the Appalachian region and the mid-continent area.
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NGLs prices in the second quarter of 2020 decreased 20% from the prices received in the first quarter of 2020 and decreased 38% from the prices received in the second
quarter of 2019. Because certain contracts used by our mid-stream segment for NGLs transactions are commodity-based contracts, under which we receive a share of the proceeds
from the sale of the NGLs, our revenues from those commodity-based contracts fluctuate based on the price of NGLs.

Total operating cost for our mid-stream segment for the second quarter of 2020 decreased 18% from the first quarter of 2020 and decreased 30% from the second quarter of
2019. The decreases were both primarily due to lower purchase prices, along with less purchased volumes.

At the Cashion processing facility in central Oklahoma, total throughput volume for the second quarter of 2020 averaged approximately 79.4 MMcf per day and total
production of natural gas liquids averaged approximately 366,000 gallons per day. Through the first six months of 2020, we continued to connect new wells to this system for third
party producers. Since the first of this year, we connected 11 new wells to this system from producers in the area. The recently acquired mid-continent production that we
purchased at the end of 2019 is now being processed at our Reeding facility on our Cashion system beginning April 1, 2020. Also beginning April 1, 2020, we started delivering the
Perkins facility production to the Cashion Reeding facility. With this operational change, we were able to shut down the Perkins processing plant resulting in overall operating cost
savings. The total processing capacity on the Cashion system is 105 MMcf per day.

In the Appalachian region at the Pittsburgh Mills gathering system, average gathered volume for the second quarter of 2020 was 181.8 MMcf per day while the average
gathered volume for June 2020 was approximately 169.3 MMcf per day as the new Bakerstown wells started to decline. During the second quarter of 2020, we added one new infill
well to this system. This was the fourth and final well added to the Bakerstown pad.

At the Hemphill processing facility located in the Texas panhandle, average total throughput volume for the second quarter of 2020 was 52.4 MMcf per day and total
production of NGLs increased to approximately 183,000 gallons per day due to returning to full ethane recovery in May. We did not connect any new wells to this system in the
second quarter of 2020. At this time there are no active rigs in the area and we do not anticipate any new well connects for this system in 2020.

At the Segno gathering system located in East Texas, the average throughput volume for the second quarter of 2020 decreased to 42.4 MMcf per day due to declining
production volume along with no new drilling activity in the area. During the second quarter of 2020, we did not connect any new wells to this system. We do not anticipate
connecting any new wells to this system in 2020 but UPC will continue to perform some workovers in addition to some recompletions on existing wells connected to this system.

Anticipated 2020 capital expenditures for this segment will be approximately $10.8 million, an 83% decrease from 2019.

Financial Condition and Liquidity

Summary

Our financial condition and liquidity depend on the cash flow from our operations and borrowings under our credit agreements. Our cash flow is based primarily on:
 

• the amount of natural gas, oil, and NGLs we produce;

• the prices we receive for our natural gas, oil, and NGLs production;

• the demand for and the dayrates we receive for our drilling rigs; and

• the fees and margins we obtain from our natural gas gathering and processing contracts.

The significant risks and uncertainties related to the company’s liquidity has caused the company to conclude there continues to be substantial doubt about the company’s
ability to continue as a going concern.
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Below is a summary of certain financial information for the periods indicated:
 Six Months Ended June 30, %

Change 2020 2019
 (In thousands except percentages)
Net cash provided by operating activities 26,467 127,501 (79) %
Net cash used in investing activities (19,517) (242,611) 92 %
Net cash provided by financing activities 29,473 109,327 (73) %

Net increase (decrease) in cash and cash equivalents $ 36,423 $ (5,783)

Cash Flows from Operating Activities

Our operating cash flow is primarily influenced by the prices we receive for our oil, NGLs, and natural gas production, the quantity of oil, NGLs, and natural gas we produce,
settlements of derivative contracts, and third-party demand for our drilling rigs and mid-stream services and the rates we obtain for those services. Our cash flows from operating
activities are also affected by changes in working capital.

Net cash provided by operating activities in the first six months of 2020 decreased by $101.0 million as compared to the first six months of 2019. The decrease was primarily
due to lower revenues due to lower commodity prices and lower drilling rig utilization partially offset by an increase in changes in operating assets and liabilities related to the
timing of cash receipts and disbursements.

Cash Flows from Investing Activities

Cash flows used in investing activities decreased by $223.1 million for the first six months of 2020 compared to the first six months of 2019. The change was due primarily to a
decrease in capital expenditures due to decreases in wells drilled and oil and gas property acquisitions partially offset by a decrease in the proceeds received from the disposition
of assets. For additional information on capital expenditures, see below under Capital Requirements.

Cash Flows from Financing Activities

Cash flows provided by financing activities decreased by $79.9 million for the first six months of 2020 compared to the first six months of 2019. The decrease was primarily due
to a decrease in the net borrowings under our credit agreements and a decrease in bank overdrafts.

At June 30, 2020, we had unrestricted cash and cash equivalents totaling $37.0 million and had borrowed $124.0 million, $8.0 million, and $34.0 million of the amounts available
under the Unit, DIP, and Superior credit agreements, respectively.

Below, we summarize certain financial information as of June 30, 2020 and 2019 and for the six months ended June 30, 2020 and 2019:
 June 30,

%
Change (2) 2020 2019

 (In thousands except percentages)
Working capital $ (104,738) $ (64,125) (63) %
Current portion of long-term debt $ 124,000 $ — NM
Debtor-in-possession financing $ 8,000 $ — NM
Long-term debt (1) $ 34,000 $ 756,590 (96) %
Shareholders’ equity attributable to Unit Corporation $ (128,176) $ 1,389,873 (109) %
Net loss attributable to Unit Corporation $ (986,143) $ (12,013) NM

_________________________
1. In 2019, long-term debt is net of unamortized discount and debt issuance costs.
2. NM – A percentage calculation is not meaningful due to a zero-value denominator or a percentage change greater than 200.

59



Table of Contents

Working Capital

Typically, our working capital balance fluctuates, in part, because of the timing of our trade accounts receivable and accounts payable and the fluctuation in current assets
and liabilities associated with the mark to market value of our derivative activity. We had negative working capital of $104.7 million and $64.1 million as of June 30, 2020 and 2019,
respectively. The decrease in working capital is primarily due to the springing maturity of the Unit credit agreement and the determination to treat the borrowings as current
liabilities and a decrease in accounts receivable due to lower revenues partially offset by reduction in accounts payable and an increase in cash and cash equivalents and certain
liabilities being classified as subject to compromise. The Superior credit agreement is used primarily for working capital and capital expenditures and the DIP credit facility is used
to fund the operation of the Debtors and the Chapter 11 Cases. At June 30, 2020, we had borrowed $124.0 million and $34.0 million under the Unit and Superior credit agreements,
respectively. As of June 30, 2020, we had borrowed $8.0 million under the DIP Credit Facility. The effect of our derivative contracts decreased working capital by $5.0 million as of
June 30, 2020 and increased working capital by $8.5 million as of June 30, 2019.

This table summarizes certain operating information:
Six Months Ended

 June 30, %
Change 2020 2019

Oil and Natural Gas:
Oil production (MBbls) 1,220 1,414 (14) %
NGLs production (MBbls) 1,827 2,417 (24) %
Natural gas production (MMcf) 20,378 26,659 (24) %
Equivalent barrels (MBoe) 6,444 8,274 (22) %
Average oil price per barrel received $ 32.93 $ 58.16 (43) %
Average oil price per barrel received excluding derivatives $ 34.20 $ 55.86 (39) %
Average NGLs price per barrel received $ 3.67 $ 14.11 (74) %
Average NGLs price per barrel received excluding derivatives $ 3.67 $ 14.11 (74) %
Average natural gas price per Mcf received $ 1.16 $ 2.18 (47) %
Average natural gas price per Mcf received excluding derivatives $ 1.12 $ 2.11 (47) %

Contract Drilling:
Average number of our drilling rigs in use during the period 13.9 30.0 (54) %
Total drilling rigs available for service at the end of the period 58 57 2 %
Average dayrate $ 19,165 $ 18,412 4 %

Mid-Stream:
Gas gathered—Mcf/day 397,037 457,859 (13) %
Gas processed—Mcf/day 160,943 163,725 (2) %
Gas liquids sold—gallons/day 582,546 681,070 (14) %
Number of natural gas gathering systems 18 21 (14) %
Number of processing plants 11 12 (8) %

Oil and Natural Gas Operations

Any significant change in oil, NGLs, or natural gas prices has a material effect on our revenues, cash flow, and the value of our oil, NGLs, and natural gas reserves. Generally,
prices and demand for domestic natural gas are influenced by weather conditions, supply imbalances, and by worldwide oil price levels. Global oil market developments primarily
influence domestic oil prices. These factors are beyond our control and we cannot predict nor measure their future influence on the prices we will receive.

Based on our first six months of 2020 production, a $0.10 per Mcf change in what we are paid for our natural gas production, without the effect of derivatives, would cause a
corresponding $662,000 per month ($7.9 million annualized) change in our pre-tax operating cash flow. The average price we received for our natural gas production, including the
effect of derivatives, during the first six months of 2020 was $1.16 compared to $2.18 for the first six months of 2019. Based on our first six months of 2020 production, a $1.00 per
barrel change in our oil price, without the effect of derivatives, would have a
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$387,000 per month ($4.6 million annualized) change in our pre-tax operating cash flow and a $1.00 per barrel change in our NGLs prices, without the effect of derivatives, would
have a $560,000 per month ($6.7 million annualized) change in our pre-tax operating cash flow. In the first six months of 2020, our average oil price per barrel received, including the
effect of derivatives, was $32.93 compared with an average oil price, including the effect of derivatives, of $58.16 in the first six months of 2019 and our first six months of 2020
average NGLs price per barrel received, including the effect of derivatives was $3.67 compared with an average NGLs price per barrel of $14.11 in the first six months of 2019.

Because commodity prices affect the value of our oil, NGLs, and natural gas reserves, declines in those prices can cause a decline in the carrying value of our oil and natural
gas properties. Price declines can also hurt the semi-annual determination of the amount available for us to borrow under our Unit credit agreement since that determination is
based mainly on the value of our oil, NGLs, and natural gas reserves. A reduction could limit our ability to carry out our planned capital projects. In the first quarter of 2020, the
unamortized cost of our oil and gas properties exceeded the ceiling of our proved oil, NGLs, and natural gas reserves. As a result, we recorded a non-cash ceiling test write down of
$267.8 million pre-tax ($220.8 million, net of tax). During the second quarter of 2020, the 12-month average commodity prices decreased further, resulting in a non-cash ceiling test
write-down of $109.3 million pre-tax ($109.3 million, net of tax). At June 30, 2020, the 12-month average unescalated prices were $47.17 per barrel of oil, $18.07 per barrel of NGLs, and
$2.07 per Mcf of natural gas, and then are adjusted for price differentials.

During the first quarter of 2020, in addition to the impairment evaluations of our proved and unproved oil and gas properties, we also evaluated the carrying value of our salt
water disposal assets. As a result of our revised forecast of asset utilization, we determined certain assets were no longer expected to be utilized and wrote off certain salt water
disposal assets that we consider abandoned. We recorded expense of $17.6 million related to the write down of our salt water disposal asset in first quarter of 2020.

It is hard to predict with any reasonable certainty the need for or amount of any future impairments given the many factors that go into the ceiling test calculation including,
but not limited to, future pricing, operating costs, drilling and completion costs, upward or downward oil and gas reserve revisions, oil and gas reserve additions, and tax attributes.
We anticipate a non-cash ceiling test write-down in the third quarter of 2020 before re-emergence from bankruptcy in our predecessor company using 12-month average prices as
of August 2020. We will be required to adopt fresh start accounting, in which case our assets and liabilities will be recorded at fair value as of the fresh start reporting date, and
those values may materially change relative to our historical consolidated financial statements.

Our natural gas production is sold to intrastate and interstate pipelines and to independent marketing firms and gatherers under contracts with terms ranging from one month
to five years. Our oil production is sold to independent marketing firms generally under six-month contracts.

Contract Drilling Operations

Many factors influence the number of drilling rigs we are working and the costs and revenues associated with that work. These factors include the demand for drilling rigs in
our areas of operation, competition from other drilling contractors, the prevailing prices for oil, NGLs, and natural gas, availability and cost of labor to run our drilling rigs, and our
ability to supply the equipment needed.

Most of our working drilling rigs are drilling horizontal or directional wells for oil and NGLs. The continuous fluctuations in commodity prices for oil and natural gas changes
the demand for drilling rigs. These factors ultimately affect the demand and mix of the drilling rigs used by our customers. The future demand for and the availability of drilling rigs
to meet that demand will affect our future dayrates. For the first six months of 2020, our average dayrate was $19,165 per day compared to $18,412 per day for the first six months of
2019. The average number of our drilling rigs used in the first six months of 2020 was 13.9 drilling rigs compared with 30.0 drilling rigs in the first six months of 2019. Based on the
average utilization of our drilling rigs during the first six months of 2020, a $100 per day change in dayrates has a $1,390 per day ($0.5 million annualized) change in our pre-tax
operating cash flow.

Our contract drilling segment provides drilling services for our exploration and production segment. Some of the drilling services we perform on our properties are, depending
on the timing of those services, deemed associated with acquiring an ownership interest in the property. In those cases, revenues and expenses for those services are eliminated in
our income statements, with any profit recognized as a reduction in our investment in our oil and natural gas properties. The contracts for these services are issued under the same
conditions and rates as the contracts entered into with unrelated third parties. We eliminated revenue of $14.8 million for the first six months of 2019, from our contract drilling
segment and eliminated the associated operating expense of $13.1 million during the first six months of 2019, yielding $1.7 million during the first six
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months of 2019, as a reduction to the carrying value of our oil and natural gas properties. We eliminated no revenue in our contract drilling segment for the first six months of 2020.

At March 31, 2020, due to market conditions, we performed impairment testing on two asset groups which were comprised of 44 SCR diesel-electric drilling rigs and 14 BOSS
drilling rigs. We concluded that the net book value of the SCR drilling rigs asset group was not recoverable through estimated undiscounted cash flows and recorded a non-cash
impairment charge of $407.1 million in the first quarter of 2020. We also recorded an additional non-cash impairment charge of $3.0 million for other drilling equipment. These
charges are included within impairment charges in our Unaudited Condensed Consolidated Statements of Operations.

We concluded that no impairment was needed on the BOSS drilling rigs asset group as the undiscounted cash flows exceeded the carrying value of the asset group. The
carrying value of the asset group was approximately $242.5 million at March 31, 2020. The estimated undiscounted cash flows of the BOSS drilling rigs asset group exceeded the
carrying value by a relatively minor margin, which means very minor changes in certain key assumptions in future periods may result in material impairment charges in future
periods. Some of the more sensitive assumptions used in evaluating the contract drilling rigs asset groups for potential impairment include forecasted utilization, gross margins,
salvage values, discount rates, and terminal values.

Mid-Stream Operations

Our mid-stream segment is engaged primarily in the buying, selling, gathering, processing, and treating of natural gas. It operates three natural gas treatment plants, 11
processing plants, 18 gathering systems, and approximately 2,085 miles of pipeline. It operates in Oklahoma, Texas, Kansas, Pennsylvania, and West Virginia. Besides serving third
parties, this segment also enhances our ability to gather and market our own natural gas and NGLs and serving as a mechanism through which we can construct or acquire existing
natural gas gathering and processing facilities. During the first six months of 2020 and 2019, our mid-stream operations purchased $8.1 million and $24.8 million, respectively, of our
natural gas production and NGLs, and provided gathering and transportation services of $2.2 million and $3.6 million, respectively. Intercompany revenue from services and
purchases of production between this business segment and our oil and natural gas segment has been eliminated in our unaudited condensed consolidated financial statements.

This segment gathered an average of 397,037 Mcf per day in the first six months of 2020 compared to 457,859 Mcf per day in the first six months of 2019. It processed an
average of 160,943 Mcf per day in the first six months of 2020 compared to 163,725 Mcf per day in the first six months of 2019. The NGLs sold was 582,546 gallons per day in the
first six months of 2020 compared to 681,070 gallons per day in the first six months of 2019. Gas gathered volumes per day in the first six months of 2020 decreased 13% compared to
the first six months of 2019 primarily due to declining volumes from most of our major systems partially offset by higher volumes on our Cashion system, due to new well connects
along with a new acquisition. Gas processed volumes for the first six months of 2020 decreased 2% compared to the first six months of 2019 due to connecting fewer wells to our
processing system along with declining volumes on most major systems, which was partially offset by added volumes from new well connects and from a new acquisition at our
Cashion processing facility. NGLs sold in the first six months of 2020 decreased 14% compared to the first six months of 2019 due to declining volumes on several major processing
systems and operating several of our processing facilities in ethane rejection mode.

We determined that the carrying value of certain long-lived asset groups in southern Kansas, and central Oklahoma where lower pricing is expected to impact drilling and
production levels, are not recoverable and exceeded their estimated fair value. Based on the estimated fair value of the asset groups, we recorded non-cash impairment charges of
$64.0 million. These charges are included within impairment charges in our Consolidated Statement of Operations.

Our Credit Agreements and Senior Subordinated Notes

Unit Credit Agreement. Due to the Credit Agreement Extension Condition and acceleration of debt obligations resulting from filing the Chapter 11 Cases, the company's debt
associated with the Unit credit agreement is reflected as a current liability in its consolidated balance sheets as of June 30, 2020 and December 31, 2019. The classification as a
current liability due to the Credit Agreement Extension Condition is based on the filing of the Chapter 11 cases and the uncertainty regarding the company's ability to repay or
refinance the Notes before November 16, 2020. Filing the Bankruptcy Petitions on May 22, 2020 constituted an event of default that accelerated the company’s obligations under
the Unit credit agreement, and the lenders’ rights of enforcement regarding the Unit credit agreement were automatically stayed because of the Chapter 11 Cases.

On the Effective Date, each lender under the Unit credit facility and the DIP credit facility received its pro rata share of revolving loans, term loans and letter-of-credit
participations under the exit facility, in exchange for that lender’s allowed
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claims under the Unit credit facility or the DIP credit facility. As of June 30, 2020, we had $8.0 million outstanding under the DIP credit facility.

Superior Credit Agreement. On May 10, 2018, Superior signed a five-year, $200.0 million senior secured revolving credit facility with an option to increase the credit amount
up to $250.0 million, subject to certain conditions (Superior credit agreement). The amounts borrowed under the Superior credit agreement bear annual interest at a rate, at
Superior’s option, equal to (a) LIBOR plus the applicable margin of 2.00% to 3.25% or (b) the alternate base rate (greater of (i) the federal funds rate plus 0.5%, (ii) the prime rate,
and (iii) the Thirty-Day LIBOR Rate (as defined in the Superior credit agreement plus 1.00%) plus the applicable margin of 1.00% to 2.25%. The obligations under the Superior credit
agreement are secured by, among other things, mortgage liens on certain of Superior’s processing plants and gathering systems. The Superior credit agreement provides that if ICE
Benchmark Administration no longer reports the LIBOR or Administrative Agent determines in good faith that the rate so reported no longer accurately reflects the rate available in
the London Interbank Market or if such index no longer exists or accurately reflects the rate available to the Administrative Agent in the London Interbank Market, the
Administrative Agent may select a replacement index.

Superior is charged a commitment fee of 0.375% on the amount available but not borrowed which varies based on the amount borrowed as a percentage of the total borrowing
base. Superior paid $1.7 million in origination, agency, syndication, and other related fees. These fees are being amortized over the life of the Superior credit agreement.

The Superior credit agreement requires that Superior maintain a Consolidated EBITDA to interest expense ratio for the most-recently ended rolling four quarters of at least
2.50 to 1.00, and a funded debt to Consolidated EBITDA ratio of not greater than 4.00 to 1.00. The agreement also contains several customary covenants that restrict (subject to
certain exceptions) Superior’s ability to incur additional indebtedness, create additional liens on its assets, make investments, pay distributions, sign sale and leaseback
transactions, engage in certain transactions with affiliates, engage in mergers or consolidations, sign hedging arrangements, and acquire or dispose of assets. As of June 30, 2020,
Superior complied with these covenants.
 

The borrowings under the Superior credit agreement will fund capital expenditures and acquisitions, provide general working capital, and for letters of credit for Superior.

Superior's credit agreement is not guaranteed by Unit. Superior and its subsidiaries were not parties to the RSA and are not Debtors in the Chapter 11 Cases.

The lenders under the Superior credit agreement and their respective participation interests are:

Lender
Participation

Interest
BOK (BOKF, NA, dba Bank of Oklahoma) 17.50 %
Compass Bank 17.50 %
BMO Harris Financing, Inc. 13.75 %
Toronto Dominion (New York), LLC 13.75 %
Bank of America, N.A. 10.00 %
Branch Banking and Trust Company 10.00 %
Comerica Bank 10.00 %
Canadian Imperial Bank of Commerce 7.50 %

100.00 %

Subordinated Notes. As of June 30, 2020, we had an aggregate principal amount of $650.0 million outstanding on the Notes. Interest on the Notes was payable semi-annually
(in arrears) on May 15 and November 15 of each year. The Notes were scheduled to mature on May 15, 2021. In issuing the Notes, we incurred fees of $14.7 million that are being
amortized as debt issuance cost until maturity. In the second quarter, we wrote off the remaining debt issuance costs due to the filing of the Bankruptcy Petitions. The Notes plus
accrued interest as of the Petition Date are included in liabilities subject to compromise in the condensed consolidated balance sheets as of June 30, 2020.

The Notes were subject to an Indenture dated as of May 18, 2011, between us and Wilmington Trust, National Association (successor to Wilmington Trust FSB), as Trustee
(Trustee), as supplemented by the First Supplemental Indenture dated as of May 18, 2011, between us, the Guarantors, and the Trustee, and as further supplemented by the
Second Supplemental Indenture dated as of January 7, 2013, between us, the Guarantors, and the Trustee (as supplemented, the 2011
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Indenture), establishing the terms of and providing for issuing the Notes. On the Effective Date, by operation of the Plan, all outstanding obligations under the Notes were
cancelled.

Unit, as the parent company, has no significant independent assets or operations. The guarantees by the Guarantors of the Notes (registered under registration statements)
were full and unconditional, joint and several, subject to certain automatic customary releases, are subject to certain restrictions on the sale, disposition, or transfer of the capital
stock or substantially all of the assets of a subsidiary guarantor, and other conditions and terms set out in the 2011 Indenture. Superior was not a Guarantor of the Notes as of the
Petition Date. Excluding Superior, any of our other subsidiaries that were not Guarantors were minor. There are no significant restrictions on our ability to receive funds from any
subsidiary through dividends, loans, advances, or otherwise.

The company elected not to make the approximate $21.5 million semi-annual interest payment due on the Notes on May 15, 2020. The company was entitled to a 30-day grace
period after the interest payment date before an event of default would occur because of such non-payment.

Filing of the Bankruptcy Petitions on May 22, 2020 constituted an event of default that accelerated the company’s obligations under the Notes. However, under the
Bankruptcy Code, holders of the Notes were stayed from taking any action against the company or the other Debtors because of the default. Pursuant to the Plan, each holder of
the Notes will receive its pro rata share of New Common Stock based on equity allocations at each of Unit, UDC and UPC in exchange for the holder’s allowed Notes claim.

On the Effective Date, by operation of the Plan, the Debtors' outstanding obligations under the Notes and the 2011 Indenture were cancelled.

DIP Credit Agreement. As contemplated by the RSA, the Debtors entered into the DIP credit agreement under which the DIP Lenders agreed to provide the company with
the $36.0 million new money multi-DIP credit facility. On June 19, 2020, the Bankruptcy Court granted final approval of the DIP credit facility. As of June 30, 2020, we had $8.0
million outstanding under the DIP credit agreement.

Prior to its repayment and termination on the Effective Date, borrowings under the DIP credit facility matured on the earliest of (i) September 22, 2020 (subject to a two-month
extension to be approved by the DIP Lenders), (ii) the sale of all or substantially all of the assets of the Debtors under Section 363 of the Bankruptcy Code or otherwise, (iii) the
effective date of a plan of reorganization or liquidation in the Chapter 11 Cases, (iv) the entry of an order by the Bankruptcy Court dismissing any of the Chapter 11 Cases or
converting such Chapter 11 Cases to a case under Chapter 7 of the Bankruptcy Code and (v) the date of termination of the DIP Lenders’ commitments and the acceleration of any
outstanding extensions of credit, in each case, under the DIP credit facility under and subject to the DIP credit agreement and the Bankruptcy Court’s orders.

On the Effective Date, the DIP credit agreement was paid in full and terminated. On the Effective Date, each holder of an allowed claim under the DIP credit facility received its
pro rata share of revolving loans, term loans and letter-of-credit participations under the exit facility. In addition, each such holder was issued on the Effective Date (or will be
issued promptly following the Effective Date) its pro rata share of an equity fee under the exit facility equal to 5% of the New Common Stock (subject to dilution by shares reserved
for issuance under a management incentive plan and upon exercise of the Warrants).

Exit credit agreement. On the Effective Date, under the terms of the Plan, the company entered into an amended and restated credit agreement (exit credit agreement),
providing for a $140 million senior secured revolving credit facility (new RBL facility) and a $40 million senior secured term loan facility (new term loan facility and together with the
new RBL facility, the exit facility), among (i) the company, UDC and UPC (together, the Borrowers), (ii) the guarantors party thereto, including the company and all of its
subsidiaries existing as of the Effective Date (other than Superior and its subsidiaries) (the Guarantors), (iii) the lenders party thereto from time to time and (iv) BOKF, NA dba Bank
of Oklahoma as administrative agent and collateral agent.

Borrowings under the exit credit agreement mature on March 1, 2024. Revolving Loans and Term Loans (each as defined in the exit credit agreement) under the exit credit
agreement may be Eurodollar Loans or ABR Loans (each as defined in the exit credit agreement). Revolving Loans that are Eurodollar Loans will bear interest at a rate per annum
equal to the Adjusted LIBO Rate (as defined in the exit credit agreement) for the applicable interest period plus 525 basis points. Revolving Loans that are ABR Loans will bear
interest at a rate per annum equal to the Alternate Base Rate (as defined in the exit credit agreement) plus 425 basis points. Term Loans that are Eurodollar Loans will bear interest
at a rate per annum equal to the Adjusted LIBO Rate for the applicable interest period plus 625 basis points. Term Loans that are ABR Loans will bear interest at a rate per annum
equal to the Alternate Base Rate plus 525 basis points.
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The exit credit agreement requires the company to comply with certain financial ratios, including a covenant that it not permit the Net Leverage Ratio (as defined in the exit
credit agreement) as of the last day of the fiscal quarters ending (i) December 31, 2020 and March 31, 2021, to be greater than 4.00 to 1.00, (ii) June 30, 2021, September 30, 2021,
December 31, 2021, March 31, 2022 and June 30, 2022, to be greater than 3.75 to 1.00 and (iii) September 30, 2022 and any fiscal quarter thereafter, to be greater than 3.50 to 1.00. In
addition, beginning with the fiscal quarter ending December 31, 2020, the company may not (a) permit the Current Ratio (as defined in the exit credit agreement) as of the last day of
any fiscal quarter to be less than 0.50 to 1.00 or (b) permit the Interest Coverage Ratio (as defined in the exit credit agreement) as of the last day of any fiscal quarter to be less than
2.50 to 1.00.

The exit credit agreement is secured by first-priority liens on substantially all of the personal and real property assets of the Borrowers and the Guarantors, including without
limitation the company’s ownership interests in Superior. The initial borrowing base under the exit credit agreement is $140 million.

On the Effective Date, the Borrowers had (i) $40 million in principal amount of Term Loans outstanding under the new term loan facility, (ii) $92 million in principal amount of
Revolving Loans outstanding under the new RBL facility and (iii) approximately $6.68 million of outstanding letters of credit.

Capital Requirements

Oil and Natural Gas Segment Dispositions, Acquisitions, and Capital Expenditures. Most of our capital expenditures for this segment are discretionary and directed toward
paying down debt. Our decisions to increase our oil, NGLs, and natural gas reserves through acquisitions or through drilling depends on the prevailing or expected market
conditions, potential return on investment, future drilling potential, and opportunities to obtain financing under the circumstances which provide us with flexibility in deciding
when and if to incur these costs. We participated in the completion of 27 gross wells (6.16 net wells) drilled by other operators in the first six months of 2020 compared to 63 gross
wells (17.41 net wells) drilled by Unit and other operators in which we participated in the first six months of 2019.

Capital expenditures for oil and gas properties on the full cost method for the first six months of 2020 by this segment, excluding $0.2 million for acquisitions and a $3.4 million
reduction in the ARO liability, totaled $9.9 million. Capital expenditures for the first six months of 2019, excluding $3.3 million for acquisitions and an $3.7 million increase in the
ARO liability, totaled $195.5 million.

For 2020, we do not currently have plans to drill wells pending our ability to refinance or restructure our debt.

Contract Drilling Segment Dispositions, Acquisitions, and Capital Expenditures. During the first quarter of 2019, we completed construction and placed into service our
12th and 13th BOSS drilling rigs. One was delivered to an existing third-party operator in Wyoming. Two additional BOSS drilling rigs under contract with the same customer were
also extended. The other BOSS drilling rig was delivered to a new customer in the Permian Basin. This was following an early termination by the original third-party operator before
the drilling rig’s completion. Our 14th BOSS drilling rig was completed and placed into service in December of 2019 for a third party under a long-term contract. During the second
quarter of 2019, two existing BOSS drilling rig contracts working for the same operator were also extended.

We have no commitments or plans to build any additional BOSS drilling rigs in 2020.

For 2020, we do not currently have an approved capital plan for this segment. Capital expenditures incurred would be within anticipated cash flows. We have spent $2.8
million for capital expenditures during the first six months of 2020, compared to $24.9 million for capital expenditures during the first six months of 2019.

Mid-Stream Dispositions, Acquisitions, and Capital Expenditures. At the Cashion processing facility in central Oklahoma, total throughput volume for the second quarter
of 2020 averaged approximately 79.4 MMcf per day and total production of natural gas liquids averaged approximately 366,000 gallons per day. Through the first six months of
2020, we continued to connect new wells to this system for third party producers. Since the first of this year, we connected 11 new wells to this system from producers in the area.
The recently acquired mid-continent production that we purchased at the end of 2019 is now being processed at our Reeding facility on our Cashion system beginning April 1,
2020. Also beginning April 1, 2020, we started delivering the Perkins facility production to the Cashion Reeding facility. With this operational change, we were able to shut down
the Perkins processing plant resulting in overall operating cost savings. The total processing capacity on the Cashion system is 105 MMcf per day.
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In the Appalachian region at the Pittsburgh Mills gathering system, average gathered volume for the second quarter of 2020 was 181.8 MMcf per day while the average
gathered volume for June 2020 was approximately 169.3 MMcf per day as the new Bakerstown wells started to decline. During the second quarter of 2020, we added one new infill
well to this system. This was the fourth and final well added to the Bakerstown pad.

At the Hemphill processing facility located in the Texas panhandle, average total throughput volume for the second quarter of 2020 was 52.4 MMcf per day and total
production of NGLs increased to approximately 183,000 gallons per day due to returning to full ethane recovery in May. We did not connect any new wells to this system in the
second quarter of 2020. At this time there are no active rigs in the area and we do not anticipate any new well connects for this system in 2020.

At the Segno gathering system located in East Texas, the average throughput volume for the second quarter of 2020 decreased to 42.4 MMcf per day due to declining
production volume along with no new drilling activity in the area. During the second quarter of 2020, we did not connect any new wells to this system. We do not anticipate
connecting any new wells to this system in 2020 but UPC will continue to perform some workovers in addition to some recompletions on existing wells connected to this system.

During the first six months of 2020, our mid-stream segment incurred $9.0 million in capital expenditures as compared to $32.6 million in the first six months of 2019. For 2020,
our estimated capital expenditures will be approximately $10.8 million.

Contractual Commitments

At June 30, 2020, we had certain contractual obligations including:
 Payments Due by Period

 Total

Less
Than

1 Year
2-3

Years
4-5

Years
After

5 Years
 (In thousands)
Long-term debt (1) $ 172,383 $ 136,256 $ 1,489 $ 34,638 $ — 
Operating leases (2) 7,678 4,666 2,928 27 57 

Finance lease interest and maintenance (3) 1,552 1,535 17 — — 

Firm transportation commitments (4) 1,581 996 585 — — 
Total contractual obligations $ 183,194 $ 143,453 $ 5,019 $ 34,665 $ 57 

_______________________ 
1. See previous discussion in MD&A regarding our long-term debt. This obligation is presented in accordance with the terms of the Unit credit agreement and includes interest calculated using our June 30,

2020 interest rates of 2.3% for our Unit credit agreement, 7.5% for our DIP credit agreement, and 2.2% for our Superior credit agreement. At June 30, 2020, our Unit credit agreement is reflected as a
current liability in our consolidated balance sheet because the filing of the Chapter 11 Cases constituted an event of default under our Unit credit agreement and the Notes and accelerated the Debtors'
obligations under the Unit credit agreement and the Notes. The outstanding Unit credit agreement balance as of June 30, 2020 was $124.0 million. Our DIP credit agreement has an outstanding balance
of $8.0 million as of June 30, 2020. Our Superior credit agreement has a maturity date of May 10, 2023 and an outstanding balance of $34.0 million as of June 30, 2020.

2. We lease certain office space, land and equipment, including pipeline equipment and office equipment under the terms of operating leases under ASC 842 expiring through March 2032. We also have
short-term lease commitments of $0.3 million. This is lease office space or yards in Edmond and Oklahoma City, Oklahoma; Houston, Texas; Englewood, Colorado; and Pinedale, Wyoming under the
terms of operating leases expiring through October 2020. Additionally, we have several equipment leases and lease space on short-term commitments to stack excess drilling rig equipment and
production inventory.

3. Maintenance and interest payments are included in our finance lease agreements. The finance leases are discounted using annual rates of 4.00%. Total maintenance and interest remaining are $1.4
million and $0.1 million, respectively.

4. We have firm transportation commitments to transport our natural gas from various systems for approximately $1.0 million over the next twelve months and $0.6 million for the two years
thereafter.

During the second quarter of 2018, as part of the Superior transaction, we entered into a contractual obligation that commits us to spend $150.0 million to drill wells in the
Granite Wash/Buffalo Wallow area over three years starting January 1, 2019. For each dollar of the $150.0 million we do not spend (over the three-year period), we would forgo
receiving $0.58 of future distributions from our 50% ownership interest in our consolidated mid-stream subsidiary. At June 30, 2020, if we elected not to drill or spend any additional
money in the designated area before December 31, 2021, the maximum amount we could forgo from distributions would be $72.6 million. We have no plans to drill in 2020. Total
spent towards the $150.0 million as of June 30, 2020 was $24.8 million.
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At June 30, 2020, we also had the following commitments and contingencies that could create, increase, or accelerate our liabilities:
 Estimated Amount of Commitment Expiration Per Period

Other Commitments
Total

Accrued

Less
Than 1
Year

2-3
Years

4-5
Years

After 5
Years

 (In thousands)
Deferred compensation plan (1) $ 6,006 Unknown Unknown Unknown Unknown
Separation benefit plans (2) $ 22,624 Unknown Unknown Unknown Unknown
Asset retirement liability (3) $ 64,248 $ 1,104 $ 2,988 $ 3,568 $ 56,588 
Gas balancing liability (4) $ 3,823 Unknown Unknown Unknown Unknown
Workers’ compensation liability (5) $ 12,112 $ 4,511 $ 1,262 $ 832 $ 5,507 
Finance lease obligations (6) $ 5,319 $ 5,157 $ 162 $ — $ — 
Contract liability (7) $ 5,625 $ 2,856 $ 2,736 $ 12 $ 21 
Other long-term liabilities (8) $ 1,217 $ — $ 1,217 $ — $ — 

_______________________ 
1. We provide a salary deferral plan which allows participants to defer the recognition of salary for income tax purposes until actual distribution of benefits, which occurs at either termination of

employment, death, or certain defined unforeseeable emergency hardships. We recognize payroll expense and record a liability, included in other long-term liabilities in our Unaudited Condensed
Consolidated Balance Sheets, at the time of deferral.

2. Effective January 1, 1997, we adopted a separation benefit plan (Separation Plan). The Separation Plan allows eligible employees whose employment is involuntarily terminated or, in the case of an
employee who has completed 20 years of service, voluntarily or involuntarily terminated, to receive benefits equivalent to four weeks salary for every whole year of service completed with the
company up to a maximum of 104 weeks. To receive payments the recipient must waive certain claims against us in exchange for receiving the separation benefits. On October 28, 1997, we adopted a
Separation Benefit Plan for Senior Management ("Senior Plan”). The Senior Plan provides certain officers and key executives of the company with benefits generally equivalent to the Separation Plan.
The Compensation Committee of the Board of Directors has absolute discretion in the selection of the individuals covered in this plan. Currently there are no participants in the Senior Plan. On May 5,
2004 we also adopted the Special Separation Benefit Plan ("Special Plan”). This plan is identical to the Separation Benefit Plan with the exception that the benefits under the plan vest on the earliest
of a participant’s reaching the age of 65 or serving 20 years with the company. As of June 30, 2020, this is included in liabilities subject to compromise in our Unaudited Condensed Consolidated
Balance Sheets.

3. When a well is drilled or acquired, under ASC 410 "Accounting for Asset Retirement Obligations,” we record the discounted fair value of liabilities associated with the retirement of long-lived assets
(mainly plugging and abandonment costs for our depleted wells).

4. We have recorded a liability for those properties we believe do not have sufficient oil, NGLs, and natural gas reserves to allow the under-produced owners to recover their under-production from future
production volumes.

5. We have recorded a liability for future estimated payments related to workers’ compensation claims primarily associated with our contract drilling segment.

6. The amount includes commitments under finance lease arrangements for compressors in Superior.

7. We have recorded a liability related to the timing of revenue recognized on certain demand fees for Superior.

8. Due to the issuance of the Coronavirus Aid, Relief, and Economic Security Act (CARES Act), we have deferred our FICA tax payment.

Derivative Activities

Periodically we enter into derivative transactions locking in the prices to be received for a portion of our oil, NGLs, and natural gas production.
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Commodity Derivatives. Our commodity derivatives are intended to reduce our exposure to price volatility and manage price risks. Our decision on the type and quantity of
our production and the price(s) of our derivative(s) is based, in part, on our view of current and future market conditions. At June 30, 2020, based on our second quarter 2020
average daily production, the approximated percentages of our production under derivative contracts are as follows:

2020
Daily oil production 30 %
Daily natural gas production 29 %

With respect to the commodities subject to derivative contracts, those contracts serve to limit the risk of adverse downward price movements. However, they also limit
increases in future revenues that would otherwise result from price movements above the contracted prices.

The use of derivative transactions carries with it the risk that the counterparties may not be able to meet their financial obligations under the transactions. Based on our
June 30, 2020 evaluation, we believe the risk of non-performance by our counterparties is not material. At June 30, 2020, the fair values of the net assets we had with each of the
counterparties to our commodity derivative transactions are as follows:
 June 30, 2020
 (In thousands)
Bank of Oklahoma $ (4,391)
Bank of America (600)
Bank of Montreal (165)

Total net liabilities $ (5,156)

If a legal right of set-off exists, we net the value of the derivative transactions we have with the same counterparty in our Unaudited Condensed Consolidated Balance
Sheets. At June 30, 2020, we recorded the fair value of our commodity derivatives on our balance sheet as current derivative liabilities of $5.0 million and non-current derivative
liabilities of $0.1 million. At December 31, 2019, we recorded the fair value of our commodity derivatives on our balance sheet as current derivative assets of $0.6 million and non-
current derivative liabilities of less than $0.1 million.

For our economic hedges any changes in their fair value occurring before their maturity (i.e., temporary fluctuations in value) are reported in gain (loss) on derivatives in our
Unaudited Condensed Consolidated Statements of Operations. These gains (losses) at June 30 are as follows:

Three Months Ended Six Months Ended
June 30, June 30,

2020 2019 2020 2019
 (In thousands)
Gain (loss) on derivatives:

Gain (loss) on derivatives, included are amounts settled during the period of
($1,243), $2,658, ($691), and $5,314, respectively $ (6,937) $ 7,927 $ (6,454) $ 995 

$ (6,937) $ 7,927 $ (6,454) $ 995 

Stock and Incentive Compensation

During the first six months of 2020, we granted no shares of restricted stock. We recognized compensation expense of $4.1 million for all of our restricted stock. We did not
capitalize any compensation cost to oil and natural gas properties since we are currently not drilling.

During the first six months of 2019, we granted awards covering 1,424,027 shares of restricted stock. These awards had an estimated fair value as of their grant date of $22.6
million. Compensation expense will be recognized over the three-year vesting periods, and during the six months of 2019, we recognized $3.4 million in compensation expense and
capitalized $0.6 million for these awards. During the first six months of 2019, we recognized compensation expense of $8.5 million for all of our restricted stock and stock options
and capitalized $1.3 million of compensation cost to oil and natural gas properties.
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Insurance

We are self-insured for certain losses relating to workers’ compensation, general liability, control of well, and employee medical benefits. Insured policies for other coverage
contain deductibles or retentions per occurrence that range from zero to $1.0 million. We have purchased stop-loss coverage in order to limit, to the extent feasible, per occurrence
and aggregate exposure to certain types of claims. There is no assurance that the insurance coverage we have will protect us against liability from all potential consequences. If
insurance coverage becomes more expensive, we may choose to self-insure, decrease our limits, raise our deductibles, or any combination of these rather than pay higher
premiums.

Oil and Natural Gas Limited Partnerships and Other Entity Relationships

We were the general partner of 13 oil and natural gas partnerships formed privately or publicly. Each partnership’s revenues and costs were shared under formulas set out in
that partnership’s agreement. The partnerships repaid us for contract drilling, well supervision, and general and administrative expense. Related party transactions for contract
drilling and well supervision fees were the related party’s share of such costs. These costs were billed the same as billings to unrelated third parties for similar services. General and
administrative reimbursements consisted of direct general and administrative expense incurred on the related party’s behalf and indirect expenses assigned to the related parties.
Allocations are based on the related party’s level of activity and were considered by us to be reasonable. Our proportionate share of assets, liabilities, and net income relating to
the oil and natural gas partnerships is included in our unaudited condensed consolidated financial statements. The partnerships were terminated during the second quarter of 2019
with an effective date of January 1, 2019 at a repurchase cost of $0.6 million, net of Unit's interest.

New Accounting Pronouncements

Reference Rate Reform (Topic 848)—Facilitation of the Effects of Reference Rate Reform on Financial Reporting. The FASB issued 2020-04 which provides optional
expedients and exceptions for applying generally accepted accounting principles to contract modifications, subject to meeting certain criteria, that reference LIBOR or another
reference rate expected to be discontinued. The ASU is intended to help stakeholders during the global market-wide reference rate transition period. The amendment will be in
effect for a limited time through December 31, 2022.

Adopted Standards

Measurement of Credit Losses on Financial Instruments (Topic 326). The FASB issued ASU 2016-13 which replaces current methods for evaluating impairment of financial
instruments not measured at fair value, including trade accounts receivable and certain debt securities, with a current expected credit loss model. The amendment is effective for
reporting periods after December 15, 2019. The adoption of this guidance did not have a material impact on our consolidated financial statements or related disclosures.

