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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 

In re: 

 

ENERGY XXI LTD, et al.,  

 

 

 Debtors.
1
 

§ 

§ 

§ 

§ 

§ 

§ 

§ 

Case No. 16-31928 

 

(Chapter 11) 

 

Jointly Administered 

Objection Deadline: November 14, 

2016 (Central Time) 

 

DEBTORS’ EMERGENCY  

MOTION FOR ENTRY OF AN ORDER  

(A) APPROVING THE ADEQUACY OF THE  

SECOND SUPPLEMENT TO THE DEBTORS’ THIRD  

AMENDED DISCLOSURE STATEMENT SETTING FORTH  

MODIFICATIONS TO THE DEBTORS’ PROPOSED JOINT  

CHAPTER 11 PLAN OF REORGANIZATION AND THE CONTINUED 

SOLICITATION OF THE PLAN AND (B) GRANTING RELATED RELIEF 

 

A HEARING WILL BE CONDUCTED ON THIS MATTER ON NOVEMBER 14, 2016 

AT 4:00 P.M. IN COURTROOM 400, 4TH FLOOR, UNITED STATES 

BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF TEXAS, 515 RUSK 

AVENUE, HOUSTON, TEXAS 77002.  IF YOU OBJECT TO THE RELIEF 

REQUESTED, YOU MUST RESPOND IN WRITING, SPECIFICALLY 

ANSWERING EACH PARAGRAPH OF THIS PLEADING. UNLESS OTHERWISE 

DIRECTED BY THE COURT, YOU MUST FILE YOUR RESPONSE WITH THE 

CLERK OF THE BANKRUPTCY COURT, OR RAISE SUCH OBJECTION 

ORALLY TO THE BANKRUPTCY COURT BEFORE THE CONCLUSION OF THE 

STATUS CONFERENCE HELD ON NOVEMBER 14, 2016 AT 4:00 P.M. (CENTRAL 

TIME).  YOU MUST SERVE A COPY OF YOUR RESPONSE ON THE PERSON 

WHO SENT YOU THE NOTICE; OTHERWISE, THE COURT MAY TREAT THIS 

PLEADING AS UNOPPOSED AND GRANT THE RELIEF REQUESTED. 

 

REPRESENTED PARTIES SHOULD ACT THROUGH THEIR ATTORNEY. 

 

                                                 
1
  The Debtors in these chapter 11 cases and the last four digits of their respective federal tax identification 

numbers are: Anglo-Suisse Offshore Pipeline Partners, LLC (9562), Delaware EPL of Texas, LLC (9562), 

Energy Partners Ltd., LLC (9562), Energy XXI GOM, LLC (0027), Energy XXI Gulf Coast, Inc. (8595), 

Energy XXI Holdings, Inc. (1638), Energy XXI, Inc. (2108), Energy XXI Leasehold, LLC (8121), Energy 

XXI Ltd (9286), Energy XXI Natural Gas Holdings, Inc. (7517), Energy XXI Offshore Services, Inc. 

(4711), Energy XXI Onshore, LLC (0308), Energy XXI Pipeline, LLC (5863), Energy XXI Pipeline II, 

LLC (8238), Energy XXI Services, LLC (3999), Energy XXI Texas Onshore, LLC (0294), Energy XXI 

USA, Inc. (8552), EPL of Louisiana, L.L.C. (9562), EPL Oil & Gas, Inc. (9562), EPL Pioneer Houston, 

Inc. (9749), EPL Pipeline, L.L.C. (1048), M21K, LLC (3978), MS Onshore, LLC (8573), Natural Gas 

Acquisition Company I, LLC (0956), Nighthawk, L.L.C. (9562), and Soileau Catering, LLC (2767).  The 

location of the Debtors’ U.S. corporate headquarters and the Debtors’ service address is:  1021 Main Street, 

Suite 2626, Houston, Texas 77002. 
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TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE: 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) file 

this Motion for Entry of an Order (A) Approving the Adequacy of the Second Supplement to the 

Third Amended Disclosure Statement Setting Forth Modifications to the Debtors’ Proposed Joint 

Chapter 11 Plan of Reorganization and the Continued Solicitation of the Plan and (B) Granting 

Related Relief (the “Motion”),
2
 and respectfully state as follows: 

PRELIMINARY STATEMENT 

1. The Debtors are pleased to report that after extensive good faith, arm’s length 

negotiations and a constructive meditation process, they have reached global consensus with all 

of their key creditor groups on a comprehensive restructuring transaction that is embodied in the 

Plan. The Debtors believe that this transaction maximizes the value of the Debtors’ estates for all 

of their stakeholders while minimizing future litigation costs. 

2. The modifications to the Plan are detailed in the Second Supplement to the Third 

Amended Disclosure Statement Setting Forth Modifications to the Debtors’ Proposed Joint 

Chapter 11 Plan of Reorganization (the “Second Disclosure Statement Supplement”), but, at a 

high level, include:
3
 

 An increase of the General Unsecured Claim Distribution from $850,000 to 

$1,470,000, resulting in an increase in the estimated percentage recoveries for 

holders of Class 11 General Unsecured Claims from approximately 4.3% to 

approximately 7.5%. 

                                                 
2
  Capitalized terms used herein but not otherwise defined shall have the meanings set forth in the Second 

Supplement to the Third Amended Disclosure Statement Setting Forth Modifications to the Debtors’ 

Proposed Joint Chapter 11 Plan of Reorganization [Docket No. xxxx] (the “Second Disclosure 

Statement”), Second Disclosure Statement Supplement (as later defined) or the Debtors’ Second Amended 

Proposed Joint Chapter 11 Plan of Reorganization [Docket No. XXXX] (as may be amended, modified, 

and supplemented, the “Plan”), as applicable. 

3
  The summary of the Plan set forth herein is provided for illustrative purposes only and qualified in its 

entirety by reference to the Plan.  In the event of any inconsistency between this summary and the Plan, the 

Plan shall control in all respects. 
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 The elimination of the EGC Intercompany Note Trust.  All disputes that were 

formerly placed in the EGC Intercompany Note Trust, or the “EGC Intercompany 

Note Dispute,” are now settled pursuant to the Plan, with such settlement 

approved by the independent directors at EGC and EPL, the Creditors’ 

Committee, the Ad Hoc Group of EGC Unsecured Noteholders and the Ad Hoc 

Group of EPL Unsecured Noteholders. 

 A certain recovery, not subject to the litigation risk of the outcome of the now-

deleted EGC Intercompany Note Dispute, for the holders of EGC Unsecured 

Notes Claims and EPL Unsecured Notes Claims. 

 Each holder of an EGC Unsecured Notes Claim (other than EGC) shall 

receive under the Plan such holder’s pro rata share of (a) 12% of the New 

Equity subject to dilution by the Management Incentive Plan and the New 

Warrant Package and (b) the EGC New Warrant Package.  EGC shall 

receive no distribution on account of the EGC Repurchased Bonds. 

 Each holder of an EPL Unsecured Notes Claim (other than EGC) shall 

receive such holder’s pro rata share of (a) 4% of the New Equity under 

the Plan, subject to dilution by the Management Incentive Plan and the 

New Warrant Package and (b) the EPL New Warrant Package. EGC shall 

receive no distribution on account of the EPL Repurchased Bonds. 

 The New Warrant Agreement that governs the New Warrant Package shall (i) 

provide for anti-dilution adjustments (in addition to those included in the 

definitions of EGC New Warrant Package and EPL New Warrant Package) solely 

for spin-offs and other asset distributions and extraordinary cash distributions, and 

(ii)  provide that, in connection with a merger or similar sale of New Parent, each 

warrant will become exercisable for such cash, stock, securities or other assets or 

property as would have been payable in such sale transaction with respect to the 

New Parent securities issuable upon exercise of such warrant if such warrant had 

been exercised immediately prior to the occurrence of such transaction. 

 A Cash distribution to holders of EXXI 3.0% Senior Convertible Notes Claims of 

$2,000,000, instead of equity in the Reorganized Debtors, and a corresponding 

increase in the estimated percentage recoveries for holders of Class 9 EXXI 3.0% 

Senior Convertible Notes Claims of approximately 0.5%. 

 Each holder of a First Lien Claim will receive such holder’s pro rata share of the 

Reorganized Debtors’ obligations under the Exit Facility, having already received 

a pro rata share of the Restricted Cash. 

 Settlement (solely for purposes of effectuating the settlement pursuant to the Plan) 

of key issues raised by parties in interest pursuant to sections 363 and 1123 of the 

Bankruptcy Code and Bankruptcy Rule 9019, including:  (a) the EGC 

Intercompany Note Dispute; (b) the valuation of the Reorganized Debtors’ 

enterprise as of the Effective Date, including the value of any unencumbered 
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assets; (c) the applicability of the equities of the case exception under section 

552(b) of the Bankruptcy Code or surcharge under section 506(c) of the 

Bankruptcy Code in respect of the Second Lien Prepetition Indebtedness; (d) the 

amount of the Second Lien Prepetition Indebtedness and such holders’ Allowed 

Claims, and the validity and enforceability of the liens securing such Claims; (e) 

the amount of adequate protection claims held by the Second Lien Noteholders 

and/or First Lien Lenders under the Final Cash Collateral Order; (f) any dispute 

regarding the appropriate allocation of administrative expenses and general and 

administrative costs across the Debtors’ estates and the amount of the Second 

Lien Notes Deficiency Claims; (g) any challenges to cash transfers and the 

payment of interest on the EPL Unsecured Notes; (h) any challenges to transfers 

made by the Debtors to any related entities; (i) the releases, exculpations, and 

injunctions provided in the Plan; (j) the agreement of the Second Lien 

Noteholders not to assert any adequate protection claim; (k) the amount of 

funding provided by EPL to meet the Debtors’ minimum cash requirement under 

the Exit Facility; (l) any dispute related to the allowance or disallowance of the 

EGC Repurchased Bonds or the EPL Repurchased Bonds; (m) any dispute related 

to the amount and validity of the intercompany payables between EGC and EPL; 

and (n) any claims for payment of administrative expenses as a substantial 

contribution under section 503 of the Bankruptcy Code. 

3. To fully inform holders of Claims and Interests of the modifications to the Plan, 

the Debtors seek approval from this Court with respect to the supplemental disclosures to be 

submitted by the Debtors to parties in interest in connection with these modifications and the 

Debtors’ continued confirmation timeline.  Specifically, the Debtors have prepared the Second 

Disclosure Statement Supplement to provide parties in interest adequate information (as that 

term is used in section 1125 of the Bankruptcy Code) with respect to the Debtors’ plan 

modifications.   

4. The Debtors are seeking to use their hearing date on December 8, 2016 at 10:30 

a.m. as the date for the Confirmation Hearing to commence and December 2, 2016 at 4:00 p.m. 

(Central Time) as the Voting Deadline.  The Debtors believe that this timeline will provide all 

parties in interest ample time to review the Plan modifications and the Second Disclosure 

Statement Supplement and to respond accordingly. Moreover, each of the Debtors’ key 

stakeholders and the Equity Committee have reviewed the Plan, the Disclosure Statement 
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Supplement and the Plan Mediation Term Sheet and actually participated in the mediation 

process. Therefore, there is no harm to any of the Debtors’ stakeholders. 

5. In short, new modifications to the Plan reflect extensive negotiations with all key 

creditor constituencies as part of the mediation which the Debtors believe maximizes the 

recovery for all parties in interest.  By this Motion, the Debtors seek authority to pave the way 

for the Debtors to successfully emerge from chapter 11 as a financially restructured enterprise in 

the near term. 

 

JURISDICTION AND VENUE 

 

6. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 1334 and 

157.  This Motion is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A). 

7. Venue is proper in this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

8. The statutory bases for the relief requested herein are sections 105(a), 502, 1107, 

1125, and 1126, and 1128 of Title 11 of the United States Code (the “Bankruptcy Code”), rules 

2002, 3017, 3018, 3019, and 3020 of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”), and rules 3016-1, 4002-1, and 9013-1(i) of the Local Bankruptcy Rules 

for the Southern District of Texas (the “Local Rules”).  

EMERGENCY CONSIDERATION 

9. The Debtors request emergency consideration of this Motion.  The Debtors’ 

Confirmation Hearing is contemplated to begin on December 8, 2016.  In order to provide 

sufficient time for the Debtors’ Solicitation Agent (as defined below) to distribute the 

Supplemental Solicitation Package (as defined herein) and for holders of Claims and Interests to 

review the Plan, as amended, and the Second Disclosure Statement Supplement prior to the 
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Voting Deadline and Confirmation Hearing, it is important for the Debtors to have this Motion 

heard expeditiously.  Thus, emergency consideration of this Motion is warranted. 

10. Further, throughout the drafting of the Second Disclosure Statement Supplement, 

the Debtors have shared drafts and solicited comments from all of the Mediation Parties, and 

where possible have incorporated their respective comments. 

BACKGROUND 

 

A. Case Background 

11. On April 14, 2016 (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code.  The Debtors are operating their 

businesses and managing their properties as debtors-in-possession pursuant to sections 1107(a) 

and 1108 of the Bankruptcy Code.  As of the date hereof, no request for the appointment of a 

trustee or examiner has been made.  On April 26, 2016, the United States Trustee for the 

Southern District of Texas (the “U.S. Trustee”) appointed an official committee of unsecured 

creditors (the “Creditors’ Committee”)  [Docket No. 142].  On June 17, 2016, the U.S. Trustee 

appointed an official committee of equity security holders (the “Equity Committee”)
4
 [Docket 

No. 554]. 

12. On April 18, 2016, the Court entered an order authorizing the Debtors to retain 

and employ Epiq Bankruptcy Solutions, LLC (the “Solicitation Agent”) to serve as their claims, 

noticing, solicitation, and balloting agent [Docket No. 92].   

13. On September 13, 2016, in an effort to consensually resolve outstanding disputes 

among the parties in interest, the representatives for the Debtors, the First Lien Agent, the 

                                                 
4
  Additional information regarding the Debtors and these chapter 11 cases, including the Debtors’ business 

operations, capital structure, financial condition, and the reasons for and objectives of these chapter 11 

cases, is set forth in the Declaration of Bruce W. Busmire in Support of Chapter 11 Petitions and First Day 

Pleadings [Docket No. 30]. 

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 6 of 189



 

7 
 US 4744555 

Second Lien Ad Hoc Committee, the Second Lien Indenture Trustee, the Creditors’ Committee, 

the Equity Committee, the Ad Hoc Group of EGC Unsecured Noteholders, the EGC Unsecured 

Notes Indenture Trustee, the Ad Hoc Group of  EPL Unsecured Noteholders, the EPL Unsecured 

Notes Indenture Trustee, and the EXXI 3.0% Senior Convertible Notes Trustee (collectively, the 

“Mediation Parties”) agreed to participate in a confidential and non-binding mediation process. 

On September 16, 2016, the Court entered an order appointing Judge Leif Clark as the mediator 

[Docket No. 1337], and on September 27, 2016, the Court entered an order setting forth the 

terms of the mediation [Docket No. 1427]. 

14. The mediation process began on September 28, 2016 and continued on September 

29, September 30, October 1, and October 5.  Although parties could not agree on the terms of a 

global settlement and Judge Clark concluded the formal meetings among all of the Mediation 

Parties, the mediation process did not terminate, and Judge Clark has remained available to the 

Mediation Parties on an as-needed basis. 

15. Following the conclusion of the all-parties meetings, the Debtors continued a 

dialogue with the other Mediation Parties and with Judge Clark under the Mediation Order 

regarding a potential global settlement, and on October 17, 2016 the Debtors circulated a 

mediation plan term sheet (the “Term Sheet”) to the Second Lien Ad Hoc Committee, the 

Creditors’ Committee, the Ad Hoc Group of EGC Unsecured Noteholders, and the Ad Hoc 

Group of EPL Noteholders.  Further negotiations and discussions regarding the Term Sheet 

followed, culminating in agreement on the terms of an amended plan of reorganization that is 

now memorialized in the Plan and, as noted above, has the support of the Plan Support Parties.  

16. On November 14, 2016, following good-faith, arms’ length negotiations, the 

Debtors, members of the Ad Hoc Committee of the Second Lien Noteholders, the Creditors’ 
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Committee, members of the Ad Hoc Group of EGC Unsecured Noteholders, and members of the 

Ad Hoc Group of EPL Unsecured Noteholders entered into a Plan Support Agreement, reflecting 

the terms of the Plan [Docket No. ].
5
  

B. The Solicitation Process 

17. The Disclosure Statement was approved by the Court as containing adequate 

information, and the Debtors were authorized to commence solicitation on the Plan pursuant to 

the Order (A) Approving the Disclosure Statement and the Form and Manner of Service Related 

Thereto, (B) Setting Dates for the Objection Deadline and Hearing Relating to Confirmation of 

the Plan, and (C) Granting Related Relief [Docket No. 805] (the “Disclosure Statement Order”).  

On July 18, 2016, the Debtors filed the solicitation versions of the Debtors’ Proposed Joint 

Chapter 11 Plan of Reorganization (the “First Plan”) [Docket No. 810] and Disclosure 

Statement [Docket No. 809]. 

18. The Disclosure Statement Order, among other things, (a) established solicitation 

and tabulation procedures for the First Plan, (b) established September 6, 2016, as the deadline 

for voting on the First Plan and objecting to confirmation of the First Plan, and (c) scheduled the 

Confirmation Hearing for September 13, 2016.  The Debtors subsequently adjourned the 

Confirmation Hearing and extended the Voting Deadline pursuant to a notice filed on August 31, 

2016 [Docket No. 1200].  

                                                 
5
  The EGC Unsecured Notes Indenture Trustee, the EPL Unsecured Notes Indenture Trustee, the EXXI 3.0% 

Senior Convertible Notes Indenture Trustee, and the Second Lien Indenture Trustee (collectively the 

“Indenture Trustees”) shall not be required to execute the Plan Support Agreement to become a Plan 

Support Party and shall be deemed a Plan Support Party unless they file an objection to the approval, 

acceptance or implementation of the Plan and/or directly or indirectly solicit votes to reject the Plan; 

provided, further, that an Indenture Trustee shall remain a Plan Support Party notwithstanding the filing of 

any objection to the Plan solely on the grounds that the Plan does not comply with a Support Agreement or 

the Plan Mediation Term Sheet or pertains solely to the effect of one or more specific Plan provisions 

(including omissions) on the rights and duties of such Indenture Trustee. 
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19. On September 25, 2016 the Court approved the Order (A) Approving the 

Adequacy of the Supplement to the Debtors’ Third Amended Disclosure Statement Setting Forth 

Modifications to the Debtors’ Proposed Joint Chapter 11 Plan of Reorganization and the 

Continued Solicitation of the Plan and (B) Granting Related Relief [Docket No. 1416] (the 

“Disclosure Statement Supplement Order”).  On September 26, 2016, the Debtors filed the 

solicitation versions of the Supplement to the Debtors’ Third Amended Disclosure Statement 

Setting Forth Modifications to the Debtors’ Proposed Joint Chapter 11 Plan of Reorganization. 

The Disclosure Statement Supplement Order, among other things, extended the Voting Deadline 

pursuant to a notice filed on October 13, 2016.  

20. The Debtors caused solicitation packages containing a cover letter, the Plan and 

Disclosure Statement, letters from the Creditors’ Committee and the Debtors, and ballots to be 

mailed soon after the Court’s entry of the Disclosure Statement Order.  As of the date hereof, 

certain holders of Claims have submitted ballots and voted on the Plan. 

21. The Debtors are seeking to send new solicitation packages to all parties entitled to 

vote on the Plan to facilitate their ability to vote on the transaction now embodied in the Plan. 

RELIEF REQUESTED 

22. By this Motion, the Debtors seek entry of an order (the “Order”), substantially in 

the form attached hereto as Exhibit A:  (a) approving (i) the Second Disclosure Statement 

Supplement attached hereto as Exhibit B, (ii) the additional solicitation materials (the 

“Supplemental Solicitation Package”) to be distributed to holders of Claims in Class 5 (First 

Lien Claims), Class 6 (Second Lien Notes Claims), Class 7 (EGC Unsecured Notes Claims), 

Class 8 (EPL Unsecured Notes Claims), Class 9 (EXXI Convertible Notes Claims) (each a 

“Voting Class” and collectively, the “Voting Classes”),  (iii) a notice of the filing of the 

solicitation version of the modified Plan and relevant dates and deadlines to be distributed to all 
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holders of Claims and Interests (the “Amended Plan Notice”), substantially in the form attached 

hereto as Exhibit C; (b) approving the Debtors’ continued solicitation of the Plan; and (c) 

granting related relief.   

BASIS FOR RELIEF  

I. The Disclosure Statement, as Supplemented by the Second Disclosure Statement 

Supplement, Continues to Provide Contains Adequate Information and Should be 

Approved. 

 

 A. The “Adequate Information” Standard and Plan Modifications. 

23. Section 1127(a) of the Bankruptcy Code permits a plan proponent to modify a 

plan “at any time before confirmation, but may not modify such plan so that the plan as modified 

fails to meet the requirements of sections 1122 and 1123 of this title.  After a plan proponent 

files a modification of such plan with the court, the plan as modified becomes the plan.” 11 

U.S.C. § 1127(a). 

24. Additionally, subsections 1127(c) and (f)(2) of the Bankruptcy Code provide 

certain safeguards to ensure that the disclosure requirements of section 1125 of the Bankruptcy 

Code continue to be met with respect to a modified plan. See 11 U.S.C. § 1127(c), (f)(2).  

Specifically, section 1127(c) of the Bankruptcy Code imposes a general obligation upon the plan 

proponent to comply with section 1125 of the Bankruptcy Code with respect to a modified plan.  

Section 1127(f)(2) of the Bankruptcy Code also cautions that “[t]he plan, as modified, shall 

become the plan only after there has been disclosure under section 1125 as the court may direct, 

notice and a hearing, and such modification is approved.” 11 U.S.C. § 1127(f)(2).  Thus, out of 

an abundance of caution, the Debtors request approval of the Second Disclosure Statement 

Supplement, together with the existing Disclosure Statement, as containing adequate disclosure 

for purposes of sections 1125 and 1127 of the Bankruptcy Code with respect to the Plan. 
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25. A plan proponent must provide impaired creditors and equity holders with 

“adequate information” regarding a proposed chapter 11 plan pursuant to section 1125 of the 

Bankruptcy Code.  See 11 U.S.C. § 1125(a)(1).  A disclosure statement must, as a whole, provide 

information that is “reasonably practicable” to permit an “informed judgment” by creditors and 

interest holders to vote to accept or reject a plan of reorganization.  See In re Momentum Mfg. 

Corp., 25 F.3d 1132, 1136 (2d Cir. 1994); see also In re A.H. Robins, Co., 880 F.2d 694, 696-97 

(4th Cir. 1989) (affirming approval of a disclosure statement based on a finding that the 

statement used “terms that almost anyone could understand”).  A disclosure statement “must 

clearly and succinctly inform the average unsecured creditor what it is going to get, when it is 

going to get it, and what contingencies there are to getting its distribution.”  In re Ferretti, 128 

B.R. 16, 19 (Bankr. D.N.H. 1991). 

26. Whether a disclosure statement contains adequate information is determined by 

the facts and circumstances of each bankruptcy case.  See Mabey v. Southwestern Elec. Power 

Co. (In re Cajun Elec. Power Coop.), 150 F.3d 503, 518 (5th Cir. 1998); Oneida Motor Freight, 

Inc. v. United Jersey Bank, 848 F.2d 414, 417 (3d Cir. 1988); see also In re PC Liquidation 

Corp., 383 B.R. 856, 865 (E.D.N.Y. 2008) (“[W]hat constitutes adequate information in any 

particular situation is determined on a case-by-case basis . . . with the determination being 

largely within the discretion of the bankruptcy court”). 

B. The Second Disclosure Statement Supplement Contains Adequate 

Information. 

27. As noted above, the Court—pursuant to the Disclosure Statement Order and 

Disclosure Statement Supplement Order—previously approved the Disclosure Statement as 

containing adequate information and authorized the Debtors to solicit votes on the Plan based 

upon the adequacy of the Disclosure Statement.  The Debtors have further supplemented the 
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Disclosure Statement by preparing the Second Disclosure Statement Supplement, which is 

attached as Exhibit B.  The Second Disclosure Statement Supplement provides a summary of the 

principal modifications to the Plan and contains additional discussion of the risk factors 

associated therewith.  Specifically, the Second Disclosure Statement Supplement provides a 

detailed description of, among other things:  

a. a summary of the modifications to the Plan (Article IV); 

b. a summary of the classifications and treatment of all classes of Claims and 

Interests (Article III); 

c. developments in the chapter 11 cases since the Disclosure Statement was 

approved (Article II); 

d. additional risk factors to consider that may affect the Plan (Article V); 

e. a description of settlements in the Plan (Article IV); and 

f. relevant dates and deadlines with respect to the Debtors’ continued solicitation 

and plan confirmation timeline. (Article VI). 

28. The Debtors believe that the Second Disclosure Statement Supplement provides 

the necessary information to holders of Claims entitled to vote on the Plan, while also avoiding 

the cost associated with preparing and circulating a revised disclosure statement that would do 

little more than mimic (often word-for-word) the terms of the Plan (which holders will already 

be receiving) and the Disclosure Statement.  The Debtors submit, therefore, that the Disclosure 

Statement, as modified by the Second Disclosure Statement Supplement, satisfies the 

requirements of sections 1125, 1127(c), and 1127(f)(2) of the Bankruptcy Code. 

II. Continued Solicitation of Votes. 

29. Bankruptcy Rule 3017(d) sets forth the materials that must be provided to holders 

of claims and equity interests entitled to vote for the purpose of soliciting their votes and 
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providing adequate notice of the hearing on confirmation of a plan of reorganization.  

Specifically, Bankruptcy Rule 3017(d) provides that: 

Upon approval of a disclosure statement—except to the extent that the court 

orders otherwise with respect to one or more unimpaired classes of creditors or 

equity security holders—the debtor in possession, trustee, proponent of the plan, 

or clerk as the court orders shall mail to all creditors and equity security holders, 

and in a chapter 11 reorganization case shall transmit to the United States trustee, 

 

(1)  the plan or a court-approved summary of the plan; 

 

(2)  the disclosure statement approved by the court; 

 

(3)  notice of the time within which acceptances and rejections of the 

 plan may be filed; and 

 

(4)  any other information as the court may direct, including any court 

 opinion approving the disclosure statement or a court-approved 

 summary of the opinion. 

