
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

March 11, 2009

Judithe H. Little
Haynes and Boone, LLP
One Houston Center
1221 McKiey Street, Suite 2100
Houston, TX 77010-2007

Re: iltra Petroleum Corp.

Incoming letter dated Januar 16,2009

Dear Ms. Little:

This is in response to your letter dated Januar 16,2009 concernng the
shareholder proposal submitted to Ultra by The Nathan Cumngs Foundation,
Miller/Howard Investments, Inc., and.Californa State Teachers' Retirement System. We
also have received a letter from The Nathan Cumings Foundation dated
Februar 9,2009. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or sumarize the facts set forth
in the correspondence. Copies of all of the correspondence also wil be provided to the
proponents.

In connection with this matter, your attention is directed to the enclosure, which
sets fort a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: Laura J. Shaffer

Director of Shareholder Activities
The Nathan Cumings Foundation
475 Tenth Avenue, 14th Floor
New York, NY 10018
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cc: Ane Sheehan
 
Director, Corporate Governance 
Californa State Teachers' Retirement System Investments 
7667 Folsom Blvd., Ste. 250 
Sacramento, CA 95826 

Luan Steinhilber 
Director of Social Research
 
Miller/Howard Investments, Inc.
 
P.O. Box 549
 
324 Upper Byrdcliffe Rd.
 
Woodstock, NY 12498
 



DIVISION OF CORPORATION FINANCE 
. INFORM PROCEDURS REGARDING SHAREHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 (17 CFR 240. 
 14a-8), as with other matters under the prQxy 
rules, is to aid those who must comply with the rUle by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular matter to 
recommend enforcement action to the Commssion. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the infohmition fuished to it by the Company 
in support of its intention to exclude the proposals 
 from the Company's proxy materials, as well 
as any information fuished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communcations from shareholders to the 
Commission's staff, the staffwil always consider information concernng alleged violations of 
the statutes admstered by 
 the Commission, including argument as to whether or not activities 
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff 
of such information, however, should not be constred as changing the staffs inform.al 
procedures and proxy review into a formal or adversar procedure. 

It is important to note that the staffs and Commission's no-action responses to 
Rule 14a-8(j) submissions reflect only informal views. The determations reached in these no
action letters do not and canot adjudicate the merits of a company's position with respect to the 
proposal. Only a cour such as a U.S. Distrct Cour can decide whether a company is obligated
 

. to include shareholder proposals in its proxy materials: Accordinglya discretionar 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in cour, should the management omit the proposal from the company's proxy 
material. 



March 11,2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Ultra Petroleum Corp.

. Incoming letter dated Januar 16, 2009

The proposal requests that a committee of independent directors prepare a report
on the company's plan to address climate change.

Weare unable to concur in your view that Ultra may exclude the proposal under
rule 14a-8(i)(7). Accordingly, we do not believe that iltra may omit the proposal from
its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

 
Matt S. McNair
Attorney-Adviser
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Attention: Chief Counsel, Division of Corporation Finance
 ~.. 

Re: Request by Ultra Petroleum Corp. to omit stockholder proposal submitted by The 
Nathan Cumings Foundation 

Dear Sir/Madam, 

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, The Nathan
(the

Cumings Foundation (the "Foundation") submitted a stockholder proposal. 


"Proposal") toUltra Petroleum Corp. ("Ultra" or the "Company"). The Proposal asks
 
Ultra's board to report to shareholders on the Company's plans to address climate
 
change.
 

By letter dated Januar 16, 2009, Ultra stated that it intends to omit the Proposal
 
from the proxy materials to be sent to stockholders in connection with the 2009 anual
 
meeting of stockholders and asked for assurance that the Staff would not recommend
 
enforcement action if it did so. As it did last year, Ultra argues that it is entitled to omit
 

Rule 14a-8(i)(7), which allows a company to exclude a
the Proposal in reliance on 


proposal that deals with a matter related to the company's ordinar business operations.
 
As discussed more fully below, Ultra has failed to satisfy its burden of proving that the
 
Proposal is excludable, and the Foundation respectfully urges that Ultra's request for
 
relief should be denied.
 

The Proposal Does Not Focus on Legal Compliance or a Legal Compliance Program 

Ultra argues that the Proposal relates to ordinar business matters because it
 
focuses on Ultra's compliance with applicable law or the conduct of its legal compliance
 
program. Past Staff determinations have allowed companies to exclude proposals dealing
 

not mention or implicate iltra's
 
. with legal compliance. The Proposal, however, does 


legal compliance at all. The resolved clause asks for a report on Ultra's "plans to address
 
climate change" and the supporting statement adds that the report should include "the
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development of policies that will minize Ultra's impacts on climate change." The 
economic effects òf 

climate change and the lin between climate change and oil and gas combustion. Finally, 
the whereas section provides inormation regarding the practices of other oil and gas 
companes, such as assumg a cost for carbon ìn stategic plang, reporting on and 
reducing greenhouse gas emissions, engaging in emissions trading and investing in 
renewable energy. 

whereas section of the Proposal discusses the likely physical and 


Nowhere does the Proposal mention Ultra's compliance with laws and regulations 
or the conduct of its legal compliance program. Ultra urges that ths focus should be read 

operations are highly regulated. This interpretive 
approach defies logic because it would meaI that a proposal on any topic submitted at a 
highly-regulated company would be excludable as implicating legal compliance. 

into the Proposal because Ultra's 


Ultra' sinterpretation is not supported by the detemrnations it cites in its request.
 
The proposals in Humana Inc. (available Feb. 25, 1998), Hudson United Bancorp
 
(available Jan. 24, 2003), and Allstate Corp. (available Feb. 16, 1999) all requested the
 
establishment of a board commttee to investigate various kinds of ilegal activity. In
 
General Electric Co. (available Jan. 4, 2004), the proposal asked the company to report to 
shareholders on NBC's activities to meet its public interest.obligations, which are legal in 
natue. So each proposal asked the company to tae an action that was explicitly and 
closely tied to legal compliance. The Proposal, by contrast, does not discuss legal 

other subject even tagentially related to Ultra'scompliance, legal violations or any 


compliance with the law. 

Ultra's Other Objections Are Meritless 

Ultra also contends that the Proposal is excludable on ordinar business grounds 
because it would give the Company's competitors "a competitive advantage through 
unwaranted insight into the Company's internal operations." As an initial matter, the 
Proposäl's plan language calls for the requested report to omit proprietar information, so 

that type. Moreover, in theUltra's board would have discretion to withold material of 


determinations Vltra cites, the proposals would have caused the company to breach 
confidentiality obligations to clients, see CitigroupInc. (available Feb. 12,2007), or 
would have required disclosure of information regarding board deliberations on routÍne
 

matters fallng within the definition of ordinar business. See McKesson Corporation 
these determinations is not applicable to

(available Mar. Ii, 2004). Thus the reasoning of 


the Proposal. 

Ultra also appears to urge that the Proposal is excludable, notwithstanding the fact 
that climate change has been deemed to constitute a significant social policy issue, 
because it relates to Ultra's "day-to-day business." The determinations Ultra cites, 

proposals whose primar focus was deemed not to be a 
significant social policy issue or where the way the proposal approached the issue 
threatened to micromanage the company. For example, the proposal in Ford Motor 
Company (available Mar. 2, -2004) related to the significant social policy issue of climate 

however, allowed exclusion of 




change. But the Staff allowed exclusion despite the link to climate change because the 
level of detal required by the proposal and the rigid way in which it sought to have the 
company.provide the requested information constituted micromanagement. Unlike the 
Ford proposal, the Proposal does not tr to micromanage Ultra's disclosure of 
information regarding its plans to address climate change. 