Fair Value Measurement (Topic 820): Disclosure Framework—Changes to the Disclosure Requirements for Fair Value Measurement. The FASB issued ASU 2018-13 to
modify the disclosure requirements in Topic 820. Part of the disclosures were removed or modified, and other disclosures were added. The amendment is effective for reporting
periods beginning after December 15, 2019. Early adoption is permitted. The adoption of this guidance did not have a material impact on our consolidated financial statements or
related disclosures.
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Results of Operations
Quarter Ended June 30, 2020 versus Quarter Ended June 30, 2019

Provided below is a comparison of selected operating and financial data:
 Quarter Ended June 30,

Percent
Change (1) 2020 2019

(In thousands unless otherwise specified)
Total revenue $ 89,007 $ 165,146 (46) %
Net loss $ (215,565) $ (8,017) NM
Net income attributable to non-controlling interest $ 84 $ 492 (83) %
Net loss attributable to Unit Corporation $ (215,649) $ (8,509) NM

Oil and Natural Gas:
Revenue $ 26,956 $ 77,815 (65) %
Operating costs excluding depreciation, depletion, and amortization $ 71,540 $ 36,242 97 %
Depreciation, depletion, and amortization $ 22,059 $ 38,751 (43) %
Impairment of oil and natural gas properties $ 109,318 $ — — %
Average oil price (Bbl) $ 20.96 $ 59.94 (65) %
Average NGLs price (Bbl) $ 4.11 $ 12.52 (67) %
Average natural gas price (Mcf) $ 1.08 $ 1.86 (42) %
Oil production (MBbls) 546 726 (25) %
NGL production (MBbls) 862 1,210 (29) %
Natural gas production (MMcf) 9,576 13,288 (28) %
Depreciation, depletion, and amortization rate (Boe) $ 6.96 $ 8.94 (22) %

Contract Drilling:
Revenue $ 29,202 $ 43,037 (32) %
Operating costs excluding depreciation $ 20,951 29,308 (29) %
Depreciation $ 2,946 $ 13,504 (78) %
Percentage of revenue from daywork contracts 100 % 100 % — %
Average number of drilling rigs in use 9.1 28.6 (68) %
Average dayrate on daywork contracts $ 18,340 $ 18,491 (1) %

Mid-Stream:
Revenue $ 32,849 $ 44,294 (26) %
Operating costs excluding depreciation and amortization $ 22,612 $ 32,491 (30) %
Depreciation and amortization $ 10,348 $ 12,102 (14) %
Gas gathered--Mcf/day 404,831 465,714 (13) %
Gas processed--Mcf/day 155,555 165,682 (6) %
Gas liquids sold--gallons/day 637,420 711,192 (10) %

Corporate and Other:
General and administrative expense $ 25,814 $ 10,064 156 %
Other depreciation $ 607 $ 1,935 (69) %
Gain (loss) on disposition of assets $ (877) $ 422 NM
Other income (expense):

Interest income $ 58 $ 3 NM
Interest expense, net $ (7,666) $ (8,998) (15) %
Write-off of debt issuance costs $ (2,426) $ — — %
Gain (loss) on derivatives $ (6,937) $ 7,927 (188) %
Other $ 43 $ 6 NM

Income tax benefit $ (6,455) $ (1,874) NM
Average interest rate 6.1 % 6.5 % (6) %
Average long-term debt outstanding $ 410,593 $ 731,037 (44) %

_________________________
1. NM – A percentage calculation is not meaningful due to a zero-value denominator or a percentage change greater than 200.
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Oil and Natural Gas

Oil and natural gas revenues decreased $50.9 million or 65% in the second quarter of 2020 as compared to the second quarter of 2019 primarily due to lower commodity prices
and volumes. In the second quarter of 2020, as compared to the second quarter of 2019, oil production decreased 25%, natural gas production decreased 28%, and NGLs
production decreased 29%. Including derivatives settled, average oil prices decreased 65% to $20.96 per barrel, average natural gas prices decreased 42% to $1.08 per Mcf, and
NGLs prices decreased 67% to $4.11 per barrel.

Oil and natural gas operating costs increased $35.3 million or 97% between the comparative second quarters of 2020 and 2019 primarily due to a $45.0 million estimated
litigation settlement and a $6.1 additional separation benefit expense due to a reduction in our workforce partially offset by lower lease operating expenses (LOE) and gross
production taxes.

Depreciation, depletion, and amortization (DD&A) decreased $16.7 million or 43% due primarily to a 22% decrease in the DD&A rate and a 28% decrease in equivalent
production. The decrease in our DD&A rate in the second quarter of 2020 compared to the second quarter of 2019 resulted primarily from reduced net book value due to ceiling test
write-down.

During the second quarter of 2020, we recorded a non-cash ceiling test write-down of 109.3 million pre-tax ($109.3 million, net of tax). We did not have a ceiling test write-
down in the second quarter of 2019.

Contract Drilling

Drilling revenues decreased $13.8 million or 32% in the second quarter of 2020 versus the second quarter of 2019. The decrease was due primarily to a 68% decrease in the
average number of drilling rigs in use and a 1% decrease in the average dayrate. Average drilling rig utilization decreased from 28.6 drilling rigs in the second quarter of 2019 to 9.1
drilling rigs in the second quarter of 2020.

Drilling operating costs decreased $8.4 million or 29% between the comparative second quarters of 2020 and 2019. The decrease was due primarily to less drilling rigs
operating partially offset by a recorded expense for $5.3 million for separation benefit expense due to a reduction in our workforce. Contract drilling depreciation decreased $10.6
million or 78% in the second quarter of 2020 versus the second quarter of 2019 also due to less drilling rigs operating and from the lower depreciable net book value due to
impairments in the first quarter of 2020.

Mid-Stream

Our mid-stream revenues decreased $11.4 million or 26% in the second quarter of 2020 as compared to the second quarter of 2019 due primarily to lower gas, NGLs, and
condensate prices and decreased NGL, condensate and purchased volumes. Gas processed volumes per day decreased 6% between the comparative quarters primarily due to
connecting fewer new wells and declining volumes on most of our major processing systems, offset partially by added volumes from a new acquisition to our Cashion gathering
system. Gas gathered volumes per day decreased 13% between the comparative quarters due to declining volumes from most of our major systems offset by higher volume on our
Cashion system.

Operating costs decreased $9.9 million or 30% in the second quarter of 2020 compared to the second quarter of 2019 primarily due to lower purchase prices along with
reduced purchase volumes. Depreciation and amortization decreased $1.8 million, or 14%, primarily due to impairing the carrying value of several of our systems in the first quarter
of 2020.

General and Administrative

Corporate general and administrative expenses increased $15.8 million or 156% in the second quarter of 2020 as compared to the second quarter of 2019 primarily due to
higher consulting and outside legal fees. We incurred $16.5 million in advisory and restructuring fees in the second quarter of 2020. Also during the second quarter of 2020, we had
a reduction to our workforce and incurred additional separation benefit expense of $4.0 million.

Gain (Loss) on Disposition of Assets

There was a $0.9 million loss on disposition of assets in the second quarter of 2020 primarily related to the sale of the corporate jet and some drilling equipment and vehicles.
For the second quarter of 2019, we had a gain of $0.4 million which was primarily related to assets held for sale that were sold which consisted of miscellaneous drilling rig
components.
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Other Income (Expense)

Interest expense, net of capitalized interest, decreased $1.3 million between the comparative second quarters of 2020 and 2019 due primarily to a lower average interest rate
partially offset by a 44% decrease in average long-term debt outstanding and no capitalized interest in the second quarter of 2020. We capitalized interest based on the net book
value associated with undeveloped leasehold not being amortized, constructing additional drilling rigs, and constructing gas gathering systems. Because we are not currently
undergoing any capital projects, we had no capitalized interest for the second quarter of 2020 compared to $4.2 million for the second quarter of 2019 which was netted against our
gross interest of $7.7 million and $13.2 million for the second quarters of 2020 and 2019, respectively. Our average interest rate decreased from 6.5% in the second quarter of 2019 to
6.1% in the second quarter of 2020 and our average debt outstanding decreased $320.4 million in the second quarter of 2020 compared to the second quarter of 2019 primarily due
to the Notes now being classified as liabilities subject to compromise in our Unaudited Condensed Consolidated Balance Sheets.

Write-off of Debt Issuance Costs

Due to the remaining commitments of the Unit credit agreement being terminated by the RBL Lenders', the unamortized debt issuance costs of $2.4 million were written off
during the second quarter of 2020.

Gain (Loss) on Derivatives

Gain (loss) on derivatives decreased by $14.9 million primarily due to fluctuations in forward prices used to estimate the fair value in mark-to-market accounting.

Income Tax Benefit

Income tax benefit was a benefit of $6.5 million in the second quarter of 2020 compared to $1.9 million in the second quarter of 2019 primarily due to decreased pre-tax income.
Our effective tax rate was 2.91% for the second quarter of 2020 compared to 18.95% for the second quarter of 2019. The rate change was primarily due to our income tax benefit for
the second quarter of 2020 being offset by a valuation allowance. We did not have a current income tax benefit for the second quarter of 2020 or 2019. We paid no income taxes in
the second quarter of 2020.
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Six Months Ended June 30, 2020 versus Six Months Ended June 30, 2019
Provided below is a comparison of selected operating and financial data:

 Six Months Ended June 30,
Percent

Change (1) 2020 2019
(In thousands unless otherwise specified)

Total revenue $ 211,383 $ 354,837 (40) %
Net loss $ (1,019,239) $ (10,299) NM
Net income (loss) attributable to non-controlling interest $ (33,096) $ 1,714 NM
Net loss attributable to Unit Corporation $ (986,143) $ (12,013) NM

Oil and Natural Gas:
Revenue $ 75,478 $ 163,910 (54) %
Operating costs excluding depreciation, depletion, and amortization $ 102,203 $ 68,956 48 %
Depreciation, depletion, and amortization $ 58,787 $ 74,518 (21) %
Impairment of oil and natural gas properties $ 377,154 $ — — %
Average oil price (Bbl) $ 32.93 $ 58.16 (43) %
Average NGLs price (Bbl) $ 3.67 $ 14.11 (74) %
Average natural gas price (Mcf) $ 1.16 $ 2.18 (47) %
Oil production (MBbls) 1,220 1,414 (14) %
NGL production (MBbls) 1,827 2,417 (24) %
Natural gas production (MMcf) 20,378 26,659 (24) %
Depreciation, depletion, and amortization rate (Boe) $ 8.70 $ 8.64 1 %

Contract Drilling:
Revenue $ 65,834 $ 94,192 (30) %
Operating costs excluding depreciation $ 46,400 60,709 (24) %
Depreciation $ 14,691 $ 26,203 (44) %
Impairment of contract drilling equipment $ 410,126 $ — — %
Percentage of revenue from daywork contracts 100 % 100 % — %
Average number of drilling rigs in use 13.9 30.0 (54) %
Average dayrate on daywork contracts $ 19,165 $ 18,412 4 %

Mid-Stream:
Revenue $ 70,071 $ 96,735 (28) %
Operating costs excluding depreciation and amortization $ 50,223 $ 71,846 (30) %
Depreciation and amortization $ 22,621 $ 23,828 (5) %
Impairment $ 63,962 $ — — %
Gas gathered--Mcf/day 397,037 457,859 (13) %
Gas processed--Mcf/day 160,943 163,725 (2) %
Gas liquids sold--gallons/day 582,546 681,070 (14) %

Corporate and Other:
Loss on abandonment of assets $ (17,554) $ — — %
General and administrative expense $ 37,367 $ 19,805 89 %
Other depreciation $ 1,478 $ 3,869 (62) %
Loss on disposition of assets $ (1,267) $ (1,193) 6.2 %
Other income (expense):

Interest income $ 58 $ 44 32 %
Interest expense, net $ (20,923) $ (17,577) 19 %
Write-off of debt issuance costs $ (2,426) $ — — %
Gain (loss) on derivatives $ (6,454) $ 995 NM
Other $ 103 $ 11 NM

Income tax benefit $ (9,880) $ (2,318) NM
Average interest rate 6.2 % 6.5 % (5) %
Average long-term debt outstanding $ 586,048 $ 710,494 (18) %

_________________________
1. NM – A percentage calculation is not meaningful due to a zero-value denominator or a percentage change greater than 200.
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Oil and Natural Gas

Oil and natural gas revenues decreased $88.4 million or 54% in the first six months of 2020 as compared to the first six months of 2019 primarily due to lower commodity prices
and volumes. In the first six months of 2020, as compared to the first six months of 2019, oil production decreased 14%, natural gas production decreased 24%, and NGLs
production decreased 24%. Including derivatives settled, average oil prices decreased 43% to $32.93 per barrel, average natural gas prices decreased 47% to $1.16 per Mcf, and
NGLs prices decreased 74% to $3.67 per barrel.

Oil and natural gas operating costs increased $33.2 million or 48% between the comparative first six months of 2020 and 2019 primarily due to a $45.0 million estimated
litigation settlement, a $6.1 additional separation benefit expense due to a reduction in our workforce, and decreased G&G expenses capitalized partially offset by lower LOE and
gross production taxes.

DD&A decreased $15.7 million or 21% due primarily to a 1% increase in the DD&A rate and a 22% decrease in equivalent production.

During the first six months of 2020, we recorded non-cash ceiling test write-downs of $377.2 million pre-tax ($330.1 million, net of tax). We did not have a ceiling test write-
down in the first six months of 2019. We recorded expense of $17.6 million related to the write down of our salt water disposal asset that we consider abandoned in first six months
of 2020.

Contract Drilling

Drilling revenues decreased $28.4 million or 30% in the first six months of 2020 versus the first six months of 2019. The decrease was due primarily to a 54% decrease in the
average number of drilling rigs in use partially offset by a 4% increase in the average dayrate. Average drilling rig utilization decreased from 30.0 drilling rigs in the first six months
of 2019 to 13.9 drilling rigs in the first six months of 2020.

Drilling operating costs decreased $14.3 million or 24% between the comparative first six months of 2020 and 2019. The decrease was due primarily to less drilling rigs
operating partially offset by a recorded expense for $5.3 million for separation benefit expense due to a reduction in our workforce. Contract drilling depreciation decreased $11.5
million or 44% in the first six months of 2020 versus the first six months of 2019 also due to less drilling rigs operating and from lower depreciable net book value due to impairments
recognized in the first quarter of 2020.

At March 31, 2020, due to market conditions, we performed impairment testing on two asset groups which were comprised of the SCR diesel-electric drilling rigs and the BOSS
drilling rigs. We concluded that the net book value of the SCR drilling rigs asset group was not recoverable through estimated undiscounted cash flows and recorded a non-cash
impairment charge of $407.1 million in the first quarter of 2020. We also recorded an additional non-cash impairment charge of $3.0 million for other drilling equipment. These
charges are included within impairment charges in our Unaudited Condensed Consolidated Statements of Operations.

We concluded that no impairment was needed on the BOSS drilling rigs asset group as the undiscounted cash flows exceeded the carrying value of the asset group. The
carrying value of the asset group was approximately $242.5 million at March 31, 2020. The estimated undiscounted cash flows of the BOSS drilling rigs asset group exceeded the
carrying value by a relatively minor margin, which means very minor changes in certain key assumptions in future periods may result in material impairment charges in future
periods. Some of the more sensitive assumptions used in evaluating the contract drilling rigs asset groups for potential impairment include forecasted utilization, gross margins,
salvage values, discount rates, and terminal values.

Mid-Stream

Our mid-stream revenues decreased $26.7 million or 28% in the first six months of 2020 as compared to the first six months of 2019 due primarily to lower gas, NGLs, and
condensate prices and decreased liquids, condensate volumes, and gas sales. Gas processed volumes per day decreased 2% between the comparative periods primarily due to
connecting fewer new wells to our processing systems. Gas gathered volumes per day decreased 13% between the comparative periods due to declining volumes from most of our
major systems offset by higher volume on our Cashion system.

Operating costs decreased $21.6 million or 30% in the first six months of 2020 compared to the first six months of 2019 primarily due to lower purchase prices along with lower
purchased volumes. Depreciation and amortization decreased $1.2 million, or 5%, primarily due to impairing the carrying value of several of our systems in the first quarter of 2020.
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We determined that the carrying value of certain long-lived asset groups located in southern Kansas, and central Oklahoma where lower pricing is expected to impact drilling
and production levels, are not recoverable and exceeded their estimated fair value. Based on the estimated fair value of the asset groups, we recorded non-cash impairment charges
of $64.0 million in the first quarter of 2020.

Loss on Abandonment of Assets

During the first quarter of 2020, we evaluated the carrying value of our salt water disposal assets. Based on our revised forecast of asset utilization, we determined certain
assets were no longer expected to be used and wrote off certain salt water disposal assets that we now consider abandoned. We recorded expense of $17.6 million related to the
write-down of our salt water disposal asset in first quarter of 2020.

General and Administrative

Corporate general and administrative expenses increased $17.6 million or 89% in the first six months of 2020 as compared to the first six months of 2019 primarily due to higher
consulting and outside legal fees. We incurred $20.2 million in advisory and restructuring fees in the first half of 2020. Also during the second quarter of 2020, we had a reduction
to our workforce and incurred additional separation benefit expense of $4.0 million.

Loss on Disposition of Assets

There was a $1.3 million loss on disposition of assets in the first six months of 2020 primarily related to due to the sale of the corporate jet, vehicles, and drill pipe and other
drilling equipment. For the first six months of 2019, we had a loss of $1.2 million. Of this amount, $0.2 million was related to assets held for sale that were sold which consisted of
three drilling rigs and other drilling components. The other $1.0 million was related to the sales of other drilling rig components and vehicles.

Other Income (Expense)

Interest expense, net of capitalized interest, increased $3.3 million between the comparative first six months of 2020 and 2019 due primarily to an 18% decrease in average
long-term debt outstanding and no capitalized interest in the first six months of 2020 partially offset by a lower average interest rate. We capitalized interest based on the net book
value associated with undeveloped leasehold not being amortized, constructing additional drilling rigs, and constructing gas gathering systems. Because we are not currently
undergoing any capital projects, we had no capitalized interest for the first six months of 2020 compared to $8.4 million for the first six months of 2019 and capitalized interest was
netted against our gross interest of $20.9 million and $26.0 million for the first six months of 2020 and 2019, respectively. Our average interest rate decreased from 6.5% in the first
six months of 2019 to 6.2% in the first six months of 2020 and our average debt outstanding decreased $124.4 million in the first six months of 2020 compared to the first six months
of 2019 primarily due to the Notes now being classified as liabilities subject to compromise in our Unaudited Condensed Consolidated Balance Sheets.

Write-off of Debt Issuance Costs

Due to the remaining commitments of the Unit credit agreement being terminated by the RBL Lenders', the unamortized debt issuance costs of $2.4 million were written off
during the second quarter of 2020.

Gain (Loss) on Derivatives

Gain (loss) on derivatives decreased by $7.4 million primarily due to fluctuations in forward prices used to estimate the fair value in mark-to-market accounting.

Income Tax Benefit

Income tax benefit was a benefit of $9.9 million in the first six months of a benefit of 2020 compared to $2.3 million in the first six months of 2019 primarily due to decreased
pre-tax income. Our effective tax rate was 0.96% for the first six months of 2020 compared to 18.4% for the first six months of 2019. The rate change was primarily due to our income
tax benefit for the second quarter of 2020 being offset by a valuation allowance. We did not have a current income tax benefit for the first six months of 2019. We paid no income
taxes in the first six months of 2020.
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Item 3. Quantitative and Qualitative Disclosure About Market Risk

Our operations are exposed to market risks primarily because of changes in commodity prices and interest rates.

Commodity Price Risk. Our major market risk exposure is in the prices we receive for our oil, NGLs, and natural gas production. These prices are primarily driven by the
prevailing worldwide price for crude oil and market prices applicable to our NGLs and natural gas production. Historically, these prices have fluctuated and we expect this to
continue. The prices for oil, NGLs, and natural gas also affect the demand for our drilling rigs and the amount we can charge for the use of our drilling rigs. Based on our first six
months 2020 production, a $0.10 per Mcf change in what we are paid for our natural gas production, without the effect of hedging, would result in a corresponding $662,000 per
month ($7.9 million annualized) change in our pre-tax operating cash flow. A $1.00 per barrel change in our oil price, without the effect of hedging, would have a $387,000 per month
($4.6 million annualized) change in our pre-tax operating cash flow and a $1.00 per barrel change in our NGLs prices, without the effect of hedging, would have a $560,000 per month
($6.7 million annualized) change in our pre-tax operating cash flow.

We use derivative transactions to manage some of the risks associated with price volatility. Our decisions regarding the amount and prices at which we choose to enter into
a contract for certain of our products is based, in part, on our view of current and future market conditions. The transactions we use include financial price swaps under which we
will receive a fixed price for our production and pay a variable market price to the contract counterparty. We do not hold or issue derivative instruments for speculative trading
purposes.

At June 30, 2020, these derivatives were outstanding:

Term Commodity Contracted Volume
Weighted Average 

Fixed Price Contracted Market
Jul'20 - Dec'20 Natural gas - basis swap 30,000 MMBtu/day $(0.275) NGPL TEXOK
Jul'20 - Dec'20 Natural gas - basis swap 20,000 MMBtu/day $(0.455) PEPL
Jan'21 - Dec'21 Natural gas - basis swap 30,000 MMBtu/day $(0.215) NGPL TEXOK
Jul'20 - Dec'20 Natural gas - three-way collar 30,000 MMBtu/day $2.50 - $2.20 - $2.80 IF - NYMEX (HH)
Jul'20 - Sep'20 Crude oil - collar 112,000 Bbl/month $20.00 - $26.50 WTI - NYMEX

After June 30, 2020, these derivatives were entered into:
Term Commodity Contracted Volume Weighted Average Fixed Price Contracted Market

Sep'20 - Dec'20 Natural gas - swap 10,000 MMBtu/day $2.72 IF - NYMEX (HH)
Sep'20 - Oct'21 Natural gas - swap 20,000 MMBtu/day $2.77 IF - NYMEX (HH)
Jan'21 - Oct'21 Natural gas - swap 30,000 MMBtu/day $2.85 IF - NYMEX (HH)
Nov'21 - Dec'21 Natural gas - swap 45,000 MMBtu/day $2.90 IF - NYMEX (HH)
Jan'22 - Dec'22 Natural gas - collar 35,000 MMBtu/day $2.50 - $2.68 IF - NYMEX (HH)
Oct'20 - Dec'20 Crude oil - swap 4,000 Bbl/day $43.35 WTI - NYMEX
Jan'21 - Dec'21 Crude oil - swap 3,000 Bbl/day $44.65 WTI - NYMEX

After June 30, 2020, we converted the natural gas three-way collars into two-way collars by repurchasing the sold puts ($2.20 strike prices) and paying the current fair value
for those puts.

Interest Rate Risk. Our interest rate exposure relates to our long-term debt under our credit agreements and the Notes. At June 30, 2020, we had indebtedness of $124.0
million under the Unit credit agreement, $34.0 million under the Superior credit agreement, and $8.0 million under the DIP credit agreement, all of which bore interest at floating rates.
At our election, borrowings under the Unit credit agreement and the Superior credit agreement may be fixed at the LIBOR Rate for periods of up to 180 days. Based on our average
outstanding long-term debt subject to a variable rate in the first six months of 2020, a 1% increase in the floating rate would reduce our annual pre-tax cash flow by approximately
$1.3 million. Under our Notes, we pay a fixed rate of interest of 6.625% per year (payable semi-annually in arrears on May 15 and November 15 of each year). On May 15, 2020, the
company elected not to make the approximate $21.5 million semi-annual interest payment due on the Notes. On the Effective Date, by operation of the Plan, the Debtors'
outstanding obligations under the Notes and the 2011 Indenture were cancelled. For further information, see Note 8 – Long-Term Debt and Other Long-Term Liabilities—Long-
Term Debt—6.625% Senior Subordinated Notes.
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Item 4. Controls and Procedures

Our management, including our Chief Executive Officer (CEO) and Chief Financial Officer (CFO), does not expect that our disclosure controls and procedures (as defined in
Rules 13a - 15(e) and 15d - 15(e) of the Exchange Act) (Disclosure Controls) will prevent or detect all errors and all fraud. A control system, no matter how well designed and
operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met. Further, the design of a control system must reflect the fact that
there are resource constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of
controls can provide absolute assurance that all control issues and instances of fraud, if any, within the company have been detected. These inherent limitations include the
realities that judgments in decision-making can be faulty, and that breakdowns can occur because of a simple error or mistake. Additionally, controls can be circumvented by the
individual acts of some persons, by collusion of two or more people, or by management override of the controls. The design of any system of controls also is based in part on
certain assumptions about the likelihood of future events, and there is no assurance that any design will succeed in achieving its stated goals under all potential future conditions.
Because of the inherent limitations in a cost-effective control system, misstatements due to an error or fraud may occur and not be detected. We monitor our Disclosure Controls
and Internal Control over Financial Reporting (ICFR) and make modifications as necessary; our intent in this regard is that the Disclosure Controls and ICFR will be modified as
systems change, and conditions warrant.

Evaluation of Disclosure Controls and Procedures. As of the end of the period covered by this report, we carried out an evaluation, under the supervision and with the
participation of our management, including our CEO and CFO, of the effectiveness of the design and operation of our disclosure controls and procedures under Exchange Act Rule
13a-15. Based on that evaluation, our CEO and CFO concluded that our disclosure controls and procedures were not effective as of June 30, 2020 due to a material weakness in
ICFR as described below.

Material Weakness in ICFR. A material weakness is a deficiency, or combination of deficiencies, in ICFR resulting in a reasonable possibility that a material misstatement of
our annual or interim financial statements will not be prevented or detected on a timely basis.

In preparing our interim financial statements for the quarterly period ended June 30, 2020, we determined that a material weakness related to management review controls over
complex accounting matters was present. Key elements of effectively designed management review controls include the establishment of documentation standards for process
owners to document the substance of their work related to critical accounting estimates, complex accounting matters, and non-routine transactions. Effectively designed
management review controls must also have an established process that allows senior accounting personnel having the appropriate knowledge of the subject matter to have
enough time to perform effective reviews. Necessary elements for effectively designed management review controls were either not present at June 30, 2020 or not present for a
sufficient period of time in order to conclude our disclosure controls and procedures were effective at June 30, 2020.

Plan for Remediation of the Material Weakness. We intend to take steps we believe address the underlying cause of the material weakness, including a redesign of certain
management review controls related to complex accounting matters, the establishment of documentation standards, provide additional training for employees responsible for
performing important management review controls, and supplementing internal resources with external expertise when appropriate.

Our management believes the measures described above will remediate this material weakness. As management continues to evaluate and improve internal control over
financial reporting, we may decide to take additional measures to address this control deficiency or determine to modify, or in appropriate circumstances not to complete, certain of
the remediation measures. However, this material weakness will not be considered remediated until the applicable remedial controls operate for a sufficient period of time and
management has tested the effectiveness of those controls.

Changes in Internal Controls. There were no other changes in our ICFR during the quarter ended June 30, 2020, that materially affected our ICFR or are reasonably likely to
materially affect it, as defined in Rule 13a – 15(f) under the Exchange Act.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

Voluntary Petitions under Chapter 11 of the Bankruptcy Code

On May 22, 2020, the Debtors filed the Bankruptcy Petitions seeking relief under the Bankruptcy Code. The commencement of the Chapter 11 Cases automatically stayed all
of the proceedings and actions against the Debtors (other than certain regulatory enforcement matters). The Debtors emerged from the Chapter 11 Cases on the Effective Date. For
further information, please see Note 2 – Chapter 11 Proceedings, Liquidity, and Ability to Continue as a Going Concern—Voluntary Reorganization Under Chapter 11 of the
Bankruptcy Code.

UPC is named in three purported class action lawsuits that are stayed as a result of the Chapter 11 Cases: (i) Panola Independent School District No. 4, et al. v. Unit
Petroleum Company, No. CJ-07-215, District Court of Latimer County, Oklahoma, (ii) Cockerell Oil Properties, Ltd. v. Unit Petroleum Company, No. 16-cv-135-JHP, United States
District Court for the Eastern District of Oklahoma, and (iii) Chieftain Royalty Company v. Unit Petroleum Company, No. CJ-16-230, District Court of LeFlore County, Oklahoma.
For further information, please see Part II – "Item 1. Legal Proceedings” in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020. On August 21, 2020, the
Debtors agreed, subject to Bankruptcy Court approval, to settle the Cockerell lawsuit for an allowed claim amount of $15.75 million and to settle the Chieftain lawsuit for an allowed
claim amount of $29.25 million. Other than as agreed to in these settlements, the claims asserted by the plaintiffs in these lawsuits are disputed by the Debtors. Under the Plan and
Confirmation Order, the Debtors established an equity pool at emergence from the Chapter 11 Cases, which consists of shares of New Common Stock that can be used to satisfy
claims against UPC that are disputed but ultimately become allowed. Holders of such disputed claims ultimately determined to be allowed will receive shares of New Common Stock
from the equity pool in accordance with the Plan. As disputed claims, such as these lawsuits, are allowed, disallowed or otherwise resolved, adjustments will be made to the equity
pool correspondingly.

Item 1A. Risk Factors

In addition to the other information set forth in this quarterly report, you should carefully consider the factors discussed below, and in Part I, "Item 1A. Risk Factors” in our
Annual Report on Form 10-K for the year ended December 31, 2019 and Part II, "Item 1A. Risk Factors” in our Quarterly Report on Form 10-Q for the quarterly period ended March
31, 2020, which could materially affect our business, financial condition or future results. The risks described in our Form 10-K for the year ended December 31, 2019 and Form 10-Q
for the quarter ended March 31, 2020 are not the only risks facing our company. Additional risks and uncertainties not currently known to us or that we currently deem to be
immaterial also may materially adversely affect our business, financial condition and/or operating results.

Other than as set forth below, there have been no material changes to the risk factors disclosed in Part I, Item 1A in our Form 10-K for the year ended December 31, 2019 and
Part II, Item 1A in our Form 10-Q for the quarter ended March 31, 2020.

We recently emerged from bankruptcy, which could adversely affect our business and relationships.

It is possible that our having filed for bankruptcy and our recent emergence from the Chapter 11 Cases could adversely affect our business and relationships with our
customers, vendors, royalty or working interest owners, contractors, employees or suppliers. Due to these uncertainties, many risks exist, including the following:

• key suppliers or vendors could terminate their relationship with us or require additional financial assurances or enhanced performance from us;

• the ability to renew existing contracts and compete for new business may be adversely affected;

• the ability to attract, motivate and/or retain key executives and employees may be adversely affected;

• employees may be distracted from performance of their duties or more easily attracted to other employment opportunities; and

• competitors may take business away from us.

The occurrence of one or more of these events could have a material and adverse effect on our operations, financial condition and reputation. We cannot assure you that
having been subject to bankruptcy protection will not adversely affect our operations in the future.
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Restrictive covenants in our exit facility may restrict our ability to pursue our business strategies.

The exit facility limits our ability, among other things, to:

• incur additional indebtedness;

• incur liens;

• enter into sale and lease back transactions;

• make certain investments;

• make certain capital expenditures;

• consolidate, merge, sell or otherwise dispose of all or substantially all of our assets;

• pay dividends or make other distributions or repurchase or redeem our stock;

• enter into transactions with our affiliates;

• engage or enter into any new lines of business;

• enter into certain marketing activities for hydrocarbons;

• create additional subsidiaries;

• prepay, redeem or repurchase certain of our indebtedness; and

• amend or modify certain provisions of our organizational documents.

The exit facility also requires us to comply with certain financial maintenance covenants as discussed above.

A breach of any of these restrictive covenants could result in a default under our exit facility. If a default occurs, the lenders under the exit facility may elect to declare all
borrowings thereunder outstanding, together with accrued interest and other fees, to be immediately due and payable. The lenders under the exit facility would also have the right
in these circumstances to terminate any commitments they have to provide further borrowings. If we are unable to repay our indebtedness when due or declared due, the lenders
thereunder will also have the right to proceed against the collateral pledged to them to secure the indebtedness. If such indebtedness were to be accelerated, our assets may not be
sufficient to repay in full our secured indebtedness.

The ability to attract and retain key personnel is critical to the success of our business and may be affected by our emergence from the Chapter 11 Cases.

The success of our business depends on key personnel. The ability to attract and retain these key personnel may be difficult in light of our emergence from the Chapter 11
Cases, the uncertainties currently facing the business and changes we may make to the organizational structure to adjust to changing circumstances. We may need to enter into
retention or other arrangements that could be costly to maintain. If executives, managers or other key personnel resign, retire or are terminated, or their service is otherwise
interrupted, we may not be able to replace them in a timely manner and we could experience significant declines in productivity.

Even though the Plan has been consummated, we may not be able to achieve our stated goals and continue as a going concern.

Even though the Plan has been consummated, we may continue to face a number of risks, such as further deterioration or other changes in economic conditions, changes in
our industry, changes in demand for our services and increasing expenses. Accordingly, we cannot guarantee that the Plan will achieve our stated goals.

Furthermore, even though our debts were reduced through the Plan, we may need to raise additional funds through public or private debt or equity financing or other
various means to fund our business after the completion of the Chapter 11 Cases. Our access to additional financing may be limited, if it is available at all. Therefore, adequate
funds may not be available when needed or may not be available on favorable terms.
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As a result of the Chapter 11 Cases, our historical financial information is not indicative of our future performance, which may be volatile.

As a result of the Chapter 11 Cases, the amounts reported in subsequent consolidated financial statements may materially change relative to our historical consolidated
financial statements, including as a result of revisions to our operating plans pursuant to the Plan. We are required to adopt the fresh start accounting rules, which means our
assets and liabilities will be recorded at fair value as of the fresh start reporting date, which may differ materially from the recorded values of assets and liabilities on our
consolidated balance sheets and our financial results after the application of fresh start accounting may be different from historical trends.

On the Effective Date of the Plan, the composition of our board of directors changed substantially.

Under the Plan, our new board of directors changed substantially on the Effective Date and now consists of seven members, including Robert Anderson, Alan Carr, Phil
Frohlich, Steven B. Hildebrand (the only remaining member of our prior board), David T. Merrill (who also serves as reorganized Unit’s Chief Executive Officer), Philip Smith and
Andrei Verona. Our new directors have different backgrounds, experiences and perspectives from those individuals who previously served on the board of directors and, thus,
may have different views on the issues that will determine our future. As a result, our future strategy and plans may differ materially from those of the past.

Adverse publicity in connection with the Chapter 11 Cases or otherwise could negatively affect our business.

Adverse publicity or news coverage relating to us, including, but not limited to, publicity or news coverage in connection with the Chapter 11 Cases, may negatively impact
our efforts to establish and promote name recognition and a positive image after emergence from the Chapter 11 Cases.

Public health events that are outside of our control, including pandemics, epidemics and infectious disease outbreaks, such as the recent global outbreak of COVID-19, have
materially and adversely affected, and may further materially and adversely affect, our business.

We face risks related to epidemics, pandemics, outbreaks or other public health events that are outside of our control, and could significantly disrupt our operations and
adversely affect their financial condition. For example, the outbreak of the COVID-19 virus has spread across the globe and impacted financial markets and worldwide economic
activity and may continue to adversely affect our operations or the health of our workforce by rendering employees or contractors unable to work or unable to access the our
facilities for an indefinite period of time. As of the time of this filing, cases of COVID-19 in the U.S. were increasing rapidly, particularly in Texas, where we conduct significant
operations. In addition, the effects of COVID-19 and concerns regarding its global spread have negatively impacted the domestic and international demand for crude oil and natural
gas, which has adversely affected crude oil prices and resulted in significant price volatility. As the duration and full impact from COVID-19 is difficult to predict, the extent to
which it may negatively affect our operating results or the duration of any potential business disruption is uncertain. Any potential impact will depend on future developments and
new information that may emerge regarding the severity and duration of COVID-19 and the actions taken by authorities to contain it or treat its impact, all of which are beyond our
control. These potential impacts, while uncertain, could adversely affect the our operating results.

We have identified a material weakness in our internal control over financial reporting, or ICFR. If we fail to develop or maintain an effective system of internal controls, we
may not be able to accurately report our financial results or prevent fraud. As a result, current and potential stockholders could lose confidence in our financial reporting,
which could harm our business and the trading price of our stock.

During the preparation of our interim financial statements for the quarterly period ended June 30, 2020, we determined that a material weakness related to management review
controls over complex accounting matters was present. A material weakness is a deficiency, or combination of deficiencies, in ICFR such that there is a reasonable possibility that a
material misstatement of the company’s annual or interim financial statements will not be prevented or detected on a timely basis. The existence of a material weakness could result
in errors in our financial statements, cause us to fail to meet our reporting obligations and cause investors to lose confidence in our reported financial information, leading to a
decline in the trading price of our stock.
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Holders of the New Common Stock and Warrants could be subject to U.S. federal withholding tax and/or U.S. federal income tax and corresponding tax reporting
obligations upon the sale, exchange or other disposition of the New Common Stock and Warrants, which could adversely impact the trading and liquidity of the New
Common Stock and Warrants.

The company believes that it is, and will remain for the foreseeable future, a "U.S. real property holding corporation” for U.S. federal income tax purposes. As a result, under
the Foreign Investment in Real Property Tax Act (FIRPTA), non-U.S. holders may be subject to U.S. federal income tax on gain from the sale, exchange or other disposition of
shares of New Common Stock and Warrants, in which case they would also be required to file U.S. federal income tax returns with respect to such gain, and may be subject to a
U.S. federal withholding tax with respect to a disposition of shares of New Common Stock and Warrants. In general, whether these FIRPTA provisions apply depends on the
amount of New Common Stock or Warrants that such non-U.S. holders hold and whether, at the time they dispose of their New Common Stock or Warrants, the New Common
Stock is treated as regularly traded on an established securities market within the meaning of the applicable Treasury Regulations (regularly traded).

If the New Common Stock is regularly traded during a calendar quarter, (A) no withholding requirements would be imposed under FIRPTA on transfers of New Common
Stock or Warrants and (B) only a non-U.S. holder who has held, actually or constructively, (i) more than 5% of New Common Stock or (ii) Warrants with a fair market value greater
than 5% of the New Common Stock into which it is convertible, in each case at any time during the shorter of (x) the five-year period ending on the date of disposition, and (y) the
non-U.S. holder’s holding period for its shares of New Common Stock or Warrants, would be subject to U.S. federal income tax on the sale, exchange or disposition of such shares
of New Common Stock or Warrants during such calendar quarter under FIRPTA.

However, if during any calendar quarter the New Common Stock is not regularly traded, any purchaser of New Common Stock or Warrants generally will be required to
withhold (and remit to the Internal Revenue Service (IRS)) 15% of the gross proceeds from the sale of the New Common Stock or Warrants unless provided with a certificate of
non-foreign status or an IRS withholding certificate from the applicable seller. Because the New Common Stock and Warrants are being issued in book entry form through DTC,
sellers may be unable to provide the necessary documentation to the purchasers to establish an exemption from withholding. Additionally, the purchasers may be unable to
withhold from the purchase price and remit the withheld amount to the IRS if they cannot obtain the identifying information of the sellers. Accordingly, it may be difficult or
impossible to complete a transfer in compliance with tax laws in any calendar quarter when the New Common Stock is not regularly traded.

The company is taking steps to have the New Common Stock quoted on one of the OTC markets and, if successful, the New Common Stock may be treated as regularly
traded during any calendar quarter in which it is regularly quoted one of such OTC markets by brokers or dealers making a market in the New Common Stock. However, no
assurances can be given that the reorganized Unit will complete such steps required to be regularly quoted on an OTC market or that the brokers or dealers will continue to
regularly quote the New Common Stock on such OTC market. If the New Common Stock is not regularly traded, the trading and liquidity of the New Common Stock and Warrants
could be adversely impacted as a result of the withholding and other tax obligations under FIRPTA. The company expects to complete the process during the fourth quarter of
2020 and will publicly disclose the results once completed.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

The following table provides information relating to our repurchase of common stock for the three months ended June 30, 2020:

Period

(a) 
Total Number of Shares

Purchased

(b) 
Average Price Paid 

Per Share

(c) 
Total Number of Shares

Purchased As Part of
Publicly Announced
Plans or Programs

(d) 
Maximum Number (or

Approximate
Dollar Value) of Shares

That May Yet Be
Purchased Under the
Plans or Programs

April 1, 2020 to April 30, 2020 174 $ 0.34 174 — 
May 1, 2020 to May 31, 2020 — — — — 
 June 1, 2020 to June 30, 2020 — — — — 

Total 174 $ 0.34 174 — 

Item 3. Defaults Upon Senior Securities

Filing the Bankruptcy Petitions on May 22, 2020 constituted an event of default that accelerated the company’s obligations under the Unit credit agreement, and the lenders’
rights of enforcement regarding the Unit credit agreement were automatically stayed because of the Chapter 11 Cases. For further information, see Note 8 – Long-Term Debt and
Other Long-Term Liabilities—Long-Term Debt—Unit Credit Agreement.

The company elected not to make the approximate $21.5 million semi-annual interest payment due on the Notes on May 15, 2020. The company was entitled to a 30-day grace
period after the interest payment date before an event of default would occur because of such non-payment. Filing of the Bankruptcy Petitions on May 22, 2020 constituted an
event of default that accelerated the company’s obligations under the Notes. However, under the Bankruptcy Code, holders of the Notes were stayed from taking any action
against the company or the other Debtors because of the default. For further information, see Note 8 – Long-Term Debt and Other Long-Term Liabilities—Long-Term Debt—
6.625% Senior Subordinated Notes.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

Not applicable.
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Item 6. Exhibits

Exhibits: 
3.1 Amended and Restated Certificate of Incorporation of Unit Corporation, dated as of September 3, 2020 (filed as Exhibit 3.1 to Unit's Form 8-K

dated September 10, 2020, which is incorporated herein by reference).

3.2 Amended and Restated Bylaws of Unit Corporation, dated as of September 3, 2020 (filed as Exhibit 3.2 to Unit's Form 8-K dated September 10,
2020, which is incorporated herein by reference).

10.1 Second Amended and Restated Limited Liability Company Agreement of Superior Pipeline Company, L.L.C., dated as of July 1, 2019.

10.2 Amendment No. 1 to the Second Amended and Restated Limited Liability Company Agreement of Superior Pipeline Company, L.L.C., dated as of
July 1, 2019.

10.3 Restructuring Support Agreement, dated as of May 22, 2020, by and among Unit Corporation, Unit Petroleum Company, Unit Drilling Company,
8200 Unit Drive, L.L.C., Unit Drilling USA Colombia, L.L.C., Unit Drilling USA Colombia, L.L.C., the Consenting RBL Lenders party thereto, BOKF,
NA Bank of Oklahoma as RBL Agent, and the Consenting Noteholders party thereto (filed as Exhibit 10.1 to Unit’s Form 8-K dated May 26, 2020,
which is incorporated herein by reference).

10.4 Superpriority Senior Secured Debtor-in-Possession Credit Agreement, dated as of May 27, 2020, by and among Unit Corporation, Unit Petroleum
Company, Unit Drilling Company, 8200 Unit Drive, L.L.C., Unit Drilling USA Colombia, L.L.C., Unit Drilling Colombia L.L.C., the lenders party
thereto and BOKF, NA dba Bank of Oklahoma as Administrative Agent (filed as Exhibit 10.1 to Unit’s Form 8-K dated June 1, 2020, which is
incorporated herein by reference)

10.5 Continuation Agreement, dated as of May 22, 2020, by and among Superior Pipeline Company, L.L.C., Unit Corporation, SPC Midstream
Operating, L.L.C., SP Investor Holdings, LLC, 8200 Unit Drive, L.L.C., Unit Drilling Colombia, L.L.C., Unit Drilling Company, Unit Drilling USA
Colombia, L.L.C. and Unit Petroleum Company (filed as Exhibit 10.1 to Unit’s Form 8-K dated May 26, 2020, which is incorporated herein by
reference).

10.6 Amended and Restated Credit Agreement, dated as of September 3, 2020, among Unit Corporation, Unit Drilling Company, Unit Petroleum
Company, the lenders party thereto from time to time, the guarantors party thereto and BOKF, NA dba Bank of Oklahoma as administrative agent
and collateral agent (filed as Exhibit 10.1 to Unit’s Form 8-K dated September 10, 2020, which is incorporated herein by reference).

10.7 Warrant Agreement, dated as of September 3, 2020, by and between Unit Corporation and American Stock Transfer & Trust Company, LLC (filed
as Exhibit 10.2 to Unit’s Form 8-K dated September 10, 2020, which is incorporated herein by reference).

10.8 Registration Rights Agreement, dated as of September 9, 2020, by and between Unit Corporation and the holders party thereto (filed as Exhibit
10.3 to Unit’s Form 8-K dated September 10, 2020, which is incorporated herein by reference).

10.9 Unit Corporation Long Term Incentive Plan (filed as Exhibit 10.1 to Unit’s Form 8-K dated September 10, 2020, which is incorporated herein by
reference).

10.10 Employment Agreement, dated as of September 3, 2020, by and between Unit Corporation and David Merrill (filed as Exhibit 10.2 to Unit’s Form 8-
K dated September 10, 2020, which is incorporated herein by reference).

10.11 Employment Agreement, dated as of September 3, 2020, by and between Unit Corporation and Mark Schell (filed as Exhibit 10.3 to Unit’s Form 8-
K dated September 10, 2020, which is incorporated herein by reference).

10.12 Amended and Restated Separation Benefit Plan of Unit Corporation and Participating Subsidiaries (filed as Exhibit 10.4 to Unit’s Form 8-K dated
September 10, 2020, which is incorporated herein by reference).

10.13 Amended and Restated Special Separation Benefit Plan of Unit Corporation and Participating Subsidiaries (filed as Exhibit 10.5 to Unit’s Form 8-K
dated September 10, 2020, which is incorporated herein by reference).
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10.14 Separation Benefit Plan of Unit Corporation and Participating Subsidiaries (filed as Exhibit 10.6 to Unit’s Form 8-K dated September 10, 2020,
which is incorporated herein by reference).

31.1 Certification of Chief Executive Officer under Rule 13a – 14(a) of the Exchange Act.

31.2 Certification of Chief Financial Officer under Rule 13a – 14(a) of the Exchange Act.

32 Certification of Chief Executive Officer and Chief Financial Officer under Rule 13a – 14(a) of the Exchange Act and 18 U.S.C. Section 1350, as
adopted under Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document.

101.SCH XBRL Taxonomy Extension Schema Document.

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB XBRL Taxonomy Extension Labels Linkbase Document.

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.
 

 Unit Corporation

Date: October 21, 2020 By: /s/ David T. Merrill
DAVID T. MERRILL
President and Chief Executive Officer

Date: October 21, 2020 By: /s/ Les Austin
LES AUSTIN
Senior Vice President and Chief Financial Officer
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SECOND AMENDED AND RESTATED

LIMITED LIABILITY COMPANY AGREEMENT

OF

SUPERIOR PIPELINE COMPANY, L.L.C.

a Delaware limited liability company

dated effective as of July 1, 2019

THE MEMBERSHIP INTERESTS REFERENCED IN THIS SECOND AMENDED AND RESTATED LIMITED LIABILITY COMPANY
AGREEMENT OF SUPERIOR PIPELINE COMPANY, L.L.C. HAVE BEEN ACQUIRED FOR INVESTMENT PURPOSES AND HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR REGISTERED OR QUALIFIED UNDER THE SECURITIES
LAWS OF ANY STATE. THE MEMBERSHIP INTERESTS WHICH ARE REFERENCED HEREIN MAY NOT BE OFFERED, SOLD,
TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS REGISTERED OR QUALIFIED UNDER THE SECURITIES ACT AND
APPLICABLE STATE SECURITIES LAWS OR UNDER AN EXEMPTION FROM REGISTRATION OR QUALIFICATION UNDER THE
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS. THERE IS NO TRADING MARKET FOR THE MEMBERSHIP INTERESTS,
AND IT IS NOT ANTICIPATED THAT ONE WILL DEVELOP. THERE ARE SUBSTANTIAL RESTRICTIONS ON THE TRANSFERABILITY
AND VOTING RIGHTS OF THE MEMBERSHIP INTERESTS SET FORTH HEREIN. NO SALE, TRANSFER OR OTHER DISPOSITION BY A
MEMBER OF ITS MEMBERSHIP INTERESTS MAY BE MADE EXCEPT IN ACCORDANCE WITH THE TERMS SET FORTH HEREIN.
THEREFORE, MEMBERS MAY NOT BE ABLE TO READILY LIQUIDATE THEIR INVESTMENTS.
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SECOND AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
SUPERIOR PIPELINE COMPANY, L.L.C.

a Delaware limited liability company

This Second Amended and Restated Limited Liability Company Agreement of Superior Pipeline Company, L.L.C., a Delaware limited liability company (the " Company”),
effective as of July 1, 2019 (the "Effective Date”), is adopted, signed and agreed to by the Members.

WHEREAS, the Company was formed as a limited liability company under the Act by filing a Certificate of Formation with the Secretary of State of the State of Oklahoma
on August 24, 2004 (the "Formation Date”);

WHEREAS, the Company was converted into a Delaware limited liability company under Section 18-214 of the Act;

WHEREAS, Unit Corporation, a Delaware corporation ("UNT”), as the sole initial Member of the Company, signed a Limited Liability Company Agreement of the
Company, dated as of the Formation Date, to provide for the management of the Company (the "Original Agreement”);

WHEREAS, (a) pursuant to the Purchase and Sale Agreement by and between UNT and Investor HoldCo dated March 28, 2018 ("Purchase Agreement”), Investor HoldCo
acquired 50% of the issued and outstanding Units of the Company from UNT in a transaction treated as set forth in IRS Revenue Ruling 99-5, Situation 1; and (b) in connection
therewith, the Original Agreement was amended and restated to admit Investor HoldCo as a new Member and to set forth the Members’ respective rights and obligations (the
"A&R Agreement”);

WHEREAS, the Members wish to contract to (a) amend and restate the A&R Agreement in its entirety, (b) permit the admission of Management Members as new
Members, and (c) set forth the respective rights and obligations of Management Members.

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants and agreements contained herein and other good and valuable consideration (the
receipt and sufficiency of which are confirmed and acknowledged), the Members stipulate and agree:

Article 1
Definitions

1.1 Specific Definitions. Besides the other defined terms, these terms will have the meanings given to them:

"10X LTM EBITDA” means, as of the specified date, the product of (i) 10.0 multiplied by (ii) the EBITDA for the twelve months ended as of the last day of the month
immediately preceding the measurement date.
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"Act” means the Delaware Limited Liability Company Act and any successor statute, as amended.

"Adjusted Capital Account Deficit” means, regarding any Member, the deficit balance in that Member’s Capital Account, as of the end of each taxable year of the
Company, after giving effect to these adjustments: (a) credit for any amounts that the Member must restore under this Agreement or is deemed obligated to restore under Treasury
Regulation Section 1.704-1(b)(2)(ii)(c) or the next to last sentences of Treasury Regulation Sections 1.704-2(g)(1) and 1.704-2(i)(5)), and (b) debit to the Capital Account any
amounts described in Treasury Regulation Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6) regarding that Member. This definition should comply with Treasury Regulations Section
1.704-1(b)(2)(ii)(d) and will be interpreted in a manner consistent with that intent.

"Adjusted Property” means any property the Carrying Value of which has been adjusted under the definition of Carrying Value.

"Affiliate” means, when used regarding any Person, any other Person that, directly or indirectly, through one or more intermediaries, Controls, is Controlled by, or is
under common Control with, the Person in question; provided, that, despite the foregoing, each UNT Member and its Affiliates, on the one hand, and each Investor Member and
its Affiliates, on the other hand, will not be Affiliates of one another solely by virtue of that Members’ ownership or Control of the Company (but each will be deemed an Affiliate
of the Company for purposes of this Agreement); provided, further, that a Management Member will not be an Affiliate of the UNT Member or the Investor Member solely by
virtue of the Management Member’s ownership of Management Units.

"Affiliate Contract” means any legally binding contract or agreement, written or oral, between the Company or any Subsidiary of the Company, on the one hand, and
a Member or an Affiliate of a Member, on the other hand.

"Agreed Allocation” means any allocation, other than a Required Allocation, of an item of income, gain, loss or deduction under Section 5.1(a)(x).

"Agreed Interest Rate” means, on the date of determination, the Prime Rate (as published in the "Money Rates” table of the Wall Street Journal, eastern edition) plus
an additional two percentage points (or, if that rate is contrary to any Law, the maximum rate permitted by Law).

"Agreed Value” of any Contributed Property or Distributed Property, as the context may require, means, unless otherwise agreed by a Supermajority Interest vote of
the Board, the Fair Market Value of that property at the time of contribution or Distribution, as applicable. The Members will use that method as they determine appropriate to
allocate the aggregate Agreed Value of Contributed Properties contributed to, or Distributed Properties distributed by, the Company in a single or integrated transaction among
each separate property on a basis proportional to the Fair Market Value of each Contributed Property or Distributed Property.

"Agreement” means this Second Amended and Restated Limited Liability Company Agreement of the Company (including any schedules, exhibits and annexes
hereto), as amended, supplemented, or restated.
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"Applicable Member” means any holder of Units other than Management Units.

"Approved Costs” has the meaning set forth in the MSA, except as provided in Section 4.3(a).

"Assignee” means any Person that acquires a direct interest in any Units but that has not been admitted as a Member under this Agreement, it being agreed that until
an Assignee is admitted to the Company as a Substituted Member, that Assignee will be entitled only to allocations and Distributions regarding the direct interests in any Units so
acquired, and will not be entitled to any voting or consent rights of a Member (or Manager).

"Audit Period” means a period of two consecutive Fiscal Years.

"Available Cash” means, as of any date of determination by a Supermajority Interest of the Board, based on the reports received from the Operator and any other
information the Board deems relevant, regarding a quarterly cash Distribution to be made to the Members, the following, without duplication:

(a) the sum of: (i) all cash and cash equivalents of the Company on hand at the end of the applicable Fiscal Quarter, (ii) available borrowings from credit
facilities used to fund capital expenditures and (iii) all additional cash and cash equivalents of the Company on hand on the date of determination with respect to such Fiscal
Quarter resulting from Working Capital Borrowings made subsequent to the end of such Fiscal Quarter, less

(b) the amount of any cash reserves established by a Supermajority Interest of the Board to: (i) provide for the proper conduct of the business of the
Company (including reserves for future capital expenditures and for anticipated future credit needs of the Company) subsequent to such Fiscal Quarter, (ii) comply with applicable
Law or any loan Contract, security Contract, mortgage, debt instrument or other Contract to which the Company or any Subsidiary thereof is a party or by which it is bound or its
assets are subject (including any Member Loan), (iii) provide for Emergency Reserves, and (iv) provide for other reasonable reserves equal to the amount set forth in the applicable
Budget (as that amount may be adjusted by a Supermajority Interest of the Board as of any date of determination).

"Award Agreement ” means, with respect to any Management Member and any Management Units held by such Management Member, the award agreement
between the Company and such Management Member relating to the issuance of such Management Units.

"Bankrupt Member” means any Member:

(a) that (i) makes a general assignment for the benefit of creditors; (ii) files a voluntary, or consents to filing an involuntary, bankruptcy petition for relief
under the United States Bankruptcy Code; (iii) becomes the subject of an order for relief or is declared insolvent in any federal or state bankruptcy or insolvency proceeding; (iv)
files a petition or answer in a court of competent jurisdiction seeking for that Member a reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar
relief under any Law; (v) files an answer or other pleading admitting or failing to contest the material allegations of a petition filed against that Member in a proceeding of the type
described in sub clauses (i) through (iv) of this clause
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(a); (vi) seeks, consents, or acquiesces to the appointment of a trustee, receiver, or liquidator of that Member or of all or any substantial part of that Member’s assets or properties;
or (vii) is the subject of a final and non-appealable order of relief under the United States Bankruptcy Code by a court with competent jurisdiction under a petition by or against the
Member; or

(b) against which a proceeding seeking reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any Law has
been commenced and 90 days have expired without dismissal of it or regarding which, without that Member’s consent or acquiescence, a trustee, receiver, or liquidator of that
Member or of all or any substantial part of that Member’s assets and properties has been appointed and 60 days have expired without those appointments having been vacated or
stayed, or 60 days have expired after expiration of a stay, if the appointment has not been vacated.

"Book-Tax Disparity” means regarding any item of Contributed Property or Adjusted Property, as of any determination, the difference between the Carrying Value of
the Contributed Property or Adjusted Property and the adjusted basis of it for federal income tax purposes as of that date. A Member’s share of the Company’s Book-Tax
Disparities in all its Contributed Property and Adjusted Property will be reflected by the difference between that Member’s Capital Account balance as maintained under
Section 4.6 and the hypothetical balance of that Member’s Capital Account computed as if it had been maintained strictly under federal income tax accounting principles.

"Business Area” means the lands identified in shaded orange circles/ovals on the map attached as Exhibit A but only to the extent the lands are located on-shore
within the United States.

"Business Day” means any day other than a Saturday, a Sunday, or a day on which national banking associations in the States of Texas, Oklahoma or New York are
required or authorized by applicable Law to remain closed.

"Capital Account” means the capital account maintained for each Member under Section 4.6.

"Capital Contribution” means any cash, cash equivalents, or the Agreed Value of Contributed Property that a Member contributes to the Company or is deemed to
have contributed to the Company.

"Capital Expenditures” means any expenditure or acquisition of property by the Company or any of its Subsidiaries required to be capitalized for the Company’s
consolidated financial statements under GAAP.

"Carrying Value” means, regarding any Company Asset, the asset’s adjusted basis for federal income tax purposes, except:

(a) The initial Carrying Value of any Company Asset contributed or deemed contributed by a Member will be the gross Fair Market Value of that asset, as
agreed on in the applicable transaction documents;
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(b) The Carrying Values of all Company Assets will be adjusted to equal their respective gross Fair Market Values, as determined by the Board, as of these
times: (i) the acquisition of an additional interest in the Company by any new or existing Member in exchange for more than a de minimis Capital Contribution; (ii) the distribution
by the Company to a Member of more than a de minimis amount of money or other property as consideration for an interest in the Company; (iii) the grant of an interest in the
Company (other than a de minimis interest) as consideration for the provision of services to or for the benefit of the Company by an existing Member acting in a Member capacity,
or by a new Member acting in a Member capacity or in anticipation of becoming a Member; (iv) in connection with the issuance by the Company of a noncompensatory option (as
defined in Treasury Regulations Section 1.721-2(f)), other than an option for a de minimis interest, and, as provided in Treasury Regulations Section 1.704-1(b)(2)(iv)(s),
immediately after acquiring an interest through exercising a noncompensatory option; and (v) the liquidation of the Company within the meaning of Treasury Regulations Section
1.704-1(b)(2)(ii)(g); provided, that adjustments under the foregoing clauses (i), (ii) and (iii) will be made only if the Board reasonably determines those adjustments are necessary or
appropriate to reflect the relative economic interests of the Members in the Company;

(c) The Carrying Value of any Company Assets distributed to any Member will be adjusted to equal the gross Fair Market Value of the item on the date of
Distribution as reasonably determined by the Board; and

(d) The Carrying Values of Company Assets will be increased (or decreased) to reflect any adjustments to the adjusted basis of the assets under Code §§
734(b) or Section 743(b), but only if those adjustments are taken into account in determining Capital Accounts under Treasury Regulations Section 1.704-1(b)(2)(iv)(m); provided,
that Carrying Values will not be adjusted under this clause (d) to the extent the Board determines that an adjustment under clause (b) above is necessary or appropriate in a
transaction that would otherwise result in an adjustment under this clause (d).

If the Carrying Value of a Company Asset has been determined or adjusted under clause (a), (b) or (d) of this definition, that Carrying Value will thereafter be adjusted by
the Depreciation taken into account with respect to such asset in computing Profits and Losses.

"Change in Control” means, regarding Investor HoldCo, the occurrence of any event or series of related events that result in PG and its Affiliates ceasing to
collectively own 30% or more of the equity interests in Investor HoldCo.

"Charter Documents” means for (a) any Person which is a corporation, its charter, articles, certificate or memorandum of incorporation, association or formation and
bylaws or regulations, and each certificate or other similar governing document, (b) any Person that is a limited liability company, its charter, articles, certificate or memorandum of
formation or organization, limited liability company agreement, operating agreement, regulations, members agreement, or other similar governing document, (c) any Person that is a
general or limited partnership, its charter, articles, certificate or memorandum of formation, organization or limited partnership, partnership agreement or limited partnership
agreement, or similar governing document, (d) any Person that is a trust, its trust agreement or other governing document, and (e)
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any other Person, its charter and other governing documents, and in each case in clauses (a) through (e), including all amendments and supplements.

"Code” means the Internal Revenue Code of 1986 and any successor statute, as amended.

"Collection Costs” means costs and expenses, including attorneys’ fees and costs, incurred by any Lending Member, any Contributing Member or the Company
relating to enforcing its rights relating to or collecting all or any portion of any Member Loan or the Total Default Amount.

"Company Assets ” means assets, rights, and interests (including, if applicable, equity interests) owned by the Company or the Company’s Subsidiaries as of the
Effective Date and any additional assets, rights, and interests (including, if applicable, equity interests) acquired by the Company or its Subsidiaries after the Effective Date.

"Company Business” means (a) the purchase, sale, lease (as lessor or lessee), or other acquisition or disposition, ownership, construction, operation, maintenance,
financing (as borrower), and development by the Company or the Company’s Subsidiaries of gathering, processing, treating, compression, dehydration, transportation, and
marketing facilities in the Business Area, and all related rights, assets, and interests in the Business Area (including the Company Assets), in each case, solely to the extent relating
to natural gas, natural gas liquids, oil, or water; (b) the gathering, processing, treating, compression, dehydration, transportation, storage and marketing of natural gas, natural gas
liquids, oil, or water through those facilities under contracts with shippers and other parties; (c) regarding the foregoing, any other activities related or incidental thereto or in
anticipation of it; and (d) any actions and activities advisable or necessary in connection with holding, managing, administering, voting, and maintaining the issued and
outstanding equity interests of the Company’s Subsidiaries. Company Business will include no activities related to (i) exploration and production operations of oil and natural gas
wells or the drilling of oil and natural gas wells, or (ii) any Declined Opportunity that a Member is permitted to pursue as provided herein.

"Company Minimum Gain” has the meaning given the term "partnership minimum gain” in Treasury Regulation Section 1.704-2(b)(2), the amount of which is
determined under the principles of Treasury Regulation Section 1.704-2(d).

"Compensatory Membership Interest” means an interest in the Company that is described in proposed Treasury Regulation Section 1.721-1(b)(3) or any successor
provision.

"Contract” means any legally binding contract, agreement, agreement regarding indebtedness, indenture, debenture, note, bond, loan, collective bargaining
agreement, lease, mortgage, franchise, license agreement, purchase order, binding bid, commitment, letter of credit or any other legally binding arrangement, including any
conditional sale contracts; participation and joint development agreements; water, crude oil, condensate and natural gas purchase and sale, gathering, transportation and
marketing agreements; operating agreements; balancing agreements; processing agreements; facilities or equipment leases; production handling agreements and other similar
contracts.
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"Contributed Property” means each property or other asset, in such form as may be permitted by the Act, but excluding cash and cash equivalents, contributed to the
Company. Once the Carrying Value of a Contributed Property is adjusted pursuant to the definition of Carrying Value, that property will no longer constitute a Contributed
Property, but will be deemed to be an Adjusted Property.

"Control” and its derivatives mean, regarding any Person purporting to Control another Person, the possession, directly or indirectly, of the power (whether through
ownership of securities, by contract or otherwise) to (a) elect or cause the election of 50% or more of the board of directors, board of managers or other governing authority of the
other Person, (b) in the case of a corporation, vote 50% or more of all classes and series of issued and outstanding capital stock entitled to vote for the election of the board of
directors, (c) in the case of a partnership, appoint or designate or cause the appointment or designation of the general partner of the partnership, if there is only one general partner
of the partnership, or if there is more than one general partner, to appoint or designate or cause the appointment or designation of a general partner with the right under the
partnership’s Charter Documents to direct the management of the partnership, or, if the partnership is managed by a board of managers, directors or similar governing authority, to
elect, appoint or designate or cause the election, appointment or designation of 50% or more of the board of managers, directors, or other governing authority, (d) in the case of
any member-managed limited liability company that is not governed by a board of managers or other board comprised of representatives of the members, appoint or designate or
cause the appointment or designation of members of that limited liability company that collectively, if more than one, have the right under the Person’s Charter Documents to 50%
or more of the votes with respect to the management of the limited liability company, or (e) in the case of any other Person, elect or appoint 50% or more of the members of the
governing authority of it.

"Cumulative Assumed Tax Liability” means, with respect to any Member as of any Fiscal Year, the product of (a) the U.S. federal taxable income (other than taxable
income incurred in connection with (i) a Sale Event or a Public Offering; (ii) the receipt of a guaranteed payment for services by such Member; (iii) the issuance of Management
Units to such Member; or (iv) the forfeiture or repurchase of Management Units from such Member or another Member) allocated by the Company to such Member in such Fiscal
Year and all prior Fiscal Years, less the U.S. federal taxable loss allocated by the Company to such Member in such Fiscal Year and all prior Fiscal Years; multiplied by (b) the
highest applicable U.S. federal, state and local income tax rate (including any tax rate imposed on "net investment income” by Code Section 1411) applicable to an individual
resident in Tulsa, Oklahoma with respect to the character of U.S. federal taxable income or loss allocated by the Company to such Member (e.g., capital gains or losses, dividends,
ordinary income, etc.) during each applicable Fiscal Year.

"Curative Allocation” means any allocation of an item of income, gain, deduction or loss under Section 5.1(a)(x).

"Default” means, regarding any Member, (a) that Member has become and continues to be a Non-Funding Member, (b) the failure by that Member to remedy, within
30 days of receipt of written notice of it from the Company or any other Member, a material breach of Section 3.4 or (c) a Fundamental Event regarding the Member.
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"Default Interest Rate” means, on the date of determination, the Prime Rate (as published in the "Money Rates” table of the Wall Street Journal, eastern edition) plus
an additional six percentage points (or, if that rate is contrary to any Law, the maximum rate permitted by Law).

"Defaulting Member” means any Member that has experienced and is continuing to experience a Default.

"Depreciation” means, for any Fiscal Year or other period, an amount equal to the depreciation, amortization, or other cost recovery deduction allowable regarding an
asset for that year or other period, except that (a) regarding any property the Carrying Value of which differs from its adjusted tax basis for federal income tax purposes and which
difference is being eliminated by the remedial allocation method under Treasury Regulation Section 1.704-3(d), Depreciation for that taxable year will be the book basis recovered
for that taxable year under the rules prescribed by Treasury Regulation Section 1.704-3(d)(2), and (b) regarding any other property the Carrying Value of which differs from its
adjusted basis for federal income tax purposes at the beginning of that year or other period, Depreciation will be an amount that bears the same ratio to that beginning Carrying
Value as the federal income tax depreciation, amortization, or other cost recovery deduction for that year or other period bears to that beginning adjusted tax basis; provided that if
the federal income tax depreciation, amortization, or other cost recovery deduction for that year is zero, Depreciation will be determined by reference to that beginning Carrying
Value using any reasonable method selected by the Board.

"Distributed Property” means each property or other asset, in such form as may be permitted by the Act, but excluding cash and cash equivalents, distributed by the
Company.

"Distribution” means any cash, cash equivalents or, where applicable, the Agreed Value of Distributed Property that a Member receives from the Company.

"Drilling Commitment” means that certain Drilling Commitment Agreement by and between UPC and Company dated as of the Effective Date.

"Drilling Commitment Adjustment Amount” means an amount equal to the quotient of X divided by Y, where:

X = (a) $0.58 for each dollar of the Drilling Commitment Amount (as that term is defined in the Drilling Commitment) not expended by UPC prior to the Drilling Commitment
Trigger Event; multiplied by (b) the Investor Sharing Percentage, expressed as a decimal, immediately prior to the Drilling Commitment Trigger Event; and

Y = the UNT Sharing Percentage, expressed as a decimal, immediately prior to the Drilling Commitment Trigger Event.

"Drilling Commitment Trigger Event” is defined in the Drilling Commitment.

"EBITDA” means:

(a) for the specified period, the net income (or loss) of the Company and its Subsidiaries, determined on a consolidated basis under GAAP and consistent
with past practice; provided, that in determining such net income (or loss), the net income of any other Person that
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is not a Subsidiary of the Company or is accounted for by the Company or any of its Subsidiaries by the equity method of accounting will be included only to the extent of the
payment of cash dividends or cash distributions by the other Person to the Company or its Subsidiaries during the specified period ("Net Income”);

(b) increased (without duplication) by these items to the extent deducted in calculating Net Income:

(i) interest expense, plus

(ii) income taxes; plus

(iii) depreciation and impairment losses; plus

(iv) amortization expense; plus

(v) non-cash expenses, charges, and losses, including (A) non-cash compensation charges or expenses, (B) non-cash losses incurred on hedging
agreements, (C) non-cash foreign currency losses, and (D) non-cash lease accretion expenses; plus

(vi) any other extraordinary or non-recurring charges, expenses, and losses (including arising because of changes in accounting principles); plus

(vii) any non-recurring cash expenses relating to investments (excluding, to avoid doubt, the principal amount or purchase price thereof) to the
extent funded by a designated equity contribution; and

(c) decreased (without duplication) by these items to the extent included in calculating Net Income:

(i) non-cash income and gains, including (A) non-cash compensation gains, (B) non-cash gains incurred on hedging agreements, and (C) non-
cash foreign currency gains; plus

(ii) any other extraordinary or non-recurring income and gains (including arising because of changes in accounting principles).

"Emergency Expenditures” has the meaning set forth in the MSA.

"Emergency Reserves” means reserves (whether in the form of cash, undrawn commitments under working capital lines of credit or other committed facilities, or
otherwise) in respect of Emergency Expenditures in an aggregate amount equal to $10,000,000, or such other amount as may be determined from time to time by a Supermajority
Interest.

"Enforceability Exceptions” means, when referring to this Agreement, that the enforcement of this Agreement is or may be subject to the effect of: (a) applicable
bankruptcy, receivership, insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer, and other similar Laws relating to or affecting the enforcement of the
rights and remedies of
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creditors or parties to contracts generally; (b) general principles of equity (regardless of whether that enforceability is considered in a proceeding at law or in equity) and the
exercise of equitable powers by a court of competent jurisdiction; and (c) applicable Law or public policy limiting the enforcement of provisions providing for the indemnification of
any Person.

"Equity Value” means the lesser of:

(a) 10X LTM EBITDA, minus all indebtedness of the Company and its Subsidiaries that remains outstanding as of the relevant date of determination, plus
working capital (determined in accordance with GAAP) of the Company and its Subsidiaries as of such date; and

(b) $600,000,000, minus all indebtedness of the Company and its Subsidiaries that remains outstanding as of the relevant date of determination, plus
working capital (determined in accordance with GAAP) of the Company and its Subsidiaries as of such date, plus Capital Expenditures made by the Company and its Subsidiaries
between the Effective Date and such date.

As used in this definition, "indebtedness” means (i) indebtedness for borrowed money, (ii) payment obligations evidenced by a bond, note, debenture, or similar
instrument, (iii) payment obligations for a deferred purchase price (other than trade payables incurred in the ordinary course of business, consistent with past practice), and (iv)
any guaranty or securing of any indebtedness of the type referred to in clauses (i) through (iv) above of any other Person, and specifically excludes, for the avoidance of doubt,
any obligations as lessee under capital leases or surety bonds.

If, on the relevant date of determination, any prior Approved Opportunity as to which the Company has actually invested capital has not yet reached steady state
EBITDA, the Board will use its best efforts to adjust EBITDA to reflect the most recent estimate of steady state EBITDA for that Approved Opportunity.

"Fair Market Value” means the value of any specified interest or property, which will not be less than zero, that would be obtained in an arm’s length transaction for
cash between an informed and willing buyer and an informed and willing seller, neither of whom is under any compulsion to purchase or sell, respectively, and without regard to
the circumstances of the buyer or seller.

"Fiscal Quarter” means (a) regarding the first Fiscal Quarter of the Company, the period beginning on the Effective Date and ending on March 31, 2019, (b) regarding
any Fiscal Quarter thereafter except for the final Fiscal Quarter of the Company, any three-month period commencing on each of January 1, April 1, July 1, and October 1 of any
Fiscal Year, and ending on the last date before the next such date and (c) regarding the final Fiscal Quarter of the Company, the period commencing on the immediately preceding
January 1, April 1, July 1, or October 1, as the case may be, and ending on the date on which all cash and other assets and properties of the Company are distributed to the
Members under Article 10.

"Fiscal Year” means the fiscal year of the Company, and its taxable year for U.S. federal income tax purposes, each of which will be the calendar year unless another
fiscal year is
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required for U.S. federal income tax purposes. The Company will have the same fiscal year for U.S. federal income tax purposes and for accounting purposes.

"Fundamental Event” regarding a Member means (a) that Member or that Member’s equity owners approve of the winding up, dissolution, cancellation, or
termination of that Member (unless the sole distributee of that Member’s Units is a Permitted Transferee), and that Member’s winding up, dissolution, cancellation, or termination
is not cured by that Member within 30 days thereafter or (b) that Member becomes a Bankrupt Member, and that Member’s status as a Bankrupt Member is not cured by that
Member (i) within 30 days thereafter, regarding matters described in clause (a) of the definition of Bankrupt Member and (ii) within the applicable time period specified in clause (b)
of the definition of Bankrupt Member regarding matters described in clause (b) of the definition of Bankrupt Member.

"GAAP” means accounting principles generally accepted in the United States as commonly applied by oil and gas companies, consistently applied.

"Governmental Authority” means any foreign or domestic legislature, court, tribunal, arbitrator, authority, agency, department, commission, division, board, bureau,
branch, official or other instrumentality of the United States or foreign government, or any domestic or foreign state, county, city, municipality, tribal or other political subdivision,
governmental department or similar governing entity, and including any governmental, quasi-governmental, regulatory, administrative or non-governmental body exercising similar
powers of authority.

"Grant Date” means, with respect to any Management Unit, the date on which such Management Unit is granted to a Management Member, whether pursuant to the
terms of this Agreement, an Award Agreement or otherwise.

"Indemnitee” means a Person who is or was (a) a Manager, Member, Managing Member, or an Affiliate of a Member; (b) a member, manager, shareholder, partner,
agent, director, officer, or representative of a Manager, Managing Member, Member, or an Affiliate of a Member; (c) an Officer of the Company; or (d) any Person described in
clauses (a) through (c) serving at the request of the Company as a manager, director, officer, agent or similar functionary of one or more of the Company’s Subsidiaries, in the case
of each of clauses (a) through (d), in his, her, or its capacity as such.

"Indemnity Payment” means any payment made by UNT pursuant to Section 10.2(a)(i) or 10.2(a)(ii) of the Purchase Agreement.

"Investor HoldCo” means SP Investor Holdings, LLC, a Delaware limited liability company.

"Investor Make-Whole Units” means, relating to the funding by an Investor Member of its Mandatory Opportunity Contributions, a number of Investor Units equal
to X, determined under this formula:

 = Reference Multiplier
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"Investor Member” means (a) prior to the end of 24 months from the Effective Date, Investor HoldCo, and (b) as of a particular date thereafter, any Person then
holding an Investor Unit and that has been admitted to the Company as a Member regarding that Investor Unit.

"Investor Percentage Interest” means, regarding any Investor Member, the percentage determined based on the quotient of the number of Investor Units owned by
the Investor Member divided by the total number of issued and outstanding Investor Units.

"Investor Sharing Percentage” means (a) notwithstanding subsection (b) hereof, solely for purposes of determining Distributions pursuant to Section 5.3, upon the
occurrence of a Drilling Commitment Trigger Event until such time as the Investor Units have received cash Distributions since the occurrence of the Drilling Commitment Trigger
Event equal to the Drilling Commitment Adjustment Amount, 100.0%, and (b) an amount equal to (i) 100% minus the Management Incentive Sharing Percentage, multiplied by (ii)
during (A) the Stage 1 Period, 50.0%, (B) the Stage 2 Period, 42.5% and (C) the Stage 3 Period, 35.0%, in each case, subject to adjustment under Section 4.1(d)(iv) and Section 4.1(d)
(v).

"Investor Unit” means a Unit in the Company having the rights and obligations specified with respect to the Investor Units in this Agreement.

"Investor Unit Percentage” means, as of the relevant time of determination, the quotient of (a) the aggregate number of Investor Units held by all Investor Members
divided by (b) the aggregate number of Units held by all Members.

"Investor Unit Percentage Adjustment Amount ” means, regarding an adjustment to the Investor Sharing Percentage to be made relating to issuing Investor Make-
Whole Units, the difference between (a) the Investor Unit Percentage immediately after issuing those Investor Make-Whole Units minus (b) the Investor Unit Percentage
immediately before issuing those Investor Make-Whole Units.

"IRR” means, regarding the Investor Units, collectively, or the UNT Units, collectively, as the context requires, an actual annual pre-tax return (specified as a
percentage as of the date of determination) calculated with regard to all Capital Contributions made (or, where expressly contemplated by this Agreement, deemed to have been
made) in respect of those Units (whenever issued, and including all Investor Make-Whole Units and UNT Make-Whole Units, as applicable) and all Distributions made (or, where
expressly contemplated by this Agreement, deemed to have been made) in respect of those Units (including any such Capital Contributions by, or Distributions to, former holders
of those Units). IRR will be calculated (a) assuming (i) each applicable Capital Contribution was invested on the date it was actually paid (or, where expressly contemplated by this
Agreement, deemed to have been paid) to the Company (ii) each applicable Distribution was received by the applicable Member on the date it was actually paid (or, where
expressly contemplated by this Agreement, deemed to have been paid) by the Company, and (iii) Distributions made with respect to Investor Units shall include any Indemnity
Payments, which will be treated as received by the Investor Members on the date such Indemnity Payments were actually paid by UNT, and (b) using the XIRR function (values,
dates, .1) in the most recent version of Microsoft Excel containing that function (or if that program is no longer available, another software program for calculating internal rates of
return agreed to by the

    12



Board), where (x) "values” is an array of values with each applicable Capital Contribution being a negative value and each applicable Distribution being a positive value, and (y)
"dates” is the date on which such Capital Contribution is made (or, where expressly contemplated by this Agreement, deemed to have been made) regarding the applicable Units to
the Company or such Distribution is made (or, where expressly contemplated by this Agreement, deemed to have been made) regarding the applicable Units.

"IRR Hurdle No. 1” means, as of the time of determination, the remaining Distributions that must be distributed to the Investor Members (after considering all prior
Distributions) to provide an IRR of eleven percent (11%) with respect to the Investor Units, provided that such amount will not be less than zero.

"IRR Hurdle No. 2” means, as of the time of determination, the remaining Distributions that must be distributed to the Investor Members (after considering all prior
Distributions) to provide an IRR of fifteen percent (15%) with respect to the Investor Units, provided that such amount will not be less than zero.

"Laws” means any domestic or foreign (a) federal or state constitutional provision and (b) all laws, local statutes, laws, rules (including common law rules),
regulations, codes, resolutions, orders, ordinances, licenses, writs, injunctions, judgments, awards (including awards of any arbitrator), and decrees and other legally enforceable
requirements enacted, adopted, issued or promulgated by any Governmental Authority having jurisdiction over the matter in question.

"Lending Member” means a Member that provides a Member Loan pursuant to Section 4.2 or Section 4.3.

"Liquidation IRR Hurdle” means, as of the time of determination, the remaining Distributions that must be distributed to the Investor Members or the UNT Members,
as the context requires, (after considering all prior Distributions) to provide an IRR of seven percent (7%) with respect to the Investor Units or UNT Units, respectively, provided
that such amount will not be less than zero.

"Management Backend Percentage Interest” means, as of the time of a Distribution pursuant to Section 5.3, with respect to any Management Member, the percentage
determined based on the quotient of the number of Management Backend Units that are Vested Management Units held by the Management Member divided by the total number
of issued and outstanding Management Backend Units that are Vested Management Units.

"Management Backend Sharing Percentage” means, (a) zero prior to the commencement of the Stage 2 Period, (b) from the commencement of the Stage 2 Period until
the commencement of the Stage 3 period, an amount, expressed as a percentage, equal to (i) fourteen ninths (14/9) multiplied by (ii) 0.00001, multiplied by (iii) the aggregate
number of outstanding Management Backend Units that are Vested Management Units; provided, however, that the amount described in this clause (b) shall not exceed 1. % in
the aggregate, and (c) following the commencement of the Stage 3 Period, an amount, expressed as a percentage, equal to (A) 0.000035 multiplied by (B) the aggregate number of
outstanding Management Backend Units
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that are Vested Management Units; provided, however, that the amount described in this clause (c) shall not exceed 3.5% in the aggregate.

"Management Incentive Percentage Interest” means, as of the time of a Distribution, with respect to any Management Member, the percentage determined based on
the quotient of the number of Management Incentive Units that are Vested Management Units held by the Management Member divided by the total number of issued and
outstanding Management Incentive Units that are Vested Management Units.

"Management Incentive Sharing Percentage” means,

(a) other than in connection with a liquidation of the Company, (i) prior to the occurrence of a prior to the commencement of the Stage 2 Period, zero; (ii)  following
the from the commencement of the Stage 2 Period until the commencement of the Stage 3 period an amount, expressed as a percentage, equal to (A) 0.00001 multiplied by (B) the
aggregate number of outstanding Management Incentive Units that are Vested Management Units; provided, however, the amount described in this clause (ii) shall not exceed
1.0% in the aggregate, and (iii) following the commencement of the Stage 3 Period, an amount, expressed as a percentage, equal to (A) 0.00002 multiplied by (B) the aggregate
number of outstanding Management Incentive Units that are Vested Management Units; provided, however, the amount described in this clause (iii) shall not exceed 2.0% in the
aggregate; and

(b) in connection with a liquidation of the Company, (i) if no Management Trigger Event has occurred, zero,  (ii)  if a Management Trigger Event has occurred, but a
Management Stage 3 Trigger Event has not occurred, an amount, expressed as a percentage, equal to (A) 0.00001 multiplied by (B) the aggregate number of outstanding
Management Incentive Units that are Vested Management Units; provided, however, the amount described in this clause (ii) shall not exceed 1.0% in the aggregate, and (iii) if a
Management Stage 3 Trigger Event has occurred, an amount, expressed as a percentage, equal to (A) 0.00002 multiplied by (B) the aggregate number of outstanding Management
Incentive Units that are Vested Management Units; provided, however, the amount described in this clause (iii) shall not exceed 2.0% in the aggregate.

A "Management Stage 3 Trigger Event” shall be deemed to have occurred if, immediately following the making of all required distributions of Company assets pursuant to
Section 10.2(d)(iii), the  Board of Managers determines that the distribution of the remaining Company assets would, if made pursuant to Section 5.3(a), result in  the IRR Hurdle
No. 2 being reduced to zero.

"Management Member” means any Person holding a Management Unit.

"Management Trigger Event” has the meaning set forth in Section 10.2.

"Management Unit” means a Unit in the Company having the rights and obligations specified with respect to the Management Units in this Agreement.

"Mandatory Opportunity Contribution” means, where, under Section 2.8(d)(vi), an Applicable Member has elected to make its pro rata share of the Capital
Contributions required to fund an Approved Opportunity, an amount equal to that pro rata  share (or, if applicable, the greater amount that such Member has elected to fund under
Section 2.8(d)(vi)).
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"Material Contract” means: (a) a Third Party Contract that: (i) obligates the Company to make Capital Expenditures that are reasonably likely to exceed $2,000,000; (ii)
results in the creation of an exposure to a given commodity, unless (A) the Contract contains a right for the Company to suspend or terminate performance thereunder during any
uneconomic period; or (B) the Company simultaneously executes another Contract that eliminates substantially all of such exposure; (iii) requires any well connections or other
related Capital Expenditures where such well connection/expenses are not subject to Company’s sole discretion; (iv) includes a minimum volume commitment; (v) contains a "most
favored nation” or other similar provision requiring an adjustment to the business terms of such Contract based on terms of other Contracts subsequently entered into with Third
Parties; or (vi) contains any provision that would limit the Company’s ability to compete or otherwise includes an "area of mutual interest” in which the Company’s activities would
be limited; (b) any Affiliate Contract; or (c) a Third Party Contract that is not included in the Budget or is likely to exceed the Approved Costs in Operator’s good faith
determination. Notwithstanding the foregoing, a Material Contract shall not include any (x) Third Party Contract for sales that (i) uses an index-based pricing mechanism; (ii) has a
primary term of one (1) year or less; (iii) is with a Third Party that has received credit approval from the Managing Member; and (iv) does not contain a firm volume commitment of
more than fifty thousand (50,000) MMBtu per day, (y) Third Party Contract for firm transportation that (i) is for a volume of fifty thousand (50,000) MMBtu per day or less; (ii) has a
primary term of one (1) year or less; and (iii) passes through the transportation costs to the applicable producer; or (z) any Third Party Contract that is required as a result of
expenditure approved in a Budget or any amendment to a Budget approved pursuant to Section 6.8(b)(iii).

"Member” means any Person signing this Agreement as a Member or any Person later admitted to the Company as an additional Member or Substituted Member, but
includes no Assignee or Person who has ceased to be a Member in the Company.

"Member Loan” means a loan by an Applicable Member to the Company under either Section 4.2(c) or Section 4.3(c), which will (a) bear interest at (i) the Default
Interest Rate with respect to any loan made under Section 4.3(c) or (ii) the Agreed Interest Rate with respect to any loan made under Section 4.2(c), in each case from the date of
such Member Loan until repaid in full; (b) to the full extent possible under Law and existing contracts to which the Company and its Subsidiaries are a party, be secured by all
assets of the Company and its Subsidiaries; and (c) be repaid fully out of Available Cash otherwise distributable to the Member(s) prior to any Distributions to the Member(s).

"Member Nonrecourse Debt” has the meaning set forth for "partner nonrecourse debt” in Treasury Regulation Section 1.704-2(b)(4).

"Member Nonrecourse Debt Minimum Gain” has the meaning set forth for the term "partner nonrecourse debt minimum gain” in Treasury Regulation Section 1.704-
2(i)(2).

"Member Nonrecourse Deductions” has the meaning assigned to the term "partner nonrecourse deductions” in Treasury Regulation Section 1.704-2(i)(1).

"Membership Interest” means the entire limited liability company interest of a Member in the Company, including, to the extent specified herein, rights to
Distributions (liquidating or
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otherwise), allocations, information and to vote, and all other rights, benefits, and privileges enjoyed by and all liabilities and obligations imposed on a Member under the Act, the
Certificate, this Agreement or otherwise as a Member.

"Midstream Services Right of First Offer Agreement” means that certain Midstream Services Right of First Offer Agreement, dated as of the Effective Date, by and
between UPC and the Company (including any schedules, exhibits and annexes thereto), as amended, supplemented, or restated.

"MSA” means the Management Services and Operating Agreement, dated as of the Effective Date, by and between the Company and Operator, as same may be
amended or restated.

"Nonrecourse Built-in Gain” means regarding any Contributed Properties or Adjusted Properties subject to a mortgage or pledge securing a Nonrecourse Liability,
any taxable gain that would be allocated to the Members if those properties were disposed of in a taxable transaction in full satisfaction of such liability and for no other
consideration.

"Nonrecourse Deductions” has the meaning assigned to that term in Treasury Regulation Section 1.704-2(b).

"Nonrecourse Liability” has the meaning assigned to that term in Treasury Regulation Section 1.704-2(b)(3).

"Officer” means any person appointed as an officer of the Company as provided in Section 6.9, excluding (other than for purposes of the definition of "Indemnitee”)
any person who has ceased to be an officer of the Company.

"Operating Expenses” means costs and expenses reasonably necessary to continue operating and maintaining the Company Assets.

"Operations Shortfall” has the meaning set forth in the MSA.

"Operator” means SPC Midstream Operating, L.L.C. or its successor or permitted assigns, in each case as the operator under the MSA.

"Other Indemnification Agreement” means one or more Charter Documents or insurance policies maintained by any Member or Affiliate of it providing for
indemnification of and advancement of expenses for any Indemnitee for the same matters subject to indemnification and advancement of expenses under this Agreement.

"Partial Sale Event” means the sale of eighty percent (80%) or more of the aggregate number of the issued and outstanding UNT Units and Investor Units to a Third
Party in a single transaction that does not result in receipt of consideration by the Company.

"Participating Member” means, regarding an Approved Opportunity, an Applicable Member that has elected to make a Mandatory Opportunity Contribution
regarding the Approved Opportunity.
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"Parties” means the Members.

"Permitted Lien” means any (a) mechanic’s, materialman’s, warehouseman’s, carrier’s, and similar liens for labor, materials, or supplies incurred under Law or in the
ordinary course of business consistent with past custom and practice, (b) purchase money security interests arising in the ordinary course of business consistent with past
custom and practice, (c) liens for current period Taxes, which are not yet due, (d) the terms and provisions of the rights-of-way and other instruments, contracts, and agreements
constituting part of the real property interests of the Company or its Subsidiaries, and the terms and provisions of any assignments and conveyances of any real property interests
of the Company or its Subsidiaries, (e) conditions in any Permit held by the Company or its Subsidiaries, (f) imperfections of title, liens, claims, easements, covenants, conditions,
restrictions, title, and survey defects and other charges and encumbrances that are not material or that a reasonable and prudent purchaser of similar assets would accept, or (g)
Security Interest granted under any bank credit facility that the Company may enter into.

"Permitted Transfer” means any Transfer of all or a portion of an Applicable Member’s Units to, with respect to each Applicable Member, any of such Applicable
Member’s wholly owned Affiliates; provided, that with respect to all such Transfers, (x) the Permitted Transferee and Transferring Member deliver to the Company an executed
Adoption Agreement as described in Section 3.7(e) and (y) the Transfer is not to a Restricted Transferee. Further, notwithstanding anything herein to the contrary, (A) if such
Transfer would cause any assets of the Company to be treated as tax-exempt use property within the meaning of Section 168(h) of the Code, such Transfer shall not constitute a
Permitted Transfer unless the Transferring Member has indemnified the Non-Transferring Members against any adverse tax effects in a manner reasonably acceptable to such
Non-Transferring Members or has obtained the prior written consent of each Non-Transferring Member and (B) no Transfer shall constitute a Permitted Transfer if such Transfer
would cause the Company to be a publicly traded partnership for tax purposes.