 

In addition, notice of the time fixed for filing objections and the hearing on 

confirmation shall be mailed to all creditors and equity security holders in 

accordance with [Bankruptcy] Rule 2002(b), and a form of ballot conforming to 

the appropriate Official Form shall be mailed to creditors and equity security 

holders entitled to vote on the plan.  

 

FED. R. BANKR. P. 3017(d). 

 

30. The Debtors propose that the Supplemental Solicitation Package distributed in 

these chapter 11 cases to the Voting Classes include:
6
 

a. a cover letter (the “Cover Letter”) describing the contents of the Supplemental 

Solicitation Package; 

b. a letter from the Creditors’ Committee; 

c. the Second Disclosure Statement Supplement (with the Plan attached thereto) and 

the Order (without exhibits); 

                                                 
6
  The Debtors are distributing the Supplemental Solicitation Package to the Voting Classes, but do not 

believe that such additional solicitation is required because no Voting Class’s treatment has been materially 

and adversely modified.  See, e.g., In re Am. Solar King Corp., 90 B.R. 808, 823-24 (Bankr. W.D. Tex. 

1988) (finding that debtor needs make further disclosure and solicit votes where a modification materially 

and adversely impacts parties who previous voted for the plan).  
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d. the Amended Plan Notice;  

e. a Revised Ballot (as defined below), together with a pre-addressed postage-paid 

envelope; and 

f. such other materials as the Court may direct.
 
 

31. The Debtors, with the assistance of their Solicitation Agent, expect that they will 

be able to complete the distribution of the Supplemental Solicitation Packages to the Voting 

Classes no later than the date that is five business days after the entry of the Order.   

III. Approving Forms of Ballots . 

32. In accordance with Bankruptcy Rule 3017(d) and the Disclosure Statement Order, 

the Debtors have previously distributed ballots to the Voting Classes — all holders of Claims 

entitled to vote on the Plan:  Class 5 (First Lien Claims), Class 6 (Second Lien Notes Claims), 

Class 7 (EGC Unsecured Notes Claims), Class 8 (EPL Unsecured Notes Claims), Class 9 (EXXI 

Convertible Notes Claims).  The Debtors propose to distribute to holders of Claims in the Voting 

Classes one or more ballots substantially in the form attached to the Amended Plan Notice as 

Exhibits A through I (collectively, the “Revised Ballots”), as appropriate.  

33. The Revised Ballots are based upon the appropriate Official Form but have been 

modified based on circumstances particular to these chapter 11 cases and the modifications to the 

Plan.  For instance:  (a) each Revised Ballot advises creditors of the extended Voting Deadline 

and their ability to change their vote from a previously submitted ballot; (b) each Revised Ballot 

notes in bold print that creditors who (i) vote to accept the Plan or (ii) abstain or vote to reject the 

Plan and do not elect to opt out of the release provisions contained in Article VIII of the Plan 

shall be deemed to have unconditionally, irrevocably, and forever released and discharged each 

Released Party from any and all Causes of Action except as otherwise specifically provided in 

the Plan; (c) each Revised Ballot advises creditors that if no votes to accept or reject the Plan are 
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received for a particular class that is entitled to vote on the Plan, such class shall be deemed to 

have voted to accept the Plan; and (d) each Revised Ballot reflects that voters must vote all of 

their Claims in each class consistently to either accept or reject the Plan.  

34. The procedures for submitting Ballots, including Revised Ballots, tabulating 

votes, and distributing notices as set forth in the Disclosure Statement Order will remain 

unchanged. 

NOTICE 

35. Notice of this Motion has been provided by delivery to: (a) the Office of the 

United States Trustee for the Southern District of Texas; (b) the First Lien Agent; (c) counsel to 

the First Lien Agent; (d) the indenture trustee under the Second Lien Notes; (e) counsel to the ad 

hoc committee of Second Lien Noteholders; (f) the indenture trustee under the Debtors’ EGC 

Unsecured Notes; (g) the indenture trustee under the Debtors’ EPL Unsecured Notes; (h) the 

indenture trustee under the Convertible Notes; (i) counsel to the Creditors’ Committee; 

(j) counsel for the Equity Committee; (k) those persons who have formally appeared in these 

chapter 11 cases and requested service pursuant to Bankruptcy Rule 2002; (l) the United States 

Securities and Exchange Commission; (m) the Internal Revenue Service; and (n) all other 

applicable government agencies to the extent required by the Bankruptcy Rules or the Local 

Rules.  The Debtors respectfully submit that, in light of the nature of the relief requested, no 

other or further notice need be given.  

NO PRIOR REQUEST 

36. No prior request for the relief sought in this Motion has been made to this or any 

other court.  
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PRAYER 

The Debtors respectfully request that the Court enter the Order, substantially in the form 

attached hereto as Exhibit A, and grant such other and further relief to which the Debtors may be 

justly entitled.  

Dated: November 14, 2016 

Houston, Texas  VINSON & ELKINS LLP 

 

By: /s/ David S. Meyer  
Harry A. Perrin (TX 15796800) 

Bradley R. Foxman (TX 24065243) 

Reese A. O’Connor (TX 24092910) 

First City Tower 

1001 Fannin Street, Suite 2500 

Houston, TX 77002-6760 

Tel:  713.758.2222 

Fax:  713.758.2346 

hperrin@velaw.com; bfoxman@velaw.com; 

roconnor@velaw.com 

- and - 

 

Paul E. Heath (TX 09355050) 

Trammell Crow Center 

2001 Ross Avenue, Suite 3700 

Dallas, TX 75201 

Tel:  214.220.7700 

Fax: 214.999.7787 

pheath@velaw.com 

- and - 

 

David S. Meyer (admitted pro hac vice)  

Jessica C. Peet (admitted pro hac vice) 

Lauren R. Kanzer (admitted pro hac vice) 

666 Fifth Avenue, 26th Floor 

New York, NY 10103-0040 

Tel:  212.237.0000 

Fax: 212.237.0100 

dmeyer@velaw.com; jpeet@velaw.com; 

lkanzer@velaw.com 

ATTORNEYS FOR THE DEBTORS

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 16 of 189

mailto:hperrin@velaw.com


 

17 

 
 US 4744555 

CERTIFICATE OF SERVICE 

 

I certify that on November 14, 2016, I caused a copy of the foregoing document to be 

served by the Electronic Case Filing System for the United States Bankruptcy Court for the 

Southern District of Texas. 

  /s/ Reese A. O’Connor   

One of Counsel 
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Exhibit A 

Proposed Order 

  

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 18 of 189



 

1 

 
 US 4744555 

IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

In re: 

 

ENERGY XXI LTD, et al.,  

 

 

 Debtors.
1
 

§ 

§ 

§ 

§ 

§ 

§ 

Case No. 16-31928 

 

(Chapter 11) 

 

Jointly Administered 

Related to Docket No. ___ 

 

ORDER (A) APPROVING  

THE ADEQUACY OF THE SECOND  

SUPPLEMENT TO THE DEBTORS’ THIRD  

AMENDED DISCLOSURE STATEMENT SETTING  

FORTH MODIFICATIONS TO THE DEBTORS’ PROPOSED JOINT  

CHAPTER 11 PLAN OF REORGANIZATION AND THE CONTINUED 

SOLICITATION OF THE PLAN AND (B) GRANTING RELATED RELIEF 

 

Upon the Motion
2
 filed by the above-referenced debtors and debtors in possession 

(collectively, the “Debtors”) for entry of an order (the “Order”): (a) approving (i) the Second 

Disclosure Statement Supplement, (ii) the Supplemental Solicitation Package to be distributed to 

the Voting Classes, and (iii) the Amended Plan Notice; (b) approving the Debtors’ continued 

solicitation of the Plan; and (c) granting related relief, all as more fully set forth in the Motion; 

and the Court having jurisdiction over the matters raised in the Motion pursuant to 28 U.S.C. 

§§ 157 and 1334; and the Court having found that this is a core proceeding pursuant to 28 U.S.C. 

                                                 
1
  The Debtors in these chapter 11 cases and the last four digits of their respective federal tax identification 

 numbers are: Anglo-Suisse Offshore Pipeline Partners, LLC (9562), Delaware EPL of Texas, LLC (9562), 

 Energy Partners Ltd., LLC (9562), Energy XXI GOM, LLC (0027), Energy XXI Gulf Coast, Inc. (8595), 

 Energy XXI Holdings, Inc. (1638), Energy XXI, Inc. (2108), Energy XXI Leasehold, LLC (8121), Energy 

 XXI Ltd (9286), Energy XXI Natural Gas Holdings, Inc. (7517), Energy XXI Offshore Services, Inc. 

 (4711), Energy XXI Onshore, LLC (0308), Energy XXI Pipeline, LLC (5863), Energy XXI Pipeline II, 

 LLC (8238), Energy XXI Services, LLC (3999), Energy XXI Texas Onshore, LLC (0294), Energy XXI 

 USA, Inc. (8552), EPL of Louisiana, L.L.C. (9562), EPL Oil & Gas, Inc. (9562), EPL Pioneer Houston, 

 Inc. (9749), EPL Pipeline, L.L.C. (1048), M21K, LLC (3978), MS Onshore, LLC (8573), Natural Gas 

 Acquisition Company I, LLC (0956), Nighthawk, L.L.C. (9562), and Soileau Catering, LLC (2767).  The 

 location of the Debtors’ U.S. corporate headquarters and the Debtors’ service address is:  1021 Main Street, 

 Suite 2626, Houston, Texas 77002. 

2
  Capitalized terms used but not otherwise defined herein shall have the meaning set forth in the Motion, the 

Disclosure Statement, or the Plan, as applicable. 
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§ 157(b)(2) and that the Court may enter a final order consistent with Article III of the United 

States Constitution; and the Court having found that venue of this proceeding and the Motion in 

this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and the Court having found that 

proper and adequate notice of the Motion, and the hearing thereon has been given and that, 

except as set forth herein, no other or further notice is necessary; and the Court having 

determined that the legal and factual bases set forth in the Motion and at the hearing establish 

just cause for the relief granted herein; and that the relief requested in the Motion is in the best 

interests of the Debtors, their estates, and creditors; and upon all of the proceedings had before 

the Court; and after due deliberation and sufficient cause appearing therefore; 

IT IS HEREBY FOUND THAT:  

A. The Second Disclosure Statement Supplement (as the same may be updated, 

supplemented, amended, or otherwise modified from time to time) contains “adequate 

information” within the meaning of section 1125 of the Bankruptcy Code; 

B. The Revised Ballots, attached as Exhibits [●] through [●]to the Amended Plan 

Notice, are substantially consistent with the applicable Official Form, adequately address the 

particular needs of these chapter 11 cases, and are appropriate for the holders of Claims in the 

Voting Classes; 

C. The Amended Plan Notice, substantially in the form attached to the Motion as 

Exhibit C, constitutes sufficient notice to all interested parties. 

IT IS ORDERED, ADJUDGED, AND DECREED THAT: 

1. The Motion is GRANTED. 
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2. The Second Disclosure Statement Supplement, substantially in the form attached 

to the Motion as Exhibit B, is APPROVED in all respects pursuant to sections 1125 and 1127 

of the Bankruptcy Code and Bankruptcy Rule 3017. 

3. To the extent not withdrawn, settled, or otherwise resolved, any objection to the 

Second Disclosure Statement Supplement is OVERRULED.  

4. The Supplemental Solicitation Packages shall contain: (a) a cover letter describing 

the contents of the Supplemental Solicitation Package; (b) the Second Disclosure Statement 

Supplement (with the Plan attached thereto) and the Order (without exhibits); (c) the Amended 

Plan Notice; (d) a letter from the Creditors’ Committee; (e) one or more Revised Ballots, as 

appropriate, together with a pre-addressed postage-paid envelope;  

5. The Debtors are directed to distribute or cause to be distributed Supplemental 

Solicitation Packages to the Voting Classes. 

6. The Debtors shall send, by first class mail, the Amended Plan Notice (but no 

Supplement Solicitation Packages, Revised Ballots, copies of the Disclosure Statement or Plan, 

or any other similar materials or notices) to (a) those persons who have formally appeared in 

these chapter 11 cases and requested service pursuant to Bankruptcy Rule 2002, (b) parties to 

executory contracts and unexpired leases that have not been assumed or rejected as of the Voting 

Record Date, who are not included in the Schedules (other than Schedule G) and who have not 

timely filed a Proof of Claim, (c) holders of Claims against the Debtors that have not been 

classified in the Plan pursuant to section 1123(a)(1) of the Bankruptcy Code, and (d) all other 

parties included in the Debtors’ creditor matrix that do not fall within any of the categories 

described above.  
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7. Holders of Claims in the Voting Classes may cast new Ballots or Revised Ballots, 

as applicable, to vote to accept or reject the Plan. 

8. To be counted as a vote to accept or reject the Plan, each Ballot, Revised Ballot, 

or Master Ballot must be properly executed, completed, and the original thereof delivered to the 

Solicitation Agent so as to be actually received by the Solicitation Agent no later than 4:00 p.m. 

(Central Time) on December 2, 2016 (the “Voting Deadline”).  Ballots must be received by the 

Solicitation Agent, on or prior to the Voting Deadline, by (a) mail, (b) overnight delivery, or 

(c) hand delivery, as follows:  

By First Class Mail 

EXXI Ballot Processing 

 c/o Epiq Bankruptcy Solutions, LLC 

 P.O. Box 4422 

 Beaverton, OR 97076-4422 

 

By Overnight Courier or Hand Delivery 

 Exxi Ballot Processing 

 c/o Epiq Bankruptcy Solutions, LLC 

 10300 SW Allen Bouleavard 

 Beaverton, OR 97005 

 

9. Any party who has previously submitted to the Solicitation Agent prior to the 

Voting Deadline a properly completed Ballot may revoke such Ballot and change its vote by 

submitting to the Solicitation Agent, prior to the Voting Deadline, a subsequent properly 

completed Ballot for acceptance or rejection of the Plan.  In the case where more than one 

timely, properly completed Ballot is received, only the Ballot that bears the latest date shall be 

counted for purposes of determining whether the requisite acceptances have been received. 

10. The Amended Plan Notice, substantially in the form attached to the Motion as 

Exhibit C, shall be transmitted to all creditors and equity security holders. 
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11. All other solicitation, notice, and voting tabulation procedures previously 

approved in the Disclosure Statement Order, and not otherwise modified by this Order, remain in 

effect and binding. 

12. The Debtors are authorized to take or refrain from taking any action necessary 

and appropriate to implement the terms of and the relief granted in this Order without seeking 

further order of the Court. 

13. The Debtors are authorized to make final, non-substantive changes (consisting 

solely of correcting typographical and grammatical errors, making stylistic and formatting 

improvements, and adding updates of information as may be helpful) to the Second Disclosure 

Statement Supplement prior to mailing, with such revisions deemed approved by this Order 

without further notice or hearing. 

14. No other or further notice of the Motion or the entry of this Order shall be 

required. 

15. This Court shall retain jurisdiction with respect to all matters arising from or 

related to the implementation of this Order. 

Dated:  November ___, 2016 

Houston, Texas 

  

DAVID R. JONES 

UNITED STATES BANKRUPTCY JUDGE 
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Exhibit B 

Second Disclosure Statement Supplement  
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

In re: 

ENERGY XXI LTD, et al.,  

Debtors.1

§ 
§ 
§ 
§ 
§ 
§ 

Case No. 16-31928 
(Chapter 11) 

Jointly Administrated 

SECOND SUPPLEMENT TO THE THIRD AMENDED 
DISCLOSURE STATEMENT SETTING FORTH MODIFICATIONS TO 

THE DEBTORS’ PROPOSED JOINT CHAPTER 11 PLAN OF REORGANIZATION 

THIS IS NOT A SOLICITATION OF ACCEPTANCE OR REJECTION OF THE PLAN.  THIS 
SUPPLEMENT TO THE DISCLOSURE STATEMENT IS BEING SUBMITTED FOR APPROVAL BUT 
HAS NOT BEEN APPROVED BY THE BANKRUPTCY COURT TO DATE.  THIS SUPPLEMENT TO 

THE DISCLOSURE STATEMENT IS NOT AN OFFER TO SELL ANY SECURITIES AND IS NOT 
SOLICITING AN OFFER TO BUY ANY SECURITIES. 

Harry A. Perrin (TX 15796800) 
Bradley R. Foxman (TX 24065243) 
Reese A. O’Connor (TX 24092910) 
First City Tower 
1001 Fannin Street, Suite 2500 
Houston, TX 77002-6760  

David S. Meyer (admitted pro hac vice) 
Jessica C. Peet (admitted pro hac vice) 
Lauren R. Kanzer (admitted pro hac vice) 
666 Fifth Avenue, 26th Floor 
New York, NY 10103-0040 

Paul E. Heath (TX 09355050) 
Trammell Crow Center 
2001 Ross Avenue, Suite 3700 
Dallas, TX 75201 

VINSON & ELKINS LLP 
ATTORNEYS FOR THE DEBTORS 

Dated:  November 14, 2016

1 The Debtors in these chapter 11 cases and the last four digits of their respective federal tax identification 
numbers are:  Anglo-Suisse Offshore Pipeline Partners, LLC (9562), Delaware EPL of Texas, LLC (9562), 
Energy Partners Ltd., LLC (9562), Energy XXI GOM, LLC (0027), Energy XXI Gulf Coast, Inc. (8595), 
Energy XXI Holdings, Inc. (1638), Energy XXI, Inc. (2108), Energy XXI Leasehold, LLC (8121), Energy 
XXI Ltd (9286), Energy XXI Natural Gas Holdings, Inc. (7517), Energy XXI Offshore Services, Inc. 
(4711), Energy XXI Onshore, LLC (0308), Energy XXI Pipeline, LLC (5863), Energy XXI Pipeline II, 
LLC (8238), Energy XXI Services, LLC (3999), Energy XXI Texas Onshore, LLC (0294), Energy XXI 
USA, Inc. (8552), EPL of Louisiana, L.L.C. (9562), EPL Oil & Gas, Inc. (9562), EPL Pioneer Houston, 
Inc. (9749), EPL Pipeline, L.L.C. (1048), M21K, LLC (3978), MS Onshore, LLC (8573), Natural Gas 
Acquisition Company I, LLC (0956), Nighthawk, L.L.C. (9562), and Soileau Catering, LLC (2767).  The 
location of the Debtors’ U.S. corporate headquarters and the Debtors’ service address is:  1021 Main Street, 
Suite 2626, Houston, Texas 77002. 

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 25 of 189



THE DEBTORS ARE PROVIDING THE INFORMATION IN THIS SUPPLEMENT TO 
THE DISCLOSURE STATEMENT TO HOLDERS OF CLAIMS AND INTERESTS FOR 
PURPOSES OF SOLICITING VOTES TO ACCEPT OR REJECT THE JOINT PLAN OF 
REORGANIZATION OF ENERGY XXI AND ITS DEBTOR AFFILIATES PURSUANT TO 
CHAPTER 11 OF THE BANKRUPTCY CODE.  NOTHING IN THIS SUPPLEMENT OR THE 
DISCLOSURE STATEMENT MAY BE RELIED UPON OR USED BY ANY ENTITY FOR ANY 
OTHER PURPOSE.  BEFORE DECIDING WHETHER TO VOTE FOR OR AGAINST THE 
PLAN, EACH HOLDER ENTITLED TO VOTE SHOULD CAREFULLY CONSIDER ALL OF 
THE INFORMATION IN THIS SUPPLEMENT AND THE DISCLOSURE STATEMENT, 
INCLUDING THE RISK FACTORS DESCRIBED IN ARTICLE VIII OF THE DISCLOSURE 
STATEMENT, ARTICLE V OF THE SEPTEMBER 26, 2016 DISCLOSURE STATEMENT 
SUPPLEMENT,  AND ARTICLE V OF THIS SUPPLEMENT. 

THIS SUPPLEMENT REFLECTS THE POSITIONS OF ONLY THE DEBTORS 
UNLESS OTHERWISE STATED, AND IS IN FORM AND SUBSTANCE ACCEPTABLE TO 
THE FIRST LIEN AGENT, THE SECOND LIEN AD HOC COMMITTEE, THE CREDITORS 
COMMITTEE, THE AD HOC GROUP OF EGC UNSECURED NOTEHOLDERS, THE AD HOC 
GROUP OF EPL UNSECURED NOTEHOLDERS, THE EGC UNSECURED NOTES 
INDENTURE TRUSTEE, THE EPL UNSECURED NOTES INDENTURE TRUSTEE AND THE 
EXXI 3.0% SENIOR CONVERTIBLE NOTES INDENTURE TRUSTEE. THIS SUPPLEMENT 
SHALL NOT BIND ANY PARTY AND THE RIGHTS OF THE PARTIES ARE RESERVED IN 
ALL RESPECTS. 

HOLDERS OF CLAIMS SHOULD NOT CONSTRUE THE CONTENTS OF THIS 
SUPPLEMENT AS PROVIDING ANY LEGAL, BUSINESS, FINANCIAL, SECURITIES, OR 
TAX ADVICE AND SHOULD CONSULT WITH THEIR OWN ADVISORS BEFORE VOTING 
ON THE PLAN. 

THIS SUPPLEMENT CONTAINS, AMONG OTHER THINGS, A SUMMARY OF THE 
MODIFICATIONS TO THE PLAN.  ALTHOUGH THE DEBTORS BELIEVE THAT THIS 
SUMMARY IS FAIR AND ACCURATE, THIS SUMMARY IS QUALIFIED IN ITS ENTIRETY 
TO THE EXTENT THAT IT DOES NOT SET FORTH THE ENTIRE TEXT OF SUCH 
DOCUMENT.  IN THE EVENT OF ANY INCONSISTENCY OR DISCREPANCY BETWEEN A 
DESCRIPTION IN THIS SUPPLEMENT AND THE TERMS AND PROVISIONS OF THE PLAN 
OR ANY OTHER DOCUMENTS INCORPORATED HEREIN BY REFERENCE, THE PLAN 
OR SUCH OTHER DOCUMENTS WILL GOVERN FOR ALL PURPOSES.  FACTUAL 
INFORMATION CONTAINED IN THIS SUPPLEMENT HAS BEEN PROVIDED BY THE 
DEBTORS’ MANAGEMENT EXCEPT WHERE OTHERWISE SPECIFICALLY NOTED.  THE 
DEBTORS DO NOT REPRESENT OR WARRANT THAT THE INFORMATION CONTAINED 
HEREIN OR ATTACHED HERETO IS WITHOUT ANY MATERIAL INACCURACY OR 
OMISSION. 

THIS SUPPLEMENT AND THE DISCLOSURE STATEMENT HAVE BEEN 
PREPARED IN ACCORDANCE WITH SECTION 1125 OF THE BANKRUPTCY CODE AND 
BANKRUPTCY RULE 3016(B) AND ARE NOT NECESSARILY PREPARED IN 
ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER SIMILAR 
LAWS. 

THIS SUPPLEMENT WAS NOT FILED WITH THE SECURITIES AND EXCHANGE 
COMMISSION OR ANY STATE AUTHORITY AND NEITHER THE SECURITIES AND 
EXCHANGE COMMISSION NOR ANY STATE AUTHORITY HAVE PASSED UPON THE 
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ACCURACY OR ADEQUACY OF THIS DISCLOSURE STATEMENT OR UPON THE MERITS 
OF THE PLAN. 

CERTAIN STATEMENTS CONTAINED IN THIS SUPPLEMENT, INCLUDING 
STATEMENTS INCORPORATED BY REFERENCE, PROJECTED FINANCIAL 
INFORMATION, AND OTHER FORWARD-LOOKING STATEMENTS, ARE BASED ON 
ESTIMATES AND ASSUMPTIONS.  THERE CAN BE NO ASSURANCE THAT SUCH 
STATEMENTS WILL BE REFLECTIVE OF ACTUAL OUTCOMES.  THIS SUPPLEMENT 
CONTAINS FORWARD-LOOKING STATEMENTS WITHIN THE SAFE HARBOR 
ESTABLISHED UNDER THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995 
AND THESE STATEMENTS, INCLUDING THOSE RELATING TO THE INTENT, BELIEFS, 
PLANS OR EXPECTATIONS OF THE COMPANY ARE BASED UPON CURRENT 
EXPECTATIONS AND ARE SUBJECT TO A NUMBER OF RISKS, UNCERTAINTIES AND 
ASSUMPTIONS DESCRIBED HEREIN. 

FURTHER, READERS ARE CAUTIONED THAT ANY FORWARD-LOOKING 
STATEMENTS HEREIN ARE BASED ON ASSUMPTIONS THAT ARE BELIEVED TO BE 
REASONABLE, BUT ARE SUBJECT TO A WIDE RANGE OF RISKS IDENTIFIED IN THIS 
SUPPLEMENT AND THE DISCLOSURE STATEMENT.  DUE TO THESE UNCERTAINTIES,
READERS CANNOT BE ASSURED THAT ANY FORWARD-LOOKING STATEMENTS WILL 
PROVE TO BE CORRECT.  THE DEBTORS ARE UNDER NO OBLIGATION TO (AND 
EXPRESSLY DISCLAIM ANY OBLIGATION TO) UPDATE OR ALTER ANY FORWARD-
LOOKING STATEMENTS WHETHER AS A RESULT OF NEW INFORMATION, FUTURE 
EVENTS, OR OTHERWISE, UNLESS INSTRUCTED TO DO SO BY THE UNITED STATES 
BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF TEXAS (THE “BANKRUPTCY 
COURT”). 

THIS SUPPLEMENT DOES NOT CONSTITUTE, AND MAY NOT BE CONSTRUED 
AS, AN ADMISSION OF FACT, LIABILITY, STIPULATION, OR WAIVER. THE DEBTORS 
MAY SEEK TO INVESTIGATE, FILE, AND PROSECUTE CLAIMS AND MAY OBJECT TO 
CLAIMS AFTER THE CONFIRMATION OR EFFECTIVE DATE OF THE PLAN 
IRRESPECTIVE OF WHETHER THIS SUPPLEMENT IDENTIFIES ANY SUCH CLAIMS OR 
OBJECTIONS TO CLAIMS. 

THE STATEMENTS CONTAINED IN THIS SUPPLEMENT ARE MADE AS OF THE 
DATE HEREOF UNLESS OTHERWISE SPECIFIED.  THE TERMS OF THE PLAN GOVERN 
IN THE EVENT OF ANY INCONSISTENCY WITH THE SUMMARIES IN THIS 
SUPPLEMENT. 

THE INFORMATION IN THIS SUPPLEMENT IS BEING PROVIDED SOLELY FOR 
PURPOSES OF VOTING TO ACCEPT OR REJECT THE PLAN OR OBJECTING TO 
CONFIRMATION.  NOTHING IN THIS SUPPLEMENT MAY BE USED BY ANY PARTY FOR 
ANY OTHER PURPOSE. 

IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT AND THE 
EFFECTIVE DATE OCCURS, ALL HOLDERS OF CLAIMS AND INTERESTS (INCLUDING 
THOSE HOLDERS OF CLAIMS WHO DO NOT SUBMIT BALLOTS TO ACCEPT OR 
REJECT THE PLAN, OR WHO ARE NOT ENTITLED TO VOTE ON THE PLAN) WILL BE 
BOUND BY THE TERMS OF THE PLAN AND THE RESTRUCTURING TRANSACTIONS 
CONTEMPLATED THEREBY. 
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I.  INTRODUCTION 

Energy XXI Ltd and its 25 debtor affiliates, as debtors and debtors in possession (collectively, the 
“Debtors”) are sending you this document (the “Second Supplement”) as an additional supplement to the 
Debtors’ Third Amended Disclosure Statement for the Debtors’ Proposed Joint Chapter 11 Plan of 
Reorganization [Docket No. 809] (the “Disclosure Statement”) to inform you of certain modifications to 
the Debtors’ Proposed Joint Chapter 11 Plan of Reorganization [Docket No. 810] filed on July 15, 2016 
(the “Original Plan”), which changes and modifications are reflected in the Debtors’ Second Amended 
Proposed Joint Chapter 11 Plan of Reorganization [Docket No. XXXX], dated November 14, 2016 (as 
may be amended, modified, or supplemented from time to time, the “Plan”), attached hereto as Exhibit 
A.2

The Plan, as modified, is supported by members of the ad hoc committee of Second Lien 
Noteholders (the “Second Lien Plan Support Parties”), the Second Lien Notes Trustee, the Creditors’ 
Committee, members of the ad hoc group of EGC Unsecured Noteholders (collectively with the EGC 
Unsecured Notes Indenture Trustee, the “EGC Plan Support Parties”), members of the ad hoc group of 
EPL Unsecured Noteholders (collectively with the EPL Unsecured Notes Indenture Trustee, the “EPL 
Plan Support Parties”) (collectively with the EXXI 3.0% Senior Convertible Notes Trustee, and together 
with any such parties that may enter into the Plan Support Agreement in accordance with the terms  
thereof, the “Plan Support Parties”).3 The independent directors of EGC and EPL have reviewed and 
approved the Plan and Plan Mediation Term Sheet (as later defined), and authorized entry into the 
restructuring transactions contemplated thereby. The Debtors and the Majority Plan Support Parties (other 
than the Indenture Trustees who are not signatories thereto) have entered into a Plan Support Agreement 
(the “PSA”) to evidence their support for the Plan and the restructuring transactions contemplated 
thereby, a copy of which is annexed hereto as Exhibit B. 

On July 15, 2016, the Bankruptcy Court entered an order approving the Disclosure Statement and 
the related solicitation and voting procedures [Docket No. 805] (the “Disclosure Statement Order”).  
Shortly thereafter, in accordance with the Disclosure Statement Order, the Debtors, with the assistance of 
Epiq Bankruptcy Solutions (the “Solicitation Agent”), began solicitation of the votes on the Plan by 
distributing the Disclosure Statement, ballots, and other solicitation materials to parties entitled to vote to 
accept or reject the Plan.  

Following approval of the Disclosure Statement, the Debtors and their advisors engaged in 
negotiations with various creditor constituencies in an attempt to broker a global settlement of all issues in 
the Chapter 11 Cases.  Such a settlement was not reached, but the Debtors were able to agree on 
modifications to the Plan that were supported by the Second Lien Ad Hoc Committee, and that, in the 
Debtors’ view, would, among other things, improve recoveries for certain creditor classes.  On September 
14, 2016, the Debtors filed an amended Plan reflecting these modifications [Docket No. 1307] and on 

2 Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms in 
the Disclosure Statement or the Plan, as applicable. 

3 The EGC Unsecured Notes Indenture Trustee, the EPL Unsecured Notes Indenture Trustee, the EXXI 3.0% 
Senior Convertible Notes Indenture Trustee,  and the Second Lien Indenture Trustee (collectively the 
“Indenture Trustees”) shall not be required to execute the Plan Support Agreement to become a Plan 
Support Party and shall be deemed a Plan Support Party unless they file an objection to the approval, 
acceptance or implementation of the Plan and/or directly or indirectly solicit votes to reject the Plan; 
provided, further, that an Indenture Trustee shall remain a Plan Support Party notwithstanding the filing of 
any objection to the Plan solely on the grounds that the Plan does not comply with a Support Agreement or 
the Plan Mediation Term Sheet or pertains solely to the effect of one or more specific Plan provisions 
(including omissions) on the rights and duties of such Indenture Trustee. 
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September 16, 2016, the Debtors filed a proposed supplement to the Disclosure Statement explaining 
these modifications [Docket No. 1340] (the “Supplement”).  On September 25, 2016, the Bankruptcy 
Court entered an order approving the Supplement and the continued solicitation of the votes on the Plan 
[Docket No. 1416]. 

Since that time, and as described further herein, the Debtors have engaged in a lengthy mediation 
process and extensive negotiations with their key creditor constituencies.  Despite continued attempts by 
the Debtors to broker a global settlement, such a settlement has not been reached.  The Debtors have, 
however, gathered  significant support for further modifications to the Plan from each of their key creditor 
groups that would increase recoveries for certain creditor classes, fully equitize the Second Lien Notes, 
eliminate more than $3 billion in funded debt obligations, and facilitate emergence from chapter 11 before 
the end of the calendar year. 

The key modifications to the Plan include: 

• An increase of the General Unsecured Claim Distribution from $850,000 to $1,470,000, 
resulting in an increase in the estimated percentage recoveries for holders of Class 11 
General Unsecured Claims from approximately 4.3% to approximately 7.5%. 

• The elimination of the EGC Intercompany Note Trust.  All disputes that were formerly 
placed in the EGC Intercompany Note Trust, or the “EGC Intercompany Note Dispute,” 
are now settled pursuant to the Plan. 

• A certain recovery, not subject to the litigation risk of the outcome of the now-deleted 
EGC Intercompany Note Dispute, for the holders of EGC Unsecured Notes Claims and 
EPL Unsecured Notes Claims. 

• Each holder of an EGC Unsecured Notes Claim (other than EGC) shall receive 
under the Plan such holder’s pro rata share of (a) 12% of the New Equity subject 
to dilution by the Management Incentive Plan and the New Warrant Package and 
(b) the EGC New Warrant Package.  EGC shall receive no distribution on 
account of the EGC Repurchased Bonds. 

• Each holder of an EPL Unsecured Notes Claim (other than EGC) shall receive 
such holder’s pro rata share of (a) 4% of the New Equity under the Plan, subject 
to dilution by the Management Incentive Plan and the New Warrant Package and 
(b) the EPL New Warrant Package. EGC shall receive no distribution on account 
of the EPL Repurchased Bonds. 

• The New Warrant Agreement that governs the New Warrant Package shall (i) provide for 
anti-dilution adjustments (in addition to those included in the definitions of EGC New 
Warrant Package and EPL New Warrant Package) solely for spin-offs and other asset 
distributions and extraordinary cash distributions, and (ii)  provide that, in connection 
with a merger or similar sale of New Parent, each warrant will become exercisable for 
such cash, stock, securities or other assets or property as would have been payable in 
such sale transaction with respect to the New Parent securities issuable upon exercise of 
such warrant if such warrant had been exercised immediately prior to the occurrence of 
such transaction. 

• A Cash distribution to holders of EXXI 3.0% Senior Convertible Notes Claims of 
$2,000,000, instead of equity in the Reorganized Debtors, and a corresponding increase 

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 30 of 189



3 

in the estimated percentage recoveries for holders of Class 9 EXXI 3.0% Senior 
Convertible Notes Claims of approximately 0.5%. 

• Each holder of a First Lien Claim will receive such holder’s pro rata share of the 
Reorganized Debtors’ obligations under the Exit Facility, having already received a pro 
rata share of the Restricted Cash. 

• Settlement (solely for purposes of effectuating the settlement pursuant to the Plan) of key 
issues raised by parties in interest pursuant to sections 363 and 1123 of the Bankruptcy 
Code and Bankruptcy Rule 9019, including:  (a) the EGC Intercompany Note Dispute; 
(b) the valuation of the Reorganized Debtors’ enterprise as of the Effective Date, 
including the value of any unencumbered assets; (c) the applicability of the equities of the 
case exception under section 552(b) of the Bankruptcy Code or surcharge under section 
506(c) of the Bankruptcy Code in respect of the Second Lien Prepetition Indebtedness; 
(d) the amount of the Second Lien Prepetition Indebtedness and such holders’ Allowed 
Claims, and the validity and enforceability of the liens securing such Claims; (e) the 
amount of adequate protection claims held by the Second Lien Noteholders and/or First 
Lien Lenders under the Final Cash Collateral Order; (f) any dispute regarding the 
appropriate allocation of administrative expenses and general and administrative costs 
across the Debtors’ estates and the amount of the Second Lien Notes Deficiency Claims; 
(g) any challenges to cash transfers and the payment of interest on the EPL Unsecured 
Notes; (h) any challenges to transfers made by the Debtors to any related entities; (i) the 
releases, exculpations, and injunctions provided in the Plan; (j) the agreement of the 
Second Lien Noteholders not to assert any adequate protection claim; (k) the amount of 
funding provided by EPL to meet the Debtors’ minimum cash requirement under the Exit 
Facility; (l) any dispute related to the allowance or disallowance of the EGC Repurchased 
Bonds or the EPL Repurchased Bonds; (m) any dispute related to the amount and validity 
of the intercompany payables between EGC and EPL; and (n) any claims for payment of 
administrative expenses as a substantial contribution under section 503 of the Bankruptcy 
Code. 

A redline copy showing all changes to the Plan, as modified, is available at Docket No. [•] and 
can be viewed free of charge on the Solicitation Agent’s website at http://dm.epiq11.com/EnergyXXI.  
Additionally, copies of the Plan, Disclosure Statement, the Supplement and this Second Supplement may 
be obtained by contacting the Solicitation Agent (a) by calling (646) 282-2500 or (866) 734-9393 (toll 
free), or (b) by sending an email to tabulation@epiqsystems.com with “EXXI” in the subject line and 
requesting a copy be provided to you. 

DECIDING HOW TO VOTE ON THE PLAN:  All holders of Claims are encouraged to read 
this Second Supplement, the Supplement, the Disclosure Statement, and the Plan carefully and in their 
entirety before, if applicable, deciding to vote either to accept or to reject the Plan.  This Second 
Supplement, the Supplement, and the Disclosure Statement contain important information about the Plan, 
considerations pertinent to acceptance or rejection of the Plan, and developments concerning the Chapter 
11 Cases.  IN ORDER FOR YOUR VOTE TO BE COUNTED, YOUR VOTE MUST BE RECEIVED 
BY THE SOLICITATION AGENT AT THE ADDRESS SET FORTH BELOW ON OR BEFORE THE 
VOTING DEADLINE OF 4:00 P.M., PREVAILING CENTRAL TIME, ON DECEMBER 2, 2016, 
UNLESS EXTENDED BY THE DEBTORS.  IF YOU HOLD YOUR CLAIMS THROUGH A 
NOMINEE, PLEASE FOLLOW THE INSTRUCTIONS PROVIDED BY YOUR NOMINEE FOR 
RETURNING YOUR VOTING INSTRUCTIONS.  UNLESS OTHERWISE INSTRUCTED, PLEASE 
RETURN YOUR BENEFICIAL HOLDER BALLOT TO YOUR NOMINEE OR YOUR VOTE WILL 
NOT BE COUNTED. IF YOU HAVE NOT YET SUBMITTED A BALLOT, OR WISH TO CHANGE 
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THE DEBTORS STRONGLY RECOMMEND THAT YOU VOTE TO ACCEPT THE 
PLAN. 

THE DEBTORS AND MEMBERS OF THE AD HOC COMMITTEE OF SECOND LIEN 
NOTEHOLDERS, THE CREDITORS’ COMMITTEE, MEMBERS OF THE AD HOC 

GROUP OF EGC UNSECURED NOTEHOLDERS, AND MEMBERS OF THE AD HOC 
GROUP OF EPL UNSECURED NOTEHOLDERS—BELIEVE THAT THE 

COMPROMISE AND SETTLEMENT CONTEMPLATED UNDER THE PLAN 
MAXIMIZES THE VALUE OF THE DEBTORS’ ESTATES, AND PROVIDES THE 
BEST RECOVERY TO CLAIM HOLDERS UNDER THE CIRCUMSTANCES.  THE 

DEBTORS AND THE FOREGOING PARTIES ALSO BELIEVE THE PLAN 
REPRESENTS THE BEST AVAILABLE ALTERNATIVE FOR COMPLETING THE 

CHAPTER 11 CASES.  

FURTHER, THE RESTRUCTURING CONTEMPLATED BY THE PLAN HAS THE 
SUPPORT OF BOEM.

YOUR VOTE, YOU MAY SUBMIT EITHER THE ORIGINAL FORM OF BALLOT PREVIOUSLY 
DISTRIBUTED OR THE FORM OF BALLOT INCLUDED HEREWITH. IF YOU TIMELY SUBMIT 
A NEW BALLOT, YOUR NEW BALLOT WILL SUPERSEDE YOUR PRIOR BALLOT. 

II.   ADDITIONAL DEVELOPMENTS DURING THE CHAPTER 11 CASES 

A. Pending Motions and Objections 

As described in detail in the Supplement, certain parties in interest have filed various pleadings in 
the Chapter 11 Cases, including:  (a) the EPL Standing Motion; (b) the EGC Standing Motion; (c) the 
Committee Standing Motion; (d) the Committee Claim Objection; (e) the EPL Intercompany Objection; 
(f) the Motion to Vacate; and (g) joinders to the Motion to Vacate filed by the Equity Committee, the Ad 
Hoc Group of EPL Unsecured Noteholders, the EPL Unsecured Notes Indenture Trustee, and the Ad Hoc 
Group of EGC Unsecured Noteholders [Docket Nos. 1262, 1267, and 1272].  Additionally, on September 
23, 2016, the EGC Unsecured Notes Indenture Trustee and Ad Hoc Group of EGC Unsecured 
Noteholders filed a joinder to the Committee Claim Objection [Docket No. 1408], and on October 17, 
2016 the Equity Committee also filed a joinder to the Committee Claim Objection [Docket No. 1547] (the 
“Equity Committee Joinder”). 

Upon confirmation of the Plan, each of the above pleadings filed by the Creditors’ Committee, 
the Ad Hoc Group of EGC Unsecured Noteholders, the EGC Unsecured Notes Indenture Trustee, the Ad 
Hoc Group of EPL Unsecured Noteholders, and the EPL Unsecured Notes Indenture Trustee will be 
withdrawn in connection with the settlement embodied in the Plan, with such withdrawal effective as of 
the Effective Date.  However, the Creditors’ Committee, the Ad Hoc Group of EGC Unsecured 
Noteholders, the EGC Unsecured Notes Indenture Trustee, the Ad Hoc Group of EPL Unsecured 
Noteholders, and the EPL Unsecured Notes Indenture Trustee reserve their respective rights to prosecute 
their respective pleadings in the event that the Plan is not confirmed. The Debtors also reserve their right 
to object to the foregoing pleadings and intend to file an objection to the Equity Committee Joinder prior 
to the extended objection deadline of November 30, 2016. 
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B. Mediation 

In an effort to consensually resolve outstanding disputes among the parties in interest, 
representatives of the Debtors, the First Lien Agent, the Second Lien Ad Hoc Committee, the Second 
Lien Indenture Trustee, the Creditors’ Committee, the Equity Committee, the Ad Hoc Group of EGC 
Unsecured Noteholders, the EGC Unsecured Notes Indenture Trustee, the Ad Hoc Group of EPL 
Unsecured Noteholders, the EPL Unsecured Notes Indenture Trustee, and the EXXI 3.0% Senior 
Convertible Notes Indenture Trustee (the “Mediation Parties”) agreed to participate in a confidential and 
non-binding mediation process, as discussed on the record at a hearing before the Bankruptcy Court on 
September 13, 2016.  On September 16, 2016, the Bankruptcy Court appointed Judge Leif Clark as the 
mediator pursuant to the Order (A) Adjourning the Confirmation Hearing and Extending Related 
Deadlines, (B) Extending the Filing Exclusivity Period and Soliciting Exclusivity Period, and (C) 
Appointing a Mediator [Docket No. 1337]. On September 27, 2016, the Bankruptcy Court entered the 
Agreed Order in Aid of Mediation and Settlement [Docket No. 1427] setting forth the terms of the 
mediation (the “Mediation Order”). 

The mediation process facilitated by Judge Clark began on September 28, 2016 and continued on 
September 29, September 30, October 1, and October 5.  Throughout the mediation process proposals 
were made by the various creditor groups, including the Second Lien Ad Hoc Committee, the Creditors’ 
Committee, the Ad Hoc Group of EGC Unsecured Noteholders, and the Ad Hoc Group of EPL 
Unsecured Noteholders, but the parties could not agree on the terms of a global settlement and Judge 
Clark concluded the formal meetings of the Mediation Parties, but did not terminate the mediation 
process, and has remained available to the Mediation Parties, on an as-needed basis. 

Following the conclusion of the all-parties meetings, the Debtors continued a dialogue with the 
other Mediation Parties and with Judge Clark under the Mediation Order regarding a potential global 
settlement, and on October 17, 2016 circulated a mediation plan term sheet (the “Term Sheet” or “Plan 
Mediation Term Sheet”) to the Second Lien Ad Hoc Committee, the Creditors’ Committee, the Ad Hoc 
Group of EGC Unsecured Noteholders, and the Ad Hoc Group of EPL Unsecured Noteholders.  Further 
negotiations and discussions regarding the Term Sheet followed, culminating in agreement on the terms 
of an amended plan of reorganization that is now memorialized in the Plan and, as noted above, has the 
support of the Plan Support Parties.  As detailed below, the Plan Support Parties, other than the Indenture 
Trustees, have executed the PSA that documents the restructuring embodied in the Plan.   

The Equity Committee also made a settlement proposal to the Debtors but no agreement has been 
reached as of the date hereof. The Equity Committee does not support the Plan. 

C. Plan Support Agreement 

On November 14, 2016, following good-faith, arms’ length negotiations, the Debtors, members 
of the Second Lien Ad Hoc Committee, the Creditors’ Committee, members of the Ad Hoc Group of 
EGC Unsecured Noteholders, and members of the Ad Hoc Group of EPL Noteholders entered into the 
PSA reflecting the terms of the Plan.  See Exhibit B. 

The Debtors entered into the PSA only after a thorough review process by the members of each 
of the Debtors’ boards of directors.  The independent directors at EGC and EPL, and their respective legal 
counsel and financial advisor, actively participated in the review and evaluation of the PSA, as well as 
providing input and feedback regarding Plan modifications of which each, respectively, would be 
supportive.  The EGC and EPL independent directors, taking all available facts and circumstances into 
account, ultimately determined that entry into the PSA was, and consummation of the Plan is, in the best 
interests of Debtors EGC and EPL, respectively,  and recommended that the respective boards of directors 
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of each of EGC and EPL vote to approve entry into the PSA.  Importantly, the PSA contains a “fiduciary 
out” in favor of the Debtors (and on substantially similar terms to the fiduciary out that was contained in 
the Restructuring Support Agreement), which fiduciary out allows the Debtors to continue to consider any 
alternative plan proposal on a parallel path with pursuing confirmation of the Plan.  The boards of 
directors for EGC and EPL voted unanimously to approve entry into the PSA and to authorize 
corresponding changes to the Original Plan and Disclosure Statement to effectuate the PSA.  The 
respective boards of directors for EGC and EPL, including each of the independent directors, believe that 
the Plan provides the highest and best value for the Debtors’ stakeholders under the circumstances and 
support the Debtors’ and other Plan Support Parties’ efforts to confirm and consummate the Plan.  Entry 
into the PSA and authorization of corresponding changes to the Original Plan and Disclosure Statement to 
effectuate the PSA was also approved by the Energy XXI board of directors. 

D. Second Disclosure Statement Supplement 

On November 14, 2016, the Debtors filed an Emergency Motion for Entry of an Order (A) 
Approving the Adequacy of the Second Supplement to the Debtors’ Third Amended Disclosure Statement 
Setting Forth Modifications to the Debtors’ Proposed Joint Chapter 11 Plan of Reorganization and the 
Continued Solicitation of the Plan and (B) Granting Related Relief [Docket No. xxxx] (the “Second 
Disclosure Statement Supplement Motion”).   

A hearing on the Second Disclosure Statement Supplement Motion was held on November [], 
2016, and the Bankruptcy Court entered an order approving the Second Disclosure Statement Supplement 
Motion [Docket No. XXXX] on November [•], 2016. 

III.  SUMMARY OF VOTING ELIGIBILITY AND ESTIMATED RECOVERIES 

The following table summarizes:  (i) the treatment of Claims and Interests under the Plan, 
(ii) which Classes are impaired by the Plan, (iii) which Classes are entitled to vote on the Plan, and 
(iv) the estimated recoveries for holders of Claims and Interests.4  The table is qualified in its entirety by 
reference to the full text of the Plan. 

Class
Claim or 
Equity 
Interest 

Treatment 
Impaired or 
Unimpaired 

Voting 
Rights 

Estimated 
Amount of 

Claims 

Approx. 
% 

Recovery 
1 Other Priority Payment in full in Cash or such other treatment Unimpaired Presumed TBD5 100% 

4 The estimated recoveries to claimants detailed in the table are based upon the expert report submitted by 
the Debtors’ investment banker, PJT Partners LP on September 23, 2016 (the “PJT Expert Report”).  The 
PJT Expert Report reflects a Total Enterprise Value of the Reorganized Debtors on a going concern basis as 
of the Effective Date of between $500 million and $700 million, with a mid-point of $600 million.  The 
estimated enterprise value of EGC and its subsidiaries (other than EPL and its subsidiaries) at this valuation 
is between $300 million and $435 million and the estimated enterprise value of EPL and its subsidiaries is 
between $200 million and $265 million.  Based on the PJT Expert Report, the estimated total equity value 
of the Reorganized Debtors as of the Effective Date, upon which the percentage recovery estimates to 
certain classes of creditors are based, is between $425 million and $625 million, with a mid-point of $525 
million. Based on the PJT Expert Report, the estimated value of the New Warrant Package is $5.7 million. 
Certain of the Plan Support Parties, including the Creditors’ Committee, have submitted expert reports with 
valuations that differ from the PJT Expert Report. 

5 As of October 21, 2016, the total Other Priority Claims filed or asserted against the Debtors total 
approximately $122.8 million.  Approximately $11.5 million of Other Priority Claims have been filed 
against debtor Anglo-Suisse Offshore Pipeline Partners, LLC; approximately $11.4 million of Other 
Priority Claims have been filed against debtor Delaware EPL of Texas, LLC; approximately $11.4 million 
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Class
Claim or 
Equity 
Interest 

Treatment 
Impaired or 
Unimpaired 

Voting 
Rights 

Estimated 
Amount of 

Claims 

Approx. 
% 

Recovery 
Claims as may be agreed to by the holder, the Debtors, 

and the Majority Plan Support Parties 
to Accept 

2 Other Secured 
Claims 

Payment in full in Cash, Reinstatement, return or 
abandonment of the collateral securing such 

Allowed Other Secured Claim to such holder, or 
such other treatment as may be agreed to by the 

holder, the Debtors, and the Majority Plan 
Support Parties 

Unimpaired Presumed 
to Accept 

$0 100% 

3 Secured Tax 
Claims 

Payment in full in Cash, Reinstatement, return or 
abandonment of the collateral securing such 

Allowed Other Secured Claim to such holder, or 
such other treatment as may be agreed to by the 

holder, the Debtors, and the Majority Plan 
Support Parties 

Unimpaired Presumed 
to Accept 

TBD6 100% 

4 EXXI 
Holdings 

Promissory 
Note Claims 

Reinstated Unimpaired Presumed 
to Accept 

$4 million 100% 

5 First Lien 
Claims 

Letters of credit other than the Exxon LCs shall 
be Reinstated, the Exxon LCs shall be Reinstated 
in accordance with that certain letter agreement 

Impaired Entitled to 
Vote 

$297.1 
million7

100% 

of Other Priority Claims have been filed against debtor Energy Partners Ltd., LLC; approximately 
$336,000 of Other Priority Claims have been filed against debtor Energy XXI GOM, LLC; approximately 
$565,000 of Other Priority Claims have been filed against debtor Energy XXI Gulf Coast, Inc.; 
approximately $1,000 of Other Priority Claims have been filed against debtor Energy XXI Holdings, Inc.; 
approximately $611,000 of Other Priority Claims have been filed against debtor Energy XXI Ltd; 
approximately $1,000 of Other Priority Claims have been filed against debtor Energy XXI Natural Gas 
Holdings, Inc.; approximately $35,000 of Other Priority Claims have been filed against debtor Energy XXI 
Offshore Services, Inc.; approximately $1,000 of Other Priority Claims have been filed against debtor 
Energy XXI Onshore, LLC; approximately $2.0 million of Other Priority Claims have been filed against 
debtor Energy XXI Services, LLC; approximately $1,000 of Other Priority Claims have been filed against 
debtor Energy XXI Texas Onshore, LLC; approximately $2,000 of Other Priority Claims have been filed 
against debtor Energy XXI USA, Inc.; approximately $5,500 of Other Priority Claims have been filed 
against debtor Energy XXI, Inc.; approximately $18.3 million of Other Priority Claims have been filed 
against debtor EPL of Louisiana, L.L.C.; approximately $36.6 million of Other Priority Claims have been 
filed against debtor EPL Oil & Gas, Inc.; approximately $1,000 of Other Priority Claims have been filed 
against debtor EPL Pioneer Houston, Inc.; approximately $2,000 of Other Priority Claims have been filed 
against debtor EPL Pipeline, L.L.C.; approximately $414,000 of Other Priority Claims have been filed 
against debtor M21K, LLC; approximately $29.7 million of Other Priority Claims have been filed against 
debtor Nighthawk, L.L.C.; and approximately $13,600 of Other Priority Claims have been filed against 
debtor Soileau Catering, LLC.  The Debtors have not evaluated the validity of any of these asserted claims 
and reserve their rights to challenge the validity, amount, and classification of such claims. 

6 As of October 21, 2016, the total Secured Tax Claims filed or asserted against the Debtors total 
approximately $250,273.  The Debtors have not evaluated the validity of any of these asserted claims and 
reserve their rights to challenge the validity, amount, and classification of such claims. 

7 The First Lien Claims include approximately $69.4 million in outstanding loans and approximately $227.7 
million in issued and undrawn letters of credit.  EPL is obligated only with respect to the $69.4 million 
allocated to the sub-facility established for EPL under the First Lien Credit Agreement. 
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Class
Claim or 
Equity 
Interest 

Treatment 
Impaired or 
Unimpaired 

Voting 
Rights 

Estimated 
Amount of 

Claims 

Approx. 
% 

Recovery 
dated April 27, 2016, and holders shall receive 

their pro rata share of the Reorganized Debtors’ 
obligations under the Exit Facility 

6 Second Lien 
Notes Claims 

Pro rata share of 84% of the New Equity under 
the Plan, subject to dilution by the Management 
Incentive Plan and the New Warrant Package

Impaired Entitled to 
Vote 

$1.874 
billion8

19.0-
27.5% 

7 EGC 
Unsecured 

Notes Claims 

Pro rata share of:  (a) 12% of the New Equity, 
subject to dilution by the Management Incentive 
Plan and the New Warrant Package and (b) the 

EGC New Warrant Package 

Impaired Entitled to 
Vote 

$754.5 
million 

6.9-
10.7%9

8 EPL 
Unsecured 

Pro rata share of:  (a) 4% of the New Equity, 
subject to dilution by the Management Incentive 

Impaired Entitled to $217 
million 

8.1%-
13.4%10

8 The Second Lien Notes Claims include approximately $1.45 billion in principal amount (inclusive of $9.1 
million of amortized original issue discount using the constant interest method or $11.7 million using the 
straight line method), as well as $93 million in accrued interest, and $331 million in prepayment premiums, 
each as provided for in the Second Lien Indenture.  As described more fully herein, the allocation of 84% 
of New Equity to the holders of the Second Lien Notes Claims on account of such Claims is part of the 
global compromise that incorporates a settlement of numerous issues including, among other things:  the 
EGC Intercompany Note Dispute, the valuation of the Reorganized Debtors’ enterprise, including the value 
of any unencumbered assets; the amount of the Second Lien Prepetition Indebtedness and such holders’ 
Allowed Claims, and the validity and enforceability of the liens securing such Claims; the amount of the 
adequate protection claims held by the Second Lien Noteholders and/or the First Lien Lenders under the 
Final Cash Collateral Order; the challenges to the cash transfers and the EPL Interest Payment (as defined 
in the RSA Amendment); the validity of the EGC Repurchased Bonds and the EPL Repurchased Bonds; 
and any dispute related to the amount and validity of the intercompany payables between EGC and EPL.  

9 As described in the Disclosure Statement, EGC holds approximately $471 million in face value of 
EGC Unsecured Notes, or a total of $485.5 million in EGC Unsecured Notes Claims, with the 
inclusion of accrued interest.  The estimated amount of claims reflected in the table does not include 
the EGC Repurchased Bonds. 

The approximate percentage recovery to holders of EGC Unsecured Notes Claims of 6.9-10.7% 
reflected in the table does not include a recovery to EGC on account of the EGC Repurchased Bonds, 
and reflects a low end and a high end recovery.  The recovery to holders of EGC Unsecured Notes 
Claims for the 12% of New Equity and the EGC New Warrant Package implies a value of between 
approximately $52 million and $81 million. Under the settlement contemplated by the Plan, EGC 
agrees not to vote to accept or reject the Plan, or to receive any distribution, on account of its EGC 
Unsecured Notes Claims.  Parties in interest retain their right to object to or otherwise challenge 
EGC’s claims on account of the EGC Repurchased Bonds and/or distribution on account of such 
claims.  

10 As described in the Disclosure Statement, EGC holds approximately $267 million in face value of 
EPL Unsecured Notes, or a total of $270.2 million in EPL Unsecured Notes Claims with the inclusion 
of accrued interest.  The Ad Hoc Group of EPL Unsecured Noteholders disputes the fact that EGC 
holds these EPL Unsecured Notes Claims.  The estimated amount of claims reflected in the table does 
not include the any claims on account of the EPL Repurchased Bonds.  For the avoidance of doubt, 
the Class 8 EPL Unsecured Notes Claims do not include any Claims on account of the EPL 
Repurchased Bonds. As described above, the EPL Intercompany Objection challenges the allowance 
of any claim relating to the EPL Repurchased Bonds. 

The approximate percentage recovery to holders of EPL Unsecured Notes Claims of 8.1%-13.4% 
reflected in the table does not include the recovery to EGC on account of the EPL Repurchased 
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Class
Claim or 
Equity 
Interest 

Treatment 
Impaired or 
Unimpaired 

Voting 
Rights 

Estimated 
Amount of 

Claims 

Approx. 
% 

Recovery 
Notes Claims Plan and the New Warrant Package and (b) the 

EPL New Warrant Package 
Vote 

9 EXXI 3.0% 
Senior 

Convertible 
Notes Claims 

Pro rata share of $2,000,000 Impaired Entitled to 
Vote 

$366.6 
million 

0.5% 

10 Trade Claims At the holder’s election, either (A) such holder’s 
Trade Claim Settlement Distribution (which 

election shall constitute the Trade Claim 
Settlement Release), which will be paid on the 
later of (i) the Effective Date and (ii) the date 

such Trade Claim becomes allowed or (B) Cash 
in the amount of its Secured Allowed Trade 

Claim (only to the extent the Bankruptcy Court or 
such other court of competent jurisdiction enters 
a Final Order finding that such Allowed Trade 
Claim is Secured), which will be paid in two 

parts, first on or about the date such Trade Claim 
is determined to be Secured pursuant to a Final 
Order, and then on the last Business Day of the 

following calendar quarter. 

Impaired Entitled to 
Vote 

$36.9 
million11

90-100% 

Bonds and reflects a low end and a high end recovery.  Under the settlement contemplated by the 
Plan, EGC agrees not to vote to accept or reject the Plan, or to receive any distribution in Class 8, on 
account of its EPL Unsecured Notes Claims.  Parties in interest retain their right to object to or 
otherwise challenge any claims by EGC on account of the EPL Unsecured Notes Claims and/or 
distribution on account of such claims.  The Ad Hoc Group of EPL Unsecured Noteholders asserts 
that, absent further action by the Debtors, the filing of the EPL Intercompany Objection constitutes 
disallowance for voting purposes of any claims relating to the EPL Repurchased Bonds.  For the 
avoidance of doubt, solely for the purposes of this Plan, the EPL Repurchased Bonds shall not be 
included in Class 8. 

The recovery to holders of EPL Unsecured Notes Claims of 4% of New Equity and the EPL New 
Warrant Package implies a value of between approximately $18 million and $29 million.

11 The total amount of Trade Claims is an estimate and may vary significantly based on the total claims 
asserted by holders of Trade Claims.  As of November 11, 2016, the Debtors estimate that approximately 
$20.9 million of Trade Claims are held against EGC and approximately $16.0 million and Trade Claims are 
held against EPL. 
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Class
Claim or 
Equity 
Interest 

Treatment 
Impaired or 
Unimpaired 

Voting 
Rights 

Estimated 
Amount of 

Claims 

Approx. 
% 

Recovery 
11 General 

Unsecured 
Claims 

Pro rata share of the General Unsecured Claim 
Distribution 

Impaired Entitled to 
Vote 

$19.6 
million12

7.5% 

12 Section 510(b) 
Claims 

No distribution Impaired Not 
Entitled to 

Vote 

Unknown 0% 

13 Intercompany 
Claims13

Reinstated, or at the Reorganized Debtors’ option 
cancelled 

Unimpaired / 
Impaired 

Not 
Entitled to 

Vote 

N/A N/A 

14 Intercompany 
Interests 

Reinstated, or at the Reorganized Debtors’ option 
cancelled 

Unimpaired / 
Impaired 

Not 
Entitled to 

Vote 

N/A N/A 

15 EXXI Interests Extinguished in accordance with the Description 
of the Transaction Steps 

Impaired Deemed 
to Reject 

N/A 0% 

IV.  SUMMARY OF PLAN MODIFICATIONS 

This section provides a summary of the material modifications to the Original Plan and the 
structure and means for implementation of the Plan, as well as the classification and treatment of Claims 
and Interests under the Plan.  Certain other immaterial modifications to the Original Plan have also been 
made.  This summary is qualified in its entirety by reference to the Plan (as well as the exhibits thereto 
and definitions therein). 

In the event of any conflict between this Second Supplement, the Supplement, the Disclosure 
Statement, and the Plan, the terms of the Plan shall control. 

A. Modification to the Treatment of Claims 

The treatment of Claims against each Debtor (as applicable) pursuant to the Plan has been 
modified as set forth below. 

12 The total amount of General Unsecured Claims is an estimate, and may vary significantly based on (a) the 
total amount of rejection damage claims asserted, (b) the total claims asserted by holders of General 
Unsecured Claims, and (c) the amount of claims asserted by holders of Trade Claims who do not elect the 
Trade Claim Settlement Distribution and fail to successfully show that their Allowed Trade Claim is 
Secured, in which case the Allowed Trade Claim (or the applicable unsecured portion of that claim) shall 
be treated as a General Unsecured Claim.  As of November 11, 2016, the Debtors estimate that there are 
approximately $4.4 million of General Unsecured Claims against Energy XXI, approximately $3.7 million 
of General Unsecured Claims against Energy XXI Services, LLC, approximately $2.9 million of General 
Unsecured Claims against EGC, and approximately $8.5 million of General Unsecured Claims against 
EPL. 

13 For the avoidance of doubt, all intercompany payables other than intercompany payables between EGC and 
EPL (which are being settled under the Plan) constitute Class 13 intercompany Claims and shall either be 
reinstated or cancelled under the Plan. 
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1. Class 5:  First Lien Claims 

(a) Classification: Class 5 consists of the First Lien Claims. 

(b) Allowance: The First Lien Claims shall be Allowed in the aggregate 
amount of the First Lien Prepetition Indebtedness. 

(c) Treatment: On the Effective Date, or as soon thereafter as reasonably 
practicable, (i) all letters of credit issued under the First Lien Credit 
Agreement other than the Exxon LCs shall be Reinstated in accordance 
with their terms; (ii) the Exxon LCs shall be Reinstated in accordance 
with that certain letter agreement dated April 27, 2016 and (iii) except to 
the extent that a holder of an Allowed First Lien Claim agrees to less 
favorable treatment, in full and final satisfaction, compromise, 
settlement, release, and discharge of and in exchange for its Allowed 
First Lien Claim, each such holder shall receive its Pro Rata share of the 
Reorganized Debtors’ obligations under the Exit Facility. 

(d) Voting: Class 5 is Impaired under the Plan. Holders of First Lien Claims 
will be entitled to vote to accept or reject the Plan. 

2. Class 6:  Second Lien Notes Claims 

(a) Classification: Class 6 consists of all Second Lien Notes Claims, 
including Secured Claims and the Second Lien Notes Deficiency Claim.   

(b) Allowance: The Second Lien Notes Claims shall be Allowed in the 
aggregate amount of the Second Lien Prepetition Indebtedness. 

(c) Treatment:  Except to the extent that a holder of an Allowed Second Lien 
Notes Claim agrees to less favorable treatment with the consent of the 
Majority Plan Support Parties, in full and final satisfaction, compromise, 
settlement, release, and discharge of and in exchange for its Allowed 
Second Lien Notes Claim, each such holder shall receive its Pro Rata 
share of 84% of the New Equity under the Plan, subject to dilution by the 
Management Incentive Plan and the New Warrant Package.14

(d) Voting:  Class 6 is Impaired under the Plan. Each holder of an Allowed 
Second Lien Notes Claim will be entitled to vote to accept or reject the 
Plan.

14 Solely for purposes of the good-faith compromise and settlement of the Settled Issues (as defined herein) 
embodied herein, none of the Second Lien Indenture Trustee or the holders of Second Lien Notes Claims 
shall have any Administrative Claims arising from Collateral Diminution under (and as defined in) the 
Final Cash Collateral Order, or under section 507(b) of the Bankruptcy Code, and all Administrative 
Claims  arising from or related to diminution in the value of interests in the collateral for the Second Lien 
Notes, if any, shall be deemed to waived solely for the purposes of confirming this Plan (but not for any 
other plan that may be confirmed in these  Chapter 11 Cases). 
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3. Class 7:  EGC Unsecured Notes Claims 

(a) Classification: Class 7 consists of all EGC Unsecured Notes Claims. 

(b) Treatment: Except to the extent that a holder of an Allowed EGC 
Unsecured Notes Claim agrees to less favorable treatment with the 
consent of the Majority Plan Support Parties, in full and final 
satisfaction, compromise, settlement, release, and discharge of and in 
exchange for each Allowed EGC Unsecured Notes Claim, each holder of 
an Allowed EGC Unsecured Notes Claim shall receive such holder’s  
Pro Rata share of (a) 12% of the New Equity under the Plan, subject to 
dilution by the Management Incentive Plan and the New Warrant 
Package, and (b) the EGC New Warrant Package.15

(c) Voting:  Class 7 is Impaired under the Plan. Each holder of an Allowed 
EGC Unsecured Notes Claims will be entitled to vote to accept or reject 
the Plan. 

4. Class 8:  EPL Unsecured Notes Claims 

(a) Classification:  Class 8 consists of all EPL Unsecured Notes Claims. 

(b) Treatment:  Except to the extent that a holder of an Allowed EPL 
Unsecured Notes Claim agrees to less favorable treatment with the 
consent of the Majority Plan Support Parties, in full and final 
satisfaction, compromise, settlement, release, and discharge of and in 
exchange for each Allowed EPL Unsecured Notes Claim, each holder of 
an Allowed EPL Unsecured Notes Claim shall receive such holder’s  Pro 
Rata share of (a) 4% of the New Equity under the Plan, subject to 
dilution by the Management Incentive Plan and the New Warrant 
Package, and (b) the EPL New Warrant Package;16

(c) Voting:  Class 8 is Impaired under the Plan. Each holder of an Allowed 
EPL Unsecured Notes Claim will be entitled to vote to accept or reject 
the Plan. 

5. Class 9:  EXXI 3.0% Senior Convertible Notes Claims 

(a) Classification:  Class 9 consists of all EXXI 3.0% Senior Convertible 
Notes Claims. 

(b) Treatment:  Except to the extent that a holder of an Allowed EXXI 3.0% 
Senior Convertible Notes Claim agrees to less favorable treatment with 
the consent of the Majority Plan Support Parties, on the Effective Date, 

15 The distribution to holders of EGC Unsecured Notes Claims does not include any distribution to EGC on 
account of the EGC Repurchased Bonds.  For the avoidance of doubt, EGC will not receive a distribution 
on account of the EGC Repurchased Bonds. 

16 The distribution to holders of EPL Unsecured Notes Claims does not include any distribution to EGC on 
account of the EGC Repurchased Bonds.  For the avoidance of doubt, EGC will not receive a distribution 
on account of the of the EPL Repurchased Bonds. 
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or as soon thereafter as reasonably practicable, in full and final 
satisfaction, compromise, settlement, release, and discharge of and in 
exchange for each Allowed EXXI 3.0% Senior Convertible Notes Claim, 
each holder of an Allowed EXXI 3.0% Senior Convertible Notes Claim 
shall receive such holder’s Pro Rata share of $2,000,000. 

(c) Voting:  Class 9 is Impaired under the Plan. Each holder of an Allowed 
EXXI 3.0% Senior Convertible Notes Claim will be entitled to vote to 
accept or reject the Plan. 

B. Modifications to the Sources of Consideration for Plan Distributions 

No EGC Intercompany Note Trust will be formed under the Plan and no Plan distributions will be 
placed in the EGC Intercompany Note Trust; all provisions of the Plan governing the EGC Intercompany 
Note Trust have been removed. 

C. Modifications to the Payment of Fees and Expenses 

The Plan contemplates the payment of fees and expenses of the Plan Support Parties, as well as 
the preservation of the Charging Liens of the various indenture trustees in accordance with the terms 
below. 

1. Payment of Fees and Expenses of the Second Lien Indenture Trustee 

On the Effective Date (and thereafter with respect to fees and expenses relating to post-Effective 
Date services), the Debtors shall pay in Cash all reasonable and documented unpaid fees and expenses of 
the Second Lien Indenture Trustee and its advisors, including counsel, without application to or approval 
of the Court. 

2. Payment of Fees and Expenses of the Second Lien Plan Support Parties 

On the Effective Date (and thereafter with respect to fees and expenses relating to post-Effective 
Date services), the Debtors shall pay in Cash all reasonable and documented unpaid fees and expenses of 
the Second Lien Plan Support Parties and the Ad Hoc Committee of Second Lien Noteholders and their 
advisors, including counsel, without application to or approval of the Court; provided, however that such 
fees and expenses will be subject to review as set forth in the Final Cash Collateral Order (whether or not 
the Final Cash Collateral Order remains in effect as of the Effective Date). 

3. Payment of Fees and Expenses of the Plan Support Parties Other Than the 
Debtors, the Creditors’ Committee, and the Second Lien Plan Support Parties 

On the Effective Date, the Reorganized Debtors shall establish and fund the Plan Support Parties 
Fee Escrow Account with Cash equal to the Plan Support Parties Fee Reserve Amount. The Plan Support 
Parties Fee Escrow Account shall be maintained in trust solely for the benefit of the applicable Plan 
Support Parties Professionals, the Ad Hoc Group of EGC Unsecured Noteholders, the Ad Hoc Group of 
EPL Unsecured Noteholders,  and the applicable Indenture Trustees. The funds in the Plan Support 
Parties Fee Escrow Account shall not be considered property of the Estates or of the Reorganized Debtors 
and shall not be subject to any Liens. Each of the Plan Support Parties Fees will be subject to a review 
period by the Debtors and the Creditors’ Committee of seven (7) business days following submission of 
each invoice (including reasonable documentation of such fees and expenses, which may be redacted to 
preserve privilege and/or confidentiality).  Each Plan Support Party may submit more than one but not 
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more than two invoices per professional covering the period from the Petition Date through the Effective 
Date.  To the extent either the Debtors or the Creditors’ Committee delivers to the applicable Plan 
Support Party a written notice of objection within the seven (7) business day review period, and the 
applicable Plan Support Party and objecting party are unable to resolve such objection on a consensual 
basis within seven (7) business days after such objection has been submitted, the Debtors or the Creditors’ 
Committee, as applicable, may file with the Court a motion or other pleading setting forth the specific 
objections to the disputed invoice, and the Court shall adjudicate the matter.  The Reorganized Debtors 
will promptly pay any undisputed Plan Support Parties Fees on the later of the Effective Date or one (1) 
business day following the expiration of the seven (7) business day review period. When all such amounts 
owing to Plan Support Parties have been paid in full, any remaining amount in the Plan Support Parties 
Fee Escrow Account shall promptly be turned over to the Reorganized Debtors without any further action 
or order of the Court.   

Notwithstanding anything contained in the Plan to the contrary, (i) the fees and expenses of 
counsel and financial advisors (including valuation and any other experts) to the Debtors and the 
Creditors’ Committee shall remain subject to the Court’s Order Establishing Procedures for Monthly and 
Interim Compensation and Reimbursement of Expenses for Retained Professionals [Docket No. 409], the 
applicable provisions of the Appendix B Guidelines for Reviewing Applications for Compensation and 
Reimbursement of Expenses Filed Under United States Code by Attorneys in Large Chapter 11 Cases, all 
other applicable law and Court orders, and all applicable retention orders entered during the course of 
these Chapter 11 Cases for the professionals of the Debtors and the Creditors’ Committee, (ii) the 
disallowance of any disputed fees or expenses of any Indenture Trustee shall not affect or modify in any 
way such Indenture Trustee’s Charging Lien or other rights to recover such fees and expenses pursuant to 
the relevant indenture, and (iii) the Debtors’ liability for fees and expenses for counsel, financial advisors 
(including valuation and any other experts), and management and industry consultants to: (A) the Ad Hoc 
Group of EGC Unsecured Noteholders and the EGC Unsecured Notes Indenture Trustee shall not exceed 
$11.5 million in the aggregate, and (B) the Ad Hoc Group of EPL Unsecured Noteholders and the EPL 
Unsecured Notes Indenture Trustee  shall not exceed $11 million in the aggregate; provided, further, that 
notwithstanding the foregoing, the Debtors shall promptly pay (x) up to $15,000 of the undisputed 
reasonable and documented fees and expenses incurred prior to the Petition Date by counsel, financial 
advisors (including valuation and any other experts), and management and industry consultants to the 
EGC Unsecured Notes Indenture Trustee or by the EGC Unsecured Notes Indenture Trustee, which fees 
and expenses shall be subject to review by the Creditors’ Committee and the Debtors and (y) up to 
$15,000 of the undisputed reasonable and documented fees and expenses incurred prior to the Petition 
Date by counsel, financial advisors (including valuation and any other experts), and management and 
industry consultants to the EPL Unsecured Notes Indenture Trustee or by the EPL Unsecured Notes 
Indenture Trustee, which fees and expenses shall be subject to review by the Creditors’ Committee and 
the Debtors. Nothing herein or in the Plan shall affect the rights of any of the Plan Support Parties to 
appear before the Court and be heard with respect to any application for the payment of fees or expenses 
of any of the counsel or advisors (including valuation and any other experts) to the Creditors’ Committee 
or the Debtors. 

(a)  Plan Support Parties Fee Reserve Amount 

Plan Support Parties Professionals and the applicable Indenture Trustees shall reasonably 
estimate their unpaid Plan Support Parties Fees before and as of the Effective Date, and shall deliver such 
estimate to the Debtors no later than five business days before the Effective Date. If any of the Plan 
Support Parties Professionals does not provide an estimate, the Debtors or Reorganized Debtors may 
estimate the unpaid and unbilled fees and expenses of such Plan Support Parties Professional.    
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4. Preservation of the Charging Lien of the Second Lien Indenture Trustee, EGC 
Unsecured Notes Indenture Trustee, EPL Unsecured Notes Indenture Trustee, 
and EXXI 3.0% Senior Convertible Notes Indenture Trustee 

Each of the Second Lien Indenture Trustee, the EGC Unsecured Notes Indenture Trustee, the 
EPL Unsecured Notes Indenture Trustee, and the EXXI 3.0% Senior Convertible Notes Indenture Trustee 
shall be entitled to assert its Charging Lien arising under and in accordance with the applicable Indenture 
and any ancillary document, instrument, or agreement to obtain payment of its respective fees and 
expenses and the fees and expenses of its professionals.    

D. Modifications to the Compromise and Settlement of Claims, Interests, and 
Controversies 

As discussed in detail in the Disclosure Statement and as otherwise provided herein, pursuant to 
sections 363 and 1123 of the Bankruptcy Code and Bankruptcy Rule 9019 and in consideration for the 
distributions and other benefits provided pursuant to the Plan, which distributions and other benefits shall 
be irrevocable and not subject to challenge upon the Effective Date, the provisions of the Plan, and the 
distributions and other benefits provided hereunder, shall constitute a good-faith compromise and 
settlement of all issues in respect of the Chapter 11 Cases (collectively, the “Settled Issues”), including, 
without limitation: 

1. the EGC Intercompany Note Dispute and any other disputes concerning in any way the 
validity, effectiveness, or priority of the EGC Intercompany Note or the Liens granted in 
connection therewith; 

2. the valuation of the Reorganized Debtors’ enterprise, including the value of any 
unencumbered assets; 

3. any dispute regarding the application of the equities of the case exception under section 
552(b) or surcharge under section 506(c) in respect of the Second Lien Prepetition 
Indebtedness; 

4. amount of the Second Lien Prepetition Indebtedness and such holders’ Allowed Claims, 
and the validity and enforceability of the liens securing such Claims;  

5. amount of adequate protection claims held by the Second Lien Noteholders and/or the 
First Lien Lenders under the Final Cash Collateral Order; 

6. any dispute regarding the appropriate allocation of general and administrative costs 
across the Debtors’ Estates and the amount of the Second Lien Notes Deficiency Claims; 

7. any challenges to cash transfers and the EPL Interest Payment;  

8. any challenges to transfers made by the Debtors to any related entities;  

9. the releases, exculpations, and injunctions provided in the Plan;  

10. any dispute related to the allowance or disallowance of the EGC Repurchased Bonds or 
the EPL Repurchased Bonds; 
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11. any dispute related to the amount and validity of the intercompany payables between 
EGC and EPL;  

12. any claims for payment of administrative expenses as a substantial contribution under 
section 503 of the Bankruptcy Code; and 

13. the allocation of the $90 million minimum cash requirement under the Debtors’ Exit 
Facility. 

The Plan shall be deemed a motion to approve the good-faith compromise and settlement of all 
such Claims, Interests, and controversies pursuant to Bankruptcy Rule 9019, and the entry of the 
Confirmation Order shall constitute the Court’s approval of the compromise and settlement of all such 
Claims, Interests, and controversies, as well as a finding by the Court that all such compromises and 
settlement are in the best interests of the Debtors, their Estates, and holders of Claims and Interests, and is 
fair, equitable, and reasonable. In accordance with the provisions of the Plan, pursuant to Bankruptcy 
Rule 9019, without any further notice to or action, order, or approval of the Court, after the Effective 
Date, the Reorganized Debtors may compromise and settle Claims against, and Interests in, the Debtors 
and their Estates and Causes of Action against other Entities. 

E. The CEO Employment Agreement 

On the Effective Date, the New Parent shall enter into a new employment agreement with John D. 
Schiller, Jr. as Chief Executive Officer of New Parent (the “CEO Employment Agreement”), which CEO 
Employment Agreement shall include the terms and conditions set forth in Exhibit 1 to the Plan 
Mediation Term Sheet. 