Finally, Ultra claims that the Proposal seeks to compel Ultra's paricipation in the 
Carbon Disclosure Project ("CDP") by mentioning the Company;s non-paricipation in 
the whereas section. That fact was included to ilustrate why stockholders need the 
additional disclosure froin Ultra sought in the Proposal. The proposal in the OGE Energy 
Corp. (available Feb. 27, 2008) determination asked the company outright to disclose to 
stockholders why it wasn't parcipating in the CDP and the Staff concured that the 
Proposal could be excluded on ordinar business grounds. 

* * * *
 

If you have any questions or need anything fuer, please do not hesitate to call 
me at (212) 787-7300. The Fourdation appreciates the opportity to be of assistance inthis matter. . 

Very truly yours, 

tJl.'O~ 
Laura J. ShaffelUU .
 
Director of Shareholder Activities
 

cc: Judithe H.. Little
 

fax # 713-547-2600 
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January 16, 2009 

VIA EMAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington D.C. 20549 

Re: Ultra Petroleum Corp.; Shareholder Proposal 

Ladies and Gentlemen: 

This letter is to inform you that our client, Ultra Petroleum Company ("Ultra" or the 
"Company''), intends to omit from its proxy statement and form of proxy for its 2009 Annual 
Stockholders Meeting (collectively, the "2009 Proxy Materials") a stockholder proposal and 
supporting statement thereof (the "Proposal') received from the Nathan Cummings Foundation, 
Miller/Howard Investments, Inc. and California State Teachers' Retirement System Investments 
as co-sponsors (collectively, the "Proponenf'). The Proposal and related correspondence are 
attached hereto as Exhibit A. 

On behalf of our client, we hereby respectfully request that the staff of the Division of 
Corporation Finance (the "Staff') will not recommend enforcement action to the Securities and 
Exchange Commission (the "Commission") if, in reliance on Rule 14a-8, Ultra omits the 
Proposal from its 2009 Proxy Materials. Pursuant to Rule 14a-8U), this letter is being filed with 
the Commission no later than 80 days before Ultra files its definitive 2008 Proxy Materials. 

This letter and its attachments are being submitted by email to 
shareholderproposals@sec.gov in compliance with Staff Legal Bulletin 14D (Nov. 7, 2008) and 
in lieu of providing six additional copies of this letter pursuant to Rule 14a-8U). A copy of this 
submission is being sent simultaneously to the Proponent as notification of Ultra's intention to 
omit the Proposal from its 2009 Proxy Materials. Ultra has not received any other 
correspondence from the Proponent to be included with this letter. This letter constitutes Ultra's 
statement of the reasons it deems the omission of the Proposal to be proper. We have been 
advised by Ultra as to the factual matters set forth herein. 

Haynes and Boone, UP 
Attorneys and Counselors 

One Houston Center 
1221 McKinney Street, Suite 2100 

Houston, Texas 77010-2007 
Phone: 7135472000 

Fax 713.5472600 
WWIN. hoynesboone.com 
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I. The Proposal

The resolution included in the Proposal requests that a committee of independent
directors of Ultra's Board of Directors prepare a report, at reasonable cost and omitting
proprietary information, on Ultra's plans to address climate change by December 3 I, 2009. The
Proposal focuses on GHG emissions and the underlying assumption that GHG emissions have an
impact on climate change.

II. Background

Ultra recognizes that environmental concerns are timely and important issues and strives
to conduct its operations in a manner that prevents pollution, conserves resources and energy,
minimizes the use of hazardous materials and reduces waste. As part of this policy, Ultra
monitors regulatory and scientific developments regarding the environment with the objective of
meeting or exceeding all of its obligations. Ultra continually evaluates and implements initiatives
aimed at environmental concerns, including the use of new technologies to meet or exceed
current practices and regulatory requirements. Ultra's primary area of operations in the Pinedale
Anticline Producing Area is one of the most highly-regulated oil and gas project areas in the
United States. The project has some of the most stringent air quality emissions control
requirements in the oil and gas industry upstream operating arena.

In this regard:

• Ultra seeks out opportunities to contract for rigs built to conform with the highest air
quality standards as defined under the Clean Air Act. As these rigs become available,
Ultra lets contracts for rigs with lower ratings expire. As a result of these practices, Ultra
has voluntarily improved its rig fleet emissions performance to exceed regulatory
emissions performance standards by a wide margin. Currently, Ultra has commitments
on 13 rigs which all have advanced engine emissions controls, producing enhanced
engine emission performance. In addition, Ultra has initiated a policy to voluntarily
convert its rig fleet to use self-sustaining natural gas boilers rather than diesel. A
substantial number of the rigs have been converted and the remainder will be converted
as soon as practical.

• Ultra also requires its completion contractors to provide equipment that utilizing the best
available emissions control technology in our operations. The use of this equipment
voluntarily exceeds regulatory emissions standards for this type of operation.

• Ultra has provided funds to the state of Wyoming for air quality monitoring equipment
and for personnel to conduct such monitoring.

• Ultra's operating philosophy incorporates principles that promote a framework that
maximizes efficiency and minimizes the Company's impact on the environment through
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such initiatives as the installation of Computer Assisted Operations which give Ultra the 
ability to remotely monitor field operations, reducing truck trips, emissions, associated 
dust and particulate matter introduced into the air; routing emissions sources in Ultra's 
production operations to closed systems or emission control systems to reduce emissions; 
and monitoring Ultra's production facilities with the most technologically advanced tools 
available in order to better detect leaks and fugitive emissions. Ultra includes the use of 
FUR technology to certify performance of new equipment installations and to monitor 
performance of existing operations on a regularly-scheduled basis. 

Because Ultra's operations are on or near federal lands, they are scrutinized heavily by 
state, local and federal authorities, including the U.S. Bureau of Land Management and the 
Wyoming Department of Environmental Quality, with whom Ultra maintains an ongoing 
dialogue regarding how best to conduct operations with minimal impacts on the environment. 
Unlike oil and gas companies operating in other parts of the country, Ultra is required to conduct 
operations under Environmental Impact Statements and other environmental studies issued by 
the U.S. Bureau of Land Management which dictate how Ultra can conduct its operations. 
Components of these studies have included reports and regulations including drilling rig 
forecasts, emission reduction reports, water well monitoring reports, operations forecasts and the 
use of flareless-completion technology to reduce noise, visual impacts and air emissions, 
including greenhouse gases, as well as other monitoring and mitigation measures. 

For instance, in connection with a Record of Decision issued in September 2008 for the 
Pinedale Anticline Project Area, Ultra has committed to : 

•	 reduce emissions to 80% of 2005 levels no later than 42 months after the date the Record 
of Decision is issued (Ultra forecasts that by the one-year anniversary of the ROD, it will 
have achieved an estimated 50% of the required 42 month emissions reduction goal- a 
significant acceleration of the required timetable for the improvement); 

•	 fund additional air quality monitoring equipment and provide additional financial offsets 
of personnel costs for the state of Wyoming; and 

•	 install a liquids gathering system which is estimated to eliminate a substantial number of 
truck trips per year for condensate and water hauling and reduce the amount of 
associated tank and fugitive emissions as well as dust and particulate matter introduced 
into the air. 