"Permitted Transferee” means any Person to whom interests in all or any Units are Transferred pursuant to a Permitted Transfer.

"Person” means any individual, corporation, company, partnership, limited partnership, limited liability company, trust, estate, Governmental Authority or any other
entity.

"PG” means the PG Members.

"PG Members” means Partners Group Superior, LLC, a Delaware limited liability company, and Partners Group Direct Infrastructure 2016 (USD) A, L.P., a Delaware
limited partnership, as members of Investor HoldCo, and any other Affiliate of Partners Group (USA) Inc. that becomes a member of Investor HoldCo, but does not include any
successor or assignee of the foregoing that is not an Affiliate of Partners Group (USA) Inc.

"Prime Rate” means, as of the relevant time, the rate publicly announced by JPMorgan Chase Bank, N.A., New York, New York (or any successor bank) as its prime
rate.

"Proceeding” means any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative, arbitrative, investigative, or otherwise.
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"Profits” and "Losses” means, for each Fiscal Year or other period, an amount equal to the Company’s taxable income or loss for that Fiscal Year or period,
determined under Code § 703(a) (for this purpose, all items of income, gain, loss or deduction required to be stated separately under Code § 703(a)(1) will be included in taxable
income or loss) with these adjustments:

(a) Any income of the Company exempt from U.S. federal income tax, and to the extent not otherwise considered in computing Profits or Losses under this
paragraph, will be added to the taxable income or loss;

(b) Any expenditures of the Company described in Code § 705(a)(2)(B) or treated as Code § 705(a)(2)(B) expenditures under Treasury Regulations Section
1.704-1(b)(2)(iv)(i), and to the extent not otherwise considered in computing Profits or Losses under this paragraph, will be subtracted from that taxable income or loss;

(c) If the Carrying Value of any Company Asset is adjusted under the definition of "Carrying Value”, that adjustment will be considered as gain or loss from
the disposition of the asset in computing Profits or Losses;

(d) Gain or loss resulting from any disposition of any Company Asset regarding which gain or loss is recognized for U.S. federal income tax purposes will be
computed by reference to the Carrying Value of the property disposed of, notwithstanding that the adjusted tax basis of such property differing from its Carrying Value;

(e) In lieu of depreciation, amortization, and other cost recovery deductions taken into account in computing that taxable income or loss, there will be taken
into account Depreciation for the Fiscal Year, computed under the definition of Depreciation; and

(f) Any items specially allocated under Section 5.1(a) will not be taken into account in computing Profits or Losses.

"Profits Interest” means an interest in the Company that is classified as a partnership profits interest within the meaning of Internal Revenue Service Revenue
Procedures 93-27 and 2001-43 (or the corresponding requirements of any subsequent guidance promulgated by the Internal Revenue Service or other applicable Laws).

"Public Offering” means the sale, in an underwritten public offering registered pursuant to an effective registration statement under the Securities Act, of equity
securities of the Company, a Subsidiary of the Company or an Affiliate of the Company or a successor thereto consummated with Supermajority Interest approval of the Board.

"Reference Multiplier” means an amount equal to the quotient of the Subject Capital Contribution divided by the sum of (i) Equity Value plus (ii) the Subject Capital
Contribution.

"Required Allocations” means any allocation of an item of income, gain, loss or deduction under Section 5.1(a)(i), Section 5.1(a)(ii), Section 5.1(a)(iii), Section 5.1(a)
(iv), Section 5.1(a)(v), Section 5.1(a)(vi), Section 5.1(a)(vii) or Section 5.1(a)(ix).
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"Restricted Transferee” means a Person that is or whose Affiliate is a Person that, on the date of the proposed Transfer, is: (a) any Person whose property is blocked
under an Executive Order issued by the President of the United States of America or under any sanctions administered by the Office of Foreign Assets Control (" OFAC”); (b) any
governmental authority with which transactions by U.S. Persons are prohibited as of the time of a relevant transaction under any international trade law, including export control
laws administered by the Department of Commerce, the Department of State, the Department of Energy, or the Department of Homeland Security; (c) any Person designated in the
Specially Designated Nationals and Blocked Persons list maintained by OFAC or any other similar list or order promulgated by any U.S. governmental authority from time to time
regarding Persons designated as terrorists or suspected terrorists or otherwise subject to trade, anti-money laundering or anti-terrorism restrictions under United States federal or
state law from time to time; (d) any "National” of Cuba except an "Unblocked National”, as those terms are defined in Title 31, Part 515 of the U.S. Code of Federal Regulations, as
amended from time to time; or (e) any Person owned or controlled by, or acting or purporting to act for, any of the foregoing Persons.

"Revised Partnership Audit Provisions ” means Title XI (Revenue Provisions Related to Tax Compliance) of the Bipartisan Budget Act of 2015, H.R. 1314, Public Law
Number 114-74.

"Sale Event” means (a) the sale of all or substantially all, of the issued and outstanding Units of the Company to a Third Party for value, (b) the sale of all or
substantially all of the Company Assets to a Third Party for value, (c) an equity exchange with a Third Party of all or substantially all of the Units of the Company, or (d) a merger
or consolidation of the Company with a Third Party for value or other similar transaction.

"Security Interest” means any security interest, lien, mortgage, deed of trust, encumbrance, hypothecation, pledge, purchase option, or other similar adverse claim or
obligation, whether created by operation of law or otherwise, created by any Person in any of its property or rights.

"Service” means the U.S. Internal Revenue Service.

"Sharing Ratio” means, regarding an Applicable Member, and as of the relevant time of determination, the quotient (expressed as a percentage) of (a) the number of
Units (other than Management Units) held by that Member as of that time, divided by (b) the number of Units (other than Management Units) held by all Members as of that time.
For the avoidance of doubt, there shall be no adjustment to Sharing Ratios as the result of any Indemnity Payment.

"Stage 1 Period” means the period from the Effective Date and ending when the IRR Hurdle No. 1 is equal to zero; provided, that, if a Distribution is made which
causes IRR Hurdle No. 1 to be less than zero at any point in time during a calendar month, then the Stage 1 Period will be deemed to have expired and terminated as of that point in
time and with regard to all amounts over the amount required to cause IRR Hurdle No. 1 to be equal to zero.

"Stage 2 Period” means the period commencing immediately on the expiration of the Stage 1 Period and ending when the IRR Hurdle No. 2 is equal to zero; provided,
that, if a Distribution is made which causes IRR Hurdle No. 2 to be less than zero at any point in time
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during a calendar month, then the Stage 2 Period will be deemed to have expired and terminated as of that point in time and with regard to all amounts over the amount required to
cause IRR Hurdle No. 2 to be equal to zero.

"Stage 3 Period” means the period commencing immediately on the expiration of the Stage 2 Period and ending on the liquidation and termination of the Company.

"Straddle Plant Assets” means natural gas gathering or natural gas processing assets located along a natural gas transmission line.

"Subject Capital Contribution” means, as to a particular Applicable Member (other than a Non-Funding Member) or a particular Participating Member, as the context
may require:

(a) regarding a Mandatory Call Notice as to which a Member has Defaulted (excluding any such Mandatory Call Notice in respect of a Mandatory
Opportunity Contribution), the aggregate amount contributed by the particular Member in respect of that Mandatory Call Notice, including (if applicable) those amounts
contributed by that Member (in its capacity as a Contributing Member) as an Elective Contribution; and

(b) regarding the funding by that Participating Member of its Mandatory Opportunity Contribution under a Mandatory Call Notice, the Mandatory
Opportunity Contribution amount contributed by that Participating Member under that Mandatory Call Notice.

"Subsidiary” means, regarding any Person as of the date the determination is being made, any other Person (a) that is Controlled directly or indirectly by that Person
and (b) the equity entitled to vote to elect the board of directors, board of managers or other governing authority of which is over 50% owned directly or indirectly by that Person.

"Substituted Member” means a Person admitted as a Member of the Company as provided in Article 3 in place of and with all the rights and obligations of a
Transferring Member regarding the Units Transferred and who is shown as a Member on the books and records of the Company.

"Tax Distribution” means, with respect to any Member for any Fiscal Year, the excess, if any, of (a) the Cumulative Assumed Tax Liability of such Member as of such
Fiscal Year, over (b) the amount of distributions made to such Member pursuant to Sections 5.3(b), 5.3(c), 5.3(d) and 5.3(e) during such Fiscal Year and all prior Fiscal Years, plus
the amount of distributions made to such Member pursuant to Section 5.3(g) with respect to all prior Fiscal Years.

"Tax Distribution Date” means, with respect to each Fiscal Year, the first March 15 following the end of such Fiscal Year.

"Third Party” means any Person other than (a) a Member and its Affiliates and (b) the Company and its Subsidiaries.

"Third Party Contract” means any Contract entered into by Operator or the Company, or a Subsidiary of the Company with a Third Party, pursuant to which services,
supplies, materials,
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or equipment related to the Company Assets will be provided to Operator for the benefit of the Company or to the Company by a contract, supplier, or other vendor.

"Total Default Amount” means (a) regarding each Contributing Member that has made an Elective Contribution, (i) the Elective Contribution multiplied by three; plus
(ii) Collection Costs, and (b) for any part of a Default Amount for which no Elective Contribution has been made, (i) that part of the Default Amount plus accrued interest from the
date of Default at the Default Interest Rate, compounding annually; plus (ii) Collection Costs.

"Transfer” or "Transferred” means, regarding any Units (which for all purposes in this Agreement includes the Membership Interests represented by those Units),
the voluntary or involuntary sale, assignment, transfer, conveyance, exchange, bequest, devise, gift or any other alienation (in each case, with or without consideration and
whether by law or otherwise, including by merger, consolidation, reorganization, recapitalization or equity interest exchange) of any rights, interests, or obligations regarding all or
any portion of those Units; provided, that the terms "Transfer” and "Transferred” when used in this Agreement include only direct Transfers of all or any Units by a Member.

"Transferee” means a Person who receives an interest in any Units through a Transfer.

"Treasury Regulation” means the Income Tax Regulations promulgated under the Code, (including corresponding provisions of successor regulations).

"United States Bankruptcy Code” means Title 11 of the United States Code, as amended.

"Unpaid Indemnity Amounts” means any amount that the Company fails to indemnify or advance to an Indemnitee as required by Article 9.

"UNT Make-Whole Units” means, relating to the funding by a UNT Member of its Mandatory Opportunity Contributions, a number of UNT Units equal to X,
determined under this formula:

 = Reference Multiplier

"UNT Member” means any Person holding a UNT Unit admitted to the Company as a Member regarding that UNT Unit.

"UNT Percentage Interest” means, regarding any UNT Member, the percentage determined based on the quotient of the number of UNT Units owned by the UNT
Member divided by the total number of issued and outstanding UNT Units.

"UNT Sharing Percentage” means when used (a) notwithstanding subsection (b) hereof, solely for purposes of determining Distributions pursuant to Section 5.3,
upon the occurrence of a Drilling Commitment Trigger Event until such time as the Investor Units have received cash Distributions since the occurrence of the Drilling Commitment
Trigger Event equal to the Drilling Commitment Adjustment Amount, 0.0%, and (b) an amount equal to (i) 100% minus the
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Management Incentive Sharing Percentage, multiplied by (ii) during (A) the Stage 1 Period, 50.0%, (B) the Stage 2 Period, 57.5% and (d) the Stage 3 Period, 65.0%, in each case,
subject to adjustment under Section 4.1(d)(iv) and Section 4.1(d)(v).

"UNT Unit” means a Unit in the Company having the rights and obligations specified with respect to the UNT Units in this Agreement.

"UNT Unit Percentage” means, as of the relevant time of determination, the quotient of (a) the aggregate number of UNT Units held by all UNT Members divided by
(b) the aggregate number of Units held by all Members.

"UNT Unit Percentage Adjustment Amount ” means, regarding an adjustment to the UNT Sharing Percentage made in connection with the issuance of UNT Make-
Whole Units, the difference between (a) the UNT Unit Percentage immediately after issuing those UNT Make-Whole Units minus (b) the UNT Unit Percentage immediately before
issuing those UNT Make-Whole Units.

"Unvested Management Unit” means any Management Unit that is not a Vested Management Unit.

"UPC” means Unit Petroleum Company, an Oklahoma corporation.

"Vested Management Unit” means any Management Unit that has become "vested” in accordance with the terms of the Award Agreement entered into in connection
with the grant of such Management Unit.

"Working Capital Borrowings ” means borrowings by the Company used solely for its working capital purposes made pursuant to a credit facility, commercial paper
facility or similar financing arrangement; provided that when such borrowings are incurred by the Company, it is the intent of the Company to repay such borrowings within twelve
months (other than from additional Working Capital Borrowings).

1.2 Other Terms. Other terms defined elsewhere in this Agreement will have the meaning assigned therein. The Recitals are incorporated herein by reference as if
fully set forth herein.

1.3 Construction.

(a) All section, schedule, and exhibit references used in this Agreement are to sections of, and schedules and exhibits to, this Agreement unless otherwise
specified. The schedules and exhibits attached to this Agreement constitute a part of this Agreement and are incorporated in this Agreement for all purposes.

(b) If a term is defined as one part of speech (like a noun), it will have a corresponding meaning when used as another part of speech (like a verb). Terms
defined in the singular have the corresponding meanings in the plural, and vice versa. Unless the context of this Agreement requires otherwise, words importing the masculine
gender will include the feminine and neutral genders and vice versa. The term "includes” or "including” will mean "including without limitation.” The words "hereby,” "in this
Agreement,” "hereunder” and words of similar
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import, when used in this Agreement, will refer to this Agreement and not to any section or article in which those words appear.

(c) The Parties acknowledge that each Party and its attorneys have reviewed this Agreement and that any rule of construction to the effect that any
ambiguities are to be resolved against the drafting Party, or any similar rule operating against the drafter of an agreement, will not apply to the construction or interpretation of this
Agreement.

(d) The article and section headings and captions in this Agreement are for convenience only and will not be a part of or affect the construction or
interpretation of any provision of this Agreement.

(e) All references to currency in this Agreement will be to, and all payments required under this agreement will be paid in, U.S. Dollars.

(f) All accounting terms used in this Agreement and not defined in this Agreement will have the meanings given to them under GAAP.

(g) References to any Law or agreement will mean that Law or agreement as it may be amended from time to time.

(h) The word "or” means any combination of the alternatives (including any one, or all of the alternatives) specified.

(i) Any reference to a meeting or unanimous approval of the Members used in this Agreement means a meeting or unanimous approval of the Applicable
Members. For the avoidance of doubt, Management Members shall have no voting rights and no rights to consent to or approve any action or matter.

Article 2
Organization

2.1 Formation. The Company was organized as an Oklahoma limited liability company by filing a Certificate of Formation with the Secretary of State of the State of
Oklahoma under the Act on the Formation Date. The Company was converted into a Delaware limited liability company by filing a Certificate of Conversion and Certificate of
Formation on March 27, 2018 (as amended, supplemented or restated, the "Certificate”). This Agreement is adopted, signed, and agreed to by the Members to amend and restate
the A&R Agreement.

2.2 Name. The name of the Company is "Superior Pipeline Company, L.L.C.” and all Company business will be conducted in that name or other names that comply
with Law as the Board may select.

2.3 Principal Office; Other Offices; Registered Office; Registered Agent. The principal office of the Company in the United States will be at 8200 South Unit Drive,
Tulsa, Oklahoma 74132 or at any other place as the Managing Member may designate, which need not be in the State of Delaware. The Company may have other offices as the
Managing Member may designate. The registered office of the Company required by the Act to be maintained in the State
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of Delaware will be the registered office named in the Certificate or any other office (which need not be a place of business of the Company) as the Managing Member may
designate in the manner provided by Law. The registered agent of the Company in the State of Delaware will be the registered agent named in the Certificate or any other Person as
the Managing Member may designate in the manner provided by Law.

2.4 Purpose. The sole purpose of the Company is to engage in the Company Business. Except for activities related to that purpose, there are no other authorized
business purposes of the Company. The Company will not engage in any activity or conduct inconsistent with the Company Business.

2.5 Foreign Qualification. Before the Company conducts business in any jurisdiction other than Delaware, the Managing Member will cause the Company to
comply, to the extent procedures are available and the matters are reasonably within the control of the Company, with all requirements to qualify the Company as a foreign limited
liability company, and to make those filings and take those actions required to keep the Company in good standing in that jurisdiction. Each Member agrees to sign, acknowledge,
and deliver all documents necessary or appropriate to qualify, continue, and terminate the Company as a foreign limited liability company in all jurisdictions where the Company
conducts business.

2.6 Term. Subject to this Agreement, the term of the Company is perpetual.

2.7 Mergers and Exchanges. Subject to this Agreement, the Company may be a party to any merger, equity exchange, consolidation, or acquisition, or any other
type of reorganization.

2.8 Business Opportunities; No Fiduciary Duties.

(a) Restrictions on Investor HoldCo and PG. For so long as it holds a direct or indirect equity interest in the Company, each of PG and Investor HoldCo will
not, and will cause all Persons Controlled by it (excluding the Company and its Subsidiaries) not to, without the consent of the Board (which consent may not be unreasonably
withheld, conditioned, or delayed), pursue, directly, or indirectly, after the Effective Date, any Opportunity required to be submitted to the Company hereunder, unless it is a
Declined Opportunity that PG, Investor HoldCo, or any other Investor Member is permitted to pursue as provided herein.

(b) Restrictions on UNT. Each UNT Member and, for so long as UNT holds a direct or indirect equity interest in the Company, UNT will not, and will cause
all Persons Controlled by it (excluding the Company and its Subsidiaries) not to, pursue, directly, or indirectly, after the Effective Date, any Opportunity required to be submitted to
the Company hereunder, unless it is a Declined Opportunity that UNT or any other UNT Member is permitted to pursue as provided herein.

(c) Unrestricted Business Assets. Except for the restrictions in Section 2.8(a) and Section 2.8(b), this Agreement creates no restriction on the right or ability
of each Member and its Affiliates to engage in any business or activity or hold or acquire assets or an interest of any nature in, directly or indirectly, independently or with others,
whether as an equity owner, lender, consultant, employee, operator, manager, partner, joint venturer, or otherwise, any
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business, activity, assets, or interest, without regard to whether such business, activity, assets, or interest (A) is located or conducted inside or outside the Business Area or (B) is
directly or indirectly competitive with the Company Business then conducted, or expected to be conducted, by the Company or its Subsidiaries, without the consent or approval of
the other Members or the Company, and with no duty or obligation to account to the other Members or the Company in connection therewith, including the following existing
investments of Affiliates of PG: (1) Fermaca Luxembourg s.a.r.l., a holding company for investments in natural gas and natural gas liquids pipeline and engineering operations and
projects in Mexico and includes a non-Controlling interest in Roadrunner Gas Transmission LLC, a pipeline project in Texas and (2) Project Raven, an ethylene to butene 1
processing facility under construction in Baytown, Texas (collectively, the "Unrestricted Business Assets”). None of the Company, the Members, or their respective Affiliates will
have any right, by virtue of this Agreement, to share or participate in the Unrestricted Business Assets of another Member or that Member’s Affiliates (excluding the Company
and its Subsidiaries), or to require an accounting of, or to share or participate in, the income or proceeds derived from any Unrestricted Business Assets. For the avoidance of
doubt, nothing herein shall be construed as limiting or modifying the restrictions set forth in (i) Section 4.2 (regarding individuals holding Key Positions, as such term is defined in
the MSA) of the MSA, which shall continue in effect in accordance with the terms of the MSA and (ii) any Contract to which a Management Member is a party, which shall
continue in effect in accordance with the terms of such Contract.

(d) Opportunities.

(i) For purposes of this Agreement, the term "Opportunity” means any opportunity to, directly or indirectly, via the acquisition of equity interests
in another Person or otherwise, (a) develop, plan, design, engineer, procure, construct, or install or (b) acquire from a Third Party, in either case, a Controlling
interest in gathering lines, field storage, treating or other gathering or processing assets for water, natural gas, natural gas liquids, or oil (but excluding any FERC-
regulated transmission facilities or facilities (other than any Straddle Plant Assets) downstream of such transmission facilities) and that are within the Business
Area and either (i) are directly related to the Company Business or (ii) would reasonably be expected to compete with the Company Business (the assets captured
within the foregoing being the "Competitive Assets”). However, neither of the following shall be deemed an Opportunity hereunder (and, therefore, shall not be
required to be submitted by any Member hereunder): (x) any opportunity to acquire a non-Controlling interest in any asset or Person, whether or not involving
Competitive Assets and (y) any opportunity involving Competitive Assets where the value of the Competitive Assets and related tangible assets comprise less
than 33% of the total value of such opportunity (as determined in good faith by the Member that would otherwise be responsible for proposing that
opportunity). Competitive Assets described in the immediately preceding clause (y) shall be deemed to be Unrestricted Business Assets. As used herein, a
"Package Opportunity” means an Opportunity where the value of the Competitive Assets and related tangible assets is equal to or greater than 33% (as
determined in good faith by the Member responsible for proposing the Opportunity), but less than 100%, of the total value of such Opportunity.
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(ii) If an Applicable Member or, for so long as UNT, Investor HoldCo or PG holds a direct or indirect equity interest in the Company, UNT, Investor
HoldCo or PG, or any Person Controlled by UNT, Investor HoldCo or PG, as applicable, desires to pursue an Opportunity, then, subject to Section 2.8(d)(viii),
that Member (or the Member that is an Affiliate of UNT, Investor HoldCo, or PG, as applicable) (the "Presenting Member”) will promptly provide written notice
(an "Opportunity Notice”) of the Opportunity to the other Applicable Members (each, a "Non-Presenting Member”). The notice must describe the Opportunity
in reasonable detail, to the extent known. The Opportunity Notice will be deemed to include (x) subject to Section 2.8(d)(viii), an offer to permit the Company to
pursue the Opportunity and (y) an undertaking by the Presenting Member (or the restricted Person with whom it is Affiliated, as applicable) not to undertake or
allow Persons Controlled by that Member (or, in the case of a Member that is an Affiliate of UNT, Investor HoldCo or PG, UNT, Investor HoldCo or PG or
Persons Controlled by it, as applicable) to pursue the Opportunity unless and until the Opportunity constitutes a Declined Opportunity.

(iii) The Board will, before the sixth Business Day following receipt of any Opportunity Notice (or as soon as reasonably practicable thereafter), call
a meeting to be held within five Business Days to consider the applicable Opportunity (however, if the Opportunity is under a preferential purchase right
arrangement where the response timeline is compressed, each Applicable Member will use reasonable efforts to expedite review of the Opportunity so as to
preserve the ability of the Presenting Member (or its Affiliate) to undertake the Opportunity if it becomes a Declined Opportunity). The Board will determine at
such meeting if the Company will (A) evaluate the Opportunity or (B) decline the Opportunity (a "Declined Opportunity”) and will specify the latest date by
which a meeting of the Board will, if the evaluation thereof is approved, be held to vote on whether the Company will pursue the Opportunity. If the Board fails to
approve the evaluation of the Opportunity or fails to decline the Opportunity, in either case within 11 Business Days after receipt of an Opportunity Notice, the
Opportunity will be deemed a Declined Opportunity. In lieu of a meeting, the Board may determine to evaluate or decline the Opportunity by written consent,
which consent may be provided by email confirmation.

(iv) If an Opportunity becomes a Declined Opportunity, then (x) the Presenting Member (or its Affiliate, as applicable) will be free to pursue the
Declined Opportunity (provided that, except as set forth in Section 2.8(d)(ix), its Board Managers voted in favor of the Company evaluating and, if applicable,
pursuing the Declined Opportunity) and if acquired or developed shall be an Unrestricted Business Asset, (y) the Non-Presenting Members will not (and will
cause the Persons Controlled by them, respectively, not to) pursue the Declined Opportunity, and (z) none of the Company, the Members, or their Affiliates will
have any right to any accounting of it or income or proceeds associated with the Declined Opportunity.

    26



(v) If the Board timely determines that the Company should evaluate an Opportunity, (A) the Company will cause the budget associated with
evaluating the Opportunity to be incorporated into the then-current Budget; (B) the Company will perform the diligence and investigation as the Board
determines reasonably appropriate to evaluate that Opportunity, and will prepare or cause to be prepared a multi-year budget for the Opportunity, the budget to
include all items of capital cost, expense, and revenue in reasonable detail, and an anticipated schedule of Capital Contributions to fund the capital costs of that
Opportunity; and (C) the Company will call, on or before (but not more than five Business Days prior to) the date set forth by the Board pursuant to Section
2.8(d)(iii), a meeting of the Board to be held within five Business Days after notice of such is given (the "Meeting Deadline”).

(vi) At the meeting called under the prior paragraph, the Board will vote on whether the Company will pursue the Opportunity. At the meeting each
Applicable Member will notify each other Applicable Member as to whether such notifying Applicable Member elects to make its pro rata share (based on its
Investor Percentage Interest of the then applicable Investor Sharing Percentage, in the case of an Investor Member and its UNT Percentage Interest of the then
applicable UNT Sharing Percentage, in the case of a UNT Member) of the Capital Contributions required to fund the Opportunity if it is an Approved
Opportunity. Each Applicable Member will also indicate if it will make additional Capital Contributions in an amount equal to the pro rata share of the Capital
Contributions of any Applicable Member declining to make its pro rata share of Capital Contributions. If any Applicable Member at the meeting does not notify
each other Applicable Member at the meeting of its election, then that Applicable Member will be deemed to have elected to not contribute its pro rata share of
the Capital Contributions. If fewer than all Applicable Members choose to make their respective pro rata Capital Contributions (unless one or more Participating
Members has elected to make additional Capital Contributions in an aggregate amount equal to the pro rata share of the non-Participating Members), the
Approved Opportunity will be deemed a Declined Opportunity. If more than one Participating Member desires to make an additional Capital Contribution
regarding the share of the non-Participating Members, the additional Capital Contribution that each Participating Member will be entitled to make will be equal to
its pro rata share (calculated in a manner consistent with the manner in which such Participating Member’s pro rata share is calculated pursuant to the preceding
provisions of this Section 2.8(d)(vi), but disregarding for this purpose the shares of all non-Participating Members) of all Participating Members desiring to make
additional Capital Contributions. An Opportunity approved by the Board by the Meeting Deadline will be deemed an "Approved Opportunity”. An Opportunity
not approved by the Meeting Deadline will be deemed a Declined Opportunity and Section 2.8(d)(iv) will apply. If, where applicable, substantial progress on an
Approved Opportunity has not been achieved within six months following the date on which such Approved Opportunity was approved by the Board, (a) any
Participating Member shall have the right to send written notice to the Company notifying the Company that substantial progress has not been made
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on the Approved Opportunity and (b) if the Company does not commence activities in good faith to pursue such Approved Opportunity within 30 days, such
Approved Opportunity shall be deemed a Declined Opportunity.

(vii) Unless an Approved Opportunity is deemed a Declined Opportunity, the Company will cause the budget associated with pursuing the
Approved Opportunity to be incorporated into the then current Budget.

(viii) In addition to the preceding provisions of this Section 2.8(d), the following provisions shall apply to each Package Opportunity:

(A) Although the Package Opportunity must be presented to the Non-Presenting Members as contemplated by Section 2.8(d)(ii) and this
Section 2.8(d)(viii), the Opportunity Notice in respect of any Package Opportunity will be deemed to include an offer to permit the Company to pursue only that
portion of the Package Opportunity comprised of Competitive Assets and related intangible assets;

(B) Consistent with Section 2.8(d)(ii), the Presenting Member shall provide the Non-Presenting Members with the Opportunity Notice as
promptly as practicable following the Presenting Member’s determination (or the determination of its restricted Affiliate, as applicable) that it desires to pursue
the Package Opportunity. However, notwithstanding anything in Section 2.8(d)(ii) to the contrary, the failure by a Presenting Member to present a Package
Opportunity to the Non-Presenting Members prior to consummation of the acquisition of that Package Opportunity shall not be deemed a breach of this
Agreement by that Presenting Member if (i) the Presenting Member determined in good faith that it was impracticable for the Presenting Member to present the
Package Opportunity to the Non-Presenting Members prior to the consummation of such acquisition (due to confidentiality restrictions, timing concerns, or
otherwise), and (ii) the Presenting Member provides the Non-Presenting Members with an Opportunity Notice in respect of such Package Opportunity promptly
following the consummation of such acquisition;

(C) The Presenting Member will, as promptly as practicable (and to the extent practicable), involve the Non-Presenting Members in the
process by which the value of the Competitive Assets and related intangible assets included in the Package Opportunity (relative to the other assets included in
that Package Opportunity) is determined;

(D) If the evaluation of the Package Opportunity is approved by the Board pursuant to Section 2.8(d)(iii), the Applicable Members will
negotiate in good faith the price and other terms under which the Company would acquire the Competitive Assets and related intangible assets included therein;

(E) If the Applicable Members agree on the price and other terms under which the Company will acquire the Competitive Assets and
related
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intangible assets and the Package Opportunity becomes an Approved Opportunity pursuant to Section 2.8(d)(vi), the Applicable Member will (or will cause its
applicable Affiliate to) sell the Competitive Assets and related intangible assets to the Company at such price and on such terms; and

(F) If the Applicable Members are unable to agree on the price or other terms under which the Company would acquire the Competitive
Assets and related intangible assets or the Package Opportunity otherwise fails to become an Approved Opportunity pursuant to Section 2.8(d)(vi), then the
Package Opportunity shall be deemed a Declined Opportunity and the Competitive Assets included therein shall be deemed to be Unrestricted Business Assets.

(ix) Where, with respect to an Opportunity that PG or any Person Controlled by it (excluding Investor HoldCo) (any such Person, for purposes of
this Section 2.8(d)(ix), a "Restricted Person”) desires to pursue, Investor HoldCo is the Presenting Member, the following provisions shall apply:

(A) Investor HoldCo will be required to present an Opportunity Notice in respect of that Opportunity even if it is apparent to Investor
HoldCo that such Opportunity will ultimately become a Declined Opportunity due to the desire of fewer than all members of Investor HoldCo to pursue it;

(B) Each Board Manager appointed by the Investor Managers will be required to indicate in writing (1) whether such Board Manager is in
favor of, or against, the evaluation or pursuit, as the case may be, by the Company of that Opportunity and (2) if applicable, the Restricted Person of which such
Board Manager is a Representative. The written indication described in the immediately preceding sentence shall be separate and apart from, and shall not
constitute, a vote by the Board Manager (or Investor HoldCo) as to such matter; and

(C) If (1) the Board Manager that is a Representative of the Restricted Person desiring to pursue the Opportunity indicates in writing that
such Board Manager is in favor of the evaluation or pursuit, as the case may be, of that Opportunity and (2) that Opportunity nevertheless becomes a Declined
Opportunity, then notwithstanding anything herein to the contrary, that Restricted Person that desires to pursue that Opportunity may do so outside of the
Company, provided, that (i) nothing herein shall preclude any (x) UNT Member or (y) any other Restricted Person that is Represented by a Board Manager that,
in the case of each of clauses (x) and (y), voted in favor of (or in the case of such other Restricted Person, whose Board Manager indicated in writing that it is in
favor of) the pursuit by the Company of that Opportunity from pursuing that Opportunity outside of the Company (either independently or in concert with the
first Restricted Person, to the extent not prohibited by any applicable exclusivity agreement); and (ii) any other Restricted Person that is
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Represented by a Board Manager that did not vote in favor of such pursuit may not participate with the first Restricted Person in such Declined Opportunity.

(e) Fiduciary Duties.

(i) To the full extent permitted by Law, no Indemnitee will be liable to the Company or any of its Subsidiaries or to any Member for any act
performed or omission made by that Person under this Agreement or the matters contemplated in this Agreement, unless that act or omission resulted from fraud
or a willful illegal act by that Person. To the full extent permitted by Law, this Agreement, if it eliminates or restricts the duties and liabilities of the Board or any
Indemnitee otherwise existing at Law or in equity, is agreed by the Members to modify those duties and liabilities. If, at Law or in equity, any Indemnitee has
duties (including fiduciary duties) and liabilities relating to the Company or any of its Subsidiaries or to another Member, that Indemnitee will not be liable to the
Company or to any other Person for its good faith reliance on this Agreement. Except as provided in this Agreement, no Indemnitee will have any fiduciary
duties, or, to the full extent permitted by Law, other duties, obligations, or liabilities to the Company, any of its Subsidiaries, any Member, or any other Person
bound by this Agreement, and, to the full extent permitted by Law, the Indemnitees will only be subject to any contractual standards imposed and existing under
this Agreement.

(ii) To the maximum extent permitted under Law and despite any other provisions of this Agreement or any other agreement contemplated in this
Agreement or applicable provisions of Law or in equity or otherwise, whenever an Indemnitee is permitted or required to decide or take an action or omit to do
the foregoing: (A) in its "sole discretion” or "discretion” or under a similar grant of authority or latitude or without an express standard of behavior (including
standards like "reasonable” or "good faith”), that Indemnitee may consider only those interests and factors, including its own, as it desires, and will have no
duty or obligation to consider any other interests or factors, or (B) with an express standard of behavior (including standards like "reasonable” or "good faith”),
then the Indemnitee will comply with that express standard and, to the maximum extent permitted under Law, will not be subject to any other or additional
standard imposed by this Agreement or applicable Law. For purposes of this Agreement, "good faith” will mean "subjective good faith” as understood and
interpreted under Delaware law.

(iii) The Company and the Members agree that any claims, actions, rights to sue, other remedies, or recourse to or against any Member for or in
connection with any decisions or determinations by that Member, whether arising in common law or equity or created by rule of Law, contract (including this
Agreement) or otherwise, are in each case (except as set forth above) released and waived by the Company and each other Member (and each Assignee), to the
full extent permitted by Law, as a condition of and as part of the condition for signing
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this Agreement and the undertaking to incur the obligations provided for in this Agreement.

(iv) Nothing in this Agreement is intended to create a partnership, joint venture, agency or other relationship creating fiduciary or quasi-fiduciary
duties or similar duties or obligations, or otherwise subject the Members to joint and several liability or vicarious liability or to impose any duty, obligation or
liability that would arise from so regarding any Members or the Company. Despite anything in this Section 2.8(e) to the contrary, nothing in this Agreement will
be construed to relieve any Person from its obligations under Section 3.8 or to waive any claims of the Company relating to a breach of that Section.

2.9 Default. If any Member is a Defaulting Member, without limiting the applicability of any other provision of this Agreement, this Section 2.9 will apply.

(a) General Provisions.

(i) Each Member will notify the other Members within five Business Days of a Fundamental Event regarding that Member.

(ii) A Defaulting Member’s right to pursue rights and remedies against any other Member or the Company relating to this Agreement will not be
suspended during the time the Defaulting Member is in Default.

(iii) When a Default is cured, whether through payment or retention of a Total Default Amount, the issuance of UNT Make Whole Units or Investor
Make Whole Units, the admission of the Transferee as a Substituted Member by consent of the Members and the satisfaction of the requirements of Section
3.4(l), or otherwise, as applicable, the Defaulting Member will no longer be deemed a Defaulting Member and, unless the Members have admitted the
Transferee/Assignee as a Substituted Member regarding all of the Units previously owned by the Defaulting Member, the Defaulting Member will be reinstated
as a Member with respect to the Units still owned by the Defaulting Member.

(iv) For so long as any Default continues, (A) the vote of the Defaulting Member will be disregarded for purposes of all matters requiring the vote,
approval, decision, or consent of, the Members hereunder and (B) all Board Managers may attend any meeting of the Board but the voting power of the Board
Managers appointed by the Investor Members (where the Defaulting Member is an Investor Member) or the UNT Members (where the Defaulting Member is a
UNT Member) will be reduced by an amount equal to the Sharing Ratio of the Defaulting Member; provided, that, unless the Default comprises a Fundamental
Event regarding the Defaulting Member, all Board Managers will nevertheless retain their full voting power (including the Sharing Ratio of the Defaulting
Member) as it relates to those matters in Section 6.6(b) and the Defaulting Member will nevertheless retain its right to vote, approve, decide, or consent to

    31



those matters expressly requiring the unanimous agreement of the Applicable Members hereunder.

(b) The UNT Members (without the vote of any Investor Member) will be entitled to cause the Company to enforce any rights or remedies that the
Company may have against any Investor Member or any of their Affiliates regarding any breach of this Agreement, and the Investor Members (without the vote of any UNT
Member) will be entitled to cause the Company to enforce any rights or remedies that the Company may have against any UNT Member or any of their Affiliates regarding any
breach of this Agreement. Notwithstanding the foregoing provisions of this Section 2.9(b), neither the UNT Members nor the Investor Members may cause such enforcement of
rights or remedies unless the UNT Members or the Investor Members, as the case may be, shall have first (i) provided written notice of such breach to the Person in breach of this
Agreement and (ii) if such breach is curable, given such Person a reasonable period of time (not to exceed 30 days) to cure such breach; provided, that (x) if a different cure period
is expressly provided elsewhere in this Agreement, that different cure period shall instead apply and (y) no cure period will be required if the breach is of a nature that would
reasonably be expected to cause imminent damage to any Person or property during the pendency of that cure period.

Article 3
Membership Interests, Units and Transfers

3.1 Units; Class and Series of Membership Interests; Members.

(a) Units; Class.

(i) There will be one class of Membership Interests of the Company, which will be represented by units (each, a "Unit” and, collectively, the
"Units”). Units may be issued in whole or fractional increments.

(ii) The Membership Interests are divided into three series (each, a "Series”), the UNT Units, the Investor Units and the Management Units. The
Management Units are divided into two classes, the "Management Backend Units” and the "Management Incentive Units” . The Company may issue
Management Units to individuals who provide services to the Company or one of its Subsidiaries. The Company is authorized to issue up to 100,000
Management Backend Units and 100,000 Management Incentive Units. As of the Effective Date, the Company has issued the number of UNT Units, Investor
Units, Management Backend Units and Management Incentive Units set forth on Exhibit B. Subject to Section 6.6(b)(xviii) and Section 6.6(b)(xxxiii), the Company
is authorized to issue additional UNT Units, Investor Units and Management Units.

The Members do not intend to create, and the Company will not be deemed to be, a "series LLC” within the meaning of §18-215 of the Act.

(b) The holders of UNT Units, Investor Units and Management Units have the rights, preferences, privileges, restrictions, and obligations set forth in this
Agreement and the Act.
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(c) Members.

(i) Exhibit B sets forth, regarding each Member, (A) the name and address of that Member (and, as of the date of this Agreement, for Investor
HoldCo, the name, address, and percentage of ownership of each owner of Investor HoldCo), (B) the number and series of Units held by that Member, (C) the
UNT Percentage Interests of that Member if the Member is an UNT Member, (D) the Investor Percentage Interest of the Member if that Member is an Investor
Member, (E) the number of Management Backend Units and the number of Management Incentive Units held by the Member if that Member is a Management
Member, and (F) the aggregate Capital Contributions of the Member if that Member is an Applicable Member.

(ii) Exhibit B may be amended from time to time by the Board to reflect changes and adjustments resulting from the admission of any new or
Substituted Member under this Agreement or any Transfer or adjustment to Units owned by the Members, Capital Contributions, UNT Percentage Interests,
Investor Percentage Interests, Management Backend Units, or Management Incentive Units; provided that a failure to reflect a change or adjustment on Exhibit
B will not prevent an otherwise valid change or adjustment from being effective. The Board will provide each Applicable Member with a copy of any amendment
to Exhibit B within 30 days after adoption of it. Unless otherwise specified, any reference to Exhibit B will be deemed to refer to Exhibit B as may be amended and
in effect from time to time.

(d) Additional Members and Substituted Members. Additional Persons may be admitted to the Company either as new Members or Substituted Members
as provided in this Agreement.

(e) Management Members. The Board shall have the authority to issue, on behalf of the Company, Management Units in accordance with this
Section 3.1(e).

(i) The Company, with Supermajority Interest approval of the Board, may from time to time issue Management Units; provided that (x) upon
commencement of the Stage 2 Period, the Company shall issue to the then-current Management Members fifty percent (50%) of the authorized Management
Backend Units, if any, that have not yet been issued; (y) upon commencement of the Stage 3 Period, the Company shall issue to the then-current Management
Members all remaining authorized Management Backend Units, if any, that have not yet been issued; and (z) upon the earliest to occur of: (1) a Sale Event, (2) a
Partial Sale Event in which the Board elects to repurchase all outstanding Management Incentive Units pursuant to the terms of the applicable Award
Agreements and (3) December 31, 2020, the Company shall issue to the then-current Management Members all remaining authorized Management Incentive
Units that have not yet been issued, in the case of each of the foregoing clauses (x), (y) and (z), in amounts determined by Supermajority Interest approval of the
Board. For the avoidance of doubt, all Management Units issued pursuant to
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clauses (x), (y) and (z) of the previous sentence shall be subject to the terms and conditions of an Award Agreement, which Award Agreement shall provide that
such Management Units shall vest, if at all, based on the same criteria applicable to the applicable Management Member’s existing Management Units.
Management Units may be issued, and the Persons to whom such unissued Management Units are issued may be admitted as a Management Member only after
Supermajority Interest approval of the Board and each such Management Member executes those agreements and instruments as determined by the Board, in
each case in form and substance as the Board may deem necessary or desirable to effect such admission. Management Units may be issued, and the Persons to
whom such Management Units are issued may be admitted as additional Management Members, only after (A) Supermajority Interest approval of the Board, and
(B) each such additional Management Member executes an Award Agreement and any other agreements and instruments as determined by the Board, in each
case in form and substance as the Board may deem necessary or desirable to effect such admission. The Company shall maintain in its books and records a true
and complete list of the Management Members, the number of the Management Units of each class held by such Management Member, the Grant Date thereof
and the Threshold Value applicable thereto. Any Management Units authorized but not yet issued and any Management Units issued and subsequently
reacquired by the Company (by forfeiture or repurchase) shall remain available for future issuances in accordance with the terms of this Agreement. Unvested
Management Units shall vest or remain unvested in the manner and subject to the conditions set forth in the Award Agreement pursuant to which such
Management Units are granted.

(ii) It is intended that the Management Units (other than the Compensatory Membership Interests) will constitute Profits Interests. The
Management Units issued as of the Effective Date (the "Initial Management Units”) shall have a Threshold Value and an initial Capital Account of zero dollars
($0.00). With respect to any subsequent Management Units issued that the Company intends to constitute Profits Interests, (A) the Board shall designate a
"Threshold Value” applicable to such Management Units which is intended to cause such Management Units to constitute Profits Interests, but which shall not
be less than zero dollars ($0.00); and (B) the initial Capital Account associated with each Management Unit at the time of its issuance shall be equal to zero
dollars ($0.00). The Threshold Value for each such additional Management Unit shall be equal to at least the amount that would, in the reasonable determination
of the Board, be distributed pursuant to Section 10.2(d) with respect to each then outstanding Initial Management Unit if, immediately prior to the issuance of
such additional Management Units, all then-outstanding Unvested Management Units became Vested Management Units, the assets of the Company were sold
for Fair Market Value, and the proceeds (plus, for this purpose, an amount equal to any Tax Distributions previously made under Section 5.3(g) that have not
resulted in a reduction in distributions payable under pursuant to Sections 5.3(b), 5.3(c), 5.3(d), 5.3(e), 10.2(b), 10.2(c), or 10.2(d) in accordance with the last
sentence of Section 5.3(g)) were used to satisfy all liabilities of the Company in accordance
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with their terms (limited in the case of nonrecourse liabilities to the Fair Market Value of the property securing such liabilities) and any excess proceeds were
distributed pursuant to Section 5.3. With respect to any Management Units that the Company does not intend to constitute Profits Interests, (A) such
Management Units will constitute Compensatory Membership Interests, (B) the grant of such Management Units will be taxable to the recipient thereof in
accordance with Code Section 83, and (C) the Capital Account associated with each such Management Unit at the time of issuance shall be as provided in
Section 4.6(a). Management Units that have been forfeited and cancelled may be reissued subject to the requisite approvals and other terms and conditions of
this Agreement and any applicable Award Agreement. Any reissued Management Units may be Compensatory Membership Interests or Profits Interests and, if
Profits Interests, may have a Threshold Value that is different from the Threshold Value of the Management Units so forfeited.

(iii) Absent a change in applicable Laws or authoritative guidance issued by the Internal Revenue Service, the Company shall treat each Member
holding a Management Unit intended to constitute a Profits Interest as the owner of such Management Unit from the date such Management Unit is granted, and
shall file the Company’s Internal Revenue Service Form 1065, and issue appropriate Schedules K-1 to such Member, allocating to such Member such Member’s
allocable share of all items of income, gain, loss, deduction and credit associated with such Management Unit (and, with respect to any Management Unit that
remains an Unvested Management Unit, as if such Management Unit constituted a Vested Management Unit). Each Management Member holding Management
Units intended to constitute Profits Interests shall take into account such allocable share in computing such Management Member’s U.S. federal income tax
liability for the entire period during which such Management Member holds such Management Units.

(iv) Except as required pursuant to a "determination” within the meaning of Code Section 1313(a) or a change in applicable Laws or authoritative
guidance issued by the Internal Revenue Service, neither the Company nor any Member shall claim a deduction (as wages, compensation or otherwise) for the
fair market value of a Management Unit intended to constitute a Profits Interest, either at the time of issuance of such Management Unit or, with respect to any
Unvested Management Unit, at the time such Management Unit becomes a Vested Management Unit. The undertakings contained in this Section 3.1(e) shall be
construed in accordance with Section 4 of Internal Revenue Service Revenue Procedure 2001-43. The provisions of this Section 3.1(e) shall apply regardless of
whether or not the holder of a Management Unit intended to constitute a Profits Interest timely files an election pursuant to Code Section 83(b) with respect to
such Management Unit.

(v) Each Member who acquires Units that are subject to a "substantial risk of forfeiture” within the meaning of Code Section 83 at the time of such
acquisition shall consult with such Member’s tax advisor to determine the tax
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consequences of such acquisition and the advisability of filing an election under Code Section 83(b) with respect to such Units. Each Member who acquires
Management Units that are intended to constitute Profits Interests in accordance with this Section 3.1(e) and at the time of such acquisition are subject to a
"substantial risk of forfeiture” within the meaning of Code Section 83 shall make a timely election under Code Section 83(b) with respect to such Units. It is the
sole responsibility of a Management Member, and not the Company, to file the election under Code Section 83(b) even if such Management Member requests
the Company or any of its representatives to assist in making such filing. Each Management Member who files an election under Code Section 83(b) with respect
to Management Units (including each Management Member who is required to file such an election under this Section 3.1(e)) shall provide a copy of such
election to the Company on or before the due date for the filing of such election.

3.2 Number of Members. The number of Members of the Company will never be fewer than one.

3.3 Representations and Warranties. Each Member represents and warrants to the Company and each other Member that such Member (i) if such Member is a
corporation, limited liability company, partnership or other entity, such Member is duly formed, validly existing and in good standing under the Laws of the jurisdiction of its
formation, and if required by Law, is duly qualified to conduct business and is in good standing in each jurisdiction where its ownership of property or the character of its business
requires that qualification, unless failure to so qualify could not result in any material impact on the Company, its Subsidiaries, their respective assets, or properties, or that
Member’s ownership of Membership Interests in the Company; (ii) has full power and authority to sign and deliver this Agreement and to perform its obligations under this
Agreement, and (if applicable) all necessary actions and consents required by the board of directors, board of managers, members, partners or other Persons for the due
authorization, signing, delivery, and performance of this Agreement by that Member have been duly taken and obtained; (iii) has duly authorized the signing, and delivery of this
Agreement, and, when signed and delivered, this Agreement constitutes an enforceable obligation against that Member under this Agreement, subject to the Enforceability
Exceptions; (iv) that Member’s authorization, signing, delivery, and performance of this Agreement does not breach or conflict with or violate or constitute a default under (and will
not constitute a breach, conflict with or violation or default under with passing time, giving notice or both) (A) if such Member is a corporation, limited liability company,
partnership or other entity, that Member’s Charter Documents, (B) any material obligation under any material agreement or arrangement to which that Member is a party or by
which it is bound, or (C) any Laws applicable to that Member or its assets, properties, or Membership Interests in the Company; (v) is acquiring and will hold its Membership
Interests for investment purposes and not with a view to the distribution of it; (vi) has been informed and understands that the Company and the other Members are relying on
such Member’s representations and warranties in this Agreement in determining the availability of exemptions from registration or qualification of issuing the Membership
Interests described herein under Federal and state securities Laws, (vii) (A) has independently inquired and investigated into, and based thereon has formed an independent
judgment about, the Company, its Subsidiaries, and the Member’s Membership Interests, (B) if such Member is an Applicable
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Member, (x) has adequate means of providing for its current needs and possible contingencies, can bear the economic risks of this investment and has enough net worth to sustain
a loss of its entire investment in the Company if that loss should occur, (y) has the knowledge and experience in financial and business matters as to be capable of evaluating the
merits and risks of an investment in the Company, and (z) is an "accredited investor” within the meaning of "accredited investor” under Rule 501 of Regulation D of the Securities
Act, and (C) understands and agrees that its Membership Interest will not be offered, sold, pledged, or otherwise Transferred except under this Agreement and under an applicable
exemption from registration or qualification under the Securities Act and applicable state securities Laws, and (viii) if an individual, such Member is of the full age of majority and is
legally competent to execute this Agreement and to take all action pursuant hereto. On the occurrence and during the continuation of any event or condition which would cause a
Member to be in breach of a representation or warranty in clause (vii) of this Section 3.3, the breaching Person will be treated as an Assignee.

3.4 Restrictions on Transferring a Member’s Units.

(a) Units (which for all purposes in this Agreement includes the Membership Interests represented by such Units) may not be Transferred if that Transfer
would (i) violate this Agreement or Laws; or (ii) be reasonably likely to cause the Company to be treated other than as a partnership for U.S. federal income tax purposes.

(b) From and after the end of the Lock-up Period, all or any portion of an Applicable Member’s Units may be Transferred to a Permitted Transferee subject
to complying with the terms of this Section 3.4, Section 3.6, and, if applicable, Section 3.7(e). Notwithstanding anything in this Agreement to the contrary, except as may be
expressly contemplated by the applicable Award Agreement, no Management Member shall have the right to Transfer all or any portion of its Management Units.

(c) During the first 24 months from the Effective Date (the "Lock-up Period”), (i) Investor HoldCo may not experience a Change in Control; and (ii) no
Member may Transfer a part or all of that Member’s Units. Following the Lock-up Period, should an Applicable Member desire to Transfer part or all of its Units (other than under
Section 3.4(b)), the other Applicable Members will have a right of first offer under Section 3.11 (a "ROFO”) on 100% of the Units such Applicable Member proposes to Transfer.

(d) Units may not be Transferred except under an applicable exemption from registration under the Securities Act and other applicable securities Laws.

(e) Except as provided in Section 3.11 or in connection with the consummation of a Sale Event under Section 3.12, the consent of the Board will be required
for any Person other than a Permitted Transferee to be admitted as a Member. A Transfer of Units in accordance with Section 3.4(b) or Section 3.4(c) will be deemed automatically
approved by the Board and the Members.

(f) (i) Any Transfer in breach of the requirements of this Agreement will be void, and the Company will not recognize that prohibited Transfer, unless it is
otherwise agreed by a Supermajority Interest of the Board to recognize that Transferee (and such recognized

    37



Transferee will be deemed an Assignee regarding any Units purported to be Transferred to the Transferee); (ii) notwithstanding agreement of a Supermajority Interest pursuant to
Section 3.4(f)(i) to recognize a Transferee from a Transfer in breach of the requirements of this Agreement as an Assignee (A) the Transferring Member will be a Defaulting Member
regarding all Units held by the Transferring Member; and (B) no Transferee under Transfer in breach of the requirements of this Agreement may become a Substituted Member
unless and until the requirements of this Agreement are satisfied, and (iii) unless a Transferee is admitted as a Substituted Member, (A) the Transferee will have no right to exercise
the powers, rights, and privileges of a Member under this Agreement other than to receive its share of allocations and Distributions under this Agreement and (B) the Member who
Transferred all or any part of its Units to the Transferee will cease to be a Member regarding the Units that were Transferred but will, unless otherwise relieved of those obligations
as contemplated hereby, remain liable for all obligations and duties as a Member regarding the Units accrued before the Transfer.

(g) The Company may charge the Transferring Member and its Transferee (on becoming a Substituted Member) a reasonable fee to cover administrative
expenses of the Company to carry out a Transfer. Any taxes arising as a result of a Transfer will be paid by the Transferring Member.

(h) Any Distribution or payment made by the Company to the Transferring Member before the time the Company is notified in writing of the applicable
Transfer will constitute a release of the Company and the Members of all liability to the Assignee or Substituted Member who may be interested in such Distribution or payment by
reason of such Transfer.

(i) No Transfer may be made which would cause a material breach, event of default, default, or acceleration of payments, or which would require the
Company to make any mandatory repurchase offer, mandatory repurchase, mandatory redemption, or mandatory prepayment, under any agreement or instrument which the
Company or any of its Subsidiaries is a party; provided, that the foregoing restriction will not apply to indebtedness of the Company that may become due as a result of a Sale
Event contemplated by Section 3.12 if the proceeds from that Sale Event are used to repay that indebtedness and are sufficient to repay that indebtedness.

(j) Neither the Company nor any Member will be bound or otherwise affected by any Transfer of which that Person has not received notice under Section
3.5.

(k) A Defaulting Member may not Transfer (including a Transfer under Section 3.4(b)), and may not permit a Transfer of, all or any part of its Units unless
the Transferee expressly assumes all obligations of the Defaulting Member under this Agreement and cures the applicable Default(s) as a condition precedent to the Transfer.

(l) No Transfer of Units will cause a release of the Transferring Member (or its applicable Affiliates) from any liabilities or obligations to the Company or the
other Members that accrued before the Transfer.

3.5 Documentation; Validity of Transfer.
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(a) Subject to Section 3.4(f), the Company will not recognize for any purpose any purported Transfer of a Member’s Units unless (a) Article 3 has been
satisfied, and (b) the Company has received, for the benefit of the Company, the Adoption Agreement required under Section 3.7(e).

(b) Each Member will notify the Company of any Transfer of Units within two Business Days after the consummation thereof.

3.6 Possible Additional Restrictions on Transfer. Despite anything to the contrary in this Agreement, if (a) the enactment (or imminent enactment) of any
legislation, (b) the publication of any temporary or final Treasury Regulation, (c) any ruling by the Service, or (d) any judicial decision that in the opinion of counsel to the
Company, would cause the taxation of the Company for federal income tax purposes as a corporation or would otherwise subject the Company to taxation as an entity for federal
income tax purposes, this Agreement will be deemed to impose those restrictions on transferring Units as required, in the opinion of counsel to the Company, to prevent the
Company from being taxed as a corporation or otherwise taxed as an entity for federal income tax purposes, and the Members will amend this Agreement to impose those
restrictions.

3.7 Additional Members; Substituted Members.

(a) Additional Persons may (or, to the extent provided herein, shall) be admitted to the Company as Members or Substituted Members as provided under
this Section 3.7. Any admission of an additional Member involving the issuance of additional Units will be for new value provided to the Company and will require the approval of
the Board. However, any Transferee under a Transfer made in compliance with Section 3.4 will be admitted automatically as a Substituted Member on compliance with Section 3.5
without the consent or approval of any other Person.

(b) Any Person who acquires Units pursuant to a Permitted Transfer will be admitted automatically as a Substituted Member upon compliance with Section
3.4, Section 3.6, and, if applicable, Section 3.7(e) with respect to such Permitted Transfer, and the consent or approval of the Board shall not be required in connection with such
Permitted Transfer. Permitted Transfers will not be subject to the terms of Section 3.11.

(c) The Membership Interests of all Members will be adjusted in connection with the admission of any new Member (other than a Substituted Member) as
determined by the Applicable Members in connection with that admission.

(d) On becoming a Substituted Member (i) the Substituted Member will have all powers, rights, privileges, duties, obligations, and liabilities of a Member, as
provided in this Agreement and by Laws for the Units Transferred and (ii) the Member who Transferred the Units will be relieved of all obligations and liabilities regarding those
Units; but, except with respect to liabilities and obligations assumed by the Transferee pursuant to Section 3.7(e), that Member will remain liable for all liabilities and obligations
relating to those Units that accrued before the Transfer.
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(e) In addition to the other requirements set forth in this Agreement which must be satisfied before the admission of a Person as a Member, a Person will
not be admitted as a new Member or Substituted Member until that Person delivers to the Company an agreement signed by both the Transferring Member and the Transferee
containing the information required in this Section 3.7(e) (the "Adoption Agreement”); provided that a Person who is a Member of the Company immediately before consummating
the Transfer will not be required to sign and deliver an Adoption Agreement. Each Adoption Agreement will (i) include the name and notice address of the potential Transferee, (ii)
contain a representation and warranty that the Transfer was made under all Laws (including state and federal securities Laws) and under this Agreement, (iii) include the
Transferee’s agreement to be bound by this Agreement regarding the Units being Transferred, and an agreement that the Transferee expressly assumes all liabilities and
obligations of the Transferring Member to the Company or to the other Members (A) arising after the Transfer, if the Transfer is made by a Member not in Default or (B) if the
Transfer is made by a Defaulting Member, including those liabilities and obligations that accrued before or on the date of the Transfer or thereafter arising and (iv) if the potential
Transferee is to be admitted or has requested to be admitted to the Company as a Substituted Member, include the potential Transferee’s representation and warranty that the
representations and warranties in Section 3.3 are true and correct regarding that Person as of the date of the Adoption Agreement. Each Transfer or admission complying with this
Section 3.7 and the other provisions of this Agreement is effective against the Company as of the first Business Day of the calendar month immediately succeeding the month in
which (x) the Company receives the Adoption Agreement (if required by this Section 3.7(e)) reflecting the Transfer, and (y) the other requirements of this Agreement have been
met. Despite anything else in this Agreement, no Transfer will be recognized on the Company’s books and records if the Transfer would violate or breach any Law.

(f) If, as a result of any pledge or grant of a Security Interest in all or any part of any Units to secure obligations or liabilities owed by a Member to any
Person (a "Creditor”), a Creditor forecloses on or otherwise acquires all or any part of those Units (the "Foreclosed Units”) or if as a result of a Fundamental Event any Person
acquires all or any portion of any Units ("Acquired Units”), then (A) the Foreclosed Units or Acquired Units held by that Creditor or other Person will automatically become Units
held by an Assignee; (B) provided that the Creditor is not a Restricted Transferee, the Member will not be deemed to be a Defaulting Member; and (C) if the foreclosure was on the
actual Units of the Company, if the Creditor is not a Restricted Transferee, the Creditor may receive Distributions in respect of them.

3.8 Information.

(a) Besides the other rights specifically set forth in this Agreement, each Applicable Member is entitled to all information to which that Member is entitled
under the Act and this Agreement.

(b) The Members acknowledge that they will receive information from or regarding the Company and its Subsidiaries like trade secrets or that otherwise is
confidential information or proprietary information (as further defined below in this Section 3.8(b), "Confidential Information”), the release of which would be damaging to the
Company, its Subsidiaries or Persons with whom the Company conducts business. Each Member will hold in

    40



strict confidence any Confidential Information that that Member receives, and each Member will not disclose Confidential Information to any Person other than an Affiliate of that
Member, another Member, Manager, or Officer, or otherwise use that information for any purpose other than to evaluate, analyze, and keep apprised of the Company’s assets and
its interest in the Company and for the internal use by a Member and, in the case of any Affiliate of a Member, for uses that would be mutually beneficial to Company and that
Affiliate (as determined by the disclosing Member in good faith), except for disclosures (i) to comply with any Laws (including stock exchange or quotation system requirements)
or under any legal proceedings or because of any order of any Governmental Authority binding on a Party; provided that a Member must notify the Board promptly and in
advance of any Confidential Information so required to be disclosed, and that disclosure of Confidential Information will be to the minimum extent required by those Laws, legal
proceedings, or order, (ii) to the respective partners, members, managers, stockholders, existing or prospective investors, directors, officers, employees, agents, attorneys,
professional consultants, or existing or prospective lenders of the Member and its Affiliates (collectively with Affiliates, " Representatives”); provided that the Member will be
responsible for assuring the Representative’s compliance with this Agreement, (iii) to Persons to whom a Member’s Units may be Transferred, or that may acquire equity interests
in the Member, in each case, as permitted by this Agreement, but only if the recipients of the information have agreed to be bound by customary confidentiality undertakings
similar to this Section 3.8(b), (iv) of information that a Member also has received from a source independent of the Company or its Subsidiaries and that the Member reasonably
believes has been obtained from the source without breach of any obligation of confidentiality to the Company or its Subsidiaries, (v) of information obtained before the formation
of the Company or its Subsidiaries; provided this clause (v) will relieve no Member or any of its Affiliates from any obligations it may have to any other Member or any of its
Affiliates under any existing confidentiality agreement, (vi) that have been or that become independently developed by a Member or its Affiliates using none of the Confidential
Information, (vii) that are or become generally available to the public (other than because of a prohibited disclosure by the Member or its Representatives or the other Person
receiving Confidential Information under this Section 3.8(b)) or (viii) to the extent the Company will have consented to the disclosure in writing.

Each Member agrees that breach of this Section 3.8(b) by that Member or that Member’s Representatives or any other Person would cause irreparable injury to the
Company and its Subsidiaries for which monetary damages (or other remedy at Law) would be inadequate because of (A) the complexities and uncertainties in measuring the actual
damages sustained by reason of that breach and (B) the uniqueness of the Company’s business and the confidential nature of the Confidential Information. The Members agree
that this Section 3.8(b) may be enforced by the Company (or any Member on behalf of the Company) by temporary or permanent injunction (without the need to post bond or other
security therefor), specific performance, or other equitable remedy and by any other rights or remedies that may be available at law or in equity.

The term "Confidential Information” will include any information pertaining to the Company’s or any of its Subsidiaries’ business which is not available to the public,
whether written, oral, electronic, visual form, or in any other media, including information that is proprietary, confidential, or about the Company’s or any of its Subsidiaries’
ownership and
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operation of the Company Assets, the Company Business, operations and business plans, actual or projected revenues and expenses, finances, contracts and books, and records.

(c) The Members acknowledge that, occasionally, the Company may need information from Members for various reasons, including complying with various
Laws. Each Member will provide to the Company all information reasonably requested by the Company to comply with Laws within a reasonable amount of time from the date the
Member receives a request; provided, no Member must provide information to the Company to the extent disclosure (i) could reasonably be expected to result in the breach or
violation of any contractual obligation (if a waiver of the restriction cannot reasonably be obtained) or Law or (ii) involves secret, confidential or proprietary information of the
Member or its Affiliates. The Company and the other Members agree to keep the information received from any Member under this Section 3.8(c) confidential under the standards
in Section 3.8(b).

(d) The confidentiality obligations of this Section 3.8 will continue in full force and effect regarding any Member that ceases to be a Member, and each
Affiliate thereof, until the second anniversary of the date that Member ceased to be a Member of the Company.

3.9 Liability to Third Parties. Except as required by Law or as otherwise provided in this Agreement, no Member will be liable to any Person (including any Third
Party, the Company, or another Member) (a) as the result of any act or omission of another Member or (b) for Company losses, liabilities, or obligations (except as otherwise agreed
to in writing by the Member or because of that Member having provided to the Company, that Member’s insurance program (commercial, self-funded, self-insured or other similar
programs)).

3.10 Resignation; Withdrawal. Each Member covenants and agrees that it will not, and will have no right to, resign, or withdraw from the Company as a Member
before the dissolution and winding up of the Company. Each Member waives any rights of a resigning or withdrawing member under Section 18-604 of the Act.

3.11 Right of First Offer.

(a) In addition and subject to the restrictions contained in the other provisions of this Article 3, if any Applicable Member that is not a Defaulting Member
(in that capacity, a " Transferring Member”) desires to Transfer all or a portion of its Units (other than under Section 3.4(b)), then the Transferring Member must deliver written
notice (a "ROFO Notice”) to each other Applicable Member not then in Default (any such Member receiving a ROFO Notice, a " Non-Transferring Member”) setting forth the
number and Series of Units that the Transferring Member proposes to Transfer (the "Offered Units”).

(b) Each Non-Transferring Member will have a right but not an obligation (that right, a "ROFO Right”) to make an all cash offer to purchase all the Offered
Units from the Transferring Member. To the extent a Non-Transferring Member desires to exercise the ROFO Right, that Non-Transferring Member must, within 30 days after the
receipt of the ROFO Notice (the "Response Deadline”), deliver a notice (that notice, the "Election Notice”) to the Transferring Member setting forth the price at which the Non-
Transferring Member desires to purchase the Offered Units pursuant to a purchase and sale agreement substantially in the form
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attached hereto as Exhibit D (the "Purchase and Sale Agreement”). Failure of a Non-Transferring Member to deliver a timely Election Notice will constitute an election by a Non-
Transferring Member not to exercise the ROFO Right.

(c) If only one Election Notice is timely received, the Transferring Member will, within 15 days after the Response Deadline, accept or reject the Election
Notice by delivering a written notice to the Non-Transferring Member that delivered the Election Notice. If more than one Election Notice is timely received, the Transferring
Member will, within 15 days after the Response Deadline, (i) accept or reject the Election Notice offering the highest cash consideration (the "Prevailing Election Notice”) by
delivering a written notice to the Non-Transferring Member that delivered the Prevailing Election Notice and (ii) reject all other received Election Notices.

(d) If a Transferring Member accepts an Election Notice as contemplated in Section 3.11(c), then the Transferring Member and the Non-Transferring
Member that submitted the Election Notice (if only one Election Notice was received) or the Prevailing Election Notice (if multiple Election Notices were received) will (i) sign and
deliver a Purchase and Sale Agreement in respect of the Offered Units at the price specified in the applicable Election Notice or Prevailing Election Notice and (ii) exercise
commercially reasonable efforts to consummate the sale of the Offered Units as soon as practicable and, in any event, no more than 30 days after delivery by the Transferring
Member to such Non-Transferring Member of notice of the acceptance of the offer, which time period may be extended for up an additional 15 days if reasonably necessary to
secure required governmental approvals (such time period, as may be extended, the "ROFO Outside Date Period”). If a Transferring Member does not effect the Transfer to a Non-
Transferring Member of the Offered Units before the expiration of the ROFO Outside Date Period (i) due to any breach by the Non-Transferring Member of any of its obligations or
any failure of the Non-Transferring Member to secure any governmental approval applicable to it, the applicable Election Notice will be deemed rejected by Transferring Member
for all purposes or (ii) for any other reason, then the Proposed Transfer will again be subject to this Section 3.11.

(e) If no Non-Transferring Member delivers a timely Election Notice, or if the Transferring Member rejects (or is deemed to have rejected pursuant to
Section 3.11(d)) all Election Notices received by the Transferring Member as contemplated in Section 3.11(c), then, for a period of 150 days (i) from the date the Transferring
Member sends the Non-Transferring Member(s) written notice rejecting the Election Notice(s), (ii) in the event the applicable Election Notice is deemed rejected by the Transferring
Member pursuant to Section 3.11(d), from the date the Transferring Member sent the Non-Transferring Member(s) written notice accepting the Election Notice(s), or (iii) if no
Election Notices were received, from the date that is the 15th day following the Response Deadline, the Transferring Member may Transfer all of the Offered Units to a Third Party
that is not a Restricted Transferee on such terms and conditions that the Transferring Member and Third Party may agree and for (i) if no Non-Transferring Member delivers a
timely Election Notice, any purchase price as the Transferring Member may agree in its sole discretion or (ii) if the Transferring Member rejects (or is deemed to have rejected
pursuant to Section 3.11(d)) all Election Notices received by the Transferring Member as contemplated in Section 3.11(c), cash consideration greater than the cash consideration in
the applicable Election Notice or Prevailing Election Notice. If a Transferring
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Member does not effect the Transfer to a Third Party of the Offered Units within the 150 day period, then any proposed Transfer will again be subject to this Section 3.11.

(f) At closing of the purchase and sale of the Offered Units to a Third Party in compliance with the preceding paragraph, the Third Party purchaser will,
unless otherwise restricted by Section 3.4 or Section 3.7, on delivery of the Adoption Agreement specified in Section 3.7(e), be automatically admitted as a Substituted Member
holding the Offered Units and possessing the rights, privileges and powers, including voting and consent rights, of the Transferring Member regarding the Offered Units, and the
Board will amend Exhibit B to reflect the Transfer of the Offered Units to the Third Party.

3.12 Sale Event.

(a) Sale Notice; Auction Process . An Applicable Member must offer to sell all of its Units to the other Applicable Members pursuant to Section 3.11 (and
fail to effect a sale in accordance with that Section) before that Member shall have the right to exercise any rights under this Section 3.12. In addition, if the Response Deadline (in
the case where no Election Notices were timely delivered) or the date upon which all Election Notices and Prevailing Election Notices were rejected or deemed rejected (in the case
where one or more Election Notices was timely delivered), in each case, for the proposed sale of the Offered Units initiated pursuant to Section 3.11 expired more than 180 days
prior to the date that the Applicable Member provides a Sale Notice under this Section 3.12, then that Member shall be required to again offer to sell all of its Units of the Company
pursuant to Section 3.11 before that Member shall have the right to exercise any rights under this Section 3.12. Subject to the foregoing, at any time from and after the fifth
anniversary of the Effective Date, upon 60 days’ prior written notice by an Applicable Member that, together with its Affiliates, holds not less than 30% of the then issued and
outstanding Membership Interests of the Company and is not a Defaulting Member (the "Selling Member”) may deliver written notice to the other Applicable Members (which
written notice may be validly given up to 60 days prior to that fifth anniversary, but will not be effective prior to such fifth anniversary) (a "Sale Notice”), in which Sale Notice the
Selling Member shall request that the Company, on behalf of the Members, engage an investment banking firm to assist the Company and the Members in consummating a Sale
Event with a Third Party purchaser (the "Purchaser”) pursuant to a sale process to be conducted in a manner generally consistent with the manner recommended by that
investment banking firm as the process intended to attract the most favorable offers for the Sale Event (the "Auction Process”); provided, however, that an Applicable Member
may not deliver a Sale Notice or exercise its right to initiate an Auction Process more than one time in any 12-month period. Within 30 days after the Sale Notice is given, the
Company will engage, on terms customary for similar engagements, an investment banking firm (which firm will be a reputable firm with relevant experience and contacts in the
energy industry designated by the Selling Member, unless otherwise agreed by majority vote of the Applicable Members) to conduct the Auction Process. Upon such
engagement, the Company will, and will direct the selected investment banking firm to, conduct the Auction Process. The Applicable Members shall determine, and the Company
will confirm in a written notice to each Applicable Member, the most favorable stated purchase price from the offers received pursuant to the Auction Process, after reasonably
taking into account purchase price adjustments, covenants, conditions to closing and post-closing
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indemnities or escrows/holdbacks to be imposed upon the Company or the Applicable Members (that stated purchase price being referred to as the "Best Price”).

(b) Approval. If an Applicable Member has provided a Sale Notice in accordance with Section 3.12(a), then the Applicable Members shall, and shall cause
the Company to, use commercially reasonable efforts to arrange for a mutually agreeable Sale Event, subject to the provisions of Section 3.12(c). Subject to those provisions, the
Applicable Members agree to vote in favor of, approve and consent to and execute and deliver and cause the Company or its Subsidiaries to execute and deliver the following, as
applicable: those agreements, certificates, instruments and other documents as may be requested by the Purchaser providing the Best Price in that Auction Process and reasonably
acceptable to the Applicable Members holding a majority of the Membership Interests (excluding, for this purpose, Membership Interests represented by Management Units),
provided the foregoing are in accordance with the terms set forth herein (collectively, the "Sale Agreements”), to cause the approval of and effect the Sale Event at the Best Price
and on the terms set forth in this Section 3.12. Subject to the provisions of Section 3.12(c), all Members agree that, to the extent Member approval is required by Law to approve
that transaction, each Member (other than the Selling Member) shall vote in favor of, consent to and approve and cause the Company or its Subsidiaries, as applicable, to vote in
favor of, consent to and approve the Sale Event at the Best Price and the Sale Agreements; provided that those Sale Agreements are in accordance with the terms set forth herein;
and provided, further, that if the Selling Member does not vote in favor of, consent to, or approve or cause the Company or its Subsidiaries, as applicable, to effect the Sale Event,
no other Member shall be required to effect the Sale Event. In connection with the foregoing, the Members hereby waive and agree not to exercise any dissenters’ rights or
appraisal rights which those Members may have in connection with that Sale Event.

(c) Second Offer. Notwithstanding anything in this Agreement to the contrary, if any Non-Transferring Member(s) have validly and timely delivered an
Election Notice pursuant to Section 3.11 and the 180 day period following the applicable ROFO Outside Date Period has not expired, then the Company, its Subsidiaries and the
Members shall not consummate the proposed Sale Event if that Election Notice offers to purchase all of the Selling Member’s Units and if the Offer Price thereunder equals or
exceeds the consideration that would be received by the Selling Member upon consummation of the proposed Sale Event. In such event, the terms and conditions of this Section
3.12(c) shall apply.

(i) Each Non-Transferring Member that delivered an Election Notice or Prevailing Election Notice, as the case may be, shall have the right, by
delivery of written notice to the Selling Member within 20 days after delivery of the Company’s written notice of Best Price determination, to irrevocably elect to
purchase all of the Selling Member’s Units for the cash purchase price per Unit offered in its Election Notice or Prevailing Election Notice and pursuant to the
Purchase and Sale Agreement (such written notice from the Non-Transferring Member, a " Second Offer”). The Selling Member shall, within 20 days of its receipt
of any Second Offer, notify the Non-Transferring Member(s) as to whether the Selling Member desires to accept or reject its Second Offer.
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(ii) If no Second Offer is timely delivered to the Selling Member pursuant to Section 3.12(c)(i), then the Selling Member may cause the Company to
consummate the Sale Event with the Purchaser that has provided the Best Price in accordance with the terms of Section 3.12(b).

(iii) If (x) one or more Second Offers is timely delivered to the Selling Member pursuant to Section 3.12(c)(i) and (y) the Selling Member rejects all
Second Offers, then the Selling Member shall again be required to comply with the terms of Section 3.11 before consummating any proposed Sale Event.

(iv) If (x) the Non-Transferring Member(s) timely delivers a Second Offer to the Selling Member pursuant to Section 3.12(c)(i) and the Selling
Member accepts such Second Offer, then the Selling Member and Non-Transferring Member(s) shall execute and deliver a Purchase and Sale Agreement within
20 days thereafter to effect the sale of all of the Selling Member’s Units to the Non-Transferring Member(s) and, upon the execution and delivery thereof by the
parties thereto, the Non-Transferring Member(s) shall pay the cash purchase price payable to the Selling Member. If the Non-Transferring Member(s) do not
timely pay the Offer Price to the Selling Member pursuant to the executed Purchase and Sale Agreement between the Selling Member and the Non-Transferring
Member(s), then that Non-Transferring Member(s) shall be deemed to be Defaulting Member(s), which Defaulting Member(s) and their Affiliates shall have no
further rights under this Section 3.12(c) and shall no longer have the right to require that another Member comply with the terms of Section 3.11 as a condition
precedent to exercising the right to give a Sale Notice under this Section 3.12, and in addition to all other remedies the Selling Member may have under this
Agreement, at law, or in equity, the Selling Member may cause the Company to consummate the Sale Event with the Purchaser that has provided the Best Price.

(d) Sale Agreements . The Sale Agreements shall contain customary representations and warranties, shall include one or more instruments of transfer in
customary form as the Purchaser reasonably requests Transferring all of the Units owned by such Member (if the Sale Event is structured as a purchase of all of the Units of the
Company), and shall provide that (i) no Member shall be required to make any representations or warranties as to any other Member or any Affiliate of a Member or the Units held
by any of them or provide any indemnities or otherwise be liable for any breach of a representation or warranty by any other Member or any Affiliate of a Member, (ii) no Member
shall be liable for any breach of any covenant or agreement of any other Member or its Affiliates, (iii) any liability relating to representations and warranties (and related
indemnities) and other indemnification obligations regarding the Company’s and its Subsidiaries’ business and assets in connection with such Sale Event shall be shared by all
Members pro rata based on the aggregate amount of consideration such Member receives (or is entitled to receive) in connection with such Sale Event compared to the aggregate
amount of consideration payable to all of the Members, (iv) no Member shall be required to indemnify any Person (A) for representations and warranties given by that Member
that such Member owns such Member’s Units of the Company free and clear of any Liens, in excess of the amount of consideration such Member receives (or is entitled to
receive) in connection with such Sale Event and (B) for any other representation, warranty, covenant or

    46



agreement, in excess of 10% of the consideration such Member receives (or is entitled to receive) in connection with such Sale Event, (v) such Sale Agreements shall not contain
any covenants or agreements which restrict in any way, including non-competition covenants, the operation of the business (including the solicitation or hiring of employees) or
assets, anywhere in the world of any Member or any Affiliate of any Member and (vi) the Sale Agreements shall not contain any covenants or agreements binding on any Member
or its Affiliates which survive the consummation of such Sale Event, except (x) as permitted in clause (iv), (y) for the obligation to use commercially reasonable efforts to take or
cause to be taken all actions and to do or cause to be done all things necessary to consummate and make effective the transactions contemplated by the Sale Agreements (at the
Purchaser’s cost) and (z) for the obligation of the UNT Members, if SPC Midstream Operating, L.L.C. or an Affiliate thereof is the Operator on the date of the consummation of
such Sale Event, to provide customary transition services to the Purchaser on terms reasonably agreed to by such Operator. Copies of the Sale Agreements (or substantially final
forms thereof, including all material terms) agreed between the Purchaser and the Selling Member shall be delivered to the Members and their Affiliates for review at least 20 days
prior to the consummation of the Sale Event, but to the maximum extent permitted by Law, no Member vote or consent shall be required in connection with approving any Sale
Event and such Sale Event.

(e) Consideration. The Members agree that the consideration payable upon consummation of a Sale Event (and after the payment of any fees as
contemplated by Section 3.12(g)) shall be payable to the Members in the manner set forth for distributions to the Members in Section 10.2(d).

(f) Sale Consummation Notice. The Company shall deliver written notice to each Member at least 20 days prior to the proposed closing date under the Sale
Agreements (the "Sale Consummation Notice”). The Sale Consummation Notice will contain a copy of the Sale Agreements and will state the expected closing date of such Sale
Event, and a detailed description of the consideration payable to each Member upon consummation of such Sale Event (including a detailed description of the portions payable in
the Stage 1 Period, the Stage 2 Period and the Stage 3 Period). Each Member, as part of its participation in the Sale Event, agrees to execute and deliver to the Purchaser, the Sale
Agreements.

(g) Fees. The Members agree that the fees, expenses and costs incurred by the Company for investment bankers, attorneys and accountants in connection
with the Sale Event shall be paid by the Company and shall reduce the amounts otherwise distributable to the Members; provided that the Selling Member shall be responsible for
all fees, expenses and costs incurred by the Company in the event that a Sale Event is not consummated as a result of (i) the Selling Member failing to vote in favor of, consent to
or approve or cause the Company or its Subsidiaries, as applicable, to vote in favor of, consent to or approve the Sale Event at the Best Price or the Sale Agreements, to the extent
Member approval is required by Law or (ii) the Selling Member otherwise determining not to consummate a Sale Event as permitted by Section 3.12(i).

(h) Release. The Members, effective upon the consummation of the Sale Event, waive all claims against each other, the Company and its Subsidiaries in
connection with the Sale Agreements, the agreements with the investment banking firm that effects the Auction
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Process and the Sale Event pursuant to such agreements, including claims relating to the amount of the consideration payable to such Members (provided that no Member waives
(i) such Member’s right to receive the consideration for such Member’s Units as described in this Agreement and in the Sale Agreements (which shall be in accordance with the
terms set forth in this Agreement) or (ii) any claim based on fraud or intentional misrepresentation by the Company, its Subsidiaries, a Member, or a Member’s Affiliates).

(i) No Requirement to Effect Sale. For purposes of clarity, nothing in this Section 3.12 shall be construed as requiring a Selling Member to cause the
Company to consummate a Sale Event or to otherwise Transfer such Selling Member’s Units where such Selling Member is not satisfied (in its sole discretion) with the Best Price
or Second Offer, as applicable.

(j) Cooperation. In connection with any Sale Event or potential Sale Event, in the event SPC Midstream Operating, L.L.C. or one of its Affiliates or any UNT
Member or one of its Affiliates is the then-current Operator under the MSA, then the UNT Members shall cause the Operator to, cooperate with the Company and the Members as
may be reasonably requested by the Company and the Members with respect to such Sale Event. Such cooperation shall include:

(i) providing the Company, the Members and their respective Representatives reasonable access, during normal business hours, to all records,
financial data, operating data and other information, books and contracts pertaining to the Sale Event, the Company, the Company Assets or the Company
Business in the possession or control of the Operator or its Affiliates;

(ii) participating in a reasonable number of due diligence sessions in connection with the Sale Event and the Auction Process including direct
contact between senior management (with appropriate seniority and expertise) and Representatives of the Operator, on the one hand, and the potential purchaser
in such Sale Event, on the other hand;

(iii) providing information reasonably requested by the Company or the Members for its preparation of material for confidential information
memoranda, marketing materials and similar documents required in connection with the Sale Event and the Auction Process;

(iv) assisting the Company and the Members with the preparation of a virtual data room in connection with the Sale Event and the Auction
Process; and

(v) assisting the Company and the Members in the review of disclosure schedules related to the Sale Event for completeness and accuracy.

3.13 Equitable Relief. Without limiting the provisions of Section 3.8(b), the Members agree that breaches of Article 3 by a Member or a Member’s Representatives or
any other Person would cause irreparable injury to the Company and its Subsidiaries for which monetary damages (or other remedy at Law) would be inadequate because of (A)
the complexities and uncertainties in measuring the actual damages sustained by reason of that breach and (B) the uniqueness of the
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Company’s business. The Members agree that Article 3 may be enforced by the Company (or any Member on behalf of the Company) by temporary or permanent injunction
(without the need to post bond or other security therefor), specific performance, or other equitable remedy and by any other rights or remedies that may be available at law or in
equity.

3.14 Time is of the Essence. Time is of the essence with respect to the obligations under Section 3.11 and Section 3.12.

Article 4
Capital Contributions; Member Loans

4.1 Capital Contributions. No Member must make any additional Capital Contributions to the Company except as set forth in this Section 4.1 or as otherwise agreed
to in writing by that Member.

(a) Mandatory Capital Calls. If (i) a Mandatory Opportunity Contribution is required in connection with an Approved Opportunity or (ii) the Applicable
Members have otherwise unanimously agreed to make additional Capital Contributions to the Company, then the Company will send, no later than 30 days before the date by
which the Capital Contributions are required to be funded to the Company, written notice (a " Mandatory Call Notice”) to all of the Applicable Members stating the aggregate
amount of the additional Capital Contributions to be made to the Company (the "Mandatory Call Amount”). The Mandatory Call Notice will also include the date by which Capital
Contributions equal to the Mandatory Call Amount are required to be funded to the Company (that date, the "Mandatory Funding Deadline”). A Mandatory Funding Deadline will
not be less than 30 days after the date the Mandatory Call Notice is provided to the Members.

If a Mandatory Call Notice is given, then, by the Mandatory Funding Deadline specified in the Mandatory Call Notice, and except as provided in the immediately succeeding
sentence or otherwise unanimously agreed by the Applicable Members: (x) each UNT Member covenants and agrees to make a Capital Contribution to the Company equal to (i)
the Mandatory Call Amount multiplied by the UNT Sharing Percentage, with the result thereof multiplied by (ii) the UNT Member’s UNT Percentage Interest; and (y) each Investor
Member covenants and agrees to make a Capital Contribution to the Company equal to (i) the Mandatory Call Amount multiplied by the Investor Sharing Percentage, with the
result thereof multiplied by (ii) the Investor Member’s Investor Percentage Interest. If a Mandatory Call Notice is given regarding an Approved Opportunity, then by the
Mandatory Funding Deadline specified in the Mandatory Call Notice, each Participating Member in the Approved Opportunity covenants and agrees to make a Capital
Contribution to the Company equal to its pro rata share (based on its Mandatory Opportunity Contribution relative to all Mandatory Opportunity Contributions of all Participating
Members regarding the Approved Opportunity) of the amount applicable to the Approved Opportunity in the Mandatory Call Notice. Any Capital Contributions funded under a
Mandatory Call Notice will be paid by wire transfer in immediately available funds to any of the bank accounts maintained in the name of the Company (each, a "Company Bank
Account”) designated in writing by the Company.
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(b) Default Amount.

(i) Default Deadline. If any Applicable Member Defaults on that Applicable Member’s obligation to make Capital Contributions as required under
a Mandatory Call Notice by the Mandatory Funding Deadline, and in each case, the failure continues for 30 days (the last day of the 30-day period, the "Default
Deadline”) after written notice of it has been given by any other Applicable Member, (the default amount being the " Default Amount”), then from and after the
Default Deadline, that Applicable Member will be deemed a Defaulting Member (and a " Non-Funding Member”), and (without limiting the applicability of any
other provisions of this Agreement) the terms of Section 4.1(c) will apply to that Non-Funding Member.

(ii) Elective Contributions. The Applicable Members other than the Non-Funding Member will have the right but not the obligation for so long as
the Default Amount remains outstanding, to deliver written notice (a " Contribution Notice”) to all other Applicable Members and the Non-Funding Member
stating that such Applicable Member(s) agrees to fund and contribute all or any portion of the Default Amount to the Company (an " Elective Contribution”). An
Applicable Member providing an Elective Contribution is a "Contributing Member.” All Elective Contributions will be payable by wire transfer in immediately
available funds to a Company Bank Account designated in writing by the Company within ten Business Days after the Contribution Notice. However, an
Applicable Member may not give a Contribution Notice or make an Elective Contribution before the Default Deadline. If more than one Contributing Member
desires to make an Elective Contribution, each Contributing Member will be entitled to make its pro rata share of the aggregate Elective Contribution (based on its
Investor Percentage Interest of the then applicable Investor Sharing Percentage, in the case of an Investor Member, and its UNT Percentage Interest of the then
applicable UNT Sharing Percentage, in the case of a UNT Member, in each case, considering only the Membership Interests of the Contributing Members
desiring to make an Elective Contribution).

(iii) (A) A Defaulting Member will continue to be required to make Capital Contributions under any Mandatory Call Notice and (B) the Capital
Contribution payable by the Defaulting Member will be calculated by reference to the Defaulting Member’s Investor Percentage Interest, or UNT Percentage
Interest, as applicable, immediately preceding Default; provided, that, despite the foregoing, if the Mandatory Call Notice is regarding an Approved Opportunity,
the Capital Contribution payable by the Defaulting Member will instead be calculated under the second to last sentence of Section 4.1(a).

(c) Certain Remedies.

(i) Retained Distributions. If an Applicable Member is a Non-Funding Member, then for so long as an Applicable Member is a Defaulting Member,
any Distributions to which the Non-Funding Member would otherwise have been
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entitled under this Agreement will instead be paid to the Contributing Member(s) (to the extent the Default Amount was funded under an Elective Contribution),
or retained and used by the Company (to the extent the Default Amount was not funded under an Elective Contribution), until the Total Default Amount is paid
in full to the Contributing Member(s) (solely to the extent an Elective Contribution is made) or retained by the Company until the Total Default Amount is
retained by the Company (to the extent all or any portion of the Default Amount was not funded under an Elective Contribution). All retained Distributions under
the preceding sentence are "Retained Distributions.”

(ii) When the amount of the Retained Distributions equals the Total Default Amount, the Default shall be deemed cured, and the Non-Funding
Member will no longer be deemed to be Non-Funding Member or a Defaulting Member and may receive Distributions (liquidating or otherwise) (other than the
Retained Distributions) under this Agreement.

(iii) (A)    If an Investor Member is a Non-Funding Member and one or more UNT Members makes an Elective Contribution in respect thereof, for
purposes of calculating IRR Hurdle No. 1, IRR Hurdle No. 2, and the Liquidation IRR Hurdle, (x) that Elective Contribution will be deemed to be a Capital
Contribution by the UNT Member(s) as the Contributing Member(s) and (y) the Distributions that are made to the UNT Member(s) up to an amount equal to the
Elective Contribution in satisfaction of the Total Default Amount will be deemed to have been distributed to the Investor Member as the Non-Funding Member
and no other Retained Distributions paid to the UNT Member(s) as the Contributing Member(s) will be taken into account.

(iv) If a UNT Member is a Non-Funding Member and one or more Investor Members makes an Elective Contribution in respect thereof, for
purposes of calculating IRR Hurdle No. 1, IRR Hurdle No. 2, and the Liquidation IRR Hurdle, (x) that Elective Contribution will be deemed to be a Capital
Contribution by the Investor Member(s) as the Contributing Member and (y) the Distributions that are made to the Investor Member(s) up to an amount equal to
the Elective Contribution in satisfaction of the Total Default Amount will be deemed to have been distributed to the UNT Member(s) as the Non-Funding
Member(s) and no other Retained Distributions paid to the Investor Member(s) as the Contributing Member will be taken into account.

(v) Remedies. If one or more Contributing Members make one or more Elective Contributions which in the aggregate fund 100% of the Default
Amount, then neither the Company nor the Contributing Member(s) will have any remedies or other rights against the Non-Funding Member other than those
described in this Section 4.1(c); provided, that despite the foregoing, the Contributing Member(s) may seek specific enforcement, injunctive relief, declaratory
relief, or other equitable remedies to enforce this Section 4.1(c) without the obligation to post bond or other security. If no Elective Contribution is made to fund
the Default Amount or if Elective Contributions are made for less
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than 100% of the Default Amount, then besides any rights and remedies of an Applicable Member or the Company in this Agreement in connection with an
Applicable Member’s Default (other than as described above in this Section 4.1(c) regarding the portion of the Default Amount funded by an Elective
Contribution), the Company and the Applicable Members will have all rights and remedies available at Law or in equity regarding the portion of the Default
Amount not funded by an Elective Contribution, and those rights and remedies are to be cumulative.

(d) Allocation of Capital Contributions; Issuance of Units.

(i) If, regarding an Approved Opportunity, (A) all Applicable Members are Participating Members and (B) each Participating Member makes its
Mandatory Opportunity Contributions, no additional Units will be issued to any Member in connection therewith;

(ii) If, regarding an Approved Opportunity, fewer than all Applicable Members are Participating Members, then, on a funding by a Participating
Member of its Mandatory Opportunity Contributions, the Company will issue to that Participating Member the applicable number of (x) with respect to an
Investor Member, Investor Make-Whole Units and (y) with respect to a UNT Member, UNT Make-Whole Units;

(iii) Except as provided in the preceding provisions of this Section 4.1(d), unless otherwise agreed by the Applicable Members, (A) Capital
Contributions made by the UNT Members under this Section 4.1 will be deemed to be Capital Contributions made regarding the issued and outstanding UNT
Units held by the UNT Members, (B) Capital Contributions made by the Investor Members under this Section 4.1 will be deemed to be Capital Contributions
made regarding to the issued and outstanding Investor Units held by the Investor Members, and (C) no additional Units will be issued to the UNT Members or
Investor Members for those Applicable Members making Capital Contributions under this Section 4.1;

(iv) On issuance of any Investor Make-Whole Units, (A) the Investor Sharing Percentage during each of the Stage 1 Period, Stage 2 Period, and
Stage 3 Period will, in each case, be equal to the sum of (x) the then current Investor Sharing Percentage for the applicable period plus (y) the Investor Unit
Percentage Adjustment Amount; and (B) the UNT Sharing Percentage during each of the Stage 1 Period, Stage 2 Period, and Stage 3 Period will, in each case, be
equal to the difference of (x) the then current UNT Sharing Percentage for the applicable period minus (y) the Investor Unit Percentage Adjustment Amount;

(v) On issuance of any UNT Make-Whole Units, (A) the UNT Sharing Percentage during each of the Stage 1 Period, Stage 2 Period, and Stage 3
Period will, in each case, be equal to the sum of (x) the then current UNT Sharing Percentage for the applicable period plus (y) the UNT Unit Percentage
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Adjustment Amount; and (B) the Investor Sharing Percentage during each of the Stage 1 Period, Stage 2 Period, and Stage 3 Period will, in each case, be equal to
the difference of (x) the then current Investor Sharing Percentage for the applicable period minus (y) the UNT Unit Percentage Adjustment Amount; and

(vi) On issuance of any Units under the preceding provisions of this Section 4.1(d), the Sharing Ratios of the Applicable Members will be adjusted
and, if applicable, the Default in respect of which such Units were issued will be deemed cured and the Non-Funding Member will no longer be deemed a Non-
Funding Member or a Defaulting Member.

4.2 Emergencies.

(a) If the Operator provides the Company with notice of an Emergency Expenditure or Emergency Service (as such term is defined in the MSA), the
Managing Member will immediately provide each of the Applicable Members with notice and details of the same (each, an "Emergency Notice”) and promptly, but in no event later
than 48 hours after receipt by the Company of such notice, convene a meeting of the Applicable Members. The Managing Member shall, or shall cause the Operator to, include in
the Emergency Notice the aggregate required Emergency Expenditures ("Emergency Expenditure Amount”) and, if applicable, a calculation of required additional cash funds in
excess of the Emergency Reserves (any such excess being the "Emergency Shortfall Amount”) and the date by which funds to pay such Emergency Expenditures would need to be
funded into or otherwise available in the Company Bank Accounts (such date, the " Emergency Funding Deadline”), which Emergency Funding Deadline will not be less than 20
days after the date the Emergency Notice is delivered to the Applicable Members.

(b) If, at the meeting of the Applicable Members convened pursuant to Section 4.2(a), the Applicable Members unanimously agree to fund the Emergency
Expenditure Amount as a Capital Contribution, then the applicable Emergency Notice will be deemed a Mandatory Call Notice subject to Section 4.1 and, by the Emergency
Funding Deadline, (i) each UNT Member will make a Capital Contribution to the Company equal to (A) the Emergency Expenditure Amount multiplied by the UNT Sharing
Percentage, with the result thereof multiplied (B) by that UNT Member’s UNT Percentage Interest, and (ii) each Investor Member will make a Capital Contribution to the Company
equal to (A) the Emergency Expenditure Amount multiplied by the Investor Sharing Percentage, with the result thereof multiplied by (B) that Investor Member’s Investor
Percentage Interest. Any Capital Contributions funded under an Emergency Notice will be paid by wire transfer in immediately available funds to a Company Bank Account
designated in writing by the Company.

(c) If (i) at the meeting of the Applicable Members convened pursuant to Section 4.2(a), the Applicable Members do not unanimously agree to each fund
Capital Contributions equal to its respective share of the full Emergency Expenditure Amount and (ii) there is no Emergency Shortfall Amount, then the Company shall use the
Emergency Reserves to pay the Emergency Expenditure Amount. If (x) at the meeting of the Applicable Members convened pursuant to Section 4.2(a), the Applicable Members do
not unanimously agree to each fund Capital Contributions equal to its respective share of the full Emergency Expenditure
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Amount and (y) there is an Emergency Shortfall Amount, then by the Emergency Funding Deadline, any Applicable Member(s) that is not a Defaulting Member and that was in
favor of funding its respective share of the full Emergency Expenditure Amount as a Capital Contribution, as contemplated by Section 4.2(b), may choose to provide a Member
Loan to the Company in a principal amount equal to all or a portion of the Emergency Shortfall Amount. If multiple Applicable Members desire to make such a Member Loan, each
such Applicable Member shall be entitled to provide to the Company a Member Loan in respect of its pro rata share (based on its Investor Percentage Interest of the then
applicable Investor Sharing Percentage, in the case of an Investor Member, and its UNT Percentage Interest of the then applicable UNT Sharing Percentage, in the case of a UNT
Member) of the Emergency Shortfall Amount. Any Member Loan made under an Emergency Notice will be paid by wire transfer in immediately available funds to a Company Bank
Account designated in writing by the Company. The Company must repay the full principal amount of the Member Loan and any accrued interest on the Member Loan as provided
in the definition of Member Loan, before making any Distributions of Available Cash to the Member(s). Despite Section 4.4(b), (i) if any Investor Member elects not to fund its
share of the Emergency Shortfall Amount and a UNT Member provides a Member Loan to the Company in respect of it under this Section 4.2(c), solely to calculate IRR Hurdle No.
1, IRR Hurdle No. 2 and the Liquidation IRR Hurdle, (A) the principal amount of that Member Loan provided by the UNT Member will be deemed a Capital Contribution by the UNT
Member and (B) the principal amount of the Member Loan and any interest accrued on it repaid by the Company to the UNT Member will be deemed to have been distributed to
the Investor Member and (ii) if any UNT Member elects not to fund its share of the Emergency Shortfall Amount and an Investor Member provides a Member Loan to the
Company in respect of it under this Section 4.2(c), solely to calculate IRR Hurdle No. 1, IRR Hurdle No. 2 and the Liquidation IRR Hurdle, (A) the principal amount of the Member
Loan provided by the Investor Member will be deemed to be a Capital Contribution by the Investor Member and (B) the principal amount of the Member Loan and any interest
accrued thereon repaid by the Company to the Investor Member will be deemed to have been distributed to the UNT Members.

4.3 Non-Emergency Shortfalls.

(a) For purposes of this Section 4.3, the term "Approved Costs” will exclude Emergency Expenditures. If the Operator has delivered an Operations Shortfall
Notice (as defined in the MSA) to the Company, then, within five Business Days after receipt of the Operations Shortfall Notice, the Company will send written notice (a "Shortfall
Notice”) to all Applicable Members. The Shortfall Notice will provide (i) the estimated Approved Costs to be incurred in the calendar month or calendar months covered by the
Operations Shortfall Notice; (ii) current cash assets held in any of the Company Bank Accounts; (iii) the Company’s projected cash available to satisfy the estimated Approved
Costs for the calendar month or months; (iv) amounts available to the Company under working capital lines of credit or other committed facilities; and (v) considering amounts
available to the Company under clauses (ii) through (iv) above and the Company’s need to maintain reasonable cash reserves and borrowing capability under the Company’s
credit facilities to fund ongoing operations and other contingencies as set forth in the then applicable Budget (as those amounts may be adjusted by the Board at the time of the
Shortfall Notice), the amount of the Operations Shortfall as to which additional funds are required (the "Shortfall Amount”). The Shortfall Notice will also set forth the date by
which the Shortfall Amount is requested to be funded (the "Shortfall Deadline”).
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(b) Not later than five Business Days before the Shortfall Deadline, the Applicable Members may unanimously agree to fund the full Shortfall Amount as
Capital Contributions to the Company. If the Applicable Members so agree, then the applicable Shortfall Notice will be deemed a Mandatory Call Notice subject to Section 4.1 and,
by the Shortfall Deadline, (i) each UNT Member will make a Capital Contribution to the Company equal to (A) the Shortfall Amount multiplied by the UNT Sharing Percentage, with
the result thereof multiplied (B) by that UNT Member’s UNT Percentage Interest, and (ii) each Investor Member will make a Capital Contribution to the Company equal to (A) the
Shortfall Amount multiplied by the Investor Sharing Percentage, with the result thereof multiplied by (B) that Investor Member’s Investor Percentage Interest. Any Capital
Contributions funded under a Shortfall Notice will be paid by wire transfer in immediately available funds to a Company Bank Account designated in writing by the Company.

(c) If the Applicable Members do not unanimously agree to each fund Capital Contributions equal to its respective share of the full Shortfall Amount by
five Business Days before the Shortfall Deadline under Section 4.3(b), then by the Shortfall Deadline, any Applicable Member(s) that is not a Defaulting Member and that was in
favor of funding its respective share of the full Shortfall Amount as a Capital Contribution, as contemplated by Section 4.3(b), may choose to provide a Member Loan to the
Company in a principal amount equal to all or a portion of the Shortfall Amount. If multiple Applicable Members desire to make such a Member Loan, each such Applicable
Member shall be entitled to provide to the Company a Member Loan in respect of its pro rata share (based on its Investor Percentage Interest of the then applicable Investor
Sharing Percentage, in the case of an Investor Member, and its UNT Percentage Interest of the then applicable UNT Sharing Percentage, in the case of a UNT Member) of the
Shortfall Amount. Any Member Loan made under a Shortfall Notice will be paid by wire transfer in immediately available funds to a Company Bank Account designated in writing
by the Company. The Company must repay the full principal amount of the Member Loan and any accrued interest on the Member Loan as provided in the definition of Member
Loan, before making any Distributions of Available Cash to the Member(s). Despite Section 4.4(b), (i) if any Investor Member elects not to fund its share of a Shortfall Amount and
a UNT Member provides a Member Loan to the Company in respect of it under this Section 4.3(c), solely to calculate IRR Hurdle No. 1, IRR Hurdle No. 2 and the Liquidation IRR
Hurdle, (A) the principal amount of that Member Loan provided by the UNT Member will be deemed a Capital Contribution by the UNT Member and (B) the principal amount of the
Member Loan and any interest accrued on it repaid by the Company to the UNT Member will be deemed to have been distributed to the Investor Member and (ii) if any UNT
Member elects not to fund its share of the Shortfall Amount and an Investor Member provides a Member Loan to the Company in respect of it under this Section 4.3(c), solely to
calculate IRR Hurdle No. 1, IRR Hurdle No. 2 and the Liquidation IRR Hurdle, (A) the principal amount of the Member Loan provided by the Investor Member will be deemed to be
a Capital Contribution by the Investor Member and (B) the principal amount of the Member Loan and any interest accrued thereon repaid by the Company to the Investor Member
will be deemed to have been distributed to the UNT Members.

4.4 No Requirement to Provide Member Loans.

(a) Despite the other terms of this Article 4 or anything else in this Agreement to the contrary, (i) unless the Applicable Members have unanimously agreed
otherwise in
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accordance with the preceding provisions of this Article 4, the Members will have no obligation to make any Capital Contributions for any Emergency Notice or Shortfall Notice
and no Member will be considered in Default under this Agreement because of any failure to fund any Capital Contribution to the Company under Section 4.2 or Section 4.3, and
(ii) the Members will have no obligation to provide any Member Loan to the Company under Section 4.2(c) or Section 4.3(c) and no Member will be considered in Default because
of any failure to provide any Member Loan.

(b) For clarity, except as provided in Section 4.2(c) or Section 4.3(c), a Member Loan is not a Capital Contribution to the Company for any purpose under
this Agreement.

4.5 Return of Contributions. A Member is not entitled (a) to the return of any part of any Capital Contributions or (b) to be paid interest regarding either its Capital
Account or its Capital Contributions. An unrepaid Capital Contribution is not a liability of the Company or of any Member. A Member need not contribute or lend any cash or
property to the Company to enable the Company to return any other Member’s Capital Contributions.

4.6 Capital Accounts. For each Member, the Company will maintain a separate Capital Account under the rules of Treasury Regulation Section 1.704-1(b)(2)(iv) and
under these provisions:

(a) Each Member’s Capital Account will be increased by (i) all Capital Contributions made (or deemed made, other than pursuant to Section 4.2(c) or Section
4.3(c)) to the Company by that Member under this Agreement, (ii) that Member’s share of Profits as determined under Section 5.1, (iii) any Company liabilities assumed by that
Member or that are secured by any Company Asset distributed to that Member, and (iv) in the case of a Member receiving a Compensatory Membership Interest, the amount
included in the Member’s compensation income under Code Section 83(a), 83(b) or 83(d)(2), and decreased by (x) the cash or Agreed Value of property actually or deemed
distributed to that Member under this Agreement, (y) that Member’s share of Losses as determined under Section 5.1 and (z) any liabilities of that Member assumed by the
Company or that are secured by any property contributed by that Member to the Company.

(b) A Transferee will succeed to the pro rata part of the Capital Account of the Transferor relating to the Membership Interest so Transferred. Except as
otherwise provided herein, all items of income, gain, expense, loss, deduction, and credit allocable to any Membership Interest that may have been Transferred during any Fiscal
Year will, if permitted by Law, be allocated between the Transferor and the Transferee based on the part of the Fiscal Year during which each was recognized as owning that
Membership Interest, based on the interim closing of the books method or any other method agreed between the Transferor and the Transferee; provided, this allocation must be
made under a method permissible under Code § 706 and the Treasury Regulations.

(c) The foregoing provisions and the other provisions of this Agreement relating to the maintenance of Capital Accounts and allocations are intended to
comply with
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Treasury Regulations Section 1.704-1(b) and will be interpreted and applied in a manner consistent with those Treasury Regulations.

4.7 Contributions of Contributed Property. All Capital Contributions contemplated by this Agreement are to be made in readily available cash funds. If, with the
unanimous agreement of the Applicable Members, any Capital Contribution is made in Contributed Property, any costs or expenses associated with the transfer, assignment,
conveyance, or recordation of such Contributed Property, including any Taxes in respect of it, will be borne by the Member making the contribution, and those costs or expenses,
whether paid directly by the Member or reimbursed to the Company, will not be deemed Capital Contributions of the Member.

4.8 Working Capital Loans by UNT Member. Prior to the date on which the Company enters into a credit facility or other debt financing arrangement (the "Credit
Facility Date”), if any Applicable Member determines in good faith that the Company reasonably requires additional working capital in connection with any Capital Expenditures or
Operating Expenses approved in the Initial Budget (or the then-current Budget), then the Company shall request that the UNT Member provide to the Company one or more
interest free loans, the outstanding amount of which shall not exceed $5,000,000 in the aggregate, and UNT Member shall provide any such loan within 5 Business Days of the
Company’s request. Within 5 Business Days following the Credit Facility Date, the Company shall make borrowings under the credit facility or other debt financing and shall (a)
repay to the UNT Member the aggregate amount of any loans made by the UNT Member to the Company pursuant to this Section 4.8 and (b) draw a letter of credit under the credit
facility or other debt financing and replace the (i) letter of credit issued by UNT Member to Northern Natural Gas Company as described in line item 3 of Section 7.6 of the Seller
Disclosure Schedules to the Purchase Agreement and (ii) letter of credit issued by UNT Member to Kay Electric Cooperative as described in line item 2 of Section 7.6 of the Seller
Disclosure Schedules to the Purchase Agreement.

Article 5
Allocations and Distributions

5.1 Allocations for Capital Account Purposes. To maintain the Capital Accounts, the Company’s Profits and Losses (and, to the extent determined by the
Managing Member, items of income, gain, loss and deduction) will be allocated among the Members in each taxable year (or part of it) as provided below. Except as otherwise
provided in this Agreement, Profits and Losses will be allocated between the Members in a manner that, after giving effect to the special allocations in Section 5.1(a), the Capital
Account of each Member, immediately after making the allocation, is, as nearly as possible, equal (proportionately) to (i) the Distributions that would be made to the Members if
the Company were dissolved, its affairs wound up and its assets sold for cash equal to their Carrying Value, all Company liabilities were satisfied (limited regarding each
Nonrecourse Liability to the Carrying Value of the assets securing that liability), all Unvested Management Units became Vested Management Units and the net assets of the
Company were distributed under Article 10 to the Members immediately after making the allocation, minus (ii) the amount the Member must contribute to the Company, the
Member’s share of Company Minimum Gain and Member Nonrecourse Debt Minimum Gain, computed immediately before the hypothetical sale of assets and any amounts a
Member must restore under the standards set
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by Treasury Regulation Section 1.704-1(b)(2)(ii)(c) (the excess of (i) over (ii) is referred to herein as the "Target Capital Accounts”).

(a) Special Allocations. Notwithstanding the other provisions of this Section 5.1, these special allocations will be made for that taxable period in this order
and priority:

(i) Company Minimum Gain Chargeback. Despite the other provisions of this Section 5.1, if there is a net decrease in Company Minimum Gain
during any Company taxable period, each Member will be allocated items of Company income and gain for the taxable period (and, if necessary, subsequent
taxable periods) in the manner and amounts provided in Treasury Regulation Sections 1.704-2(f)(6) and (g)(2) and Section 1.704-2(j)(2)(i), or any successor
provisions. This Section 5.1(a)(i) is intended to comply with the Company Minimum Gain chargeback requirement in Treasury Regulation Section 1.704-2(f) and
will be interpreted consistently with that Section.

(ii) Chargeback of Minimum Gain Because Of Member Nonrecourse Debt. Despite the other provisions of this Section 5.1 (other than Section 5.1(a)
(i)), except as provided in Treasury Regulation Section 1.704-2(i)(4), if there is a net decrease in Member Nonrecourse Debt Minimum Gain during any Company
taxable period, any Member with a share of Member Nonrecourse Debt Minimum Gain at the beginning of that taxable period will be allocated items of Company
income and gain for the taxable period (and, if necessary, subsequent taxable periods) in the manner and amounts provided in Treasury Regulation Sections
1.704-2(i)(4) and 1.704-2(j)(2)(ii), or any successor provisions. This Section 5.1(a)(ii) is intended to comply with the chargeback of items of income and gain
requirement in Treasury Regulation Section 1.704-2(i)(4) and will be interpreted consistently with that Section.

(iii) Qualified Income Offset. If any Member unexpectedly receives any adjustments, allocations, or distributions described in Treasury Regulation
Section 1.704-1(b)(2)(ii)(d)(4) through (6), items of Company income and gain will be specially allocated to that Member in an amount and manner sufficient to
eliminate, to the extent required by the Treasury Regulations promulgated under Code § 704(b), the Member’s Adjusted Capital Account Deficit created by those
adjustments, allocations or distributions as quickly as possible; provided that, an allocation under this Section 5.1(a)(iii) will be made only if the Member would
have an Adjusted Capital Account Deficit after all other allocations provided in this Article 5 have been tentatively made as if this Section 5.1(a)(iii) were not a
part of this Agreement. This Section 5.1(a)(iii) is intended as a "qualified income offset” as that term is used in Treasury Regulation Section 1.704-1(b)(2)(ii)(d)
and will be interpreted consistently with that Section.

(iv) Stop Loss. No amount of loss or deduction will be allocated under Section 5.1(a) if allocation would cause any Member to have an Adjusted
Capital Account Deficit at the end of the taxable period (or increase any existing Adjusted Capital Account Deficit). All loss and deductions more than the
limitation in the
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prior sentence will be allocated among the other Members, who do not have Adjusted Capital Account Deficits, in proportion to their respective Membership
Interests until each Member’s Adjusted Capital Account Deficit is zero.

(v) Gross Income Allocations. If a Member has an Adjusted Capital Account Deficit at the end of any Company taxable period, that Member will be
specially allocated items of Company gross income and gain in the excess as quickly as possible; provided that, an allocation under this Section 5.1(a)(v) will be
made only if and to the extent that the Member would have an Adjusted Capital Account Deficit after all other allocations provided in this Section 5.1 have been
tentatively made as if this Section 5.1(a)(v) and Section 5.1(a)(iii) were not in the Agreement.

(vi) Nonrecourse Deductions. Nonrecourse Deductions for any taxable period will be allocated to the Members as determined by the Members
under the Treasury Regulations.

(vii) Member Nonrecourse Deductions. Member Nonrecourse Deductions for any taxable period will be allocated 100% to the Member that bears the
Economic Risk of Loss regarding the Member Nonrecourse Debt to which the Member Nonrecourse Deductions are attributable under Treasury Regulation
Section 1.704-2(i). If more than one Member bears the Economic Risk of Loss regarding a Member Nonrecourse Debt, the Member Nonrecourse Deductions
attributable thereto will be allocated between or among the Members under the ratios in which they share the Economic Risk of Loss.

(viii) Excess Nonrecourse Liabilities. For Treasury Regulation Section 1.752-3(a)(3), the Members agree that Nonrecourse Liabilities of the Company
more than the sum of (A) the Company Minimum Gain and (B) the total Nonrecourse Built-in Gain will be allocated among the Members as determined by the
Members under the Treasury Regulations.

(ix) Code Section 754 Adjustments . To the extent an adjustment to the adjusted tax basis of any Company Assets under Code Section 734(b) or
Section 743(b) is required, under Treasury Regulation Section 1.704-1(b)(2)(iv)(m)(2) or (4), to be taken into account in determining Capital Accounts, the
adjustment to the Capital Accounts will be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases the
basis), and the item of gain or loss will be specially allocated to the Members consistent with how their Capital Accounts must be adjusted under that section of
the Treasury Regulations.

(x) Curative Allocation. Despite any other provision of this Section 5.1, other than the Required Allocations, the Required Allocations shall be
taken into account in making the Agreed Allocations so that, to the extent possible, the net items of income, gain, loss, or deduction allocated to each Member
under the Required Allocations and the Agreed Allocations, together, will be equal to the
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net items that would have been allocated to each Member under the Agreed Allocations had the Required Allocations and the related Curative Allocations not
otherwise been provided in this Section 5.1. It is the intention of the Members that allocations under this Section 5.1(a)(x) be made among the Members in a
manner likely to minimize economic distortions.

5.2 Allocations for Tax Purposes.

(a) Except as otherwise provided in this Section 5.2, for federal income tax purposes, each item of income, gain, loss, and deduction will be allocated among
the Members in the same manner as its correlative item of "book” income, gain, loss, or deduction is allocated under Section 5.1.

(b) Solely for federal (and applicable state and local) income tax purposes, items of income, gain, loss, and deduction (including depreciation and
amortization) regarding property for which a Book-Tax Disparity exists will be allocated to take into account the variation between the Company’s tax basis in the property and its
Carrying Value consistent with Treasury Regulations Sections 1.704-1(b)(4)(i) and 1.704-3. The allocation will be made using the "remedial method” under Treasury Regulations
Section 1.704-3(d).

(c) For the proper administration of the Company, the Members will (i) adopt those conventions as they deem appropriate in determining the depreciation,
amortization, and cost recovery deductions; and (ii) amend this Agreement to reflect the proposal or promulgation of Treasury Regulations under Code § 704(b) or Section 704(c).
The Members may adopt those conventions, make the allocations and make such amendments to this Agreement as provided in this Section 5.2(c) only if those conventions,
allocations, or amendments follow the principles of Code § 704 and would not have a material adverse effect on the Members.

(d) All recapture of income tax deductions resulting from the taxable sale or other disposition of Company Assets will, to the maximum extent possible, be
allocated to the Member to whom the deduction that gave rise to the recapture was allocated under this Agreement if the Member is allocated any gain from the disposition of the
property.

(e) If any Management Units held by any holder of Management Units are forfeited, such holder shall be allocated items of loss and deduction in the
taxable year of such forfeiture in the manner and to the extent required by proposed Treasury Regulation Section 1.704-1(b)(4)(xii) (as such proposed Treasury Regulation may be
amended or modified, including upon the issuance of temporary or final Treasury Regulations).

(f) All items of income, gain, loss, deduction, and credit recognized by the Company for federal income tax purposes and allocated to the Members under
this Agreement will be determined without regard to the election under Code § 754 made by the Company; provided, that the allocations, once made, will be adjusted (in any
manner determined by the Members) as necessary or appropriate to consider those adjustments permitted or required by Code §§ 734 and 743.

(g) Notwithstanding anything in this Article 5 to the contrary, all Compensatory Membership Interests (including any Management Units that were not
Profits
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Interests when granted) that are subject to a "substantial risk of forfeiture” within the meaning of Code § 83 and for which no Code § 83(b) election was made shall not be treated
as outstanding Units of the Company for purposes of Sections 4.6(a), 5.1, and 5.2(a) through (e) and such Units shall not have a corresponding Capital Account balance until such
time as such Units are not subject to a substantial risk of forfeiture within the meaning of Code § 83.

5.3 Requirement of Distributions. Subject to Section 4.1, Section 4.2, and Section 10.2(d) and Section 18-607 of the Act, after the Effective Date, all Available Cash of
the Company (as determined by the Board) at the end of each calendar quarter will be distributed by the Company to the Members within 30 days following the end of that calendar
quarter under the terms of this Section 5.3. Distributions of Distributed Property made from time to time will be made only with the approval of the Board or the Applicable
Members and, subject to Section 4.1 and Section 10.2(d) and Section 18-607 of the Act, on determining the Agreed Value of the Distributed Property; provided that any
distribution of Distributed Property will be made under the terms of this Section 5.3 as if the Distributed Property were cash or cash equivalents equal to the determination of the
Agreed Value. Except as set forth in Section 3.12(e), Section 4.1, Section 4.2, and Section 10.2(d), all Distributions under this Agreement will be made to the Members as set forth in
this Section 5.3 and shall be accompanied by a notice to the Members receiving such Distributions duly delivered pursuant to Section 13.12 identifying the characterization of such
Distribution according to the Company’s accounting policy. Distributions will be made to the Members as follows:

(a) First, until the Distributions to the Members have caused the Stage 1 Period to expire and terminate, Distributions to the Members will be made to the
Members as follows:

(i) an amount equal to the amount to be distributed under this Section 5.3(a) multiplied by the Investor Sharing Percentage during the Stage 1
Period will be distributed to the Investor Members in accordance with their relative Investor Percentage Interests; and

(ii) an amount equal to the amount to be distributed under this Section 5.3(a) multiplied by the UNT Sharing Percentage during the Stage 1 Period
will be distributed to the UNT Members in accordance with their relative UNT Percentage Interests.

Notwithstanding the preceding provisions of this Section 5.3(a), if a Distribution is to be made to the Members, and the Stage 1 Period will expire and terminate during and because
of the effectuation of that Distribution, then all funds to be distributed over those required to achieve the expiration and termination of the Stage 1 Period will be distributed under
Section 5.3(b), and all other funds in that Distribution before the expiration and termination of the Stage 1 Period will be distributed under this Section 5.3(a).

(b) Second, following the the expiration and termination of the Stage 1 Period and continuing until the aggregate Distributions to the Members have caused
the Stage 2 Period to expire and terminate, all Distributions will be made to the Members as follows:
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(i) an amount equal to the amount to be distributed under this Section 5.3(b) multiplied by the Investor Sharing Percentage in the Stage 2 Period
will be distributed to the Investor Members under their relative Investor Percentage Interests;

(ii) subject to Section 5.3(d), an amount equal to the amount to be distributed under this Section 5.3(b) multiplied by the UNT Sharing Percentage
during the Stage 2 Period will be distributed to the UNT Members under their relative UNT Percentage Interests; and

(iii) an amount equal to the amount to be distributed under this Section 5.3(b) multiplied by the Management Incentive Sharing Percentage will be
distributed to the Management Members in accordance with their relative Management Incentive Percentage Interests.

Notwithstanding the preceding provisions of this Section 5.3(b), if a Distribution is to be made to the Members, and the Stage 2 Period will expire and terminate during and because
of the effectuation of that Distribution, then all funds to be distributed over those required to achieve the expiration and termination of the Stage 2 Period will be distributed under
Section 5.3(c), and all other funds in that Distribution before the expiration and termination of the Stage 2 Period will be distributed under this Section 5.3(b).

(c) Third, starting on the expiration and termination of the Stage 2 Period and continuing during the Stage 3 Period, all Distributions will be made to the
Members as follows:

(i) an amount equal to the amount to be distributed under this Section 5.3(c) multiplied by the Investor Sharing Percentage in the Stage 3 Period
will be distributed to the Investor Members under their relative Investor Percentage Interests;

(ii) subject to Section 5.3(d), an amount equal to the amount to be distributed under this Section 5.3(c) multiplied by the UNT Sharing Percentage
during the Stage 3 Period will be distributed to the UNT Members under their relative UNT Percentage Interests; and

(iii) an amount equal to the amount to be distributed under this Section 5.3(c) multiplied by the Management Incentive Sharing Percentage will be
distributed to the Management Members in accordance with their relative Management Incentive Percentage Interests.

(d) Notwithstanding anything herein to the contrary, if a Management Trigger Event has occured, amounts otherwise distributable to the UNT Members
pursuant to Sections 5.3(b) and (c) and Section 10.2(d)(v) shall be reduced by the product of the applicable Management Backend Sharing Percentage multiplied by the aggregate
amount distributed to all Members pursuant to Sections 5.3(a)-(c), and 10.2(d)(ii)-(v), and such amount shall instead be distributed to the Management Members in accordance with
their Management Backend Percentage Interests.
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(e) Withholdings.

(i) The Company may withhold from distributions to any Member and pay over to any Governmental Authority any amounts required to be
withheld under the Code or any provisions of any other Law regarding any payment or Distribution to the Member by the Company and will allocate those
amounts to the Member regarding which the amount was withheld. All amounts withheld (including amounts contributed by the Member) will be treated as
amounts distributed to the Member, will reduce the amount otherwise distributable to the Member under this Agreement, and will be considered for purposes of
maintaining a Member’s Capital Account. If the Distributions or proceeds to the Company are reduced because of taxes withheld at the source or any taxes are
otherwise required to be paid by the Company and the taxes are imposed on or regarding one or more, but not all of the Members, the reduction will be borne by
the relevant Members and treated as if it were paid by the Company as a withholding payment regarding those Members under this Section 5.3(e). Taxes imposed
on the Company where the rate of tax varies depending on the characteristics of the Members will be treated as taxes imposed on or regarding the Members for
this Section 5.3(e). Any amounts treated under this Section 5.3(e) as withholding payments regarding a Member and that exceed the amounts otherwise
distributable to the Member will be treated as a demand loan payable by the Member to the Company with interest at the Default Interest Rate. The Company
may either (A) demand payment of the principal and accrued interest on the demand loan on 30 days’ notice, and enforce payment by legal process, or (B)
withhold from one or more Distributions otherwise payable to the applicable Member amounts sufficient to satisfy that Member’s obligations under any demand
loan.

(ii) Any "imputed underpayment” within the meaning of Code § 6225 paid by the Company as a result of an adjustment with respect to any
Company item, including any interest or penalties with respect to any adjustment (collectively, an " Imputed Underpayment Amount”), will be treated as if it were
paid by the Company as a withholding payment regarding to the appropriate Members as described in Section 5.3(e)(i). In making the determination described in
Section 5.3(e)(i) regarding an Imputed Underpayment Amount, the Partnership Representative will use its reasonable efforts to implement any procedures
established under Section 6225(c)(3) of the Code that may reduce that amount. The part of the Imputed Underpayment Amount that the Company attributes to a
former member of the Company will be treated as a withholding payment regarding both the former member and the former member’s Transferee(s) or assignee(s),
and the Company may exercise its rights under this Section 5.3(e) regarding either or both former Member and its Transferee or assignee. Imputed Underpayment
Amounts treated as withholding payments also will include any imputed underpayment within the meaning of Code § 6225 paid (or payable) by any entity treated
as a partnership for U.S. federal income tax purposes in which the Company holds (or has held) a direct or indirect interest other than through entities treated as
corporations for U.S. federal income tax purposes if the
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Company bears the economic burden of those amounts, whether by law or agreement.

(f) Tax Distributions. Notwithstanding anything to the contrary in this Section 5.3, the Company shall, subject to the availability of proceeds (as determined
by the Board in good faith), make cash distributions to each Member on the Tax Distribution Date with respect to each Fiscal Year to the extent of the required Tax Distribution, if
any, of such Member for such Fiscal Year; provided, however, the Company may, upon election by the Board in its sole discretion, make such cash distributions on a quarterly
basis based upon estimates of the required Tax Distribution in a manner sufficient to permit the Members to satisfy their respective quarterly estimated tax payment obligations. All
quarterly tax distributions to a Member shall be treated as an advance of, and shall offset, the cash distribution payable to the Member (pursuant to this Section 5.3(f)) on the next
Tax Distribution Date. Any distributions made pursuant to this Section 5.3(f) to a Member shall be treated as an advance payment of, and shall reduce, the amounts otherwise
distributable to such Member pursuant to Sections 5.3(b), 5.3(c), 5.3(d), 10.2(b), 10.2(c), or 10.2(d) in subsequent distributions.

(g) In applying the provisions of this Section 5.3, (i) if, at the time a distribution is made pursuant to this Section 5.3, any Management Units remain
Unvested Management Units, such Unvested Management Units shall not be treated as outstanding for purposes of this Section 5.3 (and such Unvested Management Units shall
not be entitled to receive any portion of such distribution pursuant to this Section 5.3), and (ii) if, after the Effective Date, any Management Unit is issued with a Threshold Value
greater than zero dollars ($0.00), such Management Unit (although treated as outstanding for tax purposes) shall not be treated as outstanding for purposes of this Section 5.3 (and
such Management Unit will not be entitled to receive distributions pursuant to this Section 5.3) until at least a cumulative amount of distributions have been made with respect to
each Initial Management Unit pursuant to this Section 5.3 after the date of issuance of such Management Unit equal to the Threshold Value of such Management Unit.

5.4 Emergency Reserves and Draws on Guarantees.

(a) In the event the Emergency Reserves are used to pay the Emergency Expenditure Amount in accordance with Section 4.2(c), the Company shall make no
distributions to any Member pursuant to Section 5.3 until the Emergency Reserves have been restored to the level prior to the payment of such Emergency Expenditure Amount
(which restoration, for the avoidance of doubt, may be accomplished by an additional allocation from working capital lines of credit).

(b) In the event Investor HoldCo is required to indemnify UNT pursuant to Section 10.2(b)(iii) of the Purchase Agreement as a result of a draw on a Seller
Guarantee (as defined in the Purchase Agreement), any Distributions that would otherwise be payable to the Investor Member shall be paid to the UNT Member until the amount
of such Distributions that the UNT Member has received pursuant to this Section 5.4(b) equals the amount for which Investor HoldCo is required to indemnify UNT pursuant to
Section 10.2(b)(iii) of the Purchase Agreement, plus interest at the Agreed Interest Rate. Solely to calculate IRR Hurdle No. 1, IRR Hurdle No. 2 and the Liquidation IRR Hurdle, the
amount of all Distributions paid to the UNT
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Member pursuant to this Section 5.4(b) that would otherwise have been payable to the Investor Member will be deemed to have been distributed to the Investor Member.

Article 6
Management

6.1 General. Subject to the provisions of the Act, any limitations in the Certificate, and in this Agreement (as to action required to be authorized or approved by the
Members), the business and affairs of the Company will be managed, and all its powers will be exercised by the Board of Managers (the "Board”).

6.2 Authority of Board.

(a) Subject to the non-waivable provisions of applicable Law and except for situations in which this Agreement requires the approval of the Applicable
Members, all management powers over the business and affairs of the Company will be exclusively vested in the Board. The Board will conduct, direct, and exercise full control
over all activities of the Company.

(b) UNT will be the initial "Managing Member” . Except for situations in which this Agreement requires the approval of the Applicable Members, the
Managing Member will have the authority and will perform those duties expressly provided herein or otherwise delegated to it by unanimous vote of the Board from time to time.
Vacancies in the position of Managing Member will be filled by the Board. The Managing Member may:

(i) resign by giving written notice to the Board. Unless otherwise specified in the notice, the resignation will take effective on receipt by the Board,
and the acceptance of the resignation will not be necessary to make it effective;

(ii) serve as an authorized signatory of the Company under the MSA (subject, in all cases, to the Board and Member approval requirements set
forth herein, and to the limitations on the Operator’s authority under the MSA absent Company consent); and

(iii) (A) from time to time, delegate to one or more Representatives of the Company that authority and duties as the Managing Member may deem
advisable (to the extent within the authority or scope of duties of the Managing Member), and (B) make recommendations to the Board regarding titles (including
chief executive officer, president, chief financial officer, chief operating officer, vice president, secretary, assistant secretary, treasurer or assistant treasurer) and
scope of authority and duties to be assigned to those Persons from time to time. Any number of titles may be held by the same individual.

(c) The Managing Member will not be compensated for its services as Managing Member except as provided in this Agreement.

6.3 Limitation on Liability of Managing Member. Except as otherwise provided in this Agreement, neither the Managing Member nor the Managing Member’s
Affiliates (including

    65



the Operator in its capacity as an Affiliate of the Managing Member, but not in its capacity as Operator) will be liable to the Company or to any Member that is not the Managing
Member for any act or omission performed or omitted by the Managing Member in its capacity as such, the authority granted to the Managing Member by this Agreement;
provided, except as otherwise stated in this Agreement, this limitation of liability will not apply to the extent the act or omission was because of the Managing Member’s gross
negligence, willful misconduct, knowing violation of Law, or for any present or future breaches of any representations, warranties, or covenants by the Managing Member or its
Affiliates in this Agreement. The Managing Member may rely on the advice of legal counsel, independent public accountants, and other experts, including financial advisors, and
any act or failure to act by the Managing Member in good faith reliance on that advice will not subject the Managing Member to liability to the Company or any other Member.

6.4 Board of Managers.

(a) Decisions or actions taken by the Board under this Agreement will constitute decisions or actions by the Company and will bind the Managing Member,
each Member, Officer, and employee of the Company. Any Person (other than a Member or a Member’s Affiliate dealing with the Company) may rely on the authority of the Board
without inquiry into this Agreement or compliance with it. Except as expressly provided herein, no Member in its capacity as a Member will have any unilateral right or authority to
take any action on behalf of the Company or to bind or commit the Company to any agreement, transaction, or other arrangement with respect to Third Parties or otherwise to hold
itself out as an agent of the Company. Each Board Manager will have the full authority to act on behalf of the Members that appointed that Board Manager, and the action of a
Board Manager at a meeting (or through a written consent) of the Board will bind the Members that appointed the Board Manager. The other Members may rely without further
inquiry or investigation on the actual authority (or lack of authority) of the Board Manager.

(b) The Board will consist of eight managers (collectively, the "Board Managers”). The Investor Members, on the one hand, and the UNT Members, on the
other hand, will each have the right to appoint four Board Managers as follows:

(i) For so long as Investor HoldCo remains a Member, Investor HoldCo will have the right to appoint the four Board Managers allocated to the
Investor Members. If Investor HoldCo ceases to be a Member, then the four Board Manager positions allocated to the Investor Members will be filled by
majority vote of the Investor Members;

(ii) For so long as UNT remains a Member, UNT will have the right to appoint the four Board Managers allocated to the UNT Members. If UNT
ceases to be a Member, then the four Board Manager positions allocated to the UNT Members will be filled by majority vote of the UNT Members; and

(iii) The initial Board Managers are set forth on Exhibit B.
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(c) The Member(s) owning the UNT Units may remove and replace (in accordance with Section 6.4(b)) all or any of its appointed Board Managers, with or
without cause. The Member(s) owning the Investor Units may remove and replace (in accordance with Section 6.4(b)) all or any of its appointed Board Managers, with or without
cause. On the death, resignation, or removal of a Board Manager, the Member(s) that appointed the Board Manager may fill the vacancy and will have power to appoint a
successor to take office when the resignation, removal, or deemed vacancy becomes effective. Those Member(s) will promptly notify the other Members in writing of any change
regarding its Board Managers, including that Board Manager’s address, phone number, and email address. If the Member(s) fails to notify the other Members of a change in its
appointed Board Managers at least three Business Days before the scheduled date for a meeting of the Board, then any newly appointed Board Manager must present written
evidence of his or her authority at the start of the meeting. Each Member will bear its own costs associated with the participation of its appointed Managers on the Board.

(d) A Board Manager may resign effective on written notice to each Member of the Company, unless the notice specifies a later time for the effectiveness of
the resignation.

(e) The Board Managers will hold office until their removal under this Agreement or until their respective successors are elected and qualified under this
Agreement.

(f) Board Managers, as such, will not be entitled to compensation, unless otherwise unanimously approved by the Members.

(g) The owners of the Investor Units may have no more than 15 representatives in the aggregate attend any meeting of the Board as observers.

(h) The Company specifically delegates to the Operator the authority, rights and powers to perform the Services (as such term is defined in the MSA) and
manage and control the business and affairs of the Company in accordance with the provisions of, and to the extent authorized and empowered, by the MSA.

(i) Except for the Services (as such term is defined in the MSA) that the Operator is delegated and authorized to undertake and perform and such other
actions as and to the extent set forth in the MSA, and except for any matters that are delegated by the Board to the Managing Member or the Officers of the Company in
accordance herewith, all other matters will be subject to the vote or consent by the Board, including the matters set forth in Section 6.6.

6.5 Fiduciary Duties of Board Managers. Each Board Manager will owe fiduciary duties exclusively to the Member(s) appointing that Board Manager. No Person
may institute an action against a Board Manager for breach of fiduciary duty other than the Member(s) to whom a fiduciary duty is owed under this Section.

6.6 Required Approvals by the Board.

(a) The Board Managers appointed by the Investor Members will vote as a block and will, collectively, have voting authority equal to the Investor
Members’ aggregate Sharing Ratio. The Board Managers appointed by the UNT Members will vote as a block and will, collectively, have voting authority equal to the UNT
Members’ aggregate Sharing Ratio.
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As used herein, "Supermajority Interest” means Board Managers representing at least 70% of the Sharing Ratios; and "Majority Interest” means Board Managers representing
greater than 50% of the Sharing Ratios.

(b) Unless expressly stated otherwise, actions of the Board will require Majority Interest approval. Without the approval of a Supermajority Interest, the
Company (either directly or through any Subsidiaries), the Managing Member, the Operator, and the Officers on behalf of the Company will not:

(i) (A) enter into any amendment, modification, restatement or supplement to the MSA or any replacement management services agreement or
similar contract or enter into, amend, modify, restate, supplement or terminate any replacement MSA or other management services agreement or similar contract
for the management or operations of the Company or its Subsidiaries or its or their assets; or (B) amend, modify, restate or supplement the Certificate or this
Agreement (except for those amendments or restatements of Exhibit B which under this Agreement have been deemed approved by the Board);

(ii) without limiting Section 6.6(b)(i), enter into, amend, modify, restate, supplement, terminate, or grant any waiver or consent under, any other
Material Contract (other than an amendment of an Affiliate Contract that Operator is permitted to enter into under Section 5.4(a) of the MSA);

(iii) fail to enforce the Company’s rights under the MSA after request for enforcement has been made in writing by a majority of the Investor Units;

(iv) appoint, designate, or engage any Person (A) as the Operator or Successor Operator (as that term is defined in the MSA) under the MSA or (B)
as the operator under any replacement management services agreement or similar contract for the management or operations of the Company or its Subsidiaries
or its or their assets;

(v) approve or consent to any action by the Operator which expressly requires the approval or consent of the Company under the MSA;

(vi) enter into, amend, modify or restate any credit facility, or otherwise incur any indebtedness (regarding borrowed money or otherwise);

(vii) purchase or otherwise acquire Company Assets which (individually or taken together within the same transaction or related set of transactions)
exceed $5,000,000, except to the extent included in the then-current Budget, or to the extent that acquisition would otherwise be an Approved Cost;

(viii) except as provided in Section 3.12 or for the winding up, liquidation or dissolution of the Company duly approved under the terms set forth in
Article 10, effect a Sale Event or cause the Company or any Subsidiary to enter into any business combination transaction, including any merger, consolidation,
equity exchange, asset or equity acquisition or sale (other than the sale of worn
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out or obsolete equipment in the ordinary course of business), joint venture, partnership or similar arrangement by the Company or any Subsidiary, whether in
one or more related transactions, that involves, or is reasonably expected to involve, total consideration with a value over $5,000,000 or that would constitute a
sale of all or substantially all of the Company Assets determined on a consolidated basis;

(ix) pursue any business or activities other than the Company Business;

(x) form any Subsidiaries of the Company (other than those Subsidiaries of the Company existing as of the Effective Date) or cause or permit the
acquisition by the Company of any equity interests in any Person;

(xi) incur or pay any Capital Expenditure or Operating Expense unless that Capital Expenditure or Operating Expense is not more than $5,000,000 in
total per year (unless it is an Approved Cost);

(xii) without limiting the foregoing provisions of this Section 6.6(b), approve of the investigation, means of evaluation, or pursuit by the Company of
any Opportunity;

(xiii) approve any Budget or any amendment to the Initial Budget or any Budget;

(xiv) approve of Distributions of any assets or property (other than cash) of any Subsidiary;

(xv) approve of Distributions of cash, assets, or property of the Company or any Subsidiary in a manner inconsistent with Article 5 (and subject to
Sections 4.1 and 4.2);

(xvi) voluntarily file a bankruptcy petition in a court of competent jurisdiction or a petition seeking a reorganization, liquidation, dissolution or similar
relief under any Law;

(xvii) settle or compromise any claim or dispute for an amount more than $500,000 or in a manner that would materially restrict the ability of the
Company or any Subsidiary to engage in any aspect of the Company Business;

(xviii) except under Article 3, issue any equity securities of the Company or any Subsidiary of the Company or any warrants, options, or rights
convertible into or exercisable or exchangeable for equity securities of the Company or any Subsidiary of the Company, or admit any Person as a new Member of
the Company or as an equity owner of any Subsidiary of the Company;

(xix) except as contemplated by Section 3.12, engage any consultants, investment bankers, or financial advisors regarding, or initiate any plans
regarding, an initial public offering of equity securities of the Company, a Sale
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Event, or any other sale of all or a material part of the Company’s equity securities to a Third Party;

(xx) establish, implement, amend, or modify any hedging strategy or facility;

(xxi) directly or indirectly create, assume, or permit to exist any restriction on the ability (A) of the Company to make or pay dividends or
Distributions of Available Cash or (B) of the Company’s Subsidiaries to make or pay dividends or other Distributions to the Company (other than reserves for
liabilities and expenses for the Subsidiary recommended by the Managing Member and approved, in a Budget or otherwise, by the Board);

(xxii) directly or indirectly enter into or assume any contract, agreement, or understanding which prohibits or restricts the granting, conveying,
creation, or imposition of any Security Interest on the Company’s or its Subsidiaries’ property or assets, except those restrictions existing under or by: (A)
applicable Law, (B) customary non-assignment provisions in contracts entered into in the ordinary course of business and consistent with past practices, or (C)
purchase money obligations for property acquired in the ordinary course of business that impose restrictions on the property so acquired;

(xxiii) wind up, liquidate, or dissolve the Company or any of its Subsidiaries;

(xxiv) hire or terminate the services of the Company’s certified public accounting firm;

(xxv) change the accounting policy of the Company other than as required by changes in GAAP;

(xxvi) hire or terminate the employment of any employees of the Company or any of its Subsidiaries;

(xxvii) issue any guarantee by the Company or any of its Subsidiaries;

(xxviii)  directly or indirectly grant, create, incur, or assume any Security Interest on the Company’s or any of its Subsidiary’s assets, properties or
rights, other than Permitted Liens;

(xxix) convert the Company or any Subsidiary of the Company into any other entity form or elect for the Company or any Subsidiary to be taxed for
federal income tax purposes as a corporation;

(xxx) redeem any Unit in a manner that is not proportional to all outstanding Units;

(xxxi) replace the Managing Member;
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(xxxii) modify the amount of Emergency Reserves in effect from time to time or, subject to Section 4.2(d), approve of the payment or incurrence by or on
behalf of the Company or any of its Subsidiaries of any Emergency Expenditures in excess of the Emergency Reserve;

(xxxiii)  issue any Management Units, admit any Management Member, or, except in connection with a Sale Event, requiring any Management Member
to Transfer to an acquiring party all or any portion of its Management Units;

(xxxiv)  make any determination that any performance goal specified in any Award Agreement has been achieved;

(xxxv) repurchase Management Incentive Units from any Management Member pursuant to the terms of an Award Agreement in connection with a
Partial Sale Event; or

(xxxvi) determine the purchase price to be paid upon repurchase of Management Units pursuant to the terms of an Award Agreement in connection
with a Partial Sale Event, which purchase price shall be borne 100% by the UNT Members with respect to any repurchased Management Backend Units.

(c) Despite any other provision in this Agreement, (i) if any Applicable Member proposes that the Company or any of its Subsidiaries (A) enter into,
modify, restate, supplement, or otherwise amend any Affiliate Contract (other than any amendment of an Affiliate Contracts that Operator is permitted to enter into under Section
5.4(a) of the MSA); (B) remove, or initiate and participate in the process to remove, key personnel under any Affiliate Contract (if the Company or its Subsidiary has the express
right to remove, or to initiate and participate in the process to remove, key personnel under those Affiliate Contracts); (C) exercise any audit, participation, consultation,
collaboration, oversight, information, or review rights under any Affiliate Contract; (D) dispute invoices with respect to any Affiliate Contract; (E) assert a default by the other
party under any Affiliate Contract; (F) terminate any Affiliate Contract; (G) grant or agree to any consent, approval or waiver by the Company or any of its Subsidiaries under any
Affiliate Contract; (H) grant or agree to any consent, approval, or waiver under this Agreement with respect to any matter involving an Applicable Member or any Affiliate of an
Applicable Member; or (I) in the case of the Midstream Services Right of First Offer Agreement, exercise its ROFO Right (as defined therein) or negotiate any agreement thereunder
(each of the matters described in the preceding clauses (A) through (I), a "Contract Decision”), or (ii) if a dispute arises between the Company or any of its Subsidiaries and any
Member or any Affiliate of a Member, or any matter arises between the Company or any of its Subsidiaries and any Member or any Affiliate of a Member regarding the enforcement
or pursuit of rights or remedies under this Agreement or any Affiliate Contract, then, in all those cases, (x) regarding any matter involving an Affiliate Contract, the Member that is
a party, or has an Affiliate that is a party, to the Affiliate Contract will not participate in (and (1) if that Member is a UNT Member, the Board Managers appointed by the UNT
Members will not participate in and (2) if that Member is an Investor Member, the Board Managers appointed by the Investor Members will not participate in) the decisions of the
Company regarding that Contract Decision, dispute, or enforcement or pursuit of rights or remedies; (y) regarding any other matter, the
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Member that is, or through an Affiliate that is, involved in the matter opposite the Company or any of its Subsidiaries will not participate in (and (1) if that Member is a UNT
Member, the Board Managers appointed by the UNT Members will not participate in and (2) if that Member is an Investor Member, the Board Managers appointed by the Investor
Members will not participate in) the decisions of the Company regarding the Contract Decision, dispute, or enforcement or pursuit of rights or remedies; and (z) the determination
of whether a consent of the Board has been obtained about any matter relating to the Contract Decision, dispute, enforcement, or pursuit of rights or remedies will be made without
reference to that Member and that Member’s Affiliate (or their respective Sharing Ratios); provided, that no Member or Board of Manager approval is required for the extension by
a Lending Member to the Company of a Member Loan under this Agreement.

(d) Without limiting Section 6.6(c), only the Board Managers appointed by Investor Members will have the right (i) to vote on whether to cause the
Company to give notice of a default or breach under the MSA and to sign, on behalf of the Company and in its name, those documents as are necessary to cause the Company to
give notice of default or breach, (ii) to take all actions and sign and deliver all documents necessary to cause the Company to enforce the Company’s rights (other than the right to
give notice of termination, which will be subject to clause (iii)) under the MSA and (iii) to cause the Company to terminate the MSA pursuant to the terms thereof and to sign, on
behalf of the Company and in its name, those documents necessary to cause the Company to give notice of termination.

(e) Regarding any vote, consent, or approval, subject to Section 2.9(a)(iv), the Defaulting Member’s Sharing Ratio will be disregarded in calculating voting
requirements.

6.7 Meetings of the Board.

(a) The Board will meet each Fiscal Quarter, subject to adjustment on approval of the Board. The Chair will provide notice of, and an agenda for the meeting,
to all Board Managers at least 15 days before the date of each meeting, together with proposed minutes of the previous meeting (if those minutes have not been previously
ratified). Special meetings of the Board may be called at reasonable times as any Board Manager representing Applicable Member(s) holding a Sharing Ratio of at least 25% deems
necessary, provided, that such Board Manager must notify all Board Managers of the date and agenda for the meeting at least 15 days before the date of the meeting. Unless
otherwise agreed, all meetings of the Board will be held in Tulsa, Oklahoma at a location designated by the Board Manager who called the meeting. Attendance of a Board Manager
at a meeting will constitute a waiver of notice of the meeting, unless the Board Manager attends the meeting for the sole purpose of objecting to the transaction of any business
because the meeting is not properly called or convened.

(b) Each Board meeting notice will identify the matters and proposals to be considered and voted on at the meeting with enough information to enable the
Board Managers to be reasonably informed on the nature of those matters and proposals. A Board Manager may, by notice to all the other Board Managers given not less than 10
days before a meeting of the Board, add matters to the agenda for the meeting, provided, that reasonable information is provided with the notice to permit the other Board
Managers to consider the matters properly and effectively to be discussed at the meeting. At the request of a Board Manager and provided that a
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Supermajority Interest approves, the Board may at any meeting consider and decide any other matters not on the agenda for that meeting.

(c) The UNT Members will designate a Board Manager to serve as the initial Chair of the Board, to preside over meetings of the Board. The Board
Managers may replace the initial Chair with a new Chair from among the Board Managers. The Chair is not entitled to a casting vote on matters to be determined by the Board
solely because of his or her capacity as Chair.

(d) The Board may adopt whatever rules and procedures relating to its activities as it may deem appropriate, provided, those rules and procedures are not
inconsistent with or violate this Agreement.

(e) The duties of the Chair regarding meetings of the Board will include:

(i) timely preparation and distribution of the agenda, including supporting materials as are appropriate or necessary for the Board Managers to
consider the agenda items before the meeting properly and effectively and to make an informed decision regarding the same at the meeting where the agenda item
is to be discussed;

(ii) organization and conduct of the meeting; and

(iii) preparation of meeting minutes.

(f) The Chair will cause to be maintained written minutes of each Board meeting, which will be submitted for approval within 30 days after each meeting. The
minutes of a meeting will include the names of the Board Managers present and the Applicable Members they represent, a description of the matters reviewed, the result of any
votes conducted at the meeting, and a summary of any dissenting Board Manager’s opinion. Each Board Manager will have 30 days after receipt of the minutes to give notice
specifying objection to the minutes. A failure to give notice specifying objection to the minutes within the 30-day period will act as approval of those minutes.

(g) The presence of Board Managers sufficient to approve the matter in question will constitute a quorum for the transaction of business at any meeting of
the Board. Failure to satisfy the quorum requirement for a vote does not preclude the Board Managers from voting on any other matter for which a quorum for that vote is present.
If a quorum for a meeting of the Board is not met at a duly constituted meeting of the Board, that meeting will be adjourned, but may be reconvened on not less than 48 hours prior
notice given by any Board Manager to the other Board Managers, provided always that the quorum requirements must be met to conduct a meeting. Failure to attend the
reconvened Board meeting will be deemed a negative vote by the Board Manager regarding items for approval.

WITH RESPECT TO ANY VOTE, CONSENT OR APPROVAL AT ANY MEETING OF THE BOARD OR OTHERWISE UNDER THIS AGREEMENT, EACH BOARD
MANAGER MAY GRANT OR WITHHOLD THAT VOTE, CONSENT, OR APPROVAL (A) IN HIS OR HER SOLE AND ABSOLUTE DISCRETION, (B) WITH OR WITHOUT
CAUSE,
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(C) SUBJECT TO THOSE CONDITIONS AS HE OR SHE MAY DEEM APPROPRIATE, AND (D) WITHOUT TAKING INTO ACCOUNT THE INTERESTS OF, AND WITHOUT
INCURRING LIABILITY TO, THE COMPANY, ANY OTHER MEMBER, BOARD MANAGER, OR ANY OFFICER OR EMPLOYEE OF THE COMPANY. THE PROVISIONS OF
THIS PARAGRAPH WILL APPLY NOTWITHSTANDING THE NEGLIGENCE, GROSS NEGLIGENCE, WILLFUL MISCONDUCT, STRICT LIABILITY OR OTHER FAULT OR
RESPONSIBILITY OF A BOARD MANAGER.

(h) Any action required or permitted to be taken at a meeting of the Board may be taken without a meeting, without prior notice, and without a vote if a
consent or consents in writing, setting forth the action so taken, is signed by the Board Managers that could have taken the action at a meeting of the Board. Such written consent
may be provided by email confirmation.

(i) Board Managers may participate in and hold meeting by means of conference telephone, videoconference or similar communications equipment if all
persons participating in the meeting can hear and communicate with each other simultaneously.

(j) Each Board Manager may, by written notice to the Chair, appoint an alternate (which may be the other Board Manager appointed by that Board
Manager’s appointing Member(s)) to attend and vote at meetings, or at any meeting, if the Board Manager cannot attend. The presence of an alternate at any meeting will be
deemed to be the presence of the Board Manager at the meeting for all purposes, and the vote of the alternate will be deemed to be the vote of the Board Manager. No Board
Manager may retract the vote of any duly appointed alternate on behalf of the Board Manager after the close of the meeting at which the vote is made. If the Board Manager who
appointed an alternate attends a meeting, the appointment of the alternate will be ineffective for the meeting, and the alternate will (except where the alternate is also a Board
Manager) have no right to be present or to participate in that meeting.

Budgets

6.8 Budgets.

(a) 2018 Budget. The budget for Capital Expenditures and Operating Expenses (including general and administrative expenditures) of the Company for the
period beginning on the date of the Purchase Agreement and ending at the close of business on December 31, 2018 is set forth in Exhibit C (the "Initial Budget”). The Initial Budget
is hereby approved by all the Applicable Members (and the Board). The Company will use reasonable commercial efforts to conduct its business and operations, including incur
Capital Expenditures, (i) during the period commencing at the Effective Date and ending on the close of business on December 31, 2018 consistent with the Initial Budget and (ii)
after December 31, 2018, in a manner consistent with the then-applicable Budget.

(b) Annual Budgets. For each Fiscal Year starting January 1, 2019, the Capital Expenditures and Operating Expenses (including general and administrative
expenditures) to be made by the Company for that Fiscal Year and the sources of funding (cash flow from operations, financing activities or capital contributions) for the Capital
Expenditures
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and Operating Expenses is to be set forth in a budget (a "Draft Budget”) to be considered and adopted by the Board (as adopted, a "Budget”). Each Budget will be prepared and
approved or disapproved by the Board in this manner:

(i) The Managing Member and Operator, or any operator under any successor agreement approved by the Board will prepare and submit for
approval of the Board a Draft Budget reflecting the matters described in Article 5 of the MSA or any functionally equivalent provision of any successor
agreement regarding the operation and maintenance of the Company Assets during the next succeeding Fiscal Year after consulting with the Board regarding the
proposed plans of the Company for that Fiscal Year. The Draft Budget will itemize the costs estimated in the Budget by individual line items and by categories as
are reasonably requested by any Board Manager and will set forth the sources of funding (cash flow from operations, financing activities, or capital
contributions) for the Capital Expenditures and Operating Expenses to be made in the Draft Budget. The Managing Member will submit to the Board a Draft
Budget by December 1 of any Fiscal Year for the next succeeding Fiscal Year. The Operator will (under the MSA) cooperate and meet with the Board about the
Draft Budget and make changes as requested by the Board.

(ii) The Board will approve or disapprove a Draft Budget within thirty days after distribution by the Managing Member. If the Board has failed to
approve a Draft Budget by the start of a Fiscal Year, then, until the Board has approved a Budget for that Fiscal Year, (A) the Company may incur costs
consistent with the Default Budget (as defined in the MSA) and (B) the Default Budget will be deemed the Budget, and the Operator may incur Approved Costs
and any other amounts in the Default Budget. Despite the absence of an approved Budget, besides the foregoing, the Operator may approve the Company’s
incurrence of Capital Expenditures or Operating Expenses to the extent necessary or appropriate to address any Emergency Expenditures. If a Budget has not
been approved by the start of a Fiscal Year, the Board will endeavor to work with the Operator on modifications to the Draft Budget so the Board can approve
same as promptly as practicable.

(iii) If, during the period covered by an approved Budget, the Managing Member or any Board Manager determines that an adjustment to the
estimated costs, expenses, or Capital Expenditures of any line item(s) set forth in the Budget is necessary or appropriate, then the Managing Member or the
Operator will submit (or cause to be submitted) to the Board for approval an adjusted Draft Budget prepared by the Managing Member or the Operator in a
manner consistent with Article 5 of the MSA, setting forth the adjusted or additional line items as are necessary or required. The Board will approve or
disapprove the adjusted Draft Budget as promptly as practicable, but in any event within fifteen days after receipt of the adjusted Draft Budget.
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Officers

6.9 Officers. The Managing Member may designate one or more Persons to be Officers of the Company. Any Officers so designated will have those titles and,
subject to the other provisions of this Agreement, the authority and perform those duties delegated to them by the Managing Member; provided that no Officer shall be granted
any authority in excess of Operator’s authority pursuant to the MSA. Each Officer will serve at the pleasure of the Board and report to the Managing Member. The Board may
remove and replace any Officer at any time and for any reason, but that removal shall be without prejudice to the contract rights, if any, of the person so removed. Appointment of
an Officer shall not itself create contract rights.

6.10 Compensation and Reimbursement. The Officers will not be compensated by the Company for managing the affairs of the Company.

Article 7
Indemnification

7.1 Right to Indemnification. Subject to the limitations and conditions in this Agreement or under Laws, each Indemnitee who was or is made a party or is
threatened to be made a party to any Proceeding, or any appeal in a Proceeding or any inquiry or investigation that could lead to a Proceeding will be indemnified by the Company
to the full extent permitted by Law, as the same exists or may hereafter be amended (but in the case of any amendment, only if the amendment permits the Company to provide
broader indemnification rights than the Law permitted the Company to provide before the amendment), against judgments, penalties (including excise and similar taxes and punitive
damages), fines, amounts paid in settlements, and reasonable expenses (including attorneys’ and experts’ fees) actually incurred by the Indemnitee because of the Proceeding, and
indemnification under this Article 7 will continue as to an Indemnitee who has ceased to serve in the capacity which initially entitled the Indemnitee to indemnity hereunder for any
liabilities and damages related to and arising from the Indemnitee’s activities while acting in that capacity. The rights granted under this Article 7 will be deemed contract rights,
and no amendment, modification, or repeal of this Article 7 will limit or deny any rights regarding actions taken or Proceedings arising before the amendment, modification or repeal.
IT IS EXPRESSLY ACKNOWLEDGED THAT THE INDEMNIFICATION PROVIDED IN THIS Article 7 COULD INVOLVE INDEMNIFICATION FOR NEGLIGENCE
(REGARDLESS OF WHETHER ARISING FROM ANY ACT OR OMISSION WHICH CONSTITUTED SOLE, PARTIAL OR CONCURRENT NEGLIGENCE (WHETHER
ACTIVE OR PASSIVE) OF THE INDEMNITEE) OR UNDER THEORIES OF STRICT LIABILITY.

7.2 Advance Payment. Any right to indemnification in this Article 7 will include the right to be paid or reimbursed by the Company for all reasonable expenses as
they are incurred by the Person entitled to indemnification under Section 7.1 who was, or is threatened, to be made a named defendant or respondent in a Proceeding described in
Section 7.1 in advance of the final disposition of the Proceeding and without any determination as to that Person’s ultimate entitlement to indemnification; provided, the payment
of the expenses incurred by any Person in advance of final disposition of the Proceeding will be made only on delivery to the Company of a written affirmation by that Person of
that Person’s good faith belief that that Person has met the
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requirements necessary for indemnification under this Article 7 and a written undertaking, by or on behalf of that Person, to repay all amounts advanced if it is ultimately
determined that that Person is not entitled to be indemnified under this Article 7 or otherwise (an "Undertaking”).

7.3 Appearance as a Witness. Despite any other provision of this Article 7, the Company will pay or reimburse expenses incurred by any Person entitled to be
indemnified under this Article 7 for that Person’s compulsory appearance as a witness or other participation in a Proceeding described in Section 7.1 (other than a Proceeding
brought by that Person against the Company) regardless of whether that Person is a named defendant or respondent in the Proceeding. If that Person is a named defendant or
respondent, the claims in the Proceeding are indemnifiable under this Article 7.

7.4 Non-exclusivity of Rights. The right to indemnification and the advancement and payment of expenses conferred in this Article 7 will not be exclusive of any
other right that a Person indemnified under Section 7.1 may have or later acquire under any Laws, this Agreement, or any other agreement, vote of the Board, or otherwise.

7.5 Insurance. The Company shall, directly or indirectly, maintain, or cause to be maintained through UNT or another Person, insurance (including directors’ and
officers’ insurance), at its expense, to protect each Board Manager and Officer, and the Company may purchase and maintain indemnification insurance, at its expense, to protect
itself and any other Persons from any expenses, liabilities, or losses that may be indemnified under this Article 7.

7.6 General. Any indemnification or advance of expenses to any Person entitled to be indemnified under this Article 7 will be reported in writing to the Applicable
Members with or before the notice or waiver of notice of the next Member meeting. Any indemnification under Section 7.1 will be made by the Company without Board approval
being required if an executed Undertaking is received by the Company.

7.7 Savings Clause. If this Article 7 or any part is invalidated on any ground by a court of competent jurisdiction, then the Company will nevertheless indemnify and
hold harmless a Person entitled to be indemnified under this Article 7 for costs, charges, and expenses (including reasonable attorneys’ fees), judgments, fines, and amounts paid
in settlement regarding a Proceeding to the full extent permitted by any part of this Article 7 not invalidated and to the full extent permitted by Laws.

7.8 Scope of Indemnity. For this Article 7, references to the "Company” include all constituent entities, whether corporations or otherwise, absorbed in a
consolidation or merger and the resulting or surviving entity. Any Person entitled to be indemnified or receive advances under this Article 7 will stand in the same position under
this Article 7 regarding the resulting or surviving entity as he or she would have if the merger, consolidation, or other reorganization never occurred.

7.9 Other Indemnities.

(a) The Company agrees that the obligation of the Company under this Agreement to indemnify or advance expenses to any Indemnitee for the matters
covered hereby will be the primary source of indemnification and advancement for the Indemnitee in connection
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therewith and any obligation of any Person under any Other Indemnification Agreement to indemnify or advance expenses to the Indemnitee will be secondary to the Company’s
obligation and will be reduced by any amount that the Indemnitee may collect as indemnification or advancement from the Company. If the Company fails to indemnify or advance
expenses to an Indemnitee as required or contemplated by this Agreement, and a Person pays the Indemnitee regarding indemnification or advancement of expenses under any
Other Indemnification Agreement because of the Unpaid Indemnity Amounts, the other Person will be subrogated to the rights of the Indemnitee under this Agreement regarding
the Unpaid Indemnity Amounts.

(b) The Company, as an indemnifying party, agrees that, to the full extent permitted by Law, its obligation to indemnify Indemnitees under this Agreement
will include any amounts expended by any other Person under any Other Indemnification Agreement regarding indemnification or advancement of expenses to any Indemnitee
regarding any Proceedings to the extent the amounts expended by the other Person are because any Unpaid Indemnity Amounts.

7.10 Limitation on Indemnification. No Person will be entitled to indemnification or payment of expenses if the Proceeding involves acts or omissions of that Person
which constitute an intentional breach of this Agreement, fraud, gross negligence, or willful misconduct by that Person. No Member and no Affiliate of a Member will be entitled to
claim any right of indemnification in connection with a Default by that Member or its Affiliate under this Agreement. Despite anything contained in this Article 7 to the contrary,
except for Proceedings to enforce rights to indemnification or to include the Company as a proper party in any Proceeding, the Company will not be obligated to indemnify any
Indemnitee for a Proceeding (or part of it) initiated by that Person (excluding any counterclaim, cross-claim or other claim brought by the Indemnitee in response to a Proceeding in
which the Indemnitee is a named party) unless the Proceeding (or part of it) was authorized by the Board.

7.11 Exculpation. No Member, Managing Member, Manager, or Officer, nor any Affiliate of a Member, will be liable to the Company or any Member for monetary
damages arising from any actions taken, or actions failed to be taken, as a Member, Managing Member, Board Manager, or Officer except for (a) liability for acts or omissions which
involve fraud, gross negligence, intentional misconduct, or a knowing violation of Law or (b) liability regarding any transaction from which the Person derived an improper
personal benefit, in each case described in clauses (a) and (b) as determined by a final, non-appealable order of a court of competent jurisdiction.

Article 8
Taxes

8.1 Tax Returns. The Company will cause to be prepared and filed all necessary federal, state, and local tax returns for the Company, including making the elections
described in Section 8.2; provided that any U.S. federal or state income tax returns (including, any information returns) will be prepared by the Company and reviewed and signed
by a Nationally Recognized Accounting Firm. No Company tax return shall be filed unless it is consistent with the tax elections described in Section 8.2 and Section 8.3 (unless
determined otherwise by the requisite approval of the Board or Applicable Members, as applicable). The Company will, to the extent practicable, provide each Applicable Member
with a draft of each Company tax return
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with sufficient time to review the same and, prior to filing that return, will consider in good faith any objections any Member may have thereto. On written request on behalf of the
Company, each Member will furnish to the Company all information in its possession relating to Company operations that is necessary to enable the Company’s tax returns to be
prepared and filed.

8.2 Tax Elections. The Company will make these elections on the appropriate tax returns:

(a) to adopt the accrual method of accounting;

(b) an election under Code Section 754;

(c) the remedial method under Treasury Regulation Section 1.704-3(d);

(d) choose to deduct or amortize the organizational expenses of the Company as permitted by Code Section 709(b);

(e) choose to deduct or amortize the start-up expenditures of the Company as permitted by Code Section 195(b); and

(f) any other election that the Board (by Supermajority Interest vote) may deem appropriate and in the best interests of the Company or Members.

It is the intention of the Members that the Company be treated as a partnership for U.S. federal income tax purposes and neither the Company nor any Member may make
any election to the contrary, including an election under Treasury Regulation Section 301.7701-3(c) or any similar provisions of state law, and no provision of this Agreement will
be construed to sanction or approve that election.

8.3 Partnership Representative. UNT is designated as the "partnership representative” of the Company for purposes of Code Section 6223 and the Treasury
Regulations promulgated thereunder (the "Partnership Representative”), and all federal, state and local tax audits and litigation will be conducted under the direction of the
Partnership Representative. The Partnership Representative will inform each Applicable Member of all significant matters that may come to its attention as Partnership
Representative by giving notice of it by the fifth Business Day after becoming aware of it and, within that time, will forward to each other Applicable Member copies of all
significant written communications it may receive in that capacity. The Partnership Representative will provide any Applicable Member, on request, access to all accounting and
tax information, workpapers, and schedules related to the Company. Without the consent of the Applicable Members, the Partnership Representative will not extend the statute of
limitations, file a request for administrative adjustment, sue about any tax refund or deficiency relating to any Company administrative adjustment or enter into any settlement
agreement relating to any Company item of income, gain, loss, deduction, or credit for any Fiscal Year of the Company. The Members agree that the Company will, under Code
Section 6221(b) elect out of applying Code Section 6221(a) for each taxable year, if possible. If that election out is impossible, each of the Members acknowledges that, unless
otherwise agreed by all Applicable Members in writing, the Company will elect the application of Code Section 6226 if the Company receives a "notice of final partnership
adjustment” that would otherwise permit
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collection from the Company of an "imputed underpayment” (and any penalties and interest associated therewith) for each relevant year.

8.4 Revised Partnership Audit Provisions. The Members agree that the amendments to Subchapter C of Chapter 63 of the Code made by the Bipartisan Budget Act
of 2015 (that subchapter, as amended, the " New Partnership Audit Rules ”) may have a significant effect on them, and therefore the Members covenant to work together,
reasonably and in good faith, to amend this Agreement if they deem the amendment to be reasonably necessary in connection with the effective date of the Treasury Regulations
implementing the New Partnership Audit Rules. Notwithstanding the foregoing, the Partnership Representative shall not take any action under the New Partnership Audit Rules
that would disproportionately impact any other Member, without first obtaining any such Member’s written consent, not to be unreasonably withheld, conditioned or delayed.

8.5 Texas Franchise Tax Sharing Arrangement . If Texas Law requires the Company or any Subsidiary of the Company and a Member or an Affiliate of a Member
(the "Consolidating Group”) to participate in the filing of a Texas franchise tax combined group report (the "Combined Report”), and a member of the Consolidating Group other
than the Company and/or any Subsidiary of the Company files the Combined Report and pays the associated Taxes (that member, the "Paying Entity”), the Parties agree that the
Company will promptly reimburse the Paying Entity for the franchise tax paid on behalf of the Company and/or any Subsidiary of the Company in the Combined Report as a
combined group member. If UNT and/or any Affiliates of UNT (besides the Company and/or any Company Subsidiary) are included in the Consolidating Group, the Consolidating
Group will not choose the Company and/or any Subsidiary of the Company to be the Paying Entity. The franchise tax paid on behalf of the Company and/or any Subsidiary of the
Company included in the Combined Report will be equal to the franchise tax that the Company and/or any Subsidiary of the Company in the Combined Report would have paid if
the Company and/or any Subsidiary in the combined group had computed the franchise tax liability for the report period on (a) a separate entity basis, if only one entity out of the
Company and the Company’s Subsidiaries is included in the Combined Report, or (b) a combined group basis, if more than one entity out of the Company and the Company’s
Subsidiaries is included in the Combined Report, where that combined group basis includes only the entities out of the Company and/or any Subsidiary of the Company included
in the Combined Report rather than all of the members of the combined group in the Combined Report.

Article 9
Books, Records, Reports, and Bank Accounts

9.1 Maintenance of Books. The Company will keep books and records of accounts (including a list of the names, addresses, Capital Contributions, and issued and
outstanding Units) and will keep minutes of the proceedings of the Board. The books of account for the Company will be maintained on an accrual basis under this Agreement and
GAAP, except that the Capital Accounts of the Members will be maintained under Section 4.6. The accounting year of the Company will be the Fiscal Year.
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9.2 Reports.

(a) The Company will provide, or cause to be provided, to each Applicable Member these reports:

(i) within 45 days after the end of each calendar quarter, a quarterly Distribution calculation report allocated by Member (including enough
information to permit the Members to calculate their tax accruals);

(ii) within 45 days of the end of any Fiscal Quarter, quarterly consolidated financial statements of the Company (including an unaudited
consolidated balance sheet of the Company and its consolidated Subsidiaries as of the end of that Fiscal Quarter and the related unaudited consolidated income
statement and statement of cash flows of the Company and its consolidated Subsidiaries for the Fiscal Quarter then ended) for the previous quarter, prepared
under GAAP, subject to normal year-end adjustments, and a schedule showing any variance between actual and budgeted figures;

(iii) within 90 days of the Company’s Fiscal Year-end, audited consolidated financial statements of the Company prepared under GAAP (including
an audited consolidated balance sheet of the Company and its consolidated Subsidiaries as of December 31 of each Fiscal Year and the related audited
consolidated income statement and statement of cash flows of the Company and its consolidated Subsidiaries for the Fiscal Year then ended), accompanied by
an opinion of an independent certified public accounting firm of nationally recognized standing and a schedule showing any material variance between actual
and budgeted figures;

(iv) copies of Budgets (including default Budgets) and all amendments thereto, within 10 days after the approval (or deemed approval) thereof; and
(ii) any amended Budget within 10 days of such Budget being amended;

(v) notice of (A) any investigation (excluding routine inspections) being conducted by any Governmental Authority, (B) any initiated
administrative or judicial proceedings, (C) any material Third Party claims or lawsuits or (D) written notices provided to Operator by any Third Party regarding
material violations of applicable Law related to the Company Assets or the performance of the Services, in each of (A) through (D) to the extent they relate to the
Company, its Subsidiaries, the Company Assets, the Company Business or the Operator in its performance of services on behalf of the Company under the
MSA, which such notice shall be delivered to the Applciable Members on a reasonably prompt basis; provided, however, that notice of any incident or
occurrence resulting in death or severe physical harm of any individual on or near any of the Company Assets (or arising out of or resulting from the operations
of the Company) or any allegation of fraud, bribery, corruption or forced or child labor in the supply chain shall be delivered to the Applicable Members within
twenty-four (24) hours of such incident, occurrence or receipt of notice of such allegation;
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(vi) on a monthly basis, notice of material environmental events, including those events described in Section 9.5(b), to the extent that such event
could reasonably be expected to result in liability to the Company in excess of $50,000;

(vii) a monthly written report regarding the Company Business during the immediately preceding month, including (A) a written description of the
financial and operational performance of the Company; (B) subject to contractual confidentiality obligations, a summary of business development activities
relating to the Company and the Company Business, and of material activity related to natural gas, natural gas liquids or oil gathering, processing, treating,
compression, dehydration, transportation, and marketing in the Business Area, including (to Operator’s knowledge) any related material construction, expansion
or development projects being conducted by either Third Parties or Affiliates of the Operator in the Business Area; (C) a written summary of all outstanding
claims, proceedings, disputes, and investigations (excluding routine inspections) (and any resolution of same); and (D) such other information as the Board may
from time to time determine appropriate for inclusion in such monthly report;

(viii) such other reports and information (in any form, electronic, or otherwise) as that Applicable Member may reasonably request or as the Board
may reasonably determine, including:

(A) copies of current maps with respect to Company Assets (including pipelines);

(B) engineering studies, development schedules and annual progress reports on development projects related to the Company Assets;

(C) Company Asset performance reports;

(D) copies of all material reports provided to any Governmental Authority by Operator related to the Company Assets or the performance
of the Services;

(E) copies of any material correspondence between Operator and any Governmental Authority related to the Company Assets or the
performance of the Services;

(F) when any Capital Project is in progress, Capital Project plans and quarterly project progress reports through the completion of such
Capital Project;

(G) monthly reports to Company on status of EHS program activities, concerns and compliance;
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(H) copies of written notices provided by Operator or by any Third Party regarding violations or potential violations of applicable Law
related to the Company Assets or the performance of the Services; and

(I) copies of all material information related to any pending or material threatened litigation or insurance claim affecting the Company.

(b) Besides the information in Section 9.2(a), the Managing Member will cause the Operator to be available for monthly business performance calls with the
Applicable Members and their respective Representatives on dates and at times as the Board may agree.

(c) Within ten days after submission to the Service by the Company, the Company will provide the Members with a copy of the Company’s Form 1065, U.S.
Return of Partnership Income.

(d) The Company will deliver to each Member these schedules and tax returns: (i) within 45 days after the Company’s year-end, an estimated Schedule K-1
for the immediately preceding taxable year based on best-available information, and (ii) not less than 15 days before the due date, including extensions, for filing the Company’s
federal information return for the immediately preceding taxable year and in no event later than June 1 of the taxable year immediately after the taxable year for which the Schedule
K-1 is issued, a final Schedule K-1 with copies of all other federal income tax returns or reports filed by the Company for the previous year, as required because of the operations of
the Company, and a schedule of Company book-tax differences for the immediately preceding tax year.

9.3 Accounts. Funds of the Company will be deposited in banks or other depositories as designated by the Board. The Company will not commingle the Company’s
funds with the funds of any other Person. All accounts will be and remain the property of the Company and all funds will be received, held, and disbursed for the purposes
specified in this Agreement. Withdrawals of funds from Company accounts will be made on the signature or signatures as approved by the Board from time to time.

9.4 Accountants. Subject to Section 6.6, the Board will annually engage a nationally recognized firm of independent certified public accountants for the Company
(the "Accountants”) (commencing with the Fiscal Year ending December 31, 2018). The Accountants will perform an audit of the Company’s financial statements for each Fiscal
Year. The Board will have the authority in its discretion to remove the Accountants and to select replacement Accountants. The Applicable Members hereby approve of the
engagement of (a) PricewaterhouseCoopers and (b) Deloitte (for tax purposes only) as the initial Accountants for the Company.

9.5 Environmental, Health and Safety Program.

(a) The Company will maintain an environmental health and safety ("EHS”) program reasonably acceptable to the Applicable Members in conformance with
Laws and prudent industry practice. That program will provide for: (i) identification of EHS concerns associated with all Laws addressing EHS matters that apply to the operations
of the Company; (ii) adoption and implementation of environmental and health and safety management systems to
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assess and control the EHS impact of the operations of the Company; and (iii) implementation of periodic EHS audits conducted either internally or by independent consultants as
determined by the Managing Member with documented corrective action responding to those audits. In addition, the program will include written environmental, health and safety
policies and identify by name or position the person(s) with overall responsibility for EHS compliance. The Company will provide or cause to be provided updates on the status of
the EHS program (including EHS compliance) at each Board meeting.

(b) The Company will direct the Operator to promptly and, in any event, within five (5) Business Days, notify the Board in writing or by email of any EHS
notice of violations or noncompliance issued by Governmental Authorities, any investigation the Operator has been informed is being conducted by Governmental Authorities
regarding EHS matters, any pending administrative or judicial EHS proceedings of which Operator has been notified, any Third Party lawsuit or written claims involving EHS
matters, and any known material release of hazardous substances as defined under Laws.

Article 10
Dissolution, Liquidation and Termination

10.1 Dissolution. Subject to the provisions of Section 10.2 and any applicable Laws, the Company will wind up its affairs and dissolve only on the first to occur of the
following (each, a "Dissolution Event”):

(a) approval of dissolution by all of the Applicable Members;

(b) consummating the sale of all or substantially all of the assets of the Company or all or substantially all of the assets of the Company’s Subsidiaries; or

(c) entry of a decree of judicial dissolution of the Company under Section 18-802 of the Act.

Dissolution of the Company will be effective on the day on which the event occurs giving rise to the dissolution, but the Company will not terminate until the assets of
the Company have been liquidated and the assets distributed as provided in Section 10.2 and the Certificate has been canceled.

10.2 Liquidation and Termination. Relating to the winding up and dissolution of the Company, the Managing Member will act as a liquidator ("Liquidator”), unless
otherwise determined by the Applicable Members. The Liquidator will proceed diligently to wind up the affairs of the Company in an orderly manner and make final Distributions as
provided in this Agreement and in the Act. The Liquidator will use commercially reasonable efforts to complete the liquidation of the Company within two years after an applicable
Dissolution Event; provided that period may be extended for up to two additional one-year periods on approval by the Applicable Members. The costs of liquidation will be borne
as a Company expense. Until final Distribution, the Liquidator will continue to operate or cause to be operated the Company properties for a reasonable period to allow for the sale
of all or a part of the assets of it with the power and authority of the Members. The steps to be accomplished by the Liquidator are:
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(a) First, promptly after approval of the winding up and dissolution of the Company and again after final liquidation, the Liquidator will cause a proper
accounting to be made of the Company’s assets, liabilities and operations through the last day of the calendar month in which the winding up and dissolution is approved or the
final liquidation is completed;

(b) Second, the Liquidator will cause any notices required by Laws to be sent to each known creditor of and claimant against the Company in the manner
described by Laws;

(c) Third,

(i) on approval of the winding up and dissolution of the Company by the Applicable Members, the Liquidator will, unless otherwise determined by
the Applicable Members, be prohibited from distributing assets in kind and will instead sell for cash the equity of the Company or the Company Assets at the
best price available. The Company will be liquidated as promptly as is consistent with obtaining the Fair Market Value of it. The Liquidator may sell all of the
Company Assets, including to one or more of the Members (other than any Defaulting Member at the time of dissolution), provided that any sale to a Member
must be made on an arm’s-length basis under terms in the best interest of the Company as determined and approved by the Applicable Members. If any assets
are sold or otherwise liquidated for value, the Liquidator will proceed as promptly as practicable in a commercially reasonable manner to implement the
procedures of this Section 10.2(c), and any resulting gain or loss from each asset sold will be computed and allocated to the Capital Accounts of the Members as
provided in Article 5; and

(ii) Regarding the Company’s assets that cannot be sold, the Fair Market Value of those assets will be determined, and the Capital Accounts of the
Members will be adjusted to reflect how the unrealized income, gain, loss, and deduction inherent in property or assets not reflected in the Capital Accounts
previously would be allocated among the Members under Article 5 if there were a taxable transfer of those assets for the Fair Market Value of those assets on the
date of Distribution; and

(d) Fourth, subject to the terms of this Agreement and the Act (including Section 18-804 of the Act), the Liquidator will distribute the assets of the
Company in this order of priority:

(i) first, the Liquidator will pay, satisfy, or discharge from Company Assets the debts, liabilities, and obligations of the Company, including all
expenses incurred in liquidation or otherwise make adequate provision for payment, satisfaction, and discharge of it (including the establishment of a cash
escrow fund for contingent liabilities in an amount and for a term as the Liquidator may reasonably determine, which amount may not exceed the maximum
amount which the Company could reasonably be held liable; provided, that on payment or discharge of the contingent liability, the amount remaining in
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the cash escrow fund after the payment or discharge will promptly be distributed under Section 10.2(d)(ii) and, if applicable, Section 10.2(d)(iv);

(ii) second, one hundred percent (100%) of the assets of the Company will be distributed to the Investor Members (pro rata based on their
respective Investor Percentage Interests) until the aggregate Distributions to the Investor Members cause the Liquidation IRR Hurdle with respect to the
Investor Units to equal zero;

(iii) third, one hundred percent (100%) of the assets of the Company will be distributed to the UNT Members (pro rata based on their respective
UNT Percentage Interests) until the aggregate Distributions to the UNT Members cause the Liquidation IRR Hurdle with respect to the UNT Units to equal zero;

(iv) fourth,

(A) if a Management Trigger Event has occurred, assets of the Company will be distributed to the Management Members in accordance
with their relative Management Incentive Percentage Interests until the the assets received by the Management Members pursuant to this Section 10.2(d)(iv)
equal the Management Incentive Sharing Percentage of the aggregate distributions made pursuant to Section 10.2(d)(ii), Section 10.2(d)(iii) and this Section
10.2(d)(iv) (the "Management Catch-Up Distribution’); or

(B) if a Management Trigger Event has not occurred, the remaing assets of the Company will be distributed pursuant to Section 5.3(a);
and

(v) fifth, following the satisfaction of the Management Catch-Up Distribution and continuing until the Stage 1 Period has expired and terminated,
assets of the Company will be distributed to the Members as follows:

(A) an amount equal to the amount to be distributed under this Section 10.2(d)(v) multiplied by the Investor Sharing Percentage in the
Stage 1 Period will be distributed to the Investor Members under their relative Investor Percentage Interests;

(B) subject to Section 5.3(d), an amount equal to the amount to be distributed under this Section 10.2(d)(v) multiplied by the UNT Sharing
Percentage during the Stage 1 Period will be distributed to the UNT Members under their relative UNT Percentage Interests; and

(C) an amount equal to the amount to be distributed under this Section 10.2(d)(v) multiplied by the Management Incentive Sharing
Percentage will be distributed to the Management Members in accordance with their relative Management Incentive Percentage Interests.
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(vi) all remaining assets of the Company will be distributed to the Members under Section 5.3(b)-(d) and those Distributions will be made by the end
of the taxable year of the Company during which the liquidation of the Company occurs (or, if later, 90 days after the date of the liquidation).

A "Management Trigger Event” shall be deemed to have occurred if, immediately following the making of all required distributions of Company assets pursuant to Section 10.2(d)
(iii), the Board of Managers determines that the distribution of the remaining Company assets would, if made pursuant to Section 5.3(a), result in the IRR Hurdle No. 1 being
reduced to zero.

(e) In applying the provisions of this Section 10.2, if, after the Effective Date, any Management Unit is issued with a Threshold Value greater than zero
dollars ($0.00), such Management Unit shall not be treated as outstanding for purposes of this Section 10.2 (and such Management Unit will not be entitled to receive distributions
pursuant to this Section 10.2) until a cumulative amount of distributions have been made with respect to each Initial Management Unit pursuant to Section 5.3 or this Section 10.2
after the date of issuance of such Management Unit equal to the Threshold Value of such Management Unit.

(f) All Distributions to the Members under Section 10.2(d)(ii) and Section 10.2(d)(iv) will be in cash, unless otherwise approved by the Board.

(g) When the Liquidator has complied with the foregoing liquidation plan, the Liquidator (or any Member), on behalf of all Members, will sign,
acknowledge, and cause to be filed a Certificate of Cancellation with the Secretary of State of the State of Delaware and any other certificates in those States where the Company is
qualified to conduct business to cause the withdrawal and termination of that qualification.

10.3 Provision for Contingent Claims. The Liquidator will make a reasonable provision to pay all claims and obligations, including all contingent, conditional or
unmatured claims and obligations, actually known to the Company but for which the identity of the claimant is unknown; and if there are insufficient assets to both pay the
creditors under Section 10.2 and to establish the provision contemplated by this Section 10.3, the claims will be paid as provided for in accordance to their priority and, among
claims of equal priority, ratably to the extent of assets therefor.

10.4 Deficit Capital Accounts. No Member will have any obligation to restore any negative balance in its Capital Account on liquidation of the Company.

10.5 Deemed Contribution and Distribution. If the Company is "liquidated” within the meaning of Treasury Regulation Section 1.704-1(b)(2)(ii)(g) but no Dissolution
Event has occurred, the Company’s property will not be liquidated, the Company’s liabilities will not be paid or discharged, and the Company’s affairs will not be wound up.
Instead, solely for federal income tax purposes, the Company will be deemed to have contributed all Company Assets and liabilities to a new limited liability company in exchange
for an interest in the new limited liability company and, immediately thereafter, the Company will be deemed to liquidate by distributing interests in the new limited liability company
to the Members.
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Article 11
Amendment of the Agreement

11.1 Amendments to be Adopted by the Company. Each Member agrees that the Managing Member, under and subject to the limitations in Article 6, may sign, swear
to, acknowledge, deliver, file, and record whatever documents, including an amendment to this Agreement (including Exhibit B), as required to reflect:

(a) a change in the name of the Company approved by the Board;

(b) the location of the principal place of business of the Company or the registered agent or office of the Company approved by the Managing Member;

(c) admission or substitution of Members whose admission or substitution has been made under this Agreement;

(d) a change that the Managing Member believes is reasonable and necessary or appropriate to qualify or continue the qualification of the Company as a
limited liability company under the Laws of any state or that is necessary or advisable in the opinion of counsel to the Company to ensure that the Company will not be taxable as a
corporation or otherwise taxed as an entity for federal income tax purposes; and

(e) an amendment that is necessary, in the opinion of counsel to the Company, to prevent the Company or its officers from in any manner being subjected
to the Investment Company Act of 1940, as amended, or "plan asset” regulations adopted under the Employee Retirement Income Security Act of 1974, as amended, whether
substantially similar to plan asset regulations currently applied or proposed by the United States Department of Labor.

11.2 Amendment Procedures. Except (a) as provided in Section 11.1, (b) for amendments expressly permitted or required by this Agreement, and (c) for amendments
that do not adversely and disproportionately affect one Member relative to the other Members, all amendments to this Agreement must be in writing and approved by a
Supermajority Interest; provided that no such amendment shall, without the consent of all Applicable Members, (i) amend this Section 11.2, Section 3.4, Section 3.6, Section 3.11,
Section 3.12, Section 2.8, Section 2.9, Section 6.6, Section 7.1, Section 7.10, or Section 10.1, (ii) adversely affect the limited liability of a Member, or (iii) eliminate any unanimous
Applicable Member voting requirement expressly set forth herein.

Article 12
Membership Interests

12.1 Certificates. Membership Interests will not be certificated unless otherwise approved by, and subject to the provisions set by, the Board.

12.2 Registered Holders. The Company may recognize the exclusive right of a Person registered on its books and records as the owner of the indicated Units and will
not be bound to recognize any equitable or other claim to or interest in those Units by any Person other than the registered owner, whether or not it has express or other notice of
it, except as otherwise provided
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by Law and except that any Assignee will, on written notice to the Company, have the rights of an Assignee described in this Agreement.

12.3 Security. To provide for Transfer of, perfecting a Security Interest in, and other relevant matters related to, any Units, the Units will be deemed to be a "security”
subject to Article 8 and Article 9 of the Delaware Uniform Commercial Code and any similar Uniform Commercial Code provision adopted by any relevant jurisdiction.

Article 13
General Provisions

13.1 Offset. Despite anything to the contrary in this Agreement, whenever the Company is to pay any sum to a Member, any amounts that Member owes the
Company for which that Member is past due may be deducted from that sum before payment.

13.2 Supersedure. If a conflict arises between this Agreement and any mandatory provision of the Act or other Laws, the provision of the Act or other Laws will
control. This Agreement constitutes the entire agreement among the Members regarding the matters in this Agreement and supersedes all prior or contemporaneous oral or written
proposals or agreements.

13.3 Waivers. The observance of any term of this Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively) by
the Party entitled to the benefits of that term, but that waiver will be effective only if it is in a writing signed by the Party entitled to the benefits of the term and against which the
waiver is to be asserted. Unless otherwise provided in this Agreement, no delay or omission by any Party in exercising any right or privilege under this Agreement will operate as a
waiver of it, nor will any waiver by any Party of any right or privilege under this Agreement operate as a waiver of any other right or privilege under this Agreement nor will any
single or partial exercise of any right or privilege preclude any other or further exercise of it or the exercise of any other right or privilege under this Agreement.

13.4 Binding Effect. This Agreement will bind and inure to the benefit of the Members, the Company and their respective heirs, legal representatives, successors, and
permitted assigns.

13.5 Severability. If any term or other provision of this Agreement, or applying this Agreement to any Person or circumstance, is held invalid, illegal, or unenforceable
to any extent by any rule of Law or public policy, the remainder of this Agreement will remain in full force and effect if the economic or legal substance of this Agreement is not
affected in any adverse manner to any Party and will be enforced to the greatest extent permitted by the Act or other Laws. On a determination that any term or other provision is
invalid, illegal or unenforceable, then the Parties will negotiate in good faith to amend that provision or modify this Agreement to effect the original intent of the Parties as closely
as possible in an acceptable manner to the end that the interest of this Agreement is fulfilled to the extent possible, and if the Parties cannot agree, then a court of competent
jurisdiction in any Proceeding will amend the provision to the minimum extent required to make the provision valid, legal, and enforceable and if the provision is incapable of being
so amended, then the provision will be deemed excised from this
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Agreement, and in all circumstances the remainder of this Agreement will remain in full force and effect.

13.6 Further Assurances. Subject to this Agreement, each of the Parties agrees to use all reasonable commercial efforts to take, or to cause to be taken, all actions,
and to do, or to cause to be done, all things necessary, proper, or advisable under Laws to consummate and make effective the transactions contemplated by this Agreement. In
case, after this Agreement is signed, any further action is necessary or desirable to carry out its purposes, the proper officers or directors of the Parties will take or cause to be
taken that necessary action.

13.7 Exercise of Certain Rights. No Member will have any right to maintain any action for partition of the property of the Company. The Members agree not to
maintain any action for dissolution and liquidation of the Company under Section 18-802 of the Act or any similar applicable statutory or common law dissolution right without
approval by the Applicable Members.

13.8 Notice to Members of Provisions of this Agreement. By signing this Agreement, each Member acknowledges that it has actual notice of the provisions of this
Agreement. Each Member hereby agrees this Agreement constitutes adequate notice of all those provisions.

13.9 Counterparts. This Agreement may be signed in multiple counterparts and delivered by electronic transmission, including by facsimile or attached to an
electronic mail in portable document format, each of which will be deemed an original, and which when taken together will constitute one and the same instrument.

13.10 Inspection and Audit Rights. Each Investor Member, or a professional consultant appointed by it, on not less than 30 days prior written notice to the Company,
will have the right at any time to inspect, at its sole expense, the books and records of the Company; provided that inspection will not unreasonably interfere with the conduct of
the Company’s business and will be completed during normal business hours, and with respect to each Investor Member, will not occur more than once in any 12-month period.
Any Applicable Member (or group of Applicable Members) holding not less than 25% of the then issued and outstanding Membership Interests of the Company will have the
right at any time to audit (or cause a certified public accounting firm to audit) the books and records of the Company in accordance with the Act and this Section 13.10 (the
"Audit”).

(i) Any Audit will be conducted at the cost of the Member(s) requesting it.

(ii) Subject to Section 13.10(iii), for a period of twelve calendar months following receipt of the Company’s audited financial statements for the
Fiscal Year ending on the last day of the Audit Period immediately preceding such twelve calendar-month period, an Applicable Member will have the right to
give written notice to the Company (an "Audit Notice”) that one or more Applicable Members desires to Audit the Company for such Audit Period. An
Applicable Member may exercise its audit rights by giving at least 60 days’
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advance written notice to the Company of the desire to perform the Audit, which notice will include the estimated timing and other particulars related to the
Audit.

(iii) If any Officer has been convicted of fraud, theft, or other crimes of moral turpitude, then, despite any temporal restrictions otherwise imposed
under the immediately preceding clause (ii), the Applicable Members and their representatives may conduct an Audit of any one or more Fiscal Years of the
Company (A) for which an Audit was not conducted by or on behalf of the Members and (B) during which the Officer acted as an Officer of the Company.

(iv) The Audit will be conducted during normal business hours of the Company and will not unreasonably interfere with the operation of the
Company.

(v) Absent receipt of an Audit Notice before the expiration of the Audit Period, the books and records and bills, statements, invoices, charges and
expenses of the Company for the Audit Period will be conclusively deemed correct and not subject to further dispute.

(vi) The Member(s) requesting the Audit may request information before the commencement of the Audit, and the Company will, to the extent
available, provide the information requested as soon as practical to facilitate the forthcoming Audit. The Company will, to the extent practicable, provide the
information in electronic format or hard copy within the earlier of (i) 30 days after the written request or (ii) 60 days after the initial Audit Notice from the
Member(s) requesting the Audit. The information requested will be limited to that normally used for pre-Audit work.

(vii) Any information obtained by any Member in connection with an Audit will be subject to Section 3.8.

(viii) The Member(s) conducting the Audit or causing the Audit to be conducted will provide a written report to the Company as soon as reasonably
practicable and in any event with 120 days after the conclusion of each Audit (an " Audit Report”). The Audit Report will include a copy of any audit report
prepared by a Third Party and all claims related to the Audit for the Audit Period with any pertinent comments.

(ix) The Company will reply to the Audit Report in writing within 120 days after delivery of the Audit Report, and the Member(s) requesting the
Audit will respond to the Company’s report in writing within 120 days after receipt of same. The Company and the Member(s) requesting the Audit will endeavor
to settle outstanding matters expeditiously.

(x) All adjustments resulting from an Audit agreed to between the Member(s) and the Company will be reflected promptly in the books and records
of the Company. Any dispute regarding an Audit will be reported to and discussed by the senior executives of the Company and the Members within 60 days
after receipt of the Company’s response to the Audit Report. If no settlement can be
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reached by the parties to the dispute within 120 days after the Member(s) conducting the Audit have responded to the Company’s report, unless otherwise
agreed by the parties, Section 13.14 will apply.

13.11 No Third Party Beneficiaries. This Agreement is exclusively for the benefit of the Members and the Company, and their respective successors and permitted
assigns and, solely regarding Article 7, the Indemnitees and other indemnified Persons described therein. Except for the foregoing, nothing in this Agreement, express or implied, is
intended to confer on any other Person or Governmental Authority, including (a) any Person or Governmental Authority to whom any debts, liabilities or obligations are owed by
the Company or any Member or (b) any liquidator, trustee or creditor any rights, remedies, or obligations under or by reason of this Agreement, and no such liquidator, trustee,
creditor or any other Person or Governmental Authority will have any rights under this Agreement, including rights regarding enforcing the payment of Capital Contributions.

13.12 Notices. Except as otherwise provided in this Agreement to the contrary, any notice or communication required or permitted to be given under this Agreement
will be in writing and sent to the address of the Party set forth below. Each such notice or other communication will be sent by personal delivery, by United States Postal Service
registered or certified mail (return receipt requested) or by reputable international courier service (such as Federal Express or United Parcel Service) to the address provided.

(a) if to the Company, to:

Superior Pipeline Company, L.L.C.
8200 South Unit Drive
Tulsa, Oklahoma 74132
Attn: Bob Parks
Telephone: (918) 493-7700
Email: bob.parks@unitcorp.com

with a copy to:

Office of the General Counsel
Unit Corporation
8200 South Unit Drive
Tulsa, Oklahoma 74132

(b) if to the Members, to each of the Members on Exhibit B at the designated address or in the applicable Award Agreement (in the case of a Management
Member).

Any notice in accordance with this Agreement will be deemed to have been given (i) when delivered to the addressee in person or (ii) when delivered to the address by
the courier. As a courtesy, a copy of any notice may be given by electronic mail but will not constitute notice for this Agreement. Any Person may change their contact information
for notice by giving written notice to the other Persons in this Section 13.12 in the manner provided in this Section 13.12. If the date specified in this Agreement for giving any
notice or taking any action is not a Business Day (or if the period during which any notice must be given or any action taken expires on a date
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which is not a Business Day), or if a notice is given on a day other than a Business Day, then the date for giving the notice or taking the action (and the expiration date of the
period during which notice must be given or action taken) will be the next day which is a Business Day.

13.13 Remedy Not Exclusive.

(a) Except as set forth in Section 4.1(c), nothing in this Agreement will be an election of remedies and the rights of the Members and the Company in this
Agreement will be besides those other rights and remedies that may exist at law, in equity or under contract because of the provisions of this Agreement not having been
performed under their specific terms or having otherwise been breached. Without limiting the generality of the foregoing, except with respect to the terms set forth in Article 4, the
Members acknowledge that irreparable damage would occur if the provisions of this Agreement were not to be performed under its terms and an award of damages for failure to
comply with this Agreement would not be an adequate remedy, and so the Members expressly authorize any such Members or the Company to sue the other Members or the
Company, as applicable, for a permanent or temporary injunction, to compel the specific performance or any other equitable remedy by the other Members of their obligations to
comply with their obligations under this Agreement without the necessity of posting bond or other security in connection therewith.

13.14 Dispute Resolution.

(a) Dispute Resolution. Should a controversy, claim or dispute arise among the Parties relating to or arising out of or in connection with this Agreement,
including any controversy, claim, or dispute based on allegations of breach or default under this Agreement and whether the controversy, claim, or dispute arises in common law,
tort, by statute, by strict liability, at law or in equity (collectively, a "Dispute”), then the Dispute will be resolved in accordance with this Section 13.14.

(b) Before initiating any legal proceeding relating to any Dispute, the Party asserting the Dispute must provide the other Parties with a notice in writing,
setting forth a complete statement detailing the Dispute, the factual and legal grounds for the Dispute, and the position of the Party asserting the Dispute on what actions should
be taken to cure the Dispute and the appropriate amount of time within which to cure the Dispute (the "Executive Negotiation Notice”). Within 15 days after a Party receives the
Executive Negotiation Notice, the Parties will engage in good faith in person "executive-to-executive” negotiations with executives familiar with the matters related to the Dispute.
Those executives will have authority to negotiate and settle the dispute subject to the executives first obtaining the consent for any settlement from the Party which they
represent.

(c) If the Parties are unsuccessful in resolving the Dispute within 30 days after receipt of the Executive Negotiation Notice, then any Party may institute a
Proceeding in accordance with Section 13.15.

13.15 Governing Law; Consent to Jurisdiction; Waiver of Jury Trial.

(a) THIS AGREEMENT HAS BEEN SIGNED AND DELIVERED AND WILL BE CONSTRUED, INTERPRETED, AND GOVERNED UNDER THE LAWS OF
THE
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STATE OF DELAWARE, WITHOUT REGARD TO ANY CONFLICT OF LAWS PRINCIPLES WHICH, IF APPLIED, MIGHT PERMIT OR REQUIRE THE APPLICATION OF THE
LAWS OF ANOTHER JURISDICTION.

(b) THE PARTIES HEREBY WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT,
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE. THE PARTIES AGREE THAT ANY OF THEM
MAY FILE A COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE KNOWING, VOLUNTARY, AND BARGAINED-FOR AGREEMENT AMONG
THE PARTIES IRREVOCABLY TO WAIVE TRIAL BY JURY AND THAT ANY ACTION WHATSOEVER BETWEEN THEM RELATING TO THIS AGREEMENT WILL INSTEAD
BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.

(c) Each Party irrevocably consents and submits to personal jurisdiction in any action brought in the United States federal courts in the State of Delaware
(or, if jurisdiction is not available in the United States federal courts in the State of Delaware, to personal jurisdiction in any action brought in state courts in the State of Delaware)
regarding any Dispute arising out of or in relation to or in connection with this Agreement, and each of the Parties irrevocably agrees that any action instituted by it against the
other regarding any Dispute will be instituted exclusively in those courts. The Parties irrevocably consent to the exclusive jurisdiction of the foregoing courts and irrevocably
agree that all Proceedings arising out of or in relation to this Agreement or the transactions contemplated in this Agreement (whether based in statute, common law, tort, contract
or otherwise) will be litigated in those courts. The Parties agree not to attempt to defeat or deny the personal jurisdiction of those courts by motion or other action. The Parties
waive any defense of forum non-conveniens in connection with the venue of any of the foregoing courts.

13.16 Non-Compensatory Damages. TO THE FULL EXTENT PERMITTED BY LAW, THE PARTIES AGREE THAT IN ANY DISPUTE, NO PARTY WILL BE
ENTITLED TO AN AWARD OF, AND NO PARTY WILL BE OBLIGATED TO PAY, EXEMPLARY, PUNITIVE, INDIRECT, SPECIAL, EXEMPLARY, REMOTE, OR SPECULATIVE
DAMAGES EVEN IF THOSE DAMAGES OR LOSSES ARE CAUSED BY THE SOLE, JOINT, AND/OR CONCURRENT NEGLIGENCE, STRICT LIABILITY, OR OTHER FAULT OF
THE PARTY WHOSE LIABILITY IS BEING WAIVED HEREBY; PROVIDED, THAT A PARTY MAY BE AWARDED, AND A PARTY MAY BE OBLIGATED TO PAY, ALL
COSTS, EXPENSES OR DAMAGES, INCLUDING EXEMPLARY, PUNITIVE, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, CONSEQUENTIAL, REMOTE, SPECULATIVE
OR OTHER DAMAGES PAID OR OWED TO ANY THIRD PARTY FOR WHICH A PARTY HAS A RIGHT TO RECOVER FROM ANOTHER OTHER PARTY UNDER THE TERMS
OF THIS AGREEMENT.

13.17 Repurchase of Management Units. In the event of a Partial Sale Event in which the Company repurchases any Management Units, (a) any Available Cash that
would otherwise be distributed to the UNT Members who sold UNT Units in such Partial Sale Event (the "Selling UNT Members”) pursuant to Section 5.3 shall be used to pay (i)
first, the aggregate purchase
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price of all Management Backend Units respurchased in connection with such Partial Sale Event and (ii) second, the Selling UNT Members’ pro rata share of the aggregate
purchase price of all Management Incentive Units repurchased in connection with such Partial Sale Event based on the number of Units held by the Selling UNT Members
immediately prior to such Partial Sale Event (the "Pro Rata UNT Purchase Price”); (b) any Available Cash that would otherwise be distributed to the Investor Members who sold
Investor Units in such Partial Sale Event (the "Selling Investor Members”) pursuant to Section 5.3 shall be used to pay the Selling Investor Members’ pro rata share of the
aggregate purchase price of all Management Incentive Units repurchased in connection with such Partial Sale Event based on the number of Units held by the Selling Investor
Members immediately prior to such Partial Sale Event (the "Pro Rata Investor Purchase Price”) and (c) if the Available Cash referenced in the foregoing clauses (a) and (b) is
insufficient to pay the aggregate purchase price of all Management Backend Units or Management Incentive Units, as applicable, repurchased in connection with such Partial Sale
Event, (1) the Selling UNT Members shall contribute an amount of cash to the Company sufficient to satisfy the remaining aggregate purchase price of all Management Backend
Units repurchased in connection with such Partial Sale Event, if any, (2) the Selling UNT Members shall contribute an amount of cash to the Company sufficient to satisfy the
remaining Pro Rata UNT Purchase Price, if any, and (3) the Selling Investor Members shall contribute an amount of cash to the Company sufficient to satisfy the remaining Pro Rata
Investor Purchase Price, if any, in the case of the foregoing clauses (a), (b) and (c), as determined with Supermajority Interest Approval of the Board as constituted immediately
prior to such Partial Sale Event.

13.18 Publicity. No Member or the Company will issue, or permit any of its Affiliates, its or its Affiliate’s directors, officers, employees, consultants, agents or other
representatives to issue, any press releases or otherwise make, or cause any of its Affiliates, its or its Affiliate’s directors, officers, employees, consultants, agents or other
representatives to make, any public statements or other public disclosures regarding this Agreement, or the transactions contemplated in this Agreement without the prior written
consent of the other Members and the Company; provided, that the foregoing requirement to obtain prior written consent will not apply where the release, statement, or disclosure
is deemed in good faith by the releasing or disclosing Member (or any of its Affiliates) to be required by Law or under the rules and regulations of a recognized stock exchange on
which shares of that Member (or any of its Affiliates) are listed, so long as before making the release, statement, or disclosure and to the extent legally permitted and possible, the
releasing or disclosing Member will provide reasonable advance notice to the other Members and Company, consult in good faith with the other Members and Company on the
form, contents and timing of the release or disclosure and, when available, provide a copy of the release, statement, or disclosure containing that information to the Company and
other Members.

13.19 Member Trademarks. Neither the Company nor any Member may use any trademark owned by any other Member or its Affiliates without the express written
consent of that Member or its Affiliate or as otherwise required by Law.

[Remainder of page intentionally left blank. Signature pages follow.]
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IN WITNESS WHEREOF, the Members sign this Agreement effective as of the date first set forth in this Agreement.

SP INVESTOR HOLDINGS, LLC
a Delaware limited liability company

By:     /s/ Patrick Langan     
Name:    Patrick Langan
Title:     Authorized Signatory

By:     /s/ Ryan McGovern
Name:    Ryan McGovern
Title:     Authorized Signatory

    [Signature Page to Second Amended and Restated
    Limited Liability Company Agreement of Superior Pipeline Company, L.L.C.]



UNIT CORPORATION
a Delaware Corporation

By:     /s/ Mark E. Schell
Name:    Mark E. Schell
Title:    Senior Vice President and General Counsel

    [Signature Page to Second Amended and Restated
    Limited Liability Company Agreement of Superior Pipeline Company, L.L.C.]



Robert H. Parks, Jr.
an Individual

By:     /s/ Robert H. Parks, Jr.
Name:    Robert H. Parks, Jr

    [Signature Page to Second Amended and Restated
    Limited Liability Company Agreement of Superior Pipeline Company, L.L.C.]



Micheal L. Hicks
an Individual

By:     /s/ Micheal L. Hicks
Name:    Micheal L. Hicks

    [Signature Page to Second Amended and Restated
    Limited Liability Company Agreement of Superior Pipeline Company, L.L.C.]



William F. Ward
an Individual

By:     /s/ Williams F. Ward
Name:    William F. Ward

    [Signature Page to Second Amended and Restated
    Limited Liability Company Agreement of Superior Pipeline Company, L.L.C.]



Edward K. Alexander
an Individual

By:     /s/ Edward K. Alexander
Name:    Edward K. Alexander

    [Signature Page to Second Amended and Restated
    Limited Liability Company Agreement of Superior Pipeline Company, L.L.C.]



Kevin E. Koerner
an Individual

By:     /s/ Kevin E. Koerner
Name:    Kevin E. Koerner

    [Signature Page to Second Amended and Restated
    Limited Liability Company Agreement of Superior Pipeline Company, L.L.C.]



Arthur E. Smith
an Individual

By:     /s/ Arthur E. Smith
Name:    Arthur E. Smith

    [Signature Page to Second Amended and Restated
    Limited Liability Company Agreement of Superior Pipeline Company, L.L.C.]



James D. Leathers
an Individual

By:     /s/ James D. Leathers
Name:    James D. Leathers

    [Signature Page to Second Amended and Restated
    Limited Liability Company Agreement of Superior Pipeline Company, L.L.C.]



David M. Hodges
an Individual

By:     /s/ David M. Hodges
Name:    David M. Hodges

    [Signature Page to Second Amended and Restated
    Limited Liability Company Agreement of Superior Pipeline Company, L.L.C.]



EXHIBIT B
Ownership Information

As of the Effective Date
Name of UNT Member Board Members Capital Contribution UNT Units UNT Percentage Interest

Unit Corporation
8200 South Unit Drive
Tulsa, Oklahoma 74132
Attn: Mark Schell
Telephone: (918) 493-7700
Email: mark.schell@unit.com

Larry Pinkston, Mark E.
Schell, David Merrill, and

David Dunham

$300,000,000 300,000 100%

As of the Effective Date

Name of Investor Member Board Members Capital Contribution Investor Units Investor Percentage
Interest

SP Investor Holdings, LLC
c/o:

OPTrust
1 Adelaide Street East, 11th Floor
Toronto, Ontario M5C 3A7
Attn: Ryan McGovern
Telephone: (416) 681-3045
Email: RMcGovern@optrust.com

and

Partners Group (USA) Inc.
1660 17th Street
Suite 201
Denver, Colorado 80202
Attn: Travis Chulick
Telephone: (303) 606-3763
Email: travis.chulick@partnersgroup.com

Ryan McGovern, Gavin
Ingram, Todd Bright, and

Kevin Clement

$300,000,000 300,000 100%
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As of the Effective Date
Name of Management Member Management Incentive Units Management Backend Units

Robert H. Parks, Jr.
25,000 7,142 6/7

Micheal L. Hicks
15,625 16,071 3/7

William F. Ward
12,500 12,857 1/7

Edward K. Alexander
7,500 7,714 2/7

Kevin E. Koerner
7,500 7,714 2/7

Arthur E. Smith
7,500 7,714 2/7

James D. Leathers
6,250 6,428 4/7

David Md. Hodges
5,625 5,785 5/7

Reserved 12,500 28,571 3/7
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EXHIBIT C
Initial Budget

The file titled "149F_9 months consolidated detail budget-ALL SYSTEMS” in the Virtual Data Room Folder "Updates-2018.3.14” for Project Triton administered by Tudor Pickering
is incorporated in this Exhibit C by reference.
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EXHIBIT D
Form of Purchase and Sale Agreement
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (this "Agreement”), dated and effective as of [________], [______], is entered into by and between [_______________], a
[_________] ("Seller”), and [_____________], a [__________] ("Buyer”) with regard to the following:

WHEREAS, reference is made to that certain Second Amended and Restated Limited Liability Company Agreement, dated as of [●] (the " LLC Agreement”), of Superior
Pipeline Company, L.L.C., a Delaware limited liability company (the "Company”);

WHEREAS, Seller desires to sell, assign, transfer, convey and deliver to Buyer, and Buyer desires to purchase and accept from Seller, [__________] [Investor Units]
[UNT Units] (as such term is defined in the LLC Agreement) of the Company on the terms and conditions set forth herein;

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

1.    Definitions. Capitalized terms used but not otherwise defined in this Agreement have the meanings assigned to such terms in the LLC Agreement.

2.    Assignment and Assumption. Effective immediately after the execution of this Agreement, Seller hereby irrevocably sells, assigns, transfers, conveys and delivers all
of Seller’s right, title and interest in and to [__________] [Investor Units] [UNT Units] issued by the Company (collectively, the " Assigned Units”) to Buyer, and Buyer agrees to
pay Seller [U.S. $_________________] in cash by wire transfer in immediately available funds to an account designated in writing by Seller (the "Purchase Price”). The Purchase
Price shall be payable promptly upon the execution and delivery of this Agreement by the Buyer and Seller. Buyer assumes all of the obligations and liabilities associated with the
Assigned Units solely to the extent accruing on or after the date of this Agreement, and Seller agrees to be liable for and pay all of the obligations and liabilities associates with the
Assigned Units solely to the extent such obligations and liabilities accrued before the date of the Agreement.

3.    Representations and Warranties of Seller. Seller represents and warrants to Buyer as of the date of this Agreement as follows:

( a )    Title to Assigned Units . Seller is the sole legal, beneficial and record owner of all of the Assigned Units, free and clear of any and all Liens, transfer
restrictions, voting agreements, or other agreements with respect to the ownership, voting control, or transfer of the Assigned Units, other than (i) restrictions on transfer
under federal and state securities Laws and (ii) restrictions set forth in the LLC Agreement.

( b )    Litigation. As of the date hereof, there is no material suit, litigation, action, claim, arbitration, proceeding or investigation pending or, to Seller’s actual
knowledge, after due inquiry, threatened, against Seller or its Affiliates relating to the Assigned Units or that would reasonably be expected to adversely affect the ability
of Seller to perform its obligations under and consummate the transactions contemplated by this Agreement.
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(c)    Fees. Except for that certain [describe any applicable broker fee arrangement], Seller has not paid or become obligated to pay any fee or commission to any
broker, finder, or other intermediary in connection with the transactions contemplated by this Agreement for which Buyer, the Company or its or their Affiliates will have
any liability or responsibility whatsoever.

( d )    Organization and Good Standing. Seller is a [__________], duly formed, validly existing and in good standing under the Laws of the jurisdiction of its
formation and has all necessary [     ] power and authority to own the Assigned Units.

( e )    Power and Authorization. Seller has all necessary [__________] power and authority, to execute and deliver this Agreement, perform its obligations
hereunder, and consummate the transactions contemplated hereby. The execution and delivery of this Agreement by Seller, the performance by Seller of its obligations
hereunder, and the consummation by Seller of the transactions contemplated hereby have been duly and validly authorized by all necessary [__________] action on the
part of the Seller. This Agreement has been duly executed and delivered by Seller and constitutes the valid and binding agreement of Seller, enforceable against Seller in
accordance with the terms set forth herein, except as the enforceability thereof may be limited by the effect of: (i) applicable bankruptcy, receivership, insolvency,
reorganization, moratorium, fraudulent conveyance, fraudulent transfer, and other similar Laws relating to or affecting the enforcement of the rights and remedies of
creditors or parties to executory contracts generally and (ii) general principles of equity (regardless of whether such enforceability is considered in a proceeding at Law or
in equity) and the exercise of equitable powers by a court of competent jurisdiction.

( f )    Non-Contravention. The execution and delivery of this Agreement and the performance by Seller of its obligations hereunder will not: (i) conflict with,
violate or contravene any provision contained in Seller’s Charter Documents, (ii) violate any material Law to which Seller is subject, (iii) violate, result in a breach of or
constitute a default under any material contract, agreement, commitment, indenture, mortgage, lease, pledge, note or other instrument or obligation to which Seller is a
party or the Assigned Units are bound, (iv) violate, result in a breach of or constitute a default under any judgment, order, decree, award or injunction issued, adopted or
entered by a Governmental Authority to which Seller is a party or by which the Assigned Units are bound or (v) result in the creation of, or impose on Seller any
obligation to create, any Lien on any of the Assigned Units.

(g)    No Consents. No notice to, filing with, or authorization, registration, consent or approval of any Governmental Authority or other Person is necessary for
the execution, delivery or performance of this Agreement by Seller or the consummation of the transactions contemplated hereby by Seller.

4.    Representations and Warranties of Buyer. Buyer represents and warrants to Seller as of the date of this Agreement as follows:
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(a)    Fees. Except for that certain [describe any applicable broker fee arrangement], Buyer has not paid or become obligated to pay any fee or commission to any
broker, finder, or other intermediary in connection with the transactions contemplated by this Agreement for which Buyer, the Company or its or their Affiliates will have
any liability or responsibility whatsoever.

(b )    Organization and Good Standing. Buyer is a [__________], duly formed, validly existing and in good standing under the Laws of the jurisdiction of its
formation and has all necessary [     ] power and authority to own the Assigned Units.

( c )    Power and Authorization. Buyer has all necessary [__________] power and authority, to execute and deliver this Agreement, perform its obligations
hereunder, and consummate the transactions contemplated hereby. The execution and delivery of this Agreement by Buyer, the performance by Buyer of its obligations
hereunder, and the consummation by Buyer of the transactions contemplated hereby have been duly and validly authorized by all necessary [__________] action on the
part of the Buyer. This Agreement has been duly executed and delivered by Buyer and constitutes the valid and binding agreement of Buyer, enforceable against Buyer in
accordance with the terms set forth herein, except as the enforceability thereof may be limited by the effect of: (i) applicable bankruptcy, receivership, insolvency,
reorganization, moratorium, fraudulent conveyance, fraudulent transfer, and other similar Laws relating to or affecting the enforcement of the rights and remedies of
creditors or parties to executory contracts generally and (ii) general principles of equity (regardless of whether such enforceability is considered in a proceeding at Law or
in equity) and the exercise of equitable powers by a court of competent jurisdiction.

( d )    Non-Contravention. The execution and delivery of this Agreement and the performance by Buyer of its obligations hereunder will not: (i) conflict with,
violate or contravene any provision contained in Buyer’s Charter Documents, (ii) violate any material Law to which Buyer is subject, (iii) violate, result in a breach of or
constitute a default under any material contract, agreement, commitment, indenture, mortgage, lease, pledge, note or other instrument or obligation to which Buyer is a
party or (iv) violate, result in a breach of or constitute a default under any judgment, order, decree, award or injunction issued, adopted or entered by a Governmental
Authority to which Buyer is a party.

(e)    No Consents. No notice to, filing with, or authorization, registration, consent or approval of any Governmental Authority or other Person is necessary for
the execution, delivery or performance of this Agreement by Buyer or the consummation of the transactions contemplated hereby by Buyer.

(f)    Securities Laws Matters.

(i)    (A) Buyer is acquiring the Assigned Units for Buyer’s account and not with a view to distribution in violation of applicable federal or state
securities laws, (B) Buyer has sufficient knowledge and experience in financial and business matters so as to be able to evaluate the merits and risk of an
investment in the
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Assigned Units and is able financially to bear the risks thereof, and (C) Buyer understands that the Assigned Units will, upon purchase, be characterized as
"restricted securities” under applicable Laws and that under such Laws the Assigned Units may be offered or resold without registration under such Laws only
in certain limited circumstances.

(ii)    Buyer is an informed sophisticated entity with sufficient knowledge and experience in investment and financial matters and in the natural gas and
natural gas liquids gathering, processing, treating, compression, dehydration, transportation, and marketing industry to be capable of evaluating the risks and
merits of the acquisition of the Assigned Units. Buyer understands that the acquisition of the Assigned Units involves a high degree of risk and it is financially
able to bear such risk. Buyer qualifies as an "accredited investor” as that term is defined in Rule 501(a) of Regulation D promulgated under the Securities Act of
1933, as amended.

(iii)    In entering into this Agreement, Buyer is relying solely upon the representations, warranties, and other terms and provisions of this Agreement
and on the conclusions drawn from its own due diligence review. Buyer represents and warrants that, except for the specific representations and warranties of
the Seller set forth this Agreement, Buyer has relied solely on its due diligence review and not on any factual representations or warranties of Seller, the
Company or its Subsidiaries or their respective Representatives.

(iv)    Buyer acknowledges and agrees that neither Seller nor the Company, nor any of their respective Subsidiaries or other Affiliates, officers, or agents,
or any other Person, has at any time expressly or implicitly represented, guaranteed, or warranted to Buyer that (A) any profit or other economic benefit will be
realized by it as a result or in connection with the acquisition of the Assigned Units, (B) any financial projections with respect to the businesses of the Company
and its Subsidiaries will prove to be true and correct, or (C) past performance or experience on the part of the Company and its Subsidiaries in any way indicates
the predictable results of the acquisition of the Assigned Units or the results of operations of the Company and its Subsidiaries.

(v)    Buyer acknowledges that the tax consequences of its acquisition of the Assigned Units will depend on Buyer’s particular circumstances, and
neither Seller nor the Company, nor any of their respective Affiliates, officers, or agents, or any other Person, will be responsible or liable for the tax
consequences to Buyer arising from its acquisition of the Assigned Units, and Buyer will look solely to, and rely upon, its own advisers with respect to the tax
consequences of its acquisition of the Assigned Units.

5.    Counterparts. This Agreement may be executed in multiple counterparts and delivered by electronic transmission, including by facsimile or attached to an electronic
mail in portable document format, each of which shall be deemed an original, and all of which when taken together shall constitute one and the same instrument.
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6.    Governing Law. This Agreement shall be governed by, and construed and enforced in accordance with, the Laws of the State of Delaware.

7 .    Miscellaneous. The recitals to this Agreement are incorporated herein by reference as if fully set forth herein. No amendment to this Agreement shall be effective
unless in writing and signed by Seller and Buyer. Seller agrees to execute and deliver such further instruments of transfer as Buyer may reasonably request to effectively assign
and vest in Buyer the Assigned Units.

[Remainder of page intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, Seller and Buyer hereby execute this Agreement effective as of [__________],[_______].                        

Seller:
    
By:        
Name:        
Title:        

Buyer:

    
By:        
Name:        
Title:        

    Exhibit D



AMENDMENT NO. 1 TO THE
SECOND AMENDED AND RESTATED

LIMITED LIABILITY COMPANY AGREEMENT
OF

SUPERIOR PIPELINE COMPANY, L.L.C.

This Amendment No. 1 (this "Amendment”) to the Second Amended and Restated Limited Liability Company Agreement of Superior Pipeline Company, L.L.C. (the
"Company”), dated effective as of July 1, 2019 (as amended, the "LLC Agreement”), is entered into and agreed to by and among the undersigned Members of the Company.
Capitalized terms used but not defined herein shall have their respective meanings set forth in the LLC Agreement.

WHEREAS, pursuant to Section 11.2 of the LLC Agreement, the Members desire to amend the LLC Agreement.

NOW, THEREFORE, in consideration of the premises and agreements contained herein and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Members hereby agree as follows:

1. Amendments to the LLC Agreement.

(a) Section 1.1 of the LLC Agreement is hereby amended by amending or adding the following definitions in correct alphanumeric order:

""Available Cash” means, as of any date of determination by a Supermajority Interest of the Board, based on the reports received from the Operator and any other
information the Board deems relevant, regarding a quarterly cash Distribution to be made to the Members, the following, without duplication:

(a)     the sum of: (i) all cash and cash equivalents of the Company on hand at the end of the applicable Fiscal Quarter and (ii) all additional cash and cash equivalents of
the Company on hand on the date of determination with respect to such Fiscal Quarter resulting from Working Capital Borrowings made subsequent to the end
of such Fiscal Quarter, less

(b)    the amount of any cash reserves established by a Supermajority Interest of the Board to: (i) provide for the proper conduct of the business of the Company
(including reserves for future capital expenditures and for anticipated future credit needs of the Company) subsequent to such Fiscal Quarter, (ii) comply with
applicable Law or any loan Contract, security Contract, mortgage, debt instrument or other Contract to which the Company or any Subsidiary thereof is a party
or by which it is bound or its assets are subject (including any Member Loan), (iii) provide for Emergency Reserves, and (iv) provide for other reasonable
reserves equal to the amount set forth in the applicable Budget (as that amount may be adjusted by a Supermajority Interest of the Board as of any date of
determination).”

""Original Effective Date” means April 1, 2018.”



(b) The reference to March 31, 2019 in the definition of "Fiscal Quarter” is hereby amended by changing such reference to June 30, 2018.

(c) The following Sections of the LLC Agreement are hereby amended by changing all references to "Effective Date” contained therein to "Original Effective Date”:

(i) Section 1.1 (Specific Definitions);

(ii) Section 2.8 (Business Opportunities; No Fiduciary Duties);

(iii) Section 3.4(c) (Restrictions on Transferring a Member’s Units);

(iv) Section 3.12 (Sale Event);

(v) Introductory paragraph of Section 5.3 (Requirement of Distributions);

(vi) Section 6.6 (Required Approvals by the Board); and

(vii) Section 6.8 (Budgets).

2. Effect of Amendment. Except as expressly provided by Section 1, all provisions of the LLC Agreement shall remain in full force and effect and each reference to
the LLC Agreement, and words of similar import in the LLC Agreement, as amended hereby, shall be a reference to the LLC Agreement as amended hereby and as the same may be
further amended, supplemented or otherwise modified and in effect from time to time. This Amendment shall not be deemed to expressly or impliedly waive, amend or supplement
any provision of the LLC Agreement other than as set forth herein. This Amendment may not be amended, supplemented or otherwise modified except in accordance with the
terms of the LLC Agreement.

3. Governing Law. This Amendment shall be governed by and construed in accordance with the laws of the State of Delaware, and, to the maximum extent possible,
in such manner as to comply with all the terms and conditions of the Act.

4. Headings. The titles of the Articles and the headings of the Sections of this Amendment are for convenience of reference only and are not to be considered in
construing the terms and provisions of this Amendment.

[Remainder of page intentionally left blank, signature page follows]
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IN WITNESS WHEREOF, the Members have caused this Amendment to be executed as of the Effective Date.

UNIT CORPORATION
a Delaware corporation

By:     /s/ Mark E. Schell
Name:    Mark E. Schell
Title:    Senior Vice President and General Counsel

SP INVESTOR HOLDINGS, LLC
a Delaware limited liability company

By:     /s/ Patrick Langan     
Name:    Patrick Langan
Title:     Authorized Signatory

By:     /s/ Ryan McGovern
Name:    Ryan McGovern
Title:     Authorized Signatory

[Signature Page to Amendment No. 2 to Amended and Restated
Limited Liability Company Agreement of Superior Pipeline Company L.L.C.]



Exhibit 31.1

302 CERTIFICATIONS

I, David T. Merrill, certify that:

1. I have reviewed this quarterly report on form 10-Q of Unit Corporation;

2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes is accordance
with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter
(the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's
internal control over financial reporting; and

5.The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and
the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial
reporting.

Date: October 21, 2020

/s/ David T. Merrill
DAVID T. MERRILL
President and Chief Executive Officer



Exhibit 31.2

302 CERTIFICATIONS

I, Les Austin, certify that:

1. I have reviewed this quarterly report on form 10-Q of Unit Corporation;

2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes is accordance
with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter
(the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's
internal control over financial reporting; and

5.The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and
the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial
reporting.

Date: October 21, 2020

/s/ Les Austin
LES AUSTIN
Senior Vice President and Chief Financial Officer



Exhibit 32

CERTIFICATION
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

(SUBSECTIONS (A) AND (B) OF SECTION 1350, CHAPTER 63 OF TITLE 18, UNITED STATES CODE)

Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United States Code), each of the undersigned officers of Unit Corporation a
Delaware corporation (the "Company”), does hereby certify, to such officer’s knowledge, that:

The Quarterly Report on Form 10-Q for the quarter ended June 30, 2020 (the "Form 10-Q”) of the Company fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange
Act of 1934 and information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company as of June 30, 2020 and
December 31, 2019 and for the three and six month periods ended June 30, 2020 and 2019.

Dated: October 21, 2020

By: /s/ David T. Merrill
David T. Merrill
President and Chief Executive Officer

Dated: October 21, 2020

By: /s/    Les Austin
Les Austin
Senior Vice President and Chief Financial Officer

The foregoing certification is being furnished solely pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United States Code)
and is not being filed as part of the Form 10-Q or as a separate disclosure document.

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to Unit Corporation and will be retained by Unit Corporation and furnished
to the Securities and Exchange Commission or its staff on request.