F. Assumption and Rejection of Executory Contracts and Unexpired Leases 

In addition to section V.A of the Plan, the Debtors shall reject all existing employment 
agreements or other severance arrangements with management and any existing management incentive 
programs on the Effective Date. The terms and conditions of any post-Effective Date employment 
agreements for management other than John D. Schiller, Jr. shall be determined by the New Parent Board; 
provided, however, that any such employment agreements shall contain a release of claims against the 
Debtors consistent with the release set forth in the CEO Employment Agreement. 

G. Minority Protections for New Equity Holders 

The Plan contains the following minority protections for New Equity holders:17

1. the New Parent Board shall consist of seven members, consisting of John D. Schiller, Jr. 
as Chief Executive Officer of New Parent, and six additional Persons selected by the 
Second Lien Plan Support Parties who are independent from the Second Lien Plan 
Support Parties pursuant to the standard for independence under NYSE rules; provided, 
however that the Second Lien Plan Support Parties shall consult with the ad hoc group of 
EGC Unsecured Noteholders and the Ad Hoc Group of EPL Unsecured Noteholders with 
respect to the selection of one of the initial directors of the New Parent Board; and 

17 It is not contemplated that there will be a shareholders agreement.  Such minority protections will be set 
forth in the organizational documents for the Reorganized Debtors. 
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2. customary preemptive rights for each holder that, together with its affiliates (including 
accounts managed by a common investment manager), owns 1% or more of the 
outstanding common stock of New Parent to subscribe for its share (calculated pro rata
in accordance with the percentage of shares of outstanding common stock of New Parent 
held) of any equity (including securities convertible into equity) issued by New Parent or 
any of its subsidiaries, including a customary right for New Parent to provide such 
preemptive rights promptly following the completion of such an issuance. 

H. Modifications to the Conditions Precedent to the Confirmation Date 

The Original Plan has been modified to update the conditions that must be met, or waived in 
accordance with the applicable Plan provisions, in order to confirm the Plan.  The conditions, as modified, 
consist of: 

1. the Court shall have approved in all material respects the compromise and settlement of 
all the Settled Issues, which approval shall be expressly included in the Confirmation 
Order;  

2. the PSA shall not have been breached and shall remain in full force and effect; 

3. The Confirmation Order shall have been entered by the Court; 

4. The Plan, including any exhibits, schedules, amendments, modifications, or supplements 
thereto, shall have been Filed subject to the terms of the Plan;  

5. The Plan Supplement, including any exhibits, schedules, amendments, modifications, or 
supplements thereto, shall have been Filed subject to the terms of the Plan; and 

6. To the extent the Debtors’ projected cash or liquidity on hand at emergence (excluding, 
for the avoidance of doubt, the Restricted Cash, the reduction in letters of credit, and any 
liquidity available under the Exit Facility) is less than Minimum Emergence Liquidity (as 
defined in the Exit Facility Term Sheet), the Debtors, the First Lien Agent, and the 
Majority Plan Support Parties shall have consented to the material terms of the New 
Money Contribution, which terms shall be disclosed in the Plan Supplement; provided, 
however, that nothing herein shall constitute a commitment by the First Lien Lenders, the 
Second Lien Noteholders, or any other Entity to fund or otherwise provide such New 
Money Contribution. 

I. Modifications to the Conditions Precedent to the Effective Date 

The Original Plan has been modified to update the conditions that must be met, or waived in 
accordance with the applicable Plan provisions, in order to consummate the Plan.  The conditions, as 
modified, consist of: 

1. Entry of the Confirmation Order in a form and substance reasonably acceptable to the 
Majority Plan Support Parties, and such order shall have become a Final Order that has 
not been stayed, modified, or vacated on appeal; 

2. The Bermuda Court shall have entered an order recognizing the Plan under Bermuda law;  
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3. All of the Second Lien Plan Support Parties’ reasonable and documented professional 
fees and out-of-pocket expenses incurred in connection with the Restructuring 
Transactions, including, without limitation, those fees and expenses incurred during the 
Chapter 11 Cases, shall be paid by the Debtors on the Effective Date in accordance with 
the terms of the Plan; 

4. All of the Plan Support Parties’ Fees (other than the Debtors’, the Committee’s, and the 
Second Lien Plan Support Parties’) shall have been escrowed by the Debtors in 
accordance with the Plan; 

5. All fees ordered to be paid pursuant to the Final Cash Collateral Order, including the First 
Lien Agent’s reasonable and documented professional fees shall have been paid or will 
be paid prior to or contemporaneously with the Effective Date in accordance with the 
terms of the Plan and the Final Cash Collateral Order; 

6. The Plan, including any exhibits, schedules, amendments, modifications, or supplements 
thereto, and inclusive of any amendments, modifications, or supplements made after the 
Confirmation Date but prior to the Effective Date, shall be in form and substance 
acceptable to the Debtors and reasonably acceptable to the Majority Plan Support Parties; 

7. The Plan Supplement, including any exhibits, schedules, amendments, modifications, or 
supplements thereto, and inclusive of any amendments, modifications, or supplements 
made after the Confirmation Date but prior to the Effective Date, shall be in form and 
substance acceptable to the Debtors and, as applicable, reasonably acceptable to the 
Majority Second Lien Plan Support Parties or the Majority Plan Support Parties; 

8. The Exit Facility Documents shall have been executed and delivered by all of the Entities 
that are parties thereto, and all conditions precedent (other than any conditions related to 
the occurrence of the Effective Date) to the consummation of the Exit Facility shall have 
been waived or satisfied in accordance with the terms thereof, and the closing of the Exit 
Facility shall be deemed to occur concurrently with the occurrence of the Effective Date; 

9. All documentation effectuating the New Money Contribution, shall be in a form and 
substance reasonably acceptable to the Majority Plan Support Parties and, to the extent 
deemed necessary prior to Confirmation, shall have been executed and delivered by all of 
the Entities that are parties thereto, and all conditions precedent (other than any 
conditions related to the occurrence of the Effective Date) to the consummation of the 
New Money Contribution shall have been waived or satisfied in accordance with the 
terms thereof, and the closing of the New Money Contribution shall be deemed to occur 
concurrently with the occurrence of the Effective Date; 

10. All other Definitive Documentation shall be executed in accordance with the terms of the 
Plan; 

11. All conditions precedent to the issuance of the New Equity, other than any conditions 
related to the occurrence of the Effective Date, shall have occurred; 

12. The New Organizational Documents shall have been duly filed with the applicable 
authorities in the relevant jurisdictions; 

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 46 of 189



19 

13. All governmental and third-party approvals and consents, including Bankruptcy Court 
approval, necessary in connection with the transactions provided for in the Plan have 
been obtained, are not subject to unfulfilled conditions, and are in full force and effect, 
and all applicable waiting periods have expired without any action having been taken by 
any competent authority that would restrain or prevent such transactions; provided, 
however that consummation of the Bermuda Proceeding shall not be a condition to the 
Effective Date; 

14. All documents and agreements necessary to implement the Plan shall have (a) been 
tendered for delivery and (b) been effected or executed by all Entities party thereto, and 
all conditions precedent to the effectiveness of such documents and agreements (other 
than any conditions related to the occurrence of the Effective Date) shall have been 
satisfied or waived pursuant to the terms of such documents or agreements (including, 
without limitation, the Exit Facility Documents); and 

15. All Allowed Professional Fee Claims approved by the Court shall have been paid in full 
and the Professional Fee Escrow Account shall have been funded in the Professional Fee 
Reserve Amount and shall not be subject to any Lien. 

V.  CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN 

The following discussion supplements and, where applicable, supersedes the discussion in Article 
VII of the Disclosure Statement, “Certain United States Federal Income Tax Consequences of the Plan.” 
This discussion is limited as described in section VII.A. of the Disclosure Statement. 

Section VII.C.2. of the Disclosure Statement is hereby renumbered section VII.C.2.a. and retitled 
“U.S. Federal Income Tax Consequences to U.S. Holders of Allowed EGC Unsecured Notes Claims 
and Allowed EPL Unsecured Notes Claims.” The first sentence of section VII.C.2.a. is hereby deleted in 
its entirety and replaced with the following: 

The holders of the Allowed EGC Unsecured Notes Claims and the Allowed EPL 
Unsecured Notes Claims (together, the “Unsecured Notes Claims”) will receive a Pro 
Rata share of the EGC Warrant Package Allocation or the EPL Warrant Package 
Allocation, respectively (the “New Warrants”). 

Immediately after section VII.C.2.a., there is hereby added a new section VII.C.2.b., entitled 
“U.S. Federal Income Tax Consequences to U.S. Holders of Allowed EXXI 3.0% Senior Convertible 
Notes Claims.” This new section VII.C.2.b. states as follows: 

The holders of the Allowed EXXI 3.0% Senior Convertible Notes Claims will receive a 
cash payment in full satisfaction of such Allowed Claims. Except as discussed below, 
U.S. holders should be treated as exchanging these Claims for cash in a fully taxable 
transaction. A U.S. holder of an EXXI 3.0% Senior Convertible Notes Claim will 
recognize gain or loss equal to the difference between the amount of cash received and 
the holder’s adjusted tax basis, if any, in such Claim surrendered in the exchange (subject 
to “Accrued Interest,” as discussed in Section VII.C.3. of this Disclosure Statement). The 
gain or loss recognized generally would be long-term capital gain or loss if the U.S. 
holder has held its interest in the Debtor for more than one year at the time of the 
exchange. 
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VI.  CERTAIN RISK FACTORS TO BE CONSIDERED 

Prior to voting to accept or reject the Plan, holders of Claims should read and carefully consider 
the risk factors set forth in the Supplement, the Second Supplement,  and the Disclosure Statement, which 
are incorporated by reference hereto, including the risks that (i) the compromise and settlements of 
claims, interests, and controversies under the Plan may not be approved, and (ii) the Bankruptcy Court 
may find that the Debtors’ valuation is not accurate. These risks apply equally to the current version of 
the Plan, and each could result in the Bankruptcy Court denying confirmation of the Plan.  However, the 
risk factors outlined in the Supplement with respect to the EGC Intercompany Note Trust in sections V.A, 
V.B, and V.C, are no longer applicable because the EGC Intercompany Note Trust is no longer 
contemplated under the Plan, as revised. 

The risk factors in the Supplement, the Second Supplement, and the Disclosure Statement should 
not be regarded as the only risks associated with the Debtors’ businesses or the Plan and its 
implementation.  Documents filed with the SEC may contain important risk factors that differ from those 
discussed below, and such risk factors are incorporated as if fully set forth herein and are a part of the 
Disclosure Statement.  Copies of any document filed with the SEC may be obtained by visiting the SEC 
website at http://www.sec.gov. 

VII.  VOTING PROCEDURES AND REQUIREMENTS  

A. Voting Procedures 

This Second Supplement, which is accompanied by a Ballot or Ballots to be used for voting on 
the Plan, is being distributed to the holders of Claims in certain Classes that are entitled to vote to accept 
or reject the Plan.  The procedures and instructions for voting and related deadlines are set forth in certain 
exhibits annexed to the Disclosure Statement Order. 

The Disclosure Statement Order is incorporated herein by reference and should be read in 
conjunction with the Disclosure Statement, the Supplement and this Second Supplement in formulating a 
decision to vote to accept or reject the Plan. 

B. Voting Deadline 

Ballots will be provided for holders of Voting Claims as of July 12, 2016 (the “Voting Record 
Date”) to vote to accept or reject the Plan.  Because all other Classes are unimpaired and deemed to 
accept or impaired and deemed to reject, only the Voting Classes are entitled to vote. 

Each Ballot contains detailed voting instructions and sets forth in detail, among other things, the 
deadlines, procedures, and instructions for voting to accept or reject the Plan, the Voting Record Date for 
voting purposes, the applicable standards for tabulating Ballots, and opting out of the releases set forth in 
the Plan. 

THE DISCUSSION OF THE SOLICITATION AND VOTING  
PROCESS SET FORTH IN THIS SECOND SUPPLEMENT IS ONLY A 

SUMMARY. 

PLEASE REFER TO THE DISCLOSURE STATEMENT 
ORDER FOR A MORE COMPREHENSIVE DESCRIPTION OF THE 

SOLICITATION AND VOTING PROCESS.
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IF YOU ARE ENTITLED TO VOTE TO ACCEPT OR REJECT THE PLAN, YOU ARE 
NOT REQUIRED TO HAVE SUBMITTED YOUR VOTE(S) BY 5:00 P.M., PREVAILING 
CENTRAL TIME, ON OCTOBER 13, 2016 AS PREVIOUSLY SET FORTH IN THE 
SUPPLEMENT. 

IN ORDER FOR YOUR VOTE TO BE COUNTED, YOUR VOTE MUST BE RECEIVED 
BY THE SOLICITATION AGENT AT THE ADDRESS SET FORTH BELOW ON OR BEFORE 
THE REVISED VOTING DEADLINE OF 4:00 P.M., PREVAILING CENTRAL TIME, ON 
DECEMBER 2, 2016, UNLESS EXTENDED BY THE DEBTORS.  IF YOU HOLD YOUR 
CLAIMS THROUGH A NOMINEE, PLEASE FOLLOW THE INSTRUCTIONS PROVIDED BY 
YOUR NOMINEE FOR RETURNING YOUR VOTING INSTRUCTIONS.  UNLESS 
OTHERWISE INSTRUCTED, PLEASE RETURN YOUR BENEFICIAL HOLDER BALLOT TO 
YOUR NOMINEE OR YOUR VOTE WILL NOT BE COUNTED. 

IF YOU PREVIOUSLY SUBMITTED A TIMELY, VALIDLY EXECUTED BALLOT 
AND DO NOT SUBMIT A REVISED BALLOT BEFORE THE REVISED VOTING DEADLINE, 
YOUR VOTE CAST BY THE FIRST BALLOT WILL BE CONSIDERED TO BE A VOTE ON 
THE PLAN, AS MODIFIED. 

IF YOU HAVE NOT YET SUBMITTED A BALLOT, OR WISH TO CHANGE YOUR 
VOTE, YOU MAY SUBMIT EITHER THE ORIGINAL FORM OF BALLOT PREVIOUSLY 
DISTRIBUTED OR THE FORM OF BALLOT INCLUDED HEREWITH. IF YOU TIMELY 
SUBMIT A NEW BALLOT, YOUR NEW BALLOT WILL SUPERSEDE YOUR PRIOR 
BALLOT. 

EACH BALLOT ADVISES THAT CREDITORS WHO (A) VOTE TO ACCEPT THE 
PLAN OR (B) DO NOT VOTE OR VOTE TO REJECT THE PLAN AND DO NOT ELECT TO 
OPT OUT OF THE RELEASE PROVISIONS CONTAINED IN ARTICLE VIII OF THE PLAN 
SHALL BE DEEMED TO HAVE CONSENTED TO THE RELEASE, INJUNCTION, AND 
EXCULPATION PROVISIONS SET FORTH IN ARTICLE VIII OF THE PLAN AND 
UNCONDITIONALLY, IRREVOCABLY, AND FOREVER RELEASED AND DISCHARGED 
THE RELEASED PARTIES FROM ANY AND ALL CAUSES OF ACTION. CREDITORS WHO 
DO NOT GRANT THE RELEASES CONTAINED IN ARTICLE VIII OF THE PLAN WILL 
NOT RECEIVE THE BENEFIT OF THE RELEASES SET FORTH IN ARTICLE VIII OF THE 
PLAN.

Delivery of a Ballot by facsimile, e-mail or any other electronic means will not be accepted. 
Ballots returnable to the Solicitation Agent must be returned by the Voting Deadline with an original 
signed copy to: 

Via First Class Mail:

Energy XXI Ltd Ballot Processing 
c/o Epiq Bankruptcy Solutions, LLC 
P.O. Box 4422 
Beaverton, OR 97076-4422

Via Hand Delivery or Overnight Courier:

Energy XXI Ltd Ballot Processing 
c/o Epiq Bankruptcy Solutions, LLC 
10300 SW Allen Blvd. 
Beaverton, OR 97005

FOR YOUR VOTE TO BE COUNTED, YOUR BALLOT MUST BE ACTUALLY RECEIVED 
BY THE SOLICITATION AGENT NO LATER THAN DECEMBER 2, 2016 AT 4:00 P.M. 
(PREVAILING CENTRAL TIME).  
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The delivery of an accepting Ballot pursuant to one of the procedures set forth above will 
constitute the agreement of the creditor with respect to such Ballot to accept (i) all of the terms of, and 
conditions to, the Solicitation; and (ii) the terms of the Plan including the injunction, releases, and 
exculpations set forth therein.  All parties in interest retain their right to object to confirmation of the Plan 
pursuant to section 1128 of the Bankruptcy Code, subject to any applicable terms of the PSA. 

VIII.  CONFIRMATION OF THE PLAN 

A. Confirmation Hearing 

Pursuant to sections 1128 and 1129 of the Bankruptcy Code, the Bankruptcy Court has scheduled 
a Confirmation Hearing to consider confirmation of the Plan.  The Confirmation Hearing has been 
adjourned to December 8, 2016 at 10:30 a.m. (Prevailing Central Time) in Courtroom 400 of the 
United States Bankruptcy Court for the Southern District of Texas, located at 515 Rusk Street, Houston, 
Texas 77002.  The Confirmation Hearing may be adjourned from time-to-time without further notice 
except for the announcement of the adjournment date made at the Confirmation Hearing or at any 
subsequent adjourned Confirmation Hearing. 

In addition, the deadline to object to the confirmation of the Plan has been extended to November 
30, 2016. 

B. Objections To Confirmation 

Section 1128(b) of the Bankruptcy Code provides that any party in interest may object to the 
confirmation of a plan.  Any objection to confirmation of the Plan must be in writing, must conform to the 
Bankruptcy Rules and the Local Rules, must set forth the name of the objector, the nature and amount of 
Claims held or asserted by the objector against the Debtors’ estates or properties, the basis for the 
objection and the specific grounds therefore, and must be filed with the Bankruptcy Court, with a copy to 
the chambers of the United States Bankruptcy Judge appointed to the Chapter 11 Cases, together with 
proof of service thereof, and served upon the following parties, including such other parties as the 
Bankruptcy Court may order: 

The Debtors: 
Energy XXI Ltd 
1021 Main Street, Suite 2626 
Houston, Texas 77022 
Attn: Bo Boyd 

Counsel to the Debtors: 
Vinson & Elkins LLP 
First City Tower 
1001 Fannin Street, Suite 2500 
Houston, Texas 77002-6760 
Attn:  Harry A. Perrin and Bradley R. Foxman 
Tel:   (713) 758-2222  
Email: hperrin@velaw.com; bfoxman@velaw.com 
– and – 
Vinson & Elkins LLP 
666 Fifth Avenue 
New York, New York 10103-0040 
Attn: David S. Meyer, Jessica C. Peet, and Lauren 
R. Kanzer 
Tel:  (212) 237-0000 
Email: dmeyer@velaw.com; jpeet@velaw.com; 
lkanzer@velaw.com 
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The United States Trustee: 
Office of the U.S. Trustee for the Southern 
District of Texas  
515 Rusk Street, Suite 3516 
Houston, Texas 77002 
Attn: Hector Duran 

The Second Lien Ad Hoc Committee: 
Milbank, Tweed, Hadley & McCloy LLP 
28 Liberty Street 
New York, New York 10005 
Attn:  Samuel Khalil and Matthew Brod 
Tel:  (212) 530-5000 
Email: skhalil@milbank.com; 
mbrod@milbank.com

The First Lien Agent: 
Willkie Farr & Gallagher LLP 
787 Seventh Avenue 
New York, New York 10019 
Attn: Ana Alfonso  
Tel:  (212) 728-8000 
Email: aalfonso@willkie.com  
– and – 
Willkie Farr & Gallagher LLP 
600 Travis Street, Suite 2310 
Houston, Texas 77002 
Attn: Jennifer Hardy 
Tel:  (713) 510-1700 
Email: jhardy2@willkie.com 

The Creditors’ Committee: 
Latham & Watkins LLP 
885 Third Avenue 
New York, New York 10022-4834 
Attn: Mitchell A. Seider and Adam J. Goldberg 
Tel:  (212) 906-1200 
Email:  mitchell.seider@lw.com; 
adam.goldberg@lw.com 
– and – 
Heller, Draper, Patrick, Horn & Dabney, LLC 
650 Poydras Street, Suite 2500 
New Orleans, Louisiana 70130 
Attn:  William H. Patrick III and Tristan E. 
Manthey 
Tel: (504) 299-3314 
Email: wpatrick@hellerdraper.com; 
tmanthey@hellerdraper.com  

The Equity Committee: 
Hoover Slovacek LLP 
Galleria Tower II 
5051 Westheimer, Suite 1200 
Houston, Texas 77056 
Attn: Edward L. Rothberg and Deirdre Carey 
Brown 
Tel:  (713) 977-8686 
Email: rothberg@hooverslovacek.com; 
brown@hooverslovacek.com 

Ad Hoc Group of EPL Unsecured Noteholders: 
Wilmer Cutler Pickering Hale and Dorr LLP 
60 State Street 
Boston, Massachusetts 02109 
Attn: Dennis L. Jenkins and Benjamin W. 
Loveland 
Tel: (617) 526-6000 
Email: dennis.jenkins@wilmerhale.com; 
benjamin.loveland@wilmerhale.com

Ad Hoc Group of EGC Unsecured 
Noteholders: 
White & Case LLP 
Southeast Financial Center 200 South Biscayne 
Boulevard, Suite 4900 
Miami, Florida 33131-2532 
Attn: Thomas E Lauria 
Tel: (305) 371-2700 
Email: tlauria@whitecase.com 
– and – 
White & Case LLP 
1155 Avenue of the Americas 
New York, New York 10036-2787 
Attn: Harrison Denman, and Andrew Zatz 
Tel: (212) 819-8200 
Email: hdenman@whitecase.com; 

The EGC Unsecured Notes Indenture Trustee: 
Kilpatrick Townsend & Stockton LLP 
1100 Peachtree Street NE, Suite 2800 
Atlanta, GA 30309-4528 
Attn:  Todd Meyers, Esq. 
Tel: (404) 815-6500 
Email:  tmeyers@kilpatricktownsend.com 
-and- 
Kilpatrick Townsend & Stockton LLP 
1114 Avenue of the Americas 
New York, New York 10036-7703 
Attn: Gianfranco Finizio 
Tel: (212) 775-8840 
Email:  gfinizio@kilpatricktownsend.com     
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azatz@whitecase.com

UNLESS AN OBJECTION TO CONFIRMATION IS TIMELY SERVED AND FILED, IT 
MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT. 

IX.  CONCLUSION AND RECOMMENDATION 

In the opinion of the Debtors, the Plan is preferable to all other available alternatives and provides 
for a larger distribution to the Debtors’ creditors than would otherwise result in any other scenario.  
Accordingly, the Debtors recommend that holders of Claims entitled to vote on the Plan vote to accept the 
Plan and support Confirmation of the Plan. 

Dated: November 14, 2016 
Houston, Texas 

ENERGY XXI LTD 
on behalf of itself and all other Debtors 

/s/ John D. Schiller, Jr.
John D. Schiller, Jr. 
President and Chief Executive Officer 
Energy XXI Ltd 
1021 Main Street, Suite 2626 
Houston, Texas 77002
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

In re: 

ENERGY XXI LTD, et al.,  

Debtors.1

§ 
§ 
§ 
§ 
§ 
§ 

Case No. 16-31928 

(Chapter 11) 

Jointly Administered 

DEBTORS’ SECOND AMENDED PROPOSED  
JOINT CHAPTER 11 PLAN OF REORGANIZATION   

Harry A. Perrin (TX 15796800) 
Bradley R. Foxman (TX 24065243) 
Reese A. O’Connor (TX 24092910) 
First City Tower 
1001 Fannin Street, Suite 2500 
Houston, TX 77002-6760  

David S. Meyer (admitted pro hac vice) 
Jessica C. Peet (admitted pro hac vice) 
Lauren R. Kanzer (admitted pro hac vice) 
666 Fifth Avenue, 26th Floor 
New York, NY 10103-0040 

Paul E. Heath (TX 09355050) 
Trammell Crow Center 
2001 Ross Avenue, Suite 3700 
Dallas, TX 75201 

VINSON & ELKINS LLP 
ATTORNEYS FOR THE DEBTORS 

Dated: November 14, 2016

1 The Debtors in these chapter 11 cases and the last four digits of their respective federal tax identification 
numbers are:  Anglo-Suisse Offshore Pipeline Partners, LLC (9562), Delaware EPL of Texas, LLC (9562), 
Energy Partners Ltd., LLC (9562), Energy XXI GOM, LLC (0027), Energy XXI Gulf Coast, Inc. (8595), 
Energy XXI Holdings, Inc. (1638), Energy XXI, Inc. (2108), Energy XXI Leasehold, LLC (8121), Energy 
XXI Ltd (9286), Energy XXI Natural Gas Holdings, Inc. (7517), Energy XXI Offshore Services, Inc. 
(4711), Energy XXI Onshore, LLC (0308), Energy XXI Pipeline, LLC (5863), Energy XXI Pipeline II, 
LLC (8238), Energy XXI Services, LLC (3999), Energy XXI Texas Onshore, LLC (0294), Energy XXI 
USA, Inc. (8552), EPL of Louisiana, L.L.C. (9562), EPL Oil & Gas, Inc. (9562), EPL Pioneer Houston, 
Inc. (9749), EPL Pipeline, L.L.C. (1048), M21K, LLC (3978), MS Onshore, LLC (8573), Natural Gas 
Acquisition Company I, LLC (0956), Nighthawk, L.L.C. (9562), and Soileau Catering, LLC (2767).  The 
location of the Debtors’ U.S. corporate headquarters and the Debtors’ service address is:  1021 Main Street, 
Suite 2626, Houston, Texas 77002. 

 US 4765463 
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INTRODUCTION 

Energy XXI Ltd and its Debtor affiliates, as Debtors and debtors in possession, propose 
this joint plan of reorganization for the resolution of outstanding Claims against, and Interests in, 
the Debtors. Capitalized terms used and not otherwise defined herein shall have the meanings 
ascribed to such terms in Article I.A hereof. Holders of Claims and Interests should refer to the 
Disclosure Statement for a discussion of the Debtors’ history, businesses, assets, results of 
operations, historical financial information, and projections of future operations, as well as a 
summary and description of the Plan. The Debtors are the proponents of the Plan within the 
meaning of section 1129 of the Bankruptcy Code.   

ALL HOLDERS OF CLAIMS AND INTERESTS, TO THE EXTENT APPLICABLE, 
ARE ENCOURAGED TO READ THE PLAN AND THE DISCLOSURE STATEMENT 

IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN. 

ARTICLE I. 
DEFINED TERMS, RULES OF INTERPRETATION,  

COMPUTATION OF TIME, AND GOVERNING LAW 

A. Defined Terms 

As used in the Plan, capitalized terms have the meanings set forth below. 

1. “Ad Hoc Group of EGC Unsecured Noteholders” means the ad hoc group of 
holders of EGC Unsecured Notes, represented by White & Case LLP, as defined in that certain 
Verified Statement of White & Case LLP and the Ad Hoc Group of EGC Unsecured Noteholders 
Pursuant to Bankruptcy Rule 2019 filed on or about June 10, 2016 [Docket No. 475], as it may 
be amended or supplemented from time to time. 

2. “Ad Hoc Group of EPL Unsecured Noteholders” means (a) the ad hoc group of 
holders of EPL 8.25% Senior Notes, represented by Wilmer Cutler Pickering Hale and Dorr 
LLP, as defined in that certain Sixth Supplemental Verified Statement Pursuant to Bankruptcy 
Rule 2019 filed on or about November 3, 2016 [Docket No. 1617], as it may be amended or 
supplemented from time to time, and (b) the “EPL Sponsor Group,” as defined in that certain 
First Supplemental Verified Statement Pursuant to Bankruptcy Rule 2019 of Bryan Cave LLP 
and the EPL Sponsor Group filed on or about August 10, 2016 [Docket No. 1010], as it may be 
amended or supplemented from time to time. 

3. “Administrative Claim” means a Claim for costs and expenses of administration 
of the Debtors’ Estates pursuant to sections 503(b), 507(a)(2), 507(b), or 1114(e)(2) of the 
Bankruptcy Code, including: (a) the actual and necessary costs and expenses incurred after the 
Petition Date and through the Effective Date of preserving the Estates and operating the 
businesses of the Debtors; (b) Professional Fee Claims; and (c) all Allowed requests for 
compensation or expense reimbursement for making a substantial contribution in the Chapter 11 
Cases pursuant to sections 503(b)(3), (4), and (5) of the Bankruptcy Code. 
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4. “Administrative Claims Bar Date” means the deadline for Filing requests for 
payment of Administrative Claims, which: (a) with respect to Administrative Claims other than 
Professional Fee Claims, shall be 30 days after the Effective Date; and (b) with respect to 
Professional Fee Claims, shall be 45 days after the Effective Date. 

5.  “Affiliate” shall have the meaning set forth in section 101(2) of the Bankruptcy 
Code. 

6. “Allowed” means with respect to any Claim against a Debtor, except as otherwise 
provided herein: (a) a Claim that is evidenced by a Proof of Claim or request for payment of an 
Administrative Claim Filed by the Claims Bar Date, Administrative Claims Bar Date, 
Governmental Bar Date, or deadline for filing Proofs of Claim based on the Debtors’ rejection of 
the Executory Contracts or Unexpired Leases, as applicable (or for which Claim under the Plan, 
the Bankruptcy Code, or pursuant to a Final Order a Proof of Claim is not or shall not be 
required to be Filed); (b) a Claim that is listed in the Schedules as not contingent, not 
unliquidated, and not disputed, and for which no Proof of Claim, as applicable, has been timely 
Filed; or (c) a Claim Allowed pursuant to the Plan or a Final Order of the Court; provided that
with respect to a Claim described in clauses (a) and (b) above, such Claim shall be considered 
Allowed only if and to the extent that with respect to such Claim no objection to the allowance 
thereof has been interposed and the applicable period of time fixed by the Plan to file an 
objection has passed, or such an objection is so interposed and the Claim, as applicable, shall 
have been Allowed by a Final Order. Any Claim that has been or is hereafter listed in the 
Schedules as contingent, unliquidated, or disputed, and for which no Proof of Claim is or has 
been timely Filed, is not considered Allowed and shall be expunged without further action by the 
Debtors and without further notice to any party or action, approval, or order of the Court. 
Notwithstanding anything to the contrary herein, no Claim of any Entity subject to section 
502(d) of the Bankruptcy Code shall be deemed Allowed unless and until such Entity pays in full 
the amount that it owes such Debtor or Reorganized Debtor, as applicable. For the avoidance of 
doubt, a Proof of Claim or request for payment of an Administrative Claim Filed after the Claims 
Bar Date, Administrative Claims Bar Date, Governmental Bar Date, or deadline for filing Proofs 
of Claim based on the Debtors’ rejection of the Executory Contracts or Unexpired Leases, as 
applicable, shall not be Allowed for any purposes whatsoever absent entry of a Final Order 
allowing such late-filed Claim. “Allow” and “Allowing” shall have correlative meanings. 

7.  “Avoidance Actions” means any and all actual or potential Claims and Causes of 
Action to avoid a transfer of property or an obligation incurred by the Debtors arising under 
chapter 5 of the Bankruptcy Code, including sections 544, 545, 547 through 553, and 724(a) of 
the Bankruptcy Code or under similar or related state or federal statutes and common law, 
including fraudulent transfer laws. 

8. “Bankruptcy Code” means title 11 of the United States Code, as amended and in 
effect during the pendency of the Chapter 11 Cases. 

9. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as 
applicable to the Chapter 11 Cases, promulgated under section 2075 of the Judicial Code and the 
general, local, and chambers rules of the Court other than the Local Rules. 
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10. “Bar Date Order” means the order entered by the Court setting the Claims Bar 
Date and the Governmental Bar Date [Docket No. 53].  

11. “Bermuda Court” means the Supreme Court of Bermuda. 

12. “Bermuda Proceeding” means the official liquidation proceeding for EXXI under 
the laws of Bermuda commenced pursuant to the winding-up petition before the Bermuda Court.  

13. “Bermuda Subsidiaries” means, collectively, the following non-Debtor 
Bermudan subsidiaries of EXXI: (a) Energy XXI (US Holdings) Limited; (b) Energy XXI 
International Limited; (c) Energy XXI Malaysia Limited; and (d) Ping Petroleum Limited.  

14. “BOEM” means the Bureau of Ocean Energy Management.  

15. “BOEM Long Range Plan” means that certain Long Range Plan agreed to 
between the Debtors and BOEM and dated February 29, 2016. 

16. “Business Day” means any day, other than a Saturday, Sunday, or “legal holiday” 
(as defined in Bankruptcy Rule 9006(a)). 

17. “Cash” means the legal tender of the United States of America or the equivalent 
thereof. 

18. “Causes of Action” means any action, claim, cause of action, controversy, 
demand, right, action, Lien, indemnity, guaranty, suit, obligation, liability, damage, judgment, 
account, defense, offset, power, privilege, license, and franchise of any kind or character 
whatsoever, whether known, unknown, contingent or non-contingent, matured or unmatured, 
suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, secured or 
unsecured, assertable directly or derivatively, whether arising before, on, or after the Petition 
Date, in contract or in tort, in law, or in equity or pursuant to any other theory of law. For the 
avoidance of doubt, a “Cause of Action” includes: (a) any right of setoff, counterclaim, or 
recoupment and any claim for breach of contract or for breach of duties imposed by law or in 
equity; (b) the right to object to Claims or Interests; (c) any Claim pursuant to section 362 or 
chapter 5 of the Bankruptcy Code; (d) any claim or defense including fraud, mistake, duress, and 
usury; and any other defenses set forth in section 558 of the Bankruptcy Code; and (e) any state 
or foreign law fraudulent transfer or similar claim. 

19. “Chapter 11 Cases” means (a) when used with reference to a particular Debtor, 
the case pending for that Debtor under chapter 11 of the Bankruptcy Code in the Court and 
(b) when used with reference to all of the Debtors, the procedurally consolidated and jointly 
administered chapter 11 cases pending for the Debtors in the Court. 

20. “Charging Lien” means any Lien or other right to payment arising prior to the 
Effective Date pursuant to which an Indenture Trustee is entitled, under the terms of its Indenture 
or any related or ancillary document, instrument, agreement or principle of law, to receive 
payment of its fees, costs and expenses prior to payment of any distributions under the Plan 
owing to the holders of the Notes issued under such Indenture, which Lien or other priority in 
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payment shall be deemed a separate right and Claim of such Indenture Trustee arising under the 
Plan.  

21. “CEO Employment Agreement” means that certain new employment agreement 
to be entered into between the New Parent and John D. Schiller, Jr. as President and Chief 
Executive Officer of New Parent on the Effective Date, and which shall include the terms and 
conditions set forth in Exhibit 1 to the Plan Mediation Term Sheet. The form of the CEO 
Employment Agreement shall be included in the Plan Supplement. 

22. “Claim” shall have the meaning set forth in section 101(5) of the Bankruptcy 
Code. 

23. “Claims Bar Date” means August 22, 2016 at 5:00 p.m. (prevailing Central 
Time), the date established pursuant to the Bar Date Order (as extended by the Notice of 
Extension of General Bar Date [Docket No. 963]), other than Administrative Claims and Claims 
held by Governmental Units, must be Filed. 

24. “Claims Objection Deadline” means the deadline for objecting to a Claim against 
a Debtor, which shall be on the date that is the later of (a) 180 days after the Effective Date and 
(b) such other period of limitation as may be fixed by the Debtors or the Reorganized Debtors, as 
applicable, or by an order of the Court for objecting to such Claims. 

25. “Claims Register” means the official register of Claims against and Interests in 
the Debtors maintained by the Notice and Claims Agent. 

26. “Class” means a category of Claims against or Interests in the Debtors as set forth 
in Article III hereof pursuant to section 1122(a) of the Bankruptcy Code. 

27.  “Confirmation” means the entry of the Confirmation Order on the docket of the 
Chapter 11 Cases. 

28. “Confirmation Date” means the date upon which the Court enters the 
Confirmation Order on the docket of the Chapter 11 Cases, within the meaning of Bankruptcy 
Rules 5003 and 9021. 

29. “Confirmation Hearing” means the hearing held by the Court to consider 
Confirmation of the Plan pursuant to section 1129 of the Bankruptcy Code. 

30. “Confirmation Order” means the Order of the Court confirming the Plan 
pursuant to section 1129 of the Bankruptcy Code. 

31. “Consummation” means the occurrence of the Effective Date. 

32. “Court” means the United States Bankruptcy Court for the Southern District of 
Texas having jurisdiction over the Chapter 11 Cases, and, to the extent of the withdrawal of any 
reference under 28 U.S.C. § 157 and/or the General Order of the District Court pursuant to 
section 151 of title 28 of the United States Code, the United States District Court for the 
Southern District of Texas. 
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33. “Cure Claim” means a monetary Claim based upon a Debtor’s defaults under an 
Executory Contract or Unexpired Lease at the time such contract or lease is assumed by the 
Debtor pursuant to section 365 of the Bankruptcy Code. 

34. “Cure Notice” means a notice of a proposed amount to be paid on account of a 
Cure Claim in connection with an Executory Contract or Unexpired Lease to be assumed or 
assumed and assigned under the Plan pursuant to section 365 of the Bankruptcy Code, which 
notice shall include (a) procedures for objecting to proposed assumptions or assumptions and 
assignments of Executory Contracts and Unexpired Leases, (b) Cure Claims to be paid in 
connection therewith, and (c) procedures for resolution by the Court of any related disputes. 

35. “Creditors’ Committee” means the official committee of unsecured creditors 
appointed in the Chapter 11 Cases pursuant to section 1102(a) of the Bankruptcy Code. 

36.  “D&O Liability Insurance Policies” means all unexpired directors’, managers’, 
and officers’ liability insurance policies (including any “tail policy”) of any of the Debtors with 
respect to directors, managers, officers, and employees of the Debtors, including, for the 
avoidance of doubt, the independent directors of EGC and EPL. 

37. “Debtors” means, collectively, the following: Anglo-Suisse Offshore Pipeline 
Partners, LLC, Delaware EPL of Texas, LLC, Energy Partners Ltd., LLC, Energy XXI GOM, 
LLC, Energy XXI Gulf Coast, Inc., Energy XXI Holdings, Inc., Energy XXI, Inc., Energy XXI 
Leasehold, LLC, Energy XXI Ltd, Energy XXI Natural Gas Holdings, Inc., Energy XXI 
Offshore Services, Inc., Energy XXI Onshore, LLC, Energy XXI Pipeline, LLC, Energy XXI 
Pipeline II, LLC, Energy XXI Services, LLC, Energy XXI Texas Onshore, LLC, Energy XXI 
USA, Inc., EPL of Louisiana, L.L.C., EPL Oil & Gas, Inc., EPL Pioneer Houston, Inc., EPL 
Pipeline, L.L.C., M21K, LLC, MS Onshore, LLC, Natural Gas Acquisition Company I, LLC, 
Nighthawk, L.L.C., and Soileau Catering, LLC. 

38. “Definitive Documentation” means the definitive documents and agreements 
governing the Restructuring Transactions and shall include, without limitation: (a) the Plan (and 
all exhibits thereto) and the Confirmation Order; (b) the Disclosure Statement; (c) the solicitation 
materials with respect to the Plan; (d) the Interim Cash Collateral Order and the Final Cash 
Collateral Order; (e) the Exit Facility and the Exit Facility Documents; (f) the New Warrant 
Agreement; (g) the CEO Employment Agreement; and (h) any other documents or agreements 
executed or delivered in connection with Consummation, including any shareholders’ 
agreements, certificates of incorporation, etc. Any document that is included within this 
definition of “Definitive Documentation,” including any amendment, supplement, or 
modification thereof, shall be consistent with the Plan Mediation Term Sheet and in form and 
substance satisfactory to the Debtors, reasonably acceptable to the Majority Second Lien Plan 
Support Parties, and subject to review by and consultation with the other Majority Plan Support 
Parties; provided, however that the Plan, the Confirmation Order, the New Warrant Agreement, 
and any New Money Contribution shall be in form and substance reasonably satisfactory to the 
Majority Plan Support Parties and consistent with the Plan Mediation Term Sheet; provided
further, however that with respect to all other Definitive Documentation, solely those terms 
(which, for the avoidance of doubt, shall include the terms providing for the specific minority 
protections that are expressly set forth in the Plan Mediation Term Sheet) that could reasonably 
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be expected to impair the economic treatment provided under the Plan and the Plan Mediation 
Term Sheet with respect to any Majority Plan Support Party and/or the constituency it represents 
(other than the Majority Second Lien Plan Support Parties), such terms shall be reasonably 
acceptable to such Majority Plan Support Party.  In addition, for the avoidance of doubt, the 
Debtors shall consult with the Provisional Liquidator with respect to the Definitive 
Documentation in accordance with the Provisional Liquidator Appointment Order.  
Notwithstanding anything in the Plan to the contrary, the CEO Employment Agreement shall be 
in form and substance acceptable to the Majority Second Lien Plan Support Parties and 
consistent with the term sheet attached as Exhibit 1 to the Plan Mediation Term Sheet.  

39. “Description of the Transaction Steps” means the description of the 
Restructuring Transactions as set forth in the Plan Supplement. 

40. “Disallowed” means, with respect to any Claim, or any portion thereof, that such 
Claim, or any portion thereof, is not Allowed. 

41. “Disbursing Agent” means, on the Effective Date, the Debtors, their agent, or any 
Entity or Entities designated by the Debtors to make or facilitate distributions that are to be made 
on or after the Initial Distribution Date pursuant to the Plan.  

42.  “Disclosure Statement” means the Third Amended Disclosure Statement for the 
Debtors’ Proposed Joint Chapter 11 Plan of Reorganization, dated as of July 25, 2016, [Docket 
No. 809], as may be amended, supplemented, or modified from time to time, including all 
exhibits and schedules thereto and references therein that relate to the Plan, that is prepared and 
distributed in accordance with the Bankruptcy Code, the Bankruptcy Rules, and any other 
applicable law. 

43. “Disputed Claim” means a Claim that is not yet Allowed.  

44. “Disputed Claims Reserve” means a reserve of Cash or New Equity that may be 
funded on or after the Effective Date pursuant to Article VII.E hereof.  

45. “Distribution Record Date” means the record date for purposes of making 
distributions under the Plan on account of Allowed Claims, other than with respect to publicly 
held securities, which date shall be the Confirmation Date or such other date as designated in an 
order of the Court. 

46. “DTC” means The Depository Trust Company. 

47. “Effective Date” means the date that is a Business Day selected by the Debtors, in 
consultation with the Majority Plan Support Parties, on which: (a) no stay of the Confirmation 
Order is in effect; (b) all conditions precedent specified in Article IX.B have been satisfied or 
waived (in accordance with Article IX.C); and (c) the Plan is declared effective. 

48. “EGC” means Energy XXI Gulf Coast, Inc.  

49.  “EGC 6.875% Senior Notes” means the 6.875% senior unsecured notes due 
March 15, 2024 issued pursuant to the EGC 6.875% Senior Notes Indenture. 
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50. “EGC 6.875% Senior Notes Indenture” means that certain indenture, dated May 
27, 2014, among EGC, the guarantors and the EGC Unsecured Notes Indenture Trustee. 

51.  “EGC 7.50% Senior Notes” means the 7.50% senior unsecured notes due 
December 15, 2021 issued pursuant to the EGC 7.50% Senior Notes Indenture. 

52. “EGC 7.50% Senior Notes Indenture” means that certain indenture, dated 
September 26, 2013, among EGC, the guarantors and the EGC Unsecured Notes Indenture 
Trustee. 

53. “EGC 7.75% Senior Notes” means the 7.75% senior unsecured notes due June 
15, 2019 issued pursuant to the EGC 7.75% Senior Notes Indenture. 

54. “EGC 7.75% Senior Notes Indenture” means that certain indenture, dated 
February 25, 2011, among EGC, the guarantors and the EGC Unsecured Notes Indenture 
Trustee. 

55. “EGC 9.25% Senior Notes” means the 9.25% senior unsecured notes due 
December 15, 2017 issued pursuant to the EGC 9.25% Senior Notes Indenture. 

56. “EGC 9.25% Senior Notes Indenture” means that certain indenture, dated 
December 17, 2010, among EGC, the guarantors and the EGC Unsecured Notes Indenture 
Trustee. 

57. “EGC Commercial Tort Claim” means, as described in the Disclosure Statement, 
the prepetition commercial tort claim held by Energy XXI GOM, Inc, which is not part of the 
First Lien Lenders’ or the Second Lien Noteholders’ prepetition collateral package, but is subject 
to the adequate protection liens and claims granted to the First Lien Lenders and Second Lien 
Noteholders under the Final Cash Collateral Order. 

58.  “EGC Intercompany Note” means that certain promissory note in the principal 
amount of $325.0 million between EPL, as the maker, and EGC, as the payee, and secured by a 
second priority lien on certain assets of EPL that secure EPL’s obligations under the First Lien 
Credit Agreement.  

59. “EGC Intercompany Note Dispute” means all Causes of Action, as well as all 
applicable defenses and counterclaims, challenging: (a) the validity and enforceability of the 
EGC Intercompany Note and the security interests securing the EGC Intercompany Note on the 
grounds of: preference; recharacterization; equitable subordination; and/or fraudulent transfer; 
and (b) the validity and enforceability of the intercompany payables between EGC and EPL 
other than the EGC Intercompany Note, and with respect to clauses (a) and (b) of this paragraph, 
solely to the extent of Causes of Action specifically delineated in the standing motions 
previously filed with the Court [Docket Nos. 951 and 1035]; provided, however, that the EGC 
Intercompany Note Dispute shall not include any Causes of Action against any of the Released 
Parties. 

60. “EGC New Warrant Package” means warrants equal to an aggregate of 3.6% of 
the New Equity (subject to dilution from the Management Incentive Plan, but otherwise subject 
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to anti-dilution adjustments for stock dividends, stock splits, and similar combinations or 
subdivisions of the common stock) with a maturity of 5 years from the Effective Date and an 
equity strike price equal to $1.45 billion divided by the number of shares of common stock in 
New Parent outstanding on the Effective Date. 

61. “EGC Repurchased Bonds” means the approximately $471 million face value of 
EGC Unsecured Notes Claims asserted by EGC. 

62. “EGC Unsecured Notes” means, collectively, the EGC 6.875% Senior Notes, the 
EGC 7.50% Senior Notes, the EGC 7.75% Senior Notes, and the EGC 9.25% Senior Notes. 

63. “EGC Unsecured Notes Claims” means, collectively, Claims arising on account 
of the EGC Unsecured Notes, including any guaranty Claims arising on account of the EGC 
Unsecured Notes and the EGC Unsecured Notes Indentures, other than any Claims arising on 
account of the EGC Repurchased Bonds, which, for the purposes of this Plan, shall not be 
considered EGC Unsecured Notes Claims. 

64. “EGC Unsecured Notes Guaranty Claims” means any guaranty Claims against 
EXXI arising on account of the EGC Unsecured Notes and the EGC Unsecured Notes 
Indentures. 

65. “EGC Unsecured Notes Indentures” means, collectively, the EGC 6.875% 
Senior Notes Indenture, the EGC 7.50% Senior Notes Indenture, the EGC 7.75% Senior Notes 
Indenture, and the EGC 9.25% Senior Notes Indenture. 

66. “EGC Unsecured Notes Indenture Trustee” means Wilmington Trust, National 
Association, as successor trustee under each of the EGC Unsecured Notes Indentures, 
respectively. 

67.  “Entity” shall have the meaning set forth in section 101(15) of the Bankruptcy 
Code. 

68. “EPL” means EPL Oil & Gas, Inc. 

69. “EPL 8.25% Senior Notes” means the 8.25% senior unsecured notes due 
February 15, 2018 issued pursuant to the EPL 8.25% Senior Notes Indenture. 

70. “EPL 8.25% Senior Notes Indenture” means that certain indenture dated as of 
February 14, 2011, by and among EPL, the guarantors party thereto, and U.S. Bank National 
Association, as trustee, as amended, supplemented, restated, or modified from time to time. 

71. “EPL Commercial Tort Claim” means, as described in the Disclosure Statement, 
the prepetition commercial tort claim held by EPL, which is not part of the First Lien Lenders’ or 
the Second Lien Noteholders’ prepetition collateral package, but is subject to the adequate 
protection liens and claims granted to the First Lien Lenders and Second Lien Noteholders under 
the Final Cash Collateral Order.  
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72. “EPL Interest Payment” means the interest payment made by EPL on account of 
the EPL Unsecured Notes on or around March 14, 2016.  

73.  “EPL New Warrant Package” means warrants equal to an aggregate of 2.4% of 
the New Equity (subject to dilution from the Management Incentive Plan, but otherwise subject 
to anti-dilution adjustments for stock dividends, stock splits, and similar combinations or 
subdivisions of the common stock) with a maturity of 5 years from the Effective Date and an 
equity strike price equal to $1.45 billion divided by the number of shares of common stock in 
New Parent outstanding on the Effective Date. 

74.  “EPL Repurchased Bonds” means the approximately $267 million face value of 
EPL Unsecured Notes Claims asserted by EGC. 

75. “EPL Unsecured Notes Claims” means, collectively, Claims arising on account 
of the EPL 8.25% Senior Notes other than any Claims arising on account of the EPL 
Repurchased Bonds, which, for purposes of this Plan, shall not be considered EPL Unsecured 
Notes Claims.  

76. “EPL Unsecured Notes Indenture Trustee” means Delaware Trust Company, as 
successor trustee under the EPL 8.25% Senior Notes Indenture. 

77. “Equity Committee” means the official committee of equity holders appointed in 
the Chapter 11 Cases. 

78.  “Estate” means, as to each Debtor, the estate created for the Debtor in its 
Chapter 11 Case pursuant to section 541 of the Bankruptcy Code. 

79. “Exculpated Party” means each of the following solely in its capacity as such: 
(a) the Debtors; (b) the Reorganized Debtors; (c) the Plan Support Parties; (d) the Creditors’ 
Committee and its past and current members in their capacities as such; (e) the First Lien Agent; 
(f) the First Lien Secured Parties; (g) the Second Lien Indenture Trustee; (h) the Second Lien 
Collateral Trustee; (i) the Provisional Liquidator; and (j) with respect to each of the foregoing 
Entities in clauses (a) through (i), such Entity’s current and former Affiliates, and such Entities’ 
and their current and former Affiliates’ current and former directors, managers, officers, 
managed accounts and funds, predecessors, successors, and assigns, subsidiaries, and each of 
their respective current and former officers, directors, managers, principals, members, 
employees, subcontractors, agents, advisory board members, financial advisors, partners, 
attorneys, accountants, investment bankers, consultants, representatives, management 
companies, fund advisors, and other professionals, each solely in their capacity as such.  

80.  “Executory Contract” means a contract to which one or more of the Debtors is a 
party that is subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy 
Code. 

81. “Exit Facility” means a new credit facility or credit facilities, on the terms and 
conditions (including amount) set forth in the Exit Facility Term Sheet, and otherwise 
satisfactory to the Debtors, the First Lien Agent, and the Majority Second Lien Plan Support 
Parties. 

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 67 of 189



10 

82. “Exit Facility Agent” means the administrative agent and collateral agent under 
the Exit Facility, or any successor thereto, solely in its capacity as such. 

83. “Exit Facility Documents” means the Exit Facility and any other guarantee, 
security, and relevant documentation with respect to the Exit Facility, each in form and substance 
acceptable to the First Lien Agent. 

84. “Exit Facility Term Sheet” means that certain term sheet attached hereto as 
Exhibit 1 and incorporated herein by reference.  

85. “EXXI” means Energy XXI Ltd. 

86. “EXXI 3.0% Senior Convertible Notes Claims” means, collectively, claims 
arising on account of the EXXI 3.0% Senior Convertible Notes.  

87. “EXXI 3.0% Senior Convertible Notes” means the 3.0% senior convertible notes 
due on December 15, 2018 issued pursuant to the EXXI 3.0% Senior Convertible Notes 
Indenture. 

88. “EXXI 3.0% Senior Convertible Notes Indenture” means that certain indenture 
dated as of November 22, 2013 among EXXI and Wilmington Savings Fund Society, FSB, as 
trustee.  

89. “EXXI 3.0% Senior Convertible Notes Indenture Trustee” means Wilmington 
Savings Fund Society, FSB, as successor trustee, under the EXXI 3.0% Senior Convertible Notes 
Indenture. 

90. “EXXI Common Stock” means EXXI’s authorized and issued common stock 
outstanding as of the Petition Date.  

91. “EXXI Holdings Promissory Note” means that certain 4.14% promissory note in 
principal amount of $5,490,000 dated September 4, 2012 among Energy XXI Holdings, Inc., as 
promisor, and BB&T Equipment Finance Corporation, as payee. 

92. “EXXI Holdings Promissory Note Claim” means any Secured Claim arising on 
account of the EXXI Holdings Promissory Note. 

93. “EXXI Interests” means, collectively, EXXI Common Stock and EXXI Preferred 
Stock.  

94. “EXXI Preferred Stock” means EXXI’s authorized and issued shares of 5.625% 
Perpetual Convertible Preferred Stock and shares of 7.25% Perpetual Convertible Preferred 
Stock, in each case, outstanding, as of the Petition Date. 

95. “Exxon” means Exxon Mobil Corporation.  

96. “ExxonMobil” means, collectively, Exxon, its affiliates, successors, or assigns. 
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97. “Exxon LCs” means the approximately $225 million in undrawn letters of credit 
EGC has delivered in favor of Exxon, the purpose of which is to guarantee any actual plugging 
and abandonment expenditures with respect to certain properties that EGC purchased from 
Exxon pursuant to that certain Purchase and Sale Agreement effective December 1, 2010 among 
Exxon Mobil Corporation, Mobil Oil Exploration & Producing Southeast, Inc., ExxonMobil 
Pipeline Company, and Mobil Eugene Island Pipeline Company, as sellers, and Energy XXI 
GOM, LLC, as buyer. 

98. “Federal Judgment Rate” means the federal judgment rate in effect as of the 
Petition Date, compounded annually. 

99. “File,” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 Cases 
with the Court or, with respect to the filing of a Proof of Claim or proof of Interest, the Notice 
and Claims Agent or the Court through the PACER or CM/ECF website. 

100. “Final Cash Collateral Order” means the Final Order entered by the Court 
authorizing the Debtors to, on a final basis, (a) use cash collateral during the pendency of the 
Chapter 11 Cases, (b) pay certain fees and expenses, and (c) granting certain related relief 
[Docket No. 319], as amended from time to time.  

101. “Final Order” means (i) an order or judgment of the Court, as entered on the 
docket in any Chapter 11 Case (or any related adversary proceeding or contested matter) or the 
docket of any other court of competent jurisdiction, or (ii) an order or judgment of any other 
court having jurisdiction over any appeal from (or petition seeking certiorari or other review of) 
any order or judgment entered by the Court (or any other court of competent jurisdiction, 
including in an appeal taken) in the Chapter 11 Cases (or in any related adversary proceeding or 
contested matter), in each case that has not been reversed, stayed, modified, or amended, and as 
to which the time to appeal, or seek certiorari or move for a new trial, reargument, or rehearing 
has expired according to applicable law and no appeal or petition for certiorari or other 
proceedings for a new trial, reargument, or rehearing has been timely taken, or as to which any 
appeal that has been taken or any petition for certiorari that has been or may be timely Filed has 
been withdrawn or resolved by the highest court to which the order or judgment was appealed or 
from which certiorari was sought or the new trial, reargument, or rehearing shall have been 
denied, resulted in no modification of such order, or has otherwise been dismissed with 
prejudice; provided, however, that the possibility a motion under Rule 60 of the Federal Rules of 
Civil Procedure, or any analogous rule under the Bankruptcy Rules or the Local Rules, may be 
filed relating to such order shall not prevent such order from being a Final Order. 

102. “First Lien Agent” means Wells Fargo Bank, N.A. as administrative agent under 
the First Lien Credit Agreement.  

103. “First Lien Claims” means, collectively, Claims against the Debtors arising under 
the First Lien Credit Agreement.  

104. “First Lien Credit Agreement” means that certain Second Amended and Restated 
First Lien Credit Agreement, dated as of May 5, 2011, by and among EGC, each of the 
guarantors party thereto, the First Lien Agent, and the lenders and agents from time-to-time party 
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thereto (as amended, restated, modified, supplemented, or replaced from time to time prior to the 
Petition Date).   

105. “First Lien Lenders” refers collectively to the lenders party to the First Lien 
Credit Agreement.  

106. “First Lien Prepetition Indebtedness” means $69,300,000, plus any liability with 
respect to any letters of credit issued under the First Lien Credit Agreement which are drawn 
following the Petition Date, plus accrued and unpaid interest, fees and costs and expenses, 
including, without limitation, attorney’s fees, agent’s fees, other professional fees and 
disbursements, in each case, in accordance with the First Lien Credit Agreement. 

107. “First Lien Secured Parties” means the “Secured Parties” as such term is defined 
in the First Lien Credit Agreement. 

108. “General Unsecured Claim” means any Unsecured Claim against any Debtor 
(including, for the avoidance of doubt, any Claim arising from the rejection of an Executory 
Contract or Unexpired Lease) that is not otherwise paid in full or otherwise satisfied during the 
Chapter 11 Cases pursuant to an order of the Court, other than a Priority Tax Claim, an Other 
Priority Claim, a Second Lien Notes Deficiency Claim, a Second Lien Notes Guaranty Claim, an 
EGC Unsecured Notes Claim, an EGC Unsecured Notes Guaranty Claim, an EPL Unsecured 
Notes Claim, an EXXI 3.0% Senior Convertible Notes Claim, a Trade Claim, a Section 510(b) 
Claim, or an Intercompany Claim; provided, however that if the holder of a Trade Claim elects 
not to receive the Trade Claim Settlement Distribution, such Trade Claim shall be treated as a 
General Unsecured Claim to the extent that such Claim is subsequently determined to be 
Unsecured pursuant to Article VII.B hereof.   

109. “General Unsecured Claim Distribution” means $1,470,000.  

110. “Governmental Unit” shall have the meaning set forth in section 101(27) of the 
Bankruptcy Code. 

111. “Governmental Bar Date” means October 11, 2016 at 5:00 p.m. (prevailing 
Central Time), the date established pursuant to the Bar Date Order by which Proofs of Claim of 
Governmental Units must be Filed. 

112. “Impaired” means, with respect to a Class of Claims or Interests, a Class of 
Claims or Interests that is not Unimpaired. 

113. “Indentures” means the EGC Unsecured Notes Indentures, the EPL 8.25% Senior 
Notes Indenture, the EXXI 3.0% Senior Convertible Notes Indenture, and the Second Lien 
Indenture.  

114. “Indenture Trustees” means the EGC Unsecured Notes Indenture Trustee, the 
EPL Unsecured Notes Indenture Trustee, the EXXI 3.0% Senior Convertible Notes Indenture 
Trustee, and the Second Lien Indenture Trustee. 
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115. “Indemnification Obligations” means each of the Debtors’ indemnification 
obligations, whether in the bylaws, certificates of incorporation or formation, limited liability 
company agreements, other organizational or formation documents, board resolutions, 
management or indemnification agreements, or employment contracts, for the current and former 
directors and the officers of the Debtors; provided, however that the Indemnification Obligations 
shall not include any indemnification obligations arising under the D&O Liability Insurance 
Policies. 

116. “Initial Distribution Date” means the date on which the Disbursing Agent shall 
make initial distributions to Holders of Claims pursuant to the Plan, which shall be a date 
selected by the Reorganized Debtors in their sole discretion.  

117. “Insider” has the meaning set forth in section 101(31) of the Bankruptcy Code. 

118. “Intercompany Claim” means any Claim, other than a Claim arising under the 
EGC Intercompany Note, held by one Debtor or a Non-Debtor Subsidiary against another 
Debtor.  

119. “Intercompany Intercreditor Agreement” means that certain Intercreditor 
Agreement, dated as of March 12, 2015 between Wells Fargo Bank, N.A., as priority lien agent, 
and EGC. 

120. “Intercompany Interest” means, other than an Interest in EXXI, an Interest in one 
Debtor or Non-Debtor Subsidiary held by another Debtor. 

121. “Intercreditor Agreement” means that certain Intercreditor Agreement, dated as 
of March 12, 2015 between Wells Fargo Bank, N.A., as priority lien agent, and the Second Lien 
Collateral Trustee. 

122. “Interests” means the common stock, preferred stock, limited liability company 
interests, and any other equity, ownership, or profits interests of any Debtor, including, without 
limitation, the Preferred Stock and the Common Stock, and options, warrants, rights, or other 
securities or agreements to acquire the common stock, preferred stock, limited liability company 
interests, or other equity, ownership, or profits interests of any Debtor (whether or not arising 
under or in connection with any employment agreement), including any Claim against the 
Debtors that is subject to subordination pursuant to section 510(b) of the Bankruptcy Code 
arising from or related to any of the foregoing. 

123. “Interim Compensation Order” means the order entered by the Court establishing 
procedures for compensation of Professionals [Docket No. 409]. 

124. “Interim Cash Collateral Order” means the interim order entered by the Court 
authorizing the Debtors, on an interim basis, to (a) use cash collateral during the pendency of the 
Chapter 11 Cases, (b) pay certain fees and expenses, and (c) granting certain related relief 
[Docket No. 66]. 

125. “Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 1–4001. 
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126. “Lien” shall have the meaning set forth in section 101(37) of the Bankruptcy 
Code. 

127. “Local Rules” means the Local Rules of Bankruptcy Practice and Procedure of 
the United States Bankruptcy Court for the Southern District of Texas.  

128. “Majority Plan Support Parties” is used as defined in the Plan Support 
Agreement. 

129. “Majority Second Lien Plan Support Parties” is used as defined in the Plan 
Support Agreement. 

130. “Management Equity Pool” means up to 5% of the total New Equity on a fully 
diluted basis reserved under the Management Incentive Plan, 3% of which will be allocated by 
the New Parent Board to officers, directors, employees, and consultants of the Reorganized 
Debtors no later than 120 days after the Effective Date on terms and conditions determined by 
the New Parent Board, including the type of equity based awards.  

131. “Management Incentive Plan” means that certain post-Effective Date 
management and New Parent Board incentive plan, pursuant to which the Management Equity 
Pool shall be reserved and allocated as part of the compensation provided to the Reorganized 
Debtors’ officers, directors, employees, and consultants.  

132. “New Boards” means the initial board of directors, members, or managers, as 
applicable, of each Reorganized Debtor, including the New Parent Board. 

133. “New Equity” means the common stock or limited liability company interests, as 
applicable, of New Parent to be issued pursuant to the Plan on the Effective Date.   

134. “New Money Contribution” means a new money contribution, which may be in 
the form of Cash, a new credit facility or credit facilities, or other financing and the terms of 
which shall be disclosed in the Plan Supplement; provided, however that the Exit Facility shall 
be senior in priority to any New Money Contribution in the form of financing. 

135. “New Organizational Documents” means the form of the certificates or articles 
of incorporation, bylaws, or such other applicable formation documents of each of the 
Reorganized Debtors, which forms shall be included in the Plan Supplement.  

136. “New Parent” means Reorganized EGC.  

137. “New Parent Board” means the initial board of directors of New Parent, as 
determined pursuant to Article IV.H. 

138. “New Warrant Package” means, collectively, the EGC New Warrant Package 
and the EPL New Warrant Package. 

139. “New Warrant Agreement” means the document governing the New Warrant 
Package, the form of which shall be included in the Plan Supplement.  The New Warrant 
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Agreement will (i) provide for anti-dilution adjustments (in addition to those included in the 
definitions of EGC New Warrant Package and EPL New Warrant Package) solely for spin-offs 
and other asset distributions and extraordinary cash distributions, and (ii)  provide that, in 
connection with a merger or similar sale of New Parent, each warrant will become exercisable 
for such cash, stock, securities or other assets or property as would have been payable in such sale 
transaction with respect to the New Parent securities issuable upon exercise of such warrant if 
such warrant had been exercised immediately prior to the occurrence of such transaction. 

140. “Non-Debtor Subsidiaries” means all of EXXI’s wholly and not-wholly owned 
subsidiaries who are not Debtors in these Chapter 11 Cases, including: (a) Energy XXI Insurance 
Limited; (b) Energy XXI M21K, LLC; (c) Energy XXI GIGS Services, LLC; and (d) the 
Bermuda Subsidiaries.  

141. “Notes” means the EGC Unsecured Notes, the EPL 8.25% Senior Notes, the 
EXXI 3.0% Senior Convertible Notes, and the Second Lien Notes. 

142. “Notice and Claims Agent” means Epiq Bankruptcy Solutions, LLC, the notice, 
claims, and solicitation agent retained by the Debtors in the Chapter 11 Cases pursuant to the 
order entered by the Court on April 15, 2016 [Docket No. 92]. 

143. “OCS” means the Outer Continental Shelf. 

144. “Ordinary Course Professionals” means the various Professionals the Debtors 
employ in the ordinary course of their business and retained by the Debtors pursuant to, and who 
are subject to, the Ordinary Course Professionals Order. 

145. “Ordinary Course Professionals Order” means the order entered by the Court 
establishing the procedures for retaining and compensating the Ordinary Course Professionals 
[Docket No. 408]. 

146. “Other Priority Claim” means any Claim against a Debtor other than an 
Administrative Claim or a Secured Tax Claim entitled to priority in right of payment under 
section 507(a) of the Bankruptcy Code, to the extent such claim has not already been paid during 
the Chapter 11 Cases. 

147. “Other Secured Claim” means any Secured Claim other than the following: 
(a) First Lien Claims; (b) Second Lien Notes Claims; (c) Secured Tax Claims; (d) Secured Trade 
Claims; or (e) Claims arising under the EGC Intercompany Note. For the avoidance of doubt, 
“Other Secured Claims” includes any Claim against a Debtor, other than a Claim arising on 
account of the Exxon LCs, arising under, derived from, or based upon any letter of credit issued 
for the account of one or more Debtors, the reimbursement obligation for which is either secured 
by a Lien or is subject to a valid right of setoff pursuant to section 553 of the Bankruptcy Code.  

148. “Person” shall have the meaning set forth in section 101(41) of the Bankruptcy 
Code. 

149. “Petition Date” means April 14, 2016, the date on which each Debtor Filed its 
voluntary petition for relief commencing the Chapter 11 Cases. 
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150.  “Plan” means this chapter 11 plan, as it may be altered, amended, modified, or 
supplemented from time to time in accordance with the Plan Support Agreement and the terms 
hereof, including the Plan Supplement and all exhibits, supplements, appendices, and schedules 
to the Plan. 

151. “Plan Mediation Term Sheet” shall mean that certain term sheet attached as 
Exhibit A to the Plan Support Agreement.  

152. “Plan Supplement” means the compilation of documents and forms of 
documents, schedules, and exhibits to the Plan, each of which shall be in form and substance 
reasonably acceptable to the Majority Second Lien Plan Support Parties (as amended, 
supplemented, or modified from time to time in accordance with the terms hereof, the 
Bankruptcy Code, the Bankruptcy Rules, and the Plan Support Agreement), to be Filed by the 
Debtors no later than 10 Business Days before the Confirmation Hearing, and additional 
documents or amendments to previously Filed documents, Filed before the Confirmation Date as 
amendments to the Plan Supplement (which, for the avoidance of doubt, shall also be in form 
and substance reasonably acceptable to the Majority Second Lien Plan Support Parties), 
including the following, as applicable: (a) the New Organizational Documents; (b) the terms of 
the Exit Facility; (c) the Schedule of Rejected Executory Contracts and Unexpired Leases; (d) 
the Schedule of Assumed Executory Contracts and Unexpired Leases; (e) a list of retained 
Causes of Action; (f) the Description of the Transaction Steps; (g) the Management Incentive 
Plan; (h) the CEO Employment Agreement; (i) the identity of the members of the New Boards 
and the senior management team to be retained by the Reorganized Debtors as of the Effective 
Date (to the extent known); (j) the New Warrant Agreement and (k) any and all other 
documentation necessary to effectuate the Restructuring Transactions or that is contemplated by 
the Plan; provided, that the New Warrant Agreement, the Plan, the Confirmation Order, and any 
New Money Contribution shall be in form and substance reasonably acceptable to the Majority 
Plan Support Parties; provided further, that, with respect to the documents contained in, and 
exhibits to, the Plan Supplement other than the New Warrant Agreement, the Plan, the 
Confirmation Order, and any New Money Contribution, the Majority Plan Support Parties 
(excluding the Majority Second Lien Plan Support Parties) shall have reasonable consent rights 
with respect to only those terms (which, for the avoidance of doubt, shall include the terms 
providing for the specific minority protections that are expressly set forth in the Plan Mediation 
Term Sheet) that could reasonably be expected to impair the economic treatment provided under 
the Plan and the Plan Mediation Term Sheet for the applicable Majority Plan Support Party. The 
Debtors shall have the right to amend the documents contained in, and exhibits to, the Plan 
Supplement through the Effective Date consistent with the Plan Support Agreement. 

153. “Plan Support Agreement” means that certain Plan Support Agreement, dated 
November 14, 2016, by and among the Debtors and the Plan Support Parties, as may be further 
amended, modified, or supplemented, from time to time, in accordance with the terms thereof.

154. “Plan Support Parties” is used as defined in the Plan Support Agreement.

155. “Plan Support Parties Fees” means, to the extent not already authorized pursuant 
to the Final Cash Collateral Order, and except with respect to the Debtors, the Creditors’ 
Committee, and the Second Lien Plan Support Parties, the reasonable and documented fees and 
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expenses incurred on or after the Petition Date of the Plan Support Parties Professionals and the 
Indenture Trustees that are Plan Support Parties as of the Effective Date (excluding fees and 
expenses of the Indenture Trustees payable pursuant to Article VI.B.1(e)-(g)).   

156.  “Plan Support Parties Fee Escrow Account” means an interest-bearing account 
in an amount equal to the Plan Support Parties Fee Reserve Amount and funded by the Debtors 
on the Effective Date, pursuant to Article IV.R. 

157. “Plan Support Parties Fee Reserve Amount” means the total amount of Plan 
Support Parties Fees reasonably estimated in accordance with Article IV.R.1.  

158. “Plan Support Parties Professionals” means counsel and financial advisors 
(including valuation and any other experts) and management and industry consultants to those 
Entities or ad hoc groups that are Plan Support Parties as of the Effective Date (other than the 
Debtors, the Creditors’ Committee, the Second Lien Indenture Trustee, and the Second Lien Plan 
Support Parties), the Ad Hoc EGC Unsecured Noteholder Group, and the Ad Hoc EPL 
Unsecured Noteholder Group. 

159.  “Priority Tax Claim” means any Claim against a Debtor of a Governmental Unit 
of the kind specified in section 507(a)(8) of the Bankruptcy Code. 

160.  “Pro Rata” means, unless indicated otherwise, the proportion that an Allowed 
Claim in a particular Class bears to the aggregate amount of Allowed Claims in that respective 
Class, or the proportion that Allowed Claims in a particular Class bear to the aggregate amount 
of Allowed Claims in a particular Class and other Classes entitled to share in the same recovery 
as such Allowed Claim under the Plan. 

161. “Professional” means an Entity employed pursuant to a Court order in 
accordance with sections 327 or 1103 of the Bankruptcy Code and to be compensated for 
services rendered before or on the Effective Date, pursuant to sections 327, 328, 329, 330, or 331 
of the Bankruptcy Code. 

162. “Professional Fee Claims” means all Administrative Claims for the 
compensation of Professionals and the reimbursement of expenses incurred by such 
Professionals through and including the Effective Date to the extent such fees and expenses have 
not been paid pursuant to the Interim Compensation Order or any other order of the Court. To the 
extent the Court denies or reduces by a Final Order any amount of a Professional’s requested 
fees and expenses, then the amount by which such fees or expenses are reduced or denied shall 
reduce the applicable Allowed Professional Fee Claim. 

163. “Professional Fee Escrow Account” means an interest-bearing account in an 
amount equal to the Professional Fee Reserve Amount and funded by the Debtors on the 
Effective Date, pursuant to Article II.B. 

164. “Professional Fee Reserve Amount” means the total amount of Professional Fee 
Claims estimated in accordance with Article II.B.3. 
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165. “Proof of Claim” means a proof of Claim Filed against any of the Debtors in the 
Chapter 11 Cases. 

166. “Provisional Liquidator” means John McKenna, as appointed under the 
Provisional Liquidator Appointment Order.  

167. “Provisional Liquidator Appointment Order” means the order entered by the 
Bermuda Court on April 15, 2016 in the Bermuda Proceeding appointing the Provisional 
Liquidator.  

168. “Reinstated” or “Reinstatement” means, with respect to Claims and Interests, the 
treatment provided for in section 1124 of the Bankruptcy Code. 

169. “Registration Rights Beneficiaries” means each party to the Plan Support 
Agreement that receives 10% or more of the New Equity or otherwise reasonably determines that 
it is an “affiliate” of the Reorganized Debtors (as such term is defined in the Securities Act) and 
receives “restricted” or “control” (as such terms are defined in the Securities Act) New Equity. 

170. “Released Party” means each of the following solely in its capacity as such: 
(a) the Debtors; (b) the Reorganized Debtors; (c) the Creditors’ Committee and its past and 
current members in their capacities as such; (d) the First Lien Agent; (e) the First Lien Secured 
Parties; (f) the Plan Support Parties; (g) the Second Lien Indenture Trustee; (h) the Second Lien 
Collateral Trustee; (i) the Provisional Liquidator; and (j) with respect to each of the foregoing 
parties under (a) through (i) such Entity and its current and former Affiliates, and such Entity’s 
current and former Affiliates’ current and former directors, managers, officers, managed 
accounts and funds, predecessors, successors, and assigns, subsidiaries, and each of their 
respective current and former equity holders, officers, directors, managers, principals, members, 
employees, subcontractors, agents, advisory board members, financial advisors, partners, 
attorneys, accountants, investment bankers, consultants, representatives, management 
companies, fund advisors, and other professionals, each solely in their capacity as such.

171. “Releasing Party” means each of the following solely in its capacity as such: 
(a) the Debtors; (b) the Reorganized Debtors; (c) the Creditors’ Committee and its past and 
current members in their capacities as such; (d) the First Lien Agent; (e) the First Lien Secured 
Parties; (f) the Second Lien Indenture Trustee; (g) the Plan Support Parties; (h) the Provisional 
Liquidator; (i) all holders of Claims and Interests that are deemed to accept the Plan; (j) all 
holders of Claims and Interests who vote to accept the Plan; (k) all holders of Claims and 
Interests who abstain from voting on the Plan and who do not opt out of the releases provided by 
the Plan; (l) all holders of Claims and Interests who vote to reject the Plan and who do not opt 
out of the releases provided by the Plan; and (m) with respect to each of the foregoing parties 
under (a) through (l), such Entity and its current and former Affiliates, and such Entities’ and 
their current and former Affiliates’ current and former directors, managers, officers, managed 
accounts and funds, predecessors, successors, and assigns, subsidiaries, and each of their 
respective current and former officers, directors, managers, principals, members, employees, 
subcontractors, agents, advisory board members, financial advisors, partners, attorneys, 
accountants, investment bankers, consultants, representatives, management companies, fund 
advisors, and other professionals, each solely in their capacity as such.  For the avoidance of 
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doubt, the term “Releasing Party” does not include (i) holders of Claims or Interests who are not 
entitled to vote on the Plan or (ii) holders of EXXI Interests in their capacities as such. 

172.  “Reorganized Debtors” means the Debtors, or any successors thereto, by merger, 
consolidation, or otherwise, on or after the Effective Date, including New Parent. 

173. “Reorganized EGC” means EGC or any successor thereto, by merger, 
consolidation, or otherwise, on or after the Effective Date. 

174. “Reorganized EPL” means EPL or any successor thereto, by merger, 
consolidation, or otherwise, on or after the Effective Date. 

175. “Restructuring Support Agreement” means that certain Restructuring Support 
Agreement, dated April 11, 2016, by and among the Debtors and the Restructuring Support 
Parties, as amended, modified, or supplemented, from time to time.   

176. “Restructuring Support Parties” means each Entity, other than a Debtor, that was 
party to the Restructuring Support Agreement.  

177. “Restructuring Transactions” means all actions that may be necessary or 
appropriate to effectuate the transactions described in, approved by, contemplated by, or 
necessary to effectuate, the Plan Support Agreement and the Plan. 

178.  “Royalty and Working Interests” means the working interests granting the right 
to exploit oil and gas, and certain other royalty or mineral interests including but not limited to, 
landowner’s royalty interests, overriding royalty interests, net profit interests, non-participating 
royalty interests, production payments, and all rights to payment or production arising from such 
interests. 

179. “Royalty Order” means the Final Order entered by the Court authorizing the 
payment or application of funds attributable to mineral payments and working interests [Docket 
No. 320]. 

180. “Schedule of Assumed Executory Contracts and Unexpired Leases” means the 
schedule of Executory Contracts and Unexpired Leases to be assumed by the Debtors and 
assigned to the Reorganized Debtors pursuant to the Plan, as set forth in the Plan Supplement, as 
may be amended from time to time prior to the Effective Date. 

181. “Schedule of Rejected Executory Contracts and Unexpired Leases” means the 
schedule of Executory Contracts and Unexpired Leases to be rejected by the Debtors pursuant to 
the Plan, as set forth in the Plan Supplement, as may be amended from time to time prior to the 
Effective Date. 

182. “Schedules” means, collectively, the schedules of assets and liabilities, schedules 
of Executory Contracts and Unexpired Leases, and statements of financial affairs Filed by the 
Debtors pursuant to section 521 of the Bankruptcy Code and in substantial accordance with the 
Official Bankruptcy Forms, as the same may have been amended, modified, or supplemented 
from time to time. 
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183. “SEC” means the United States Securities and Exchange Commission. 

184. “SEC Asserted Claim” means the $3.9 million General Unsecured Claim filed 
against EXXI by the SEC [Claim No. 257].  

185. “Second Lien Collateral Trustee” means U.S. Bank National Association in its 
capacity as the collateral trustee under that certain Collateral Trust Agreement, dated as of March 
12, 2015, between EGC, each of the guarantors thereto, the Second Lien Indenture Trustee, and 
the U.S. Bank National Association as Collateral Trustee.  

186. “Second Lien Indenture” means that certain Indenture, dated as of March 12, 
2015 (as amended, restated, modified, supplemented, or replaced from time to time prior to the 
Petition Date), among EGC, each of the guarantors party thereto, and the Second Lien Indenture 
Trustee. 

187. “Second Lien Indenture Trustee” means U.S. Bank, N.A, in its capacity as the 
trustee under the Second Lien Indenture. 

188.   “Second Lien Noteholders” means the holders of the Second Lien Notes, solely 
in their capacity as such. 

189.  “Second Lien Notes” means the Secured notes under the Second Lien Indenture. 

190.  “Second Lien Notes Claim” means any Claim against the Debtors on account of 
the Second Lien Notes and the Second Lien Indenture. 

191. “Second Lien Notes Deficiency Claim” means any deficiency claim arising on 
account of the Second Lien Notes and the Second Lien Indenture. 

192. “Second Lien Notes Guaranty Claim” means any Unsecured guaranty claim 
arising on account of the Second Lien Notes and the Second Lien Indenture. 

193.  “Second Lien Plan Support Parties” is used as defined in the Plan Support 
Agreement.  

194.   “Second Lien Prepetition Indebtedness” means the aggregate principal amount 
of $1,450,000,000 in respect of the Second Lien Notes pursuant to, and in accordance with, the 
Second Lien Documents (as defined in the Interim Cash Collateral Order), plus accrued and 
unpaid interest, premiums, fees and costs and expenses, including, without limitation, attorney’s 
fees, trustee’s fees, other professional fees and disbursements, and other obligations owing under 
the Second Lien Documents, including all amounts due pursuant to Section 6.02 of the Second 
Lien Indenture (including, without limitation, the Applicable Premium (as defined in the Second 
Lien Indenture)). 

195. “Section 510(b) Claim” means any Claim against a Debtor arising from 
(a) rescission of a purchase or sale of a security of any Debtor or an Affiliate of any Debtor, 
(b) purchase or sale of such a security, or (c) reimbursement or contribution allowed under 
section 502 of the Bankruptcy Code on account of such a Claim. 
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196. “Secured” means when referring to a Claim, a Claim: (a) secured by a Lien on 
property in which the applicable Estate has an interest, which Lien is valid, perfected, and 
enforceable pursuant to applicable law or by reason of a Court order, or that is subject to setoff 
pursuant to section 553 of the Bankruptcy Code, to the extent of the value of the creditor’s 
interest in such Estate’s interest in such property or to the extent of the amount subject to setoff, 
as applicable, as determined pursuant to section 506(a) of the Bankruptcy Code; or (b) otherwise 
Allowed pursuant to the Plan as a Secured Claim. 

197. “Secured Tax Claim” means any Secured Claim against any Debtor that, absent 
its secured status, would be entitled to priority in right of payment under section 507(a)(8) of the 
Bankruptcy Code (determined irrespective of time limitations), including any related Secured 
Claim for penalties. 

198. “Secured Trade Claims Bar Date” means the first Business Day that is 45 days 
after the Effective Date. 

199.  “Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a–77aa, as 
amended, or any similar federal, state or local law. 

200. “Security” shall have the meaning set forth in section 101(49) of the Bankruptcy 
Code. 

201. “Settled Issues” shall have the meaning set forth in Article VIII.A. 

202. “Termination Date” shall have the meaning ascribed to such term in the Plan 
Support Agreement. 

203. “Termination Event” shall have the meaning ascribed to such term in the Plan 
Support Agreement. 

204. “Trade Claim” means a Claim against any Debtors that is held by an Entity (other 
than operators of oil and gas properties arising under operating agreements to which a Debtor is a 
party) arising on account of labor performed, or services, materials, goods or equipment 
furnished with respect to development, drilling, completion, maintenance, repair, operations or 
related activity on or with respect to any lands, material, machinery, supplies, improvements, oil 
and gas leases, or wells or pipelines owned, in whole or in part, by one or more of the Debtors. 

205. “Trade Claim Settlement Distribution” means (a) Cash in an amount equal to 
$0.90 on account of each dollar of an Allowed Trade Claim and (b) a release by the Debtors of 
all Avoidance Actions against the holders of Allowed Trade Claims.  

206. “Trade Claim Settlement Release” means a release of all third party working 
interest owners and other Persons by any holder of a Trade Claim of: (i) such holder’s Trade 
Claims and (ii) any and all liability for, or enforcement of, any potential liens, Liens or Claims 
with respect to the property to which such Trade Claims, potential liens, Liens or Claims relate.  

207. “U.S. Trustee” means the Office of the United States Trustee for the Southern 
District of Texas. 
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208. “U.S. Trustee Fees” means fees arising under 28 U.S.C. § 1930(a)(6) and, to the 
extent applicable, accrued interest thereon arising under 31 U.S.C. § 3717. 

209. “Unclaimed Distribution” means any distribution under the Plan on account of an 
Allowed Claim whose holder has not: (a) accepted such distribution or, in the case of 
distributions made by check, negotiated such check; (b) given notice to the Reorganized Debtors 
of an intent to accept such distribution; (c) responded to the Debtors’ or Reorganized Debtors’ 
requests for information necessary to facilitate such distribution; or (d) taken any other action 
necessary to facilitate such distribution. 

210. “Unexpired Lease” means a lease of nonresidential real property to which one or 
more of the Debtors is a party that is subject to assumption or rejection under sections 365 or 
1123 of the Bankruptcy Code. 

211. “Unimpaired” means, with respect to a Class of Claims or Interests, a Class 
consisting of Claims or Interests that are “unimpaired” within the meaning of section 1124 of the 
Bankruptcy Code, including through payment in full in Cash or Reinstatement. 

212. “Unsecured” means not Secured. 

213.  “Voting Deadline” means December [2], 2016, the extended deadline for 
submitting votes to accept or reject the Plan as set by the Court. 

214. “Voting Procedures” means the procedures and instructions for voting on the 
Plan and related deadlines as set forth in the Court order approving the Disclosure Statement.  

B. Rules of Interpretation 

For purposes herein: (1) in the appropriate context, each term, whether stated in the 
singular or the plural, shall include both the singular and the plural, and pronouns stated in the 
masculine, feminine, or neuter gender shall include the masculine, feminine, and the neuter 
gender; (2) except as otherwise provided, any reference herein to a contract, lease, instrument, 
release, indenture, or other agreement or document being in a particular form or on particular 
terms and conditions means that the referenced document shall be substantially in that form or 
substantially on those terms and conditions; (3) except as otherwise provided, any reference 
herein to an existing document or exhibit having been Filed or to be Filed shall mean that 
document or exhibit, as it may thereafter be amended, restated, supplemented, or otherwise 
modified in accordance with the terms of the Plan and the Plan Support Agreement; (4) unless 
otherwise specified, all references herein to “Articles” are references to Articles of the Plan or 
hereto; (5) unless otherwise stated, the words “herein,” “hereof,” and “hereto” refer to the Plan in 
its entirety rather than to a particular portion of the Plan; (6) captions and headings to Articles 
are inserted for convenience of reference only and are not intended to be a part of or to affect the 
interpretation hereof; (7) the words “include” and “including,” and variations thereof, shall not 
be deemed to be terms of limitation, and shall be deemed to be followed by the words “without 
limitation;” (8) the rules of construction set forth in section 102 of the Bankruptcy Code shall 
apply; (9) any term used in capitalized form herein that is not otherwise defined but that is used 
in the Bankruptcy Code or the Bankruptcy Rules shall have the meaning assigned to that term in 
the Bankruptcy Code or the Bankruptcy Rules, as the case may be; and (10) any docket number 
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references in the Plan shall refer to the docket number of any document Filed with the Court in 
the Chapter 11 Cases. 

C. Computation of Time 

Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a) 
shall apply in computing any period of time prescribed or allowed herein. If the date on which a 
transaction may occur pursuant to the Plan shall occur on a day that is not a Business Day, then 
such transaction shall instead occur on the next succeeding Business Day. 

D. Governing Law 

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy 
Code and Bankruptcy Rules) or unless otherwise specifically stated herein, the laws of the State 
of New York without giving effect to the principles of conflict of laws, shall govern the rights, 
obligations, construction, and implementation of the Plan, any agreements, documents, 
instruments, or contracts executed or entered into in connection with the Plan (except as 
otherwise set forth in those agreements, in which case the governing law of such agreement shall 
control); provided that corporate or limited liability company governance matters relating to the 
Debtors or the Reorganized Debtors, as applicable, shall be governed by the laws of the state of 
incorporation or formation (as applicable) of the applicable Debtor or Reorganized Debtor. 

E. Reference to Monetary Figures 

All references in the Plan to monetary figures shall refer to currency of the United States 
of America, unless otherwise expressly provided herein. 

F. Reference to the Debtors or the Reorganized Debtors 

Except as otherwise specifically provided in the Plan to the contrary, references in the 
Plan to the Debtors or the Reorganized Debtors shall mean the Debtors and the Reorganized 
Debtors, as applicable, to the extent the context requires. 

G. Controlling Document 

In the event of an inconsistency between the Plan and the Disclosure Statement or any 
other order (other than the Confirmation Order) referenced in the Plan (or any exhibits, 
schedules, appendices, supplements or amendments to any of the foregoing, other than the Plan 
Supplement), the terms of the Plan shall control in all respects. In the event of an inconsistency 
between the Plan and the Plan Supplement, the terms of the relevant document in the Plan 
Supplement shall control (unless stated otherwise in such Plan Supplement document or in the 
Confirmation Order). In the event of an inconsistency between the Confirmation Order and the 
Plan, the Confirmation Order shall control. 
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ARTICLE II. 
ADMINISTRATIVE CLAIMS, PROFESSIONAL  

FEE CLAIMS, AND PRIORITY CLAIMS 

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims 
and Priority Tax Claims have not been classified and, thus, are excluded from the Classes of 
Claims and Interests set forth in Article III hereof. 

A. Administrative Claims 

Except with respect to Administrative Claims that are Professional Fee Claims, and 
except to the extent that an Administrative Claim has already been paid during the Chapter 11 
Cases or a holder of an Allowed Administrative Claim and the applicable Debtor(s), with the 
consent of the Majority Second Lien Plan Support Parties, agree to less favorable treatment, each 
holder of an Allowed Administrative Claim shall be paid in full in Cash on the latest of: (a) on or 
as soon as reasonably practicable after the Effective Date if such Administrative Claim is 
Allowed as of the Effective Date; (b) on or as soon as reasonably practicable after the date such 
Administrative Claim is Allowed; and (c) the date such Allowed Administrative Claim becomes 
due and payable, or as soon thereafter as is reasonably practicable; provided that Allowed 
Administrative Claims that arise in the ordinary course of the Debtors’ businesses shall be paid 
in the ordinary course of business in accordance with the terms and subject to the conditions of 
any agreements governing, instruments evidencing, or other documents relating to such 
transactions. 

Except as otherwise provided in this Article II.A and except with respect to 
Administrative Claims that are Professional Fee Claims, (i) requests for payment of 
Administrative Claims arising in the time period between the Petition Date and the 
Administrative Claims Bar Date must be Filed and served on the Reorganized Debtors pursuant 
to the procedures specified in the Administrative Claims Order no later than the Administrative 
Claims Bar Date, and (ii) requests for payment of Administrative Claims arising between the 
Administrative Claims Bar Date and the Effective Date must be Filed and served on the 
Reorganized Debtors pursuant to the procedures specified in the Confirmation Order and the 
notice of entry of the Confirmation Order no later than the Administrative Claims Bar Date. 
Holders of Administrative Claims that are required to, but do not, File and serve a request for 
payment of such Administrative Claims by such dates shall be forever barred, estopped, and 
enjoined from asserting such Administrative Claims against the Debtors or their property and 
such Administrative Claims shall be deemed discharged as of the Effective Date. Objections to 
such requests, if any, must be Filed and served on the Reorganized Debtors and the requesting 
party no later than 60 days after the Effective Date or such other date fixed by the Court. 
Notwithstanding the foregoing, no request for payment of an Administrative Claim need be Filed 
with respect to an Administrative Claim previously Allowed. 

For the avoidance of doubt, Claims for fees and expenses of advisors to the Debtors, the 
Creditors’ Committee, and the Equity Committee shall constitute Professional Fee Claims.  
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B. Professional Compensation 

1. Final Fee Applications 

All final requests for payment of Professional Fee Claims, including the Professional Fee 
Claims incurred during the period from the Petition Date through the Effective Date, must be 
Filed and served on the Reorganized Debtors no later than 45 days after the Effective Date. All 
such final requests will be subject to approval by the Court after notice and a hearing in 
accordance with the procedures established by the Bankruptcy Code and prior orders of the 
Court in the Chapter 11 Cases, including the Interim Compensation Order, and once approved by 
the Court, will be promptly paid from the Professional Fee Escrow Account up to its full 
Allowed amount. If the Professional Fee Escrow Account is insufficient to fund the full Allowed 
amounts of Professional Fee Claims, remaining unpaid Allowed Professional Fee Claims will be 
promptly paid by the Reorganized Debtors without any further action or order of the Court. 

2. Professional Fee Escrow Account 

On the Effective Date, the Reorganized Debtors shall establish and fund the Professional 
Fee Escrow Account with Cash equal to the Professional Fee Reserve Amount, which shall be 
funded by New Parent. The Professional Fee Escrow Account shall not be subject to any Lien 
and shall be maintained in trust solely for the benefit of the Professionals. The funds in the 
Professional Fee Escrow Account shall not be considered property of the Estates or of the 
Reorganized Debtors. The amount of Professional Fee Claims owing to the Professionals shall be 
paid in Cash to such Professionals from the Professional Fee Escrow Account as soon as 
reasonably practicable after such Professional Fee Claims are Allowed by a Final Order. When 
all such Allowed amounts owing to Professionals have been paid in full, any remaining amount 
in the Professional Fee Escrow Account shall promptly be turned over to the Reorganized 
Debtors without any further action or order of the Court. 

3. Professional Fee Reserve Amount 

Professionals shall reasonably estimate their unpaid Professional Fee Claims before and 
as of the Effective Date, and shall deliver such estimate to the Debtors no later than five Business 
Days before the Effective Date, provided, however, that such estimate shall not be deemed to 
limit the amount of the fees and expenses that are the subject of the Professional’s final request 
for payment of Professional Fee Claims. If a Professional does not provide an estimate, the 
Debtors or Reorganized Debtors may estimate the unpaid and unbilled fees and expenses of such 
Professional. 

4. Post-Effective Date Fees and Expenses 

Except as otherwise specifically provided in the Plan, from and after the Effective Date, 
the Debtors or Reorganized Debtors shall, in the ordinary course of business and without any 
further notice or application to or action, order, or approval of the Court, pay in Cash the 
reasonable, actual, and documented legal, professional, or other fees and expenses related to 
implementation of the Plan and Consummation incurred on or after the Effective Date by the 
Professionals. Upon the Effective Date, any requirement that Professionals comply with sections 
327 through 331, 363, and 1103 of the Bankruptcy Code in seeking retention or compensation 
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for services rendered after such date shall terminate, and the Debtors or Reorganized Debtors 
may employ and pay any Professional for fees and expenses incurred after the Effective Date in 
the ordinary course of business without any further notice to or action, order, or approval of the 
Court. 

C. Priority Tax Claims 

Except to the extent that a holder of an Allowed Priority Tax Claim agrees to a less 
favorable treatment, in full and final satisfaction, settlement, release, and discharge of and in 
exchange for each Allowed Priority Tax Claim, each holder of such Allowed Priority Tax Claim 
shall be treated in accordance with the terms set forth in section 1129(a)(9)(C) of the Bankruptcy 
Code. In the event an Allowed Priority Tax Claim is also a Secured Tax Claim, such Claim shall, 
to the extent it is Allowed, be treated as an Other Secured Claim if such Claim is not otherwise 
paid in full.  

D. Statutory Fees 

All fees payable pursuant to 28 U.S.C. §1930(a) shall be paid by the Debtors or 
Reorganized Debtors, as applicable, for each quarter (including any fraction thereof) until the 
Chapter 11 Cases are converted, dismissed or a final decree is issued, whichever occurs first.  
The Reorganized Debtors shall continue to file quarterly-post confirmation operating reports in 
accordance with the U.S. Trustee’s Region 7 Guidelines for Debtors-in-Possession. 

ARTICLE III. 
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS 

A. Summary of Classification 

Claims and Interests, except for Administrative Claims, Professional Fee Claims, Cure 
Claims, and Priority Tax Claims, are classified in the Classes set forth in this Article III. A Claim 
or Interest is classified in a particular Class only to the extent that the Claim or Interest qualifies 
within the description of that Class and is classified in other Classes to the extent that any portion 
of the Claim or Interest qualifies within the description of such other Classes. A Claim or Interest 
also is classified in a particular Class for the purpose of receiving distributions pursuant to the 
Plan only to the extent that such Claim is an Allowed Claim in that Class and has not been paid, 
released, or otherwise satisfied prior to the Effective Date. The Plan constitutes a separate 
chapter 11 plan of reorganization for each Debtor and the classifications set forth in Classes 1 
through 15 shall be deemed to apply to each Debtor. For all purposes under the Plan, each Class 
will contain sub-Classes for each of the Debtors (i.e., there will be 15 Classes for each Debtor); 
provided, that, any Class that is vacant as to a particular Debtor will be treated in accordance 
with Article III.D below. 

1. Class Identification 

The classification of Claims and Interests against each Debtor (as applicable) pursuant to 
the Plan is as follows: 

Class Claim or Interest Status Voting Rights 
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1 Other Priority Claims Unimpaired Presumed to Accept 

2 Other Secured Claims Unimpaired Presumed to Accept 

3 Secured Tax Claims Unimpaired Presumed to Accept 

4 EXXI Holdings Promissory Note Claims Unimpaired Presumed to Accept 

5 First Lien Claims Impaired Entitled to Vote 

6 Second Lien Notes Claims Impaired Entitled to Vote 

7 EGC Unsecured Notes Claims Impaired Entitled to Vote 

8 EPL Unsecured Notes Claims Impaired Entitled to Vote 

9 EXXI 3.0% Senior Convertible Notes 
Claims 

Impaired Entitled to Vote 

10 Trade Claims Impaired Entitled to Vote 

11 General Unsecured Claims Impaired Entitled to Vote 

12 Section 510(b) Claims Impaired Not Entitled to Vote 

13 Intercompany Claims Unimpaired/Impaired Not Entitled to Vote 

14 Intercompany Interests Unimpaired/Impaired Not Entitled to Vote 

15 EXXI Interests Impaired Deemed to Reject 

B. Treatment of Claims and Interests 

1. Class 1 – Other Priority Claims 

a. Classification: Class 1 consists of Other Priority Claims. 

b. Treatment: In full and final satisfaction, compromise, settlement, release, 
and discharge of and in exchange for each Allowed Other Priority Claim, 
each holder thereof shall receive (i) payment in full, in Cash, of the unpaid 
portion of its Allowed Other Priority Claim or (ii) such other treatment as 
may otherwise be agreed to by such holder, the Debtors, and the Majority 
Plan Support Parties. 

c. Voting: Class 1 is Unimpaired under the Plan. Each holder of an Other 
Priority Claim will be conclusively presumed to have accepted the Plan 
pursuant to section 1126(f) of the Bankruptcy Code. Therefore, the holders 
of Other Priority Claims will not be entitled to vote to accept or reject the 
Plan. 

2. Class 2 – Other Secured Claims 

a. Classification: Class 2 consists of Other Secured Claims. 
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b. Treatment: Except to the extent that a holder of an Allowed Other Secured 
Claim agrees to a less favorable treatment with the consent of the Majority 
Plan Support Parties, in full and final satisfaction, compromise, settlement, 
release, and discharge of and in exchange for its Allowed Other Secured 
Claim, each such holder shall receive, at the Debtors’ election (with the 
consent of the Majority Plan Support Parties), either (i) Cash equal to the 
full Allowed amount of its Claim, (ii) Reinstatement of such holder’s 
Allowed Other Secured Claim, (iii) the return or abandonment of the 
collateral securing such Allowed Other Secured Claim to such holder, or 
(iv) such other treatment as may otherwise be agreed to by such holder, 
the Debtors, and the Majority Plan Support Parties. 

c. Voting: Class 2 is Unimpaired under the Plan. Each holder of an Other 
Secured Claim will be conclusively presumed to have accepted the Plan 
pursuant to section 1126(f) of the Bankruptcy Code. Therefore, the holders 
of Other Secured Claims will not be entitled to vote to accept or reject the 
Plan. 

3. Class 3 – Secured Tax Claims 

a. Classification: Class 3 consists of Secured Tax Claims. 

b. Treatment: Except to the extent that a holder of an Allowed Secured Tax 
Claim agrees to a less favorable treatment with the consent of the Majority 
Plan Support Parties, in full and final satisfaction, compromise, settlement, 
release, and discharge of and in exchange for its Allowed Secured Tax 
Claim, each such holder shall receive, at the Debtors’ election (with the 
consent of the Majority Plan Support Parties), either (i) Cash equal to the 
full Allowed amount of its Claim, (ii) Reinstatement of such holder’s 
Allowed Secured Tax Claim, (iii) the return or abandonment of the 
collateral securing such Allowed Secured Tax Claim to such holder, or 
(iv) such other treatment as may otherwise be agreed to by such holder, 
the Debtors, and the Majority Plan Support Parties. 

c. Voting: Class 3 is Unimpaired under the Plan. Each holder of a Secured 
Claim Tax will be conclusively presumed to have accepted the Plan 
pursuant to section 1126(f) of the Bankruptcy Code. Therefore, holders of 
Secured Tax Claims will not be entitled to vote to accept or reject the 
Plan. 

4. Class 4 – EXXI Holdings Promissory Note Claims 

a. Classification: Class 4 consists of EXXI Holdings Promissory Note 
Claims. 

b. Treatment: On the Effective Date, the EXXI Holdings Promissory Note 
Claims shall be Reinstated. 

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 86 of 189



29 

c. Voting: Class 4 is Unimpaired under the Plan. Each holder of an EXXI 
Holdings Promissory Note Claim will be conclusively presumed to have 
accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code. 
Therefore, the holders of the EXXI Holdings Promissory Note Claims will 
not be entitled to vote to accept or reject the Plan. 

5. Class 5 – First Lien Claims 

a. Classification: Class 5 consists of the First Lien Claims. 

b. Allowance: The First Lien Claims shall be Allowed in the aggregate 
amount of the First Lien Prepetition Indebtedness. 

c. Treatment: On the Effective Date, or as soon thereafter as reasonably 
practicable, (i) all letters of credit issued under the First Lien Credit 
Agreement other than the Exxon LCs shall be Reinstated in accordance 
with their terms; (ii) the Exxon LCs shall be Reinstated in accordance with 
that certain letter agreement dated April 27, 2016 and (iii) except to the 
extent that a holder of an Allowed First Lien Claim agrees to less 
favorable treatment, in full and final satisfaction, compromise, settlement, 
release, and discharge of and in exchange for its Allowed First Lien 
Claim, each such holder shall receive its Pro Rata share of the 
Reorganized Debtors’ obligations under the Exit Facility. 

d. Voting: Class 5 is Impaired under the Plan. Holders of First Lien Claims 
will be entitled to vote to accept or reject the Plan. 

6. Class 6 – Second Lien Notes Claims 

a. Classification: Class 6 consists of all Second Lien Notes Claims, including 
Secured Second Lien Notes Claims and the Second Lien Notes Deficiency 
Claim. 

b. Allowance: The Second Lien Notes Claims shall be Allowed in the 
aggregate amount of the Second Lien Prepetition Indebtedness. 

c. Treatment:  Except to the extent that a holder of an Allowed Second Lien 
Notes Claim agrees to less favorable treatment with the consent of the 
Majority Plan Support Parties, in full and final satisfaction, compromise, 
settlement, release, and discharge of and in exchange for its Allowed 
Second Lien Notes Claim, each such holder shall receive its Pro Rata 
share of 84% of the New Equity under the Plan, subject to dilution by the 
Management Incentive Plan and the New Warrant Package.2

2 Solely for purposes of the good-faith compromise and settlement of the Settled Issues (as defined herein) 
embodied herein, none of the Second Lien Indenture Trustee or the holders of Second Lien Notes Claims 
shall have any Administrative Claims arising from Collateral Diminution under (and as defined in) the 
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d. Voting: Class 6 is Impaired under the Plan. Each holder of an Allowed 
Second Lien Notes Claim will be entitled to vote to accept or reject the 
Plan. 

7. Class 7 – EGC Unsecured Notes Claims 

a. Classification: Class 7 consists of all EGC Unsecured Notes Claims. 

b. Treatment: Except to the extent that a holder of an Allowed EGC 
Unsecured Notes Claim agrees to less favorable treatment with the consent 
of the Majority Plan Support Parties, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in exchange for 
each Allowed EGC Unsecured Notes Claim, each holder of an Allowed 
EGC Unsecured Notes Claim shall receive such holder’s Pro Rata share of 
(a) 12% of the New Equity under the Plan, subject to dilution by the 
Management Incentive Plan and the New Warrant Package, and (b) the 
EGC New Warrant Package.3

c. Voting: Class 7 is Impaired under the Plan. Each holder of an Allowed 
EGC Unsecured Notes Claims will be entitled to vote to accept or reject 
the Plan. 

8. Class 8 – EPL Unsecured Notes Claims 

a. Classification: Class 8 consists of all EPL Unsecured Notes Claims. 

b. Treatment: Except to the extent that a holder of an Allowed EPL 
Unsecured Notes Claim agrees to less favorable treatment with the consent 
of the Majority Plan Support Parties, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in exchange for 
each Allowed EPL Unsecured Notes Claim, each holder of an Allowed 
EPL Unsecured Notes Claim shall receive such holder’s Pro Rata share of 
(a) 4% of the New Equity under the Plan, subject to dilution by the 
Management Incentive Plan and the New Warrant Package, and (b) the 
EPL New Warrant Package.4

Final Cash Collateral Order, or under section 507(b) of the Bankruptcy Code, and all Administrative 
Claims  arising from or related to diminution in the value of interests in the collateral for the Second Lien 
Notes, if any, shall be deemed waived solely for the purposes of confirming this Plan (but not for any other 
plan that may be confirmed in these  Chapter 11 Cases). 

3 The distribution to holders of EGC Unsecured Notes Claims does not include any distribution to EGC on 
account of the EGC Repurchased Bonds. For the avoidance of doubt, EGC will not receive a distribution on 
account of the EGC Repurchased Bonds.   

4
The distribution to holders of EPL Unsecured Notes Claims does not include any distribution to EGC on 
account of the EPL Repurchased Bonds. For the avoidance of doubt, EGC will not receive a distribution on 
account of the EPL Repurchased Bonds.   
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c. Voting: Class 8 is Impaired under the Plