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Execution Version

February-12March 7, 2013

Mr. Rich Caruso
Chief Financid Officer
RG Sted Wheding, LLC
1134 Market Stregt
Whedling; WV 28003

Re  Higher and Better Offer to Purchase Certain Minerd Rights of RG Sted
Wheding, LLC in Brooke County, West Virginia, Jefferson County,
Ohio and Belmont County, Ohio

Dear Mr. Caruso:

Subject to the conditions set forth below, Bounty Minerals, LLC ("BOUNTY") hereby submits a
cash offer of Three Million One Hundred Seventy Thousand and Fifty-Seven Dollars and Fifty
Cents ($3,170,057.50) (the" Purchase Price") for dl of RG Stedd Whedling, LLC's ("Seller’s") right,
title and interest in and to 1,268.0230 net minerd acres more fully described in the enclosed Exhibit A
attached hereto, including, but not limited to oil, gas and other hydrocarbons (excluding coal),
underlying the above-referenced lands, and, including al royalties on production, executive rightsto
lease, and any and dl other rights, permits or privilegesrelaing to the ownership of such minerals (the
M ineras"). However, the sale shall not include surface ownershl P of the land which shall remain

reflected in EXhI b|t B attached hereto, unless the surface owner consents (and the surface owner
rovides Mountain n, LLC with adv notice of such con which con

shall not be unreasonably withheld, that |t IS permiss bIe to burld such |nfrastructure or drill the

[imit Bounty’s rlght and/or abl|lt¥ to drill, remove or exg Iorefor the Mrneralsm accordance with

applicable [aw.

BOUNTY and Sdller acknowledge and agree that Seller's acceptance of this Offer to Purchase, and the
respective obligations of BOUNTY and Seller to consummate the transaction contemplated hereby,
shall be subject to the procedures set forth in that certain Order Establishing Procedures For Sale or
Abandonment of Excess Assets [Docket No. 427] (the " Sde Procedures Order”), entered by the United
States Bankruptcy Court for the Didtrict of Delaware in Sdller’ s currently pending case under chapter 11
of the Bankruptcy Code, jointly administered under Case No. 12-11611 (KJC).

This Offer to Purchase and the Purchase Price are based upon your ownership of the Minerds, asmore
particularly set forth in Exhibit A attached hereto. This Offer to Purchaseis further conditioned upon (i)
Seller executing aMineral Deed mutually acceptable to BOUNTY and Seller, (ii) assumes that
Sdler'stitleto the Mineras shal be conveyed free and clear of any mortgages, liens or other

{P0133110.1}
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Order entered by the Unrted States Bankruptcy Court for the Drstrrct of DeI aware providing the
fullest protection available to purchasers of assets under Section 363(m) of the United States
Bankruptcy Code as provided in Paragraph 5 of the Sales Procedure Order. Any of the
conditions may be waived in writing by BOUNTY. BOUNTY and the Seller agree that Exhibits-
A-and-BExhibit A may be modified upon the mutual agreement of the parties.

Seller shall beliable for all costs attributable to the Minerals and entitled to al revenues and
proceeds attributable to the Minerals prior to the date upon which BOUNTY makes payment of the
Purchase Price (the “Effective Date"), and BOUNTY shall be responsible for and entitled to same
after the Effective Date.

BOUNTY will make payment of the Purchase Price by wire transfer as follows:

(A) Within Five (5) days after Seller's receipt of the requisite non-appeal able authority
under the Sale Procedures Order to sell the Minerals on the terms and conditions set
forth in this offer, Seller shall receive $2,500 per net mineral acre; and

(B) Inthe event that BOUNTY notifies Seller in writing of any title defect in any Minerdsprior
to Sdller’ sreceipt of the requisite non-apped able authority under the Sales Procedure Order,
Sdler shdl havefifteen (15) days after receiving such notice to cure such title defect, and
BOUNTY shdl close on any additional minerd acreage which BOUNTY findsthat Sdller
cured title within five (5) days theresfter at the price of $2,500 per net minerd acre assuming
the Sdller has obtained the non-apped able authority to sell the Mineras.

reservestheright to substrtute as purchaser hereunder any of its affl I iates, wrthout otherwise
altering the terms and conditions of this Offer to Purchase. Until the closing, the Parties shall
maintain the confidentiality of (i) the existence of this Offer to Purchase, (ii) the terms and
transaction set forth herein, and BOUNTY and Seller shall disclose such, information only to their
respective officers, directors, partners, employees, representatives, advisors, attorneys, consultants
and financial third parties who need to know said information in order to directly assist in
consummeating such transaction; provided, however that Seller may disclose such confidential
information to the Bankruptcy Court and other parties to the extent necessary to comply with the
terms of the Sales Procedures Order
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H-aeceptable-please sondieateKindly acknowledge acceptance of this Higher and Better Offer by
signing the appropriate space below and returning to the attention of the undersigned. Should you

have any questions regarding this offer, please do not hesitate to contact the undersigned at Bounty
Minerds, LLC, 777 Main Street, Suite 850, Fort Worth, Texas 76109.

Very truly yours,

Bounty Minerals, LLC

Michael Mazur
Manager

AGREED TO AND ACCEPTED this day of , 2013.

RG Stedl, LLC

By:

Rich Caruso, Chief Financial Officer
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	A. Jurisdiction.  The Court has jurisdiction to hear and determine the Notices and Certification and to grant the relief requested in the Notices and Certification pursuant to 28 U.S.C. § 157(b)(1) and 1334(b).
	B. Venue.  Venue of this case and the Notices and Certification in this district is proper under 28 U.S.C. §§ 1408 and 1409. This is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2)(A), (N) and (O).
	C. Statutory Predicates.  The statutory and legal predicates for the relief requested in the Notices and Certification are sections 105 and 363 of the Bankruptcy Code, Rules 2002, 6004 and 9014 of the Federal Rules of Bankruptcy Procedure, and Local R...
	D. Excess Assets Order.  The sale of the Purchased Assets (as defined below) pursuant to the Excess Assets Order is proper as the Purchase Price is less than $4 million and the sale of the Purchased Assets follows and complies with the procedures set ...
	E. Notice.  As evidenced by the affidavits of service, the Notices, and the Certification, due, proper, timely, adequate and sufficient notice has been given to the Notice Parties in compliance with the Excess Assets Order and no objections or higher ...
	F. Arm’s-Length Sale and Purchaser’s Good Faith.  The Purchase Agreement was negotiated and is undertaken by the Debtor RG Steel Wheeling, LLC (“Debtor” or “Seller”) and the Purchaser at arm’s length without collusion or fraud, and in good faith withi...
	G. Free and Clear of Encumbrances.  Pursuant to the terms of the Purchase Agreement and the Excess Assets Order, the Purchased Assets are being sold free and clear of all liens, claims, interests and encumbrances, to the extent permissible under appli...
	1. The relief requested in the Notices and Certification is granted;
	2. Approval of Sale Free and Clear.  Pursuant to sections 105 and 363 of the Bankruptcy Code, the Excess Assets Order and the Purchase Agreement, the sale of all of Seller’s rights, title and interest in and to 1273.4057 net mineral acres as more full...
	3. Good Faith Purchaser.  Purchaser is a purchaser in good faith of the Purchased Assets, and, as such, is entitled to all of the protections afforded by section 363(m) of the Bankruptcy Code.  In the absence of any entity obtaining a stay pending app...
	4. No Liability under Section 363(n).  The Purchase Agreement was negotiated, proposed and entered into by the Seller and Purchaser without collusion, in good faith, and from arm’s-length bargaining positions.  Purchaser is not an “insider” of any of ...
	5. Consummation of Sale.  Pursuant to sections 105 and 363 of the Bankruptcy Code, the Debtor and the Purchaser are each hereby authorized to take any and all actions necessary or appropriate to: (i) consummate the sale of the Purchased Assets to the ...
	6. Release of Encumbrances.  This Order: (a) is and shall be effective as a determination that all liens, claim, interests and encumbrances of any kind or nature whatsoever existing as to the Purchased Assets prior to the closing have been uncondition...
	7. Approval to Release Encumbrances.  The Debtor and the Purchaser are hereby authorized, but not directed, to file, register or otherwise record a certified copy of this Order, which, once filed, registered or otherwise recorded, shall constitute con...
	8. Surrender.  All non-Debtor entities who are presently, or on the closing may be, in possession of some or all of the Purchased Assets are hereby directed to surrender possession of the Purchased Assets to the Purchaser on the closing.
	9. Governmental Authorization to Effectuate Sale and Assignments.  Unless applicable non-bankruptcy law provides otherwise, each and every federal, state and governmental agency or department, and any other person or entity, is hereby authorized and d...
	10. Enforcement by Government Units.  Nothing in this Order shall permit the Debtors to violate 11 U.S.C. § 959(b).  Nothing in this Order shall be construed to authorize a sale in violation of Midatlantic National Bank v. New Jersey Department of Env...
	11. Inconsistencies.  To the extent of any conflict between the Purchase Agreement, the Excess Assets Order and/or this Order, the terms and provisions of this Order shall govern.
	12. Binding Effect of Order.  This Order and the Purchase Agreement shall be binding in all respects upon all creditors and interest holders of the Debtor, all parties in interest, all successors and assigns of the Debtor and any trustees, examiners, ...
	13. Retention of Jurisdiction.  The Court retains jurisdiction with respect to all matters arising from or related to the implementation of this Order, including, without limitation, the authority to: (i) interpret, implement and enforce the terms and...
	14. Cumulative Order.  The terms of this Order are cumulative and supplement the terms of the Excess Assets Order and the Purchase Agreement.  The failure to include any particular provisions of the Excess Assets Order or the Purchase Agreement in thi...
	15. Immediate Effect.  Notwithstanding Fed. R. Bankr. P. 6004(h), this Order shall be effective and enforceable immediately upon entry and its provisions shall be self-executing.