Ultra includes a more detailed description of its environmental activities in its annual reports 
on Form 10-K. 
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III. Grounds for Exclusion 

The Proposal is excludable under 14a-8(i)(7) because it relates to ordinary business 
operations. 

Under Rule 14a-8(i)(7), a proposal may be omitted from an issuer's proxy materials if 
"the proposal deals with a matter relating to the company's ordinary business operations." The 
policy underlying this exclusion is to confine the resolution of day-to-day business matters to 
management and the board of directors, since it is impracticable for shareholders to decide how 
to address such problems at an annual shareholders meeting. Exchange Act Release No. 34
40018 (May 21, 1998). The Staff has said that there are two central considerations underlying 
this policy. First, certain tasks are so fundamental to management's ability to run a company on a 
day-to-day basis that they could not, as a practical matter, be subject to shareholder oversight. 
The second consideration relates to the degree to which the proposal seeks to "micro-manage" 
the company by probing too deeply into matters of a complex nature upon which shareholders, as 
a group, would not be in a position to make an infonned judgment. A proposal requesting the 
dissemination of a report may be excludable under Rule 14a-8(i)(7) if the substance of the report 
is within the ordinary business of the issuer. Exchange Act Release No. 34-20091 (Aug. 16, 
1983) ("Henceforth, the staff will consider whether the subject matter of the special report or the 
committee involves a matter of ordinary business; where it does, the proposal will be excludable 
under Rule [ 14a-8(i)(7)].") 

We believe that the Proposal may be excluded under Rule l4a-8(i)(7) as it involves a 
matter of ordinary business, that is, the Company's compliance with applicable law. The Staff 
has concurred with the exclusion of similar proposals as being part of a company's ordinary 
business operations. See, e.g., The Home Depot Inc. (Jan. 25,2008) (proposal requests the board 
publish a report on the company's policies on product safety); Johnson & Johnson (Feb. 24, 
2006) (proposal recommends that the board establish a committee to develop, analyze and 
implement policies, procedures and programs to assure research integrity and detect, investigate 
and prevent research misconduct; investigate and maintain in confidence disclosures, complaints 
and claims of reprisal from any individual regarding research integrity; and recommend the 
findings and actions to the board); Humana Inc. (Feb. 25, 1998) (proposal requesting that the 
board of directors oversee an anti-fraud compliance committee); Hudson United Bancorp (Jan. 
24,2003) (proposal requesting that the board of directors appoint a committee to investigate 
possible corporate misconduct); General Electric Co. (Jan; 4, 2005) (proposal requesting a report 
detailing the company's broadcast television stations' activities to meet public interest 
obligations); and Allstate Corp. (Feb. 16, 1999) (proposal requesting an independent shareholder 
committee to investigate issues of illegal activity by the company). 
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In each of the foregoing matters, the Staff concurred with the omission of the proposal on
the basis that it related to the company's ordinary business operations, i.e., the conduct of a legal
compliance program. Similarly, the Company's environmental activities are subject to extensive
regulation by regulatory agencies, the goal of which is to minimize the Company's effects on the
environment. As described above, Ultra's primary area of operations in the Pinedale Anticline
Producing Area is one of the most highly-regulated oil and gas project areas in the United States
with some of the most stringent air quality emissions control requirements in the oil and gas
industry upstream operating arena. Unlike oil and gas companies operating in other parts of the
country, Ultra's activities are governed by Environmental Impact Statements and other
environmental studies issued by the U.S. Bureau of Land Management which dictate how Ultra
can conduct its every day operations. Accordingly, the Proposal deals with the day-to-day
business operations of the Company as it relates to legal and regulatory compliance. The
evaluation and decisions related to such compliance is multi-faceted and complex and is based
on a range of factors that are outside the knowledge and expertise of shareholders and which are
fundamental to management's ability to control the Company's operations.

We are aware of the social policy issue exception to the ordinary business exclusion and
that proposals focusing sufficiently on significant social policy issues are generally not
excludable. We also note that the Staffhas not objected to excluding shareholder proposals when
such proposals relate to a company's day-to-day business. See, e.g., Family Dollar Stores, Inc.
(Nov. 6,2007); Walgreen Co. (Oct. 13,2006); Ford Motor Company (Mar. 2,2004) (allowing
exclusion of proposal recommending that the board publish annually a report regarding global
warming which would include detailed information on temperatures, atmospheric gases, sun
effect, carbon dioxide production, carbon dioxide absorption, and costs and benefits at various
degrees ofheating or cooling, as relating to ordinary business operations); College Retirement
Equities Fund (Sept. 7,2000) (proposal requesting that the fund take steps to divest its holdings
of a particular entity omitted as it relates to the ordinary business operations of an investment
company). In each of the foregoing matters, the Staff did not object to excluding the proposal
because the proposal related to day-to-day company activities, regardless of the fact that such
day-to-day activities could be tied to larger social issues.

In addition, paragraph 6 of the Proposal states that "Ultra also declined to participate in
the 2006, 2007 and 2008 iterations of the Carbon Disclosure Project." The clear implication of
this part of the Proposal is for the requested report to address Ultra's decision not to participate, a
decision which is a fundamental matter of ordinary business operations and does not represent a
broad social policy. The corporation in aGE Energy Corp. (Feb. 27, 2008) sought to exclude a
proposal requesting its rational for not responding to the Carbon Disclosure Project, arguing that
its decision was a matter of ordinary business operations. The Staff permitted the exclusion on
the basis of ordinary business operations.
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This part of the Proposal is also similar to the proposal in Dow Chemical (Feb. 13,2004) 
that requests a report filling in the gaps of Dow Chemical's public disclosures relating to certain 
toxic substances. In that instance, the Staff permitted exclusion on the basis of ordinary business 
operations (i.e., evaluation of risks and liabilities). By questioning the Company's rationale 
behind previous decisions related to climate change reporting mechanisms, the Proposal seeks to 
interject shareholder oversight into a complex decision-making process most appropriately 
delegated to management. See Yahoo! Inc. (Apr. 5,2007) (proposal requesting report on 
rationale for supporting and/or advocating public policy measures that would increase 
government regulation of the internet was excludable on the basis of ordinary business 
operations). Requiring the Board of Directors to disclose certain aspects of its decision-making 
process through the type of report suggested in the Proposal could undermine the Company's 
business by providing competitors or other interested parties with a competitive advantage 
through unwarranted insight into the Company's internal operations. See, e.g., Citigroup Inc. 
(Feb. 12,2007) (excluding proposal calling for company's explanations of its decisions to fund 
certain projects); McKesson Corporation (Mar. 11,2004) (excluding proposal calling for report 
reflecting decision-making of board and committees with respect to agenda items). Even if one 
were to assume that one part of the requested report did not relate to ordinary business matters, 
the Staff has consistently held that a proposal calling for a report that addresses a number of 
different items can be excluded if any part ofthe proposed disclosures relate to a company's 
ordinary business. For example, in Chrysler Corporation (Feb. 18, 1998), the proposal requested 
the company to initiate a review of the company's code or standards for its international 
operations and issue a report thereon. The Staff agreed that the proposal could be excluded under 
Rule 14a-8(i)(7), stating "although the balance of the proposal and supporting statement appears 
to address matters outside the course of ordinary business, paragraph 5 of the resolution relates to 
ordinary business matters, and paragraph 6 is susceptible to a variety of interpretations, some of 
which could involve ordinary business matters." 

We also note that in addition to the myriad of state and federal environmental regulation 
governing Ultra's day-to-day operations, Ultra is .also subject to the disclosure requirements and 
antifraud provisions of the federal securities laws. These laws are applicable to public disclosures 
made by Ultra, including disclosures relating to its environmental policies and practices and any 
reports thereon. As the Staff is aware, activities and environmental groups are increasingly 
calling for the SEC to adopt rules and issue interpretive guidance with respect to climate change 
disclosure. Critics of increased climate change disclosure and the hypothesis that ORO emissions 
cause climate change have also asked the SEC to intervene, challenging statements of issuers in 
their SEC filings and on their websites linking ORO emissions to climate change as materially 
false and misleading and potentially in violation of the antifraud provisions of the federal 
securities laws. The environmental impact of Ultra's operations is an area that is complex, 
already highly regulated and that may be increasingly regulated in the days to come. As an 
operator on or near federal lands, it involves tasks fundamental to management's ability to run 
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the Company on a day-to-day basis that could not, as a practical matter, be subject to shareholder 
oversight. The Proposal seeks to "micro-manage" the Company by probing too deeply into 
matters of a complex nature upon which shareholders, as a group, are not in a position to make 
an informed judgment. 

IV. Conclusion 

For the foregoing reasons, Ultra believes that the Proposal may be excluded from its 2009 
Proxy Materials and respectfully requests your confirmation that the Staff will not recommend 
enforcement action to the Commission if Ultra proceeds on this basis. 

V. Stafrs Use Of Facsimile Numbers For Response 

Pursuant to Staff Legal Bulletin 14C, in order to facilitate transmission of the Staffs 
response to our request during the highest volume period of the shareholder proposal season, our 
facsimile number is 713.236.5640 (Attn: Judithe H. Little), and the Proponents' facsimile 
number is 212.787.7377 (Attn: Laura J. Shaffer, Nathan Cummings Foundation). We request that 
the Staff fax a copy of its determination. 

If you have any questions or require further information, please call me at 713.547.2235 
or contact me by email atjudithe.little@haynesboone.com. Thank you for your attention to this 
matter. 

Very truly yours, 

~vt.~A. fAYKt.-
Judithe H. Little fJf<
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cc: Lance E. Lindblom
Laura J. Shaffer
The Nathan Cummings Foundation
Fax: (212) 787-7377

Luan Steinhilber
Patricia Karr Seabrook
Miller/Howard Investments, Inc.
Fax: (845) 679-5862

Anne Sheehan
Janice Hester-Arney
CALSTRS
Fax: (916)229-3299

Mr. Michael D. Watford
Ms. Kelly Whitley
Ultra Petroleum Corp.

George G. Young III
Haynes and Boone, LLP
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Exhibit A 



HOW WILL YOU SPEND YOUR FUTURE?

ete.'d 1)!rC (t2C06.

JNovember 25, 2008

Michael D. Watford,
Chainnan, President and Chief Executive Officer
Ultra Petroleum Corp.
363 North Sam Houston Parkway East, Suite 1200
Houston, Texas 77060

Dear Mr. Watford:

California State Teachers'
Retirement System

Investments
7667 Folsom Blvd.• Ste. 250

Sacramento, CA 95826
(916) 229-3721 Fax (916) 229-3299

asheehan@calstrs com

I write to give notice that CalSTRS intends to co~sponsor the attached shareholder proposal
("Proposal") with the Nathan Cummings Foundation. We are submitting this Proposal to you
for inclusion in the next proxy statement pursuant to Rule 14a-8 under the Securities
exchange Act of 1934. The Proposal, our supporting statement and our ownership verification
letter from our custodian, State Street Bank, are enclosed.

CalSTRS is the beneficial owner of more than $2,000 in market value of the company's stock
and has held such stock continuously for over one year. Furthermore, CalSTRS intends to
continue to hold the company's stock through the date of the 2009 annual meeting.

Please feel free to contact Janice Hester~Amey at (916) 229-3710 to discuss the contents of
the proposal.

Enclosures

Our Million: Secllring the Financial Future and Sustaining the Trust o/California's Edllcators



WHEREAS:

The Intergovernmental Panel on Climate Change (IPCe) recently concluded that wanning of the climate
system is unequivocal and that human activity is the main cause. Debate surrounding climate change now
focuses not on whether a problem exists but rather on the best means for abatement and adaptation.

The rise in average global temperatures resulting from climate change is expected to have significant
adverse impacts. According to Business Week, many scientists agree that the warmer temperatures resulting
from climate change are causing more powerful stonns and perhaps intensifying extreme weather events
including droughts and wild fires. Thennal expansion and melting ice sheets are expected to lead to rising
sea levels, with significant implications for coastal communities.

Climate change also has important economic implications. The Stern Review. often cited as the most
comprehensive overview of the economics of climate change. estimated that the cumulative economic
impacts of climate change could be equivalent to a loss of up to 20% of average world-wide consumption if
action is not taken quickly. A more general pronouncement in the IPCe's report. Climate Change 2007:
Impacts, Adaptation and Vulnerability. observed that "Taken as a whole, the range of published evidence
indicates that the net damage costs of climate change are likely to be significant and to increase over time."

Data from the Energy Infonnation Administration indicates that over half of domestic GHG emissions
result from the combustion of oil and gas. The Financial Times has asserted that, "Perhaps more than any
other industry. oil companies are having to get to grips with the issue of climate change."

Industry leaders such as BP. Chevron. Statoil. XTO Energy and Apache are already taking action to
address climate change. including assuming a cost for carbon in their strategic planning. reporting on and
reducing their GHG emissions. engaging in emissions trading and investing in renewable energy. All have
reported on their plans for addressing the issue.

According to the Conference Board. "climate change is a fact of life for business in the 21 51

century...businesses that ignore the debate over climate change do so at their periL" Shareholder
resolutions requesting information on Ultra's approach to climate change and backed by approximately
22%.31% and 37% of the vote in 2006, 2007 and 2008. respectively, have thus far been ignored. Ultra also
declined to participate in the 2006, 2007 and 2008 iterations of the Carbon Disclosure Project. an investor
coalition seeking information on corporate greenhouse gas emissions and backed by approximately $57
trillion.

RESOLVED:

The shareholders request that a committee of independent directors of the Board prepare a report. at
reasonable cost and omitting proprietary information. on our company's plans to address climate change by
December 31. 2009.

SUPPORTING STATEMENT:

We believe that management best serves shareholders by carefully assessing and disclosing all pertinent
information on its response to climate change. including the development of policies that will minimize
Ultra's impacts on climate change.



For Evrrythlng You Invrsr In-

JNovember 26, 2008 

Janice Hester-Arney 
Portfolio Manager 
State Teachers' Retirement System 
7667 Folsom Boulevard 
Sacramento, CA 95826 

RE: State Teachers' Retirement System 

Dear Janice: 

We hereby certify as Master Custodian that the attached transaction ledger is as true 
and accurate reflection of Ultra Petroleum Corp. (Cusip#903914109). CalSTRS held the 
following shares of Ultra Petroleum Corp. continuously for at least one year as of 
November 26, 2008. 

Cusip# Position as of Fund # # of Shares 

903914109 11126/08 TCOB 615 
TCOl 115,500 
TCON 116,808 

Total 232,923 

Sincerely, 

Sylvia Quayle 
Operations Manager 
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December 11, 2008

Ultra PetroleuIA~' Corp.

Anne Sheehan
Director Corporate Governance
California State Teachers' Retirement System Investments
7667 Folsom Boulevard
Suite 250
Sacramento, California 95826

Dear Ms. Sheehan:

On December 1,2008, we received your letter dated November 25,2008, submitting a
shareholder proposal that you are co-sponsoring with the Nathan Cummings Foundation for
inclusion in Ultra Petroleum Corp.'s 2009 Proxy Statement. We are currently reviewing the
proposal to determine if it is appropriate for inclusion in our 2009 Proxy Statement.

Under the rules of the Securities and Exchange Commission ("SEC"), in order to be eligible to
submit a shareholder proposal, a shareholder must (a) be the record or beneficial owner of at least
$2,000 in market value of the common stock ofVltra Petroleum Corp. at the time a proposal is
submitted, and (b) have continuously owned these shares for at least one year prior to submitting
the proposal. The documentation provided by State Street as evidence of ownership is dated
November 26, 2008, and states that CalSTRS held the shares continuously for at least one year as
of this date. This evidence does not meet the SEC rules as your proposal was submitted
November 25, 2008. Therefore, in accordance with the rules of the SEC, please provide us with
documentary support that all of the above-mentioned requirements have been met.

For shares not registered in your name and which are held by a broker, bank, or other record
holder, the broker, bank or other record holder must provide us with a written statement as to
when the shares were purchased and that the minimum numbers of shares have been continuously
held for the one year period. You must provide the documentation specified above and your
response must be postmarked or electronically transmitted. no later than 14 days from your
receipt ofthe this letter.

Please note that if you or your qualified representative does not present the proposal at the
meeting, it will not be voted upon. The date and location of the 2009 Annual Meeting of
Shareholders will be provided at a later date.

Truly yours,

~()JW:htf
Kelly L. Whitley
Corporate Secretary

363 N. Sam Houston Pkwy, Ste. 1200, Houston, TX 77060
Telephone 281-876-0120 Fascimile 281-876-2831



CALSfRS
HOW WILL YOU SPEND YOUR FUTURE?

December 18, 2008
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, ~ Retirement System

\p Investments
7667 Folsom Blvd., Ste. 250

Sacramento, CA 95826
(916) 229·3721 Fax (916) 229-3299

IISheehan@calslTS.com

Kelly L. Whitley, Corporate Secretary
Ultra Petroleum Corp.

. 363 North Sam Houston Parkway, Suite 1200
Houston, Texas 77060

Dear Kelly L. Whitley:

I am writing to you regarding the shareholder proposal that CalSTRS is co-sponsoring
with the Nathan Cwnmings Foundation for inclusion in Ultra petroleum's 2009 Proxy
Statement. This proposal was submitted to you on November 25,2008. I am in receipt of
your notice of deficiency letter dated December 11, 2008 in which you indicate that our
shareholder proposal documentation did not reflect that CalSTRS was the beneficial
owner of at least $2,000 in market value of the common stock ofUltra Petroleum Corp. at
the time of our submission and that CalSTRS held the shares continuously for at least one
year as of that date.

To correct that deficiency in the CalSTRS shareholder proposal submission, I am
enclosing a letter from our custodian of record, State Street Bank, which does confirm

. that CalSTRS held at least $2,000 of Ultra Petroleum Common Stock as of the date of
our proposal submission (November 25, 2008) and that we held it continuously for at
least one year as of that date. CalSTRS commits to retain this position through the date of
the Company's 2009 annual meeting.

Please feel free to contact Janice Hester-Arney at (916) 229-3710 to discuss the contents
of the proposal.

Enclosures

Our Million: Securing the Financial Future and Sustaining the Trust o/Californla 's Educators



For Evrrythlng You Invrst In" 

December 11,2008 

Janice Hester-Arney 
Portfolio Manager 
State Teachers' Retirement System 
7667 Folsom Boulevard 
Sacramento, CA 95826 

RE: State Teachers'· Retirement System 

Dear Janice: 

We hereby certify as Master Custodian that the attached transaction ledger is as true 
and accurate reflection of Ultra Petroleum Corp. (CusiP#903914I09). CalSTRS held the· 
following shares of Ultra Petroleum Corp. continuously for at least one year as of 
November 25, 2008. 

Cusip# Position as of Fund # # of Shares 

903914109 11/25/08 TeOB 615 
TeOJ 115,500 
TCON 116,808 

Total 232.923 

Sincerely, 

Sylvia Quayle 
Operations Manager 
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December 1, 2008

VIA FEDERAL EXPRESS AND FAX

Michael D, Watford
Chief Executive Officer
Ultra Petroleum Corp.
363 North Sam Houston Parkway East
Suite 1200
Houston, TX 77060

Dear Mr. Watford:

We write to give notice that pursuant to the 2009 proxy statement of Ultra Petroleum Corp. and Rule
14a-8 under the Securities Exchange Act of 1934, Miller/Howard Investments intends to co-file the
attached resolution with the Nathan Cummings Foundation at the 2009 annual meeting of shareholders.
Miller/Howard Investments currently holds more than $2,000 worth of shares of Ultra Petroleum Corp.
and has owned these shares for over one year. It is our intent to continue holding stock of more than
$2,000 in market value through the 2009 annual meeting of Ultra Petroleum Corp.

Miller/Howard Investments is a domestic equity investment management finn that focuses on socially
responsible investments, We are writing to express our concern about perhaps the most significant
environmental issue to face our planet and its inhabitants -- global warming and the human contribution
to it. As active members in the socially responsible investing community, we are concerned about two
critical relationships: (1) the relationship between environmental performance and long-term shareholder
value and (2) the relationship between corporate actions and environmental well-being. As investors, we
believe that strong environmental perfonnance has long-run financial benefits. As people concerned
about environmental stewardship, we are convinced that human actions can directly affect the
environment and human welfare. As a stockholder, we are troubled by the appearance that Ultra
Petrolewn Corp. has failed to adequately address the ongoing environmental concerns of the effects of
climate change.

A representative of the filers will attend the annual stockholders meeting to move the resolution as
required by SEC rules. We hope that the company will meet with the proponents of this resolution.

PO Box 549 I 324 Upper Byrdcliffe Rd. I Woodstock, NY 12498
c..... www.mhinv9st.com fon 845.679.9166 fax 845.679.5862



Michael D. Watford
Ultra Petroleum Corp.
Page 2

Please note that the contact person for this resolution will be: Laura Cummings, Director of Shareholder
Activities, The Nathan Cummings Foundation, 475 Tenth Avenue, 14th Floor, New York, New York
10018; laura.shaffer@nathancummings.org. Miller/Howard Investments would appreciate being copied
on any related correspondence.

Luan Steinhilber
Director of Social Research

Patricia Karr Seabrook
Research/Analyst

Enclosure: Resolution Text

WHEREAS:

The Intergovernmental Panel on Climate Change (IPCC) recently concluded that warming of the climate system is
unequivocal and that human activity is the main cause. Debate surrounding climate change now focuses not on whether a
problem exists but rather on the best means for abatement and adaptation.

The rise in average global temperatures resulting from climate change is expected to have significant adverse impacts.
According to Business Week, many scientists agree that the warmer temperatures resulting from climate change are causing
more powerful storms and perhaps intensifying extreme weather events including droughts and wild fires. Thermal
expansion and melting ice sheets are expected to lead to rising sea levels, with significant implications for coastal
communities.

Climate change also has important economic implications. The Stern Review, often cited as the most comprehensive
overview of the economics of climate change, estimated that the cumulative economic impacts ofclimate change could be
equivalent to a loss of up to 20% ofaverage world-wide consumption if action is not taken quickly. A more general
pronouncement in the IPCC's report, Climate Change 2007: Impacts, Adaptation and Vulnerability, observed that "Taken
as a whole, the range of published evidence indicates that the net damage costs ofclirna!e change are likely to be significant
and to increase over time."

Data from the Energy Information Administration indicates that over half ofdomestic GHG emissions result from the
combustion ofoil and gas. The Financial Times has asserted that, "Perhaps more than any other industry, oil companies are
having to get to grips with the issue of climate change."
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Michael D, Watford
Ultra Petroleum Corp.
Page 3

Industry leaders such as BP, Chevron, Statoil, XTO Energy and Apache are already taking action to address climate change,
including assuming a cost for carbon in their strategic planning, reporting on and reducing their GHG emissions, engaging in
emissions trading and investing in renewable energy. All have reported on their plans for addressing the issue,

According to the Conference Board, "climate change is a fact oflife for business in the 21'1 century...businesses that ignore
the debate over climate change do so at their peril." Shareholder resolutions requesting information on Ultra's approach to
climate change and backed by approximately 22%, 31 % and 37% of the vote in 2006, 2007 and 2008, respectively, have
thus far been ignored, Ultra also declined to participate in the 2006, 2007 and 2008 iterations of the Carbon Disclosure
Project, an investor coalition seeking information on corporate greenhouse gas emissions and backed by approximately $57
trillion.

RESOLVED:

The shareholders request that a committee of independent directors of the Board prepare a report, at reasonable cost and
omitting proprietary information, on our company's plans to address climate change by December 31,2009.

SUPPORTING STATEMENT:

We believe that management best serves shareholders by carefully assessing and disclosing all pertinent information on its
response to climate change, including the development of policies that will minimize Ultra's impacts on climate change.



Need help reading this statement?
Visit www.schwab.com/CompactStatement for more Information.
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FA MASTER ACCOUNT
PO BOX 549
WOODSTOCK NY II

IiiiiIIiI&
:i1E5i

II
iii--===-
iii=-

I...;C;;,;h;.:;a;;,:n~ga.;e:;..l:.:..n:..:A:..:;c;:;.;c;;,;o;;,;u::.:n~t:...V:..:a::.:l=u.=.e I
Starting Account Value $ 844,429.56 iii!
Transactions & Income $ 6,710.23 ==
Income Reinvested $ (33.53) ..
Change In Value of Investments $ (68,970.15) _
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$ 782.136.11

$ 36,109.52
$ 746,026.59

$ 0.00

28111·BCBA2101-000230-8ML-oll043230006 1078 '1

Cash & Sweep Money Market Funds
Total Investments Long
Total Investments Short

Total Account Value

IAccount Value Summary

I Income Summary

Description This Period Year to Date

Federally Taxable

Money Funds Dividends

Cash Dividends
Partnership Distributions

$ 33.53
3,577.93
3,105.25

$ 752.52
35,782.77

11,581.06

ITotal Income $ 6,716.71 $ 48.116.351

Schwab Institutional Is a division of Charles Schwab & Co.• Inc., ("Schwab"). andjlrovldes back office and other services to Investment advisors and
retirement plan providers. This statement Is fumlshed solely for your account at Schwab. "Except as noted In thIs statement's Terms and CondlUons.
investment advisors or retirement plan providers whose names appear In this statement are not affiliated with Schwab. Please see Terms and Conditions.

BCBA2101-000230 1078



I Investment Detail (continued)

DescrlQUoo ~vmbol QvaoUty Price Market Value

Investments (continued
L 225 $47.9500 $ 10,788.75

L 210 64.3500 13,513.50 iii!
L 265 24.4800 6,487.20 ==:8

L 320 32.1900 10,300.80 iii
L 685 13.7400 9,411.90
L 1,100 16.2600 17,886.00 illL 425 23.4500 9,966.25
L 989 7.1500 7,071.35 ;;;;--L 385 61.0400 23,500.40 ~

II
===iiiiii

:; L 145 32.4500 4,705.25 !!Iii
L 320 28.7600 9,203.20 ==--160 40.6300 -UPL L 6,500.80 =• L 305 23.3700 7,127.85 ..

iii-.. L 730 32.6500 23,834.50 ==.,
L 520 12.4100 6,453.20

~ -. L 410 24.1900 9,917.90
L 800 8.8600 7,088.00.. L 637 11.4700 7,306.39

IL ;-.. II L 290 28.2500 8,192.50
L 560 33.1300 18,552.80

r • .. L 2,100 21.3700 44,877.00

• .. L 645 20.2400 13,054.80 G
~c:.. L 760 48.4900 36,852.40 c:
~... c.

L 290 46.6300 13,522.70 ~

"iITotal Account Value --- ;I

ITransaction Detail I
Settfe Trade
Date Date Transact/on Descriotion Quantity Price Total
Cash & Money Market Fund(a) Activity

• t( 122 2 P7 . S' t I I , 1
! 2 2 1'8 . P' 't l1li 'obi

Schwab Institutional Is a division of Charles Schwab &Co., Inc., (-Schwab"), andprovldes back office and other services to investment advisors and
retirement plan providers. This statement is fumlshed solely for your account at Schwab. "Except as noted in this statement's Terms and Conditions,
Investment advisors or retirement plan providers whose names appear in this statement are not affiliated with Schwab. Please see Terms and Conditions.
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PAGE 1
ACCOUNT ACTIVITY ON SELECTED SECURITIES

FOR THE PERIOD FROM: 01/01/06 THROUGH 11/30/08

UNITS SNAM PDATE

COST
(PROC)

COST PR SHR SO ATE PROCEEDS GAIN/(LOSS)

ULTRA PETE CORP COM 903914109 UPL
============================================================

PURCHASES
_...... - .. _--
Teamsters Local 404

160 TEAMSU 05/15/06 9,676.08 60.48

Teamsters Local 404
40 TEAMSU 05/15/06 2,419.02 60.48

Teamsters Local 404
190 TEAMSU 05/15/06 11.490.35 60.48

------ .. ---
TOTAL PURCHASES 23.585.45

SALES..........
Teamsters Local 404

190 TEAMSU 05/15/06 11.490.35 79.95 02/25/08 15.191.36

Teamsters Local 404
40 TEAMSU 05/15/06 2.419.02 85.13 OS/29/08 3.405.03

---------- ----------
TOTAL SALES 13.909.37 18.596.39

3.701.01

986.01

4,687.02
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December II, 2008

Ultra P.etroleuJ~.vCorp.

Luan Steinhilber
Director of Social Research
Miller/Howard Investments, Inc.
324 Upper Byrdcliffe Road
Woodstock, New York 12498

Dear Ms. Steinhilber:

On December 1,2008, we received via fax your letter dated December 1,2008, and received the hard copy
on December 2, 2008, submitting a shareholder proposal that you are co-sponsoring with the Nathan
Cummings Foundation for inclusion in Ultra Petroleum Corp. 's 2009 Proxy Statement. We are currently
reviewing the proposal to determine if it is appropriate for inclusion in our 2009 Proxy Statement.

Under the rules of the Securities and Exchange Commission ("SEC"), in order to be eligible to submit a
shareholder proposal, a shareholder must (a) be the record or beneficial owner of at least $2,000 in market
value of the common stock of Ultra Petroleum Corp. at the time a proposal is submitted, and (b) have
continuously owned these shares for at least one year prior to submitting the proposal. The documentation
that you proved is merely an account statement from Charles Schwab. listing Miller/Howard's position in the
securities of different entities, highlighting your position in Ultra. According to SEC Staff Legal Bulletin No.
14 (July 13,2001), a shareholder must submit an affirmative written statement from the record holder of his
or her securities that specifically verifies that the shareholder owned the securities continuously for a period
of one year as of the time of submitting the proposal. A shareholder's monthly, quarterly or other periodic
investment statements do not sufficiently demonstrate continuous ownership of the securities. Because
MilIerlHoward did not provide an affirmative written statement from Charles Schwab, the proposal is
deficient. Therefore, in accordance with the rules of the SEC, please provide us with documentary support
that all of the above-mentioned requirements have been met.

For shares not registered in your name and which are held by a broker, bank, or other record holder, the
broker, bank or other record holder must provide us with a written statement as to when the shares were
purchased and that the minimum numbers of shares have been continuously held for the one year period. You
must prOVide the documentation specified above and your response must be postmarked or electronically
transmitted. no later than 14 days from your receipt ofthe this letter.

Please note that if you or your qualified representative does not present the proposal at the meeting, it will
not be voted upon. The date and location of the 2009 Annual Meeting of Shareholders will be provided at a
later date.

Truly yours.

~yUJ~
Corporate Secretary

CC: Patricia Karr Seabrook

363 N. Sam Houston Pkwy. Ste. 1200, Houston, TX 77060
Telephone 281-876-0120 Fascimile 281-876-2831
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December 15, 2008 

VIA FEDERAL EXPRESS AND FAX 

Ms. Kelly L. Whitley
 
Corporate Secretary
 
Ultra Petroleum Corp.
 
363 N. Sam Houston Parkway, Suite 1200
 
Houston, TX 77060
 

Dear Ms. Whitley: 

In response to your letter dated December 11, 2008, requesting that MillerlHoward Investments provide 
documentation representing that the minimum number of shares have been continuously held for at least one year 
and verifying the purchase date of such shares, we have obtained the following confirmation: 

Attached is a letter from State Street Bank & Trust, N.A., the bank acting as custodian for the Mercantile
 
TrustlPremier Trust EQ2B (the "Trust") with MilIerlHoward Investments, Inc. confU'Jl1ing that the Trust
 
currently holds at least $2,000 in market value ofthe voting securities of Ultra Petroleum Corp. and that such
 
beneficial ownership has existed for one or more years in accordance with Rule 14a-8(a)(I) of the Securities
 
Exchange Act of 1934. The original purchase date for these shares was June 2, 2005.
 

We are confirming that MillerlHoward Investments intends to co-file with The Nathan Cummings Foundation the 
previously sent shareholder resolution concerning climate change requesting that a committee of independent 
directors of the Board of Ultra Petroleum Corp. prepare a report, at a reasonable cost and omitting proprietary 
information, on the company's plans to address climate change by December 31,2009. 

Again, please note that the contact person for this resolution will be: Laura Cummings, Director of
 
Shareholder Activities, The Nathan Cummings Foundation, 475 Tenth Avenue, 14th Floor, New York,
 
New York 10018; laura.shaffer@nathancummings.org. Miller/Howard Investments would appreciate
 
being copied on any related correspondence.
 

Sincerely, 

k.A~J~L~ 
~ 

Luan Steinhilber
 
Director of Social Research
 
MillerlHoward Investments, Inc.
 

Attachment 

PO Box 549 / 324 Upper Bvrdcliffe Rd. / Woodstock. NY 12498 
www.mhinvest.com fon 845.679.9166 fax 845.679.5862 



601 Pemsylvanla 
Kanaaa City. MO 64105 
TBIePhOne: (816)871-4100• STATE STREET. 

December IS, 2008 

TO WHOM IT MAY CONCERN: 

State Street Bank & Trust, N.A. acts as custodian for the Mercantile Trust/Premier Trust 
EQ2B with Miller/Howard Investments, Inc. as the manager for this portfolio. 

We confinn that Mercantile TrustlPremier Trust EQ2B has beneficial ownership of at 
least $2,000 in market value of the voting securities of Ultra Petroleum Corp. and that 
such beneficial ownership has existed for one or more years in accordance with Rule14a
8(a)( 1) of the Securities Exchange Act of 1934. The original purchase date for these 
shares was June 2, 2005. 

Should you require further information, please contact Stephanie White directly. 

Sincerely, 

.. ,~Aj)J.r hv~~ 



THE' NATHAN· CUMMINGS· FOUNDATION

November 18, 2008

Michael D. Watford
Chairman, President and Chief Executive Officer
Ultra Petroleum Corporation
363 N. Sam Houston Parkway East, Suite 1200
Houston, Texas 77060

Dear Mr. Watford:

In 2006, approximately 22% of shares voted at Ultra Petroleum's annual meeting
supported a request that the company report to shareholders on its response to rising
pressure to reduce greenhouse gas (GHG) emissions. In addition, under the auspices of
the Carbon Disclosure Project (CDP), institutional investors with $31 trillion in funds
under management requested that the company provide them with infonnation on the
possible material impacts of climate change on Ultra Petroleum's business operations.
Both requests were ignored.

Repeated requests for information regarding Ultra's approach to climate change have
continued to go unanswered, despite the fact that support for such requests-in the form
of shareholder proposals and the CDP questiormaire-has increased. Nearly 37% of
shares voted at the company's 2008 annual meeting supported a request for information
on the company's plans to address climate change and 385 investors representing $57
trillion signed onto the latest COP request.

Ultra's failure to respond to these various requests demonstrates a lack of responsiveness
to shareholder concerns. It also leaves Ultra's investors with little to no information on
the company's plans to address an issue that we believe is associated with significant
risks and opportunities for our company and the economy as a whole.

Ultra must begin to take concrete action to develop a comprehensive approach to
managing the risks and opportunities associated with climate change. As a first step,
Ultra should begin to track and dbclose its GHO emissions. It should also recognize the
broad investor interest in seeing a comprehensive report on Ultra's approach to managing
climate risk.

It is with these considerations in mind that we submit this resolution for inclusion in Ultra
Petroleum Corporation's proxy statement under Rule 14a-8 of the general rules and
regulations of the Securities Exchange Act of 1934. We would appreciate an indication in

475 TENTH AVENUE· 14TH FLOOR· NEW YORK. NEW YORK 10018

Phone H2.787.7300 . Fax 212.787.7377 . www,nathancnmmings.org



the proxy statement that the Nathan Cummings Foundation is the primary proponent of
this resolution. At least one representative of the filers will attend the stockholders'
meeting to move the resolution as required by the rules of the Securities and Exchange
Commission.

The Nathan Cummings Foundation is the beneficial owner of over $2,000 worth of shares
of Ultra Petroleum Corporation stock. Verification of this ownership, provided by
Northern Trust, our custodian bank, is available upon request. We have continuously
held over $2,000 worth of the stock for more than one year and will continue to hold
these shares through the shareholder meeting.

If you have any questions or concerns about this resolution, or would like to talk with us
about Ultra's approach to climate change, please contact Laura Shaffer at (212) 787
7300. Thank you for your time.

Sincerely,

j [IJI£
Lance E. Lindblom
President and CEO

....,..

cc: Interfaith Center 011 Corporate Responsibility Members and Associates



WHEREAS:

The Intergovernmental Panel on Climate Change (IPCC) recently concluded that warming of the
climate system is unequivocal and that human activity is the main cause. Debate surrounding climate
change now focuses not on whether a problem exists but rather on the best means for abatement and
adaptation.

The rise in average global temperatures resulting from climate change is expected to have significant
adverse impacts. According to Business Week, many scientists agree that the warmer temperatures
resulting from climate change are causing more powerful storms and perhaps intensifying extrerrte
weather events including droughts and wild fires. Thermal expansion and melting ice sheets are
expected to lead to rising sea levels, with significant implications for coastal communities.

Climate change also has important economic implications. The Stern Review, often cited as the most
comprehensive overview of the economics of climate change, estimated that the cumulative economic
impacts of climate change could be equivalent to a loss of up to 20% of average world-wide
consumption if action is not taken quickly, A more general pronouncement in the IPCC's report,
Climate Change 2007: Impacts, Adaptation and Vulnerability, observed that "Taken as a whole, the
range of published evidence indicates that the net damage costs of climate change are likely to be
significant and to increase over time."

Data from the Energy Information Administration indicates that over half of domestic GHG emissions
result from the combustion of oil and gas. The Financial Times has asserted that, "Perhaps more than
any other industry, oil companies are having to get to grips with the issue of climate change."

Industry leaders such as BP, Chevron, Statoil, XTO Energy and Apache are already taking action to
address climate change, including assuming a cost for carbon in their strategic planning, reporting on and
reducing their GHG emissions, engaging in emissions trading and investing in renewable energy. All have
reported on their plans for addressing the issue.

According to the Conference Board, "climate change is a fact of life for business in the 21 It

century., ,businesses that ignore the debate over climate change do so at their periL" Shareholder
resolutions requesting information on Ultra's approach to climate change and backed by approximately
22%, 31 % and 37% of the vote in 2006, 2007 and 2008, respectively, have thus far been ignored.
Ultra also declined to participate in the 2006, 2007 and 2008 iterations of the Carbon Disclosure
ProJect, an investor coalition seeking information on corporate greenhouse gas emissions and backed
by approximately $57 trillion.

RESOLVED:

The shareholders request that a committee of independent directors of the Board prepare a report, at
reasonable cost and omitting proprietary information, on our company's plans to address climate
change by December 31, 2009. .

SUPPORTING STATEMENT:

We believe that management best serves shareholders by carefully assessing and disclosing all pertinent
information on its response to climate change, including the development of policies that will
minimize Ultra's impacts on climate change.
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Ultra Petroleu. n Corp.

November 26,2008

Lance E. Lindblom
President and CEO
The Nathan Cummings Foundation
475 Tenth Avenue
14th Floor
New York, New York 10018

Dear Mr. Lindblom:

On November 19, 2008, we received your letter dated November 18, 2008, submitting a
shareholder proposal for inclusion in Ultra Petroleum Corp.'s 2009 Proxy Statement. We are
currently reviewing the proposal to determine if it is appropriate for inclusion in our 2009 Proxy
Statement.

Under the rules of the Securities and Exchange Commission ("SEC"), in order to be eligible to
submit a shareholder proposal, a shareholder must (a) be the record or beneficial owner of at least
$2,000 in market value of the common stock ofVltra Petroleum Corp. at the time a proposal is
submitted, and (b) have continuously owned these shares for at least one year prior to submitting
the proposal. Therefore, in accordance with the rules of the SEC, please provide us with
documentary support that all of the above-mentioned requirements have been met.

For shares registered in your name, you do not need to submit any of proof of ownership since we
will check the records of Ultra Petroleum Corp.'s transfer agent. For shares not registered in your
name and which are held by a broker, bank, or other record holder, the broker, bank or other
record holder must provide us with a written statement as to when the shares were purchased and
that the minimum numbers of shares have been continuously held for the one year period. You
must provide the documentation specified above and your response must be postmarked or
electronically transmitted, no later than 14 days from your receipt ofthe this letter.

Please note that if you or your qualified representative does not present the proposal at the
meeting, it will not be voted upon. The date and location of the 2009 Annual Meeting of
Shareholders will be provided at a later date.

Truly yours,

~uJ~
Kelly 1. Whitley
Corporate Secretary

363 N. Sam Houston Pkwy, Ste. t 200, Houston, TX 77060
Telephone 281-876-0120 Fascimile 281-876-2831



FAX Nathan Cummings Foundation
475 Tenth Avenue, 14th Floor
New York, NY 10017
Phone: 212~787-7300 Fax: 212..787·7377

TOTAL fAGES:
Includinq Cove::

DATE:

'lO:

FROM:

3

December 4, 2008

Kelly L. Whltley

Fax 281-176.283}

Laura Shaffer
Director of ShllJ'cholder Activities
The Nathan Cummings Foundation

COMMENTS: Proof of owaenbip for tllc N.than ClImmiDI' Fouadation's shlfchDlder
proposal



Th~l NUl'Ultlrll 'ltulIl lAUlIJIWIY
50 South LII Sulle Street
('hICUI.l0, IlIlnols (1IlCi7~

l.' I:!) (dll·(,l)IKI

~ Northern'1hIst

December 2,2008

To Whom It May Concern:

This letter will verity that the Nathan Cummln88 lo'oundatlun held 6,075 share., purchased on Deccmate S,
2001. of Ultra Petroleum Corp. stock U of Novcmber ",2008, As of November 18,2008, the Nathan
Cummings Foundalion had continuously held 6,075 share. of Ultra Peuo/cum Corp, lItock for alle••t one
year. The Foundation will continue to hold lllleast the minimum number of shares at the time ofyour next
annual meeting.

The Northern Trust Company serves u custodian and record holder for the Nathan Cumminss Foundation.
The abo'" montioned shares art regi.tered in. nominee name orlhe Northem Trust. The shares are held
by Northern Trust through DTC Acco~nt #2669.

This letter will further verif)t that Laura Shaffer ill. representative of the Nathan Cummingl Foundation Dnd
is authorized to act on meir behalf with re8p~ct to matters pertainini to this proposili.

Frank f'auser
Vice Presidenl



Aa:ount name kcooot.

Holdings for Nattlan Cummings Found~ionas of November 11, 2008

Custodian: N<lrthern Trust Company

Asset Description Shares CLlSip Symbol

NCUMMINGS  Ultra Petroleum Corp Com NPV 6.075.00 903914109 UPL***FISMA & OMB Memorandum M-07-16*** 
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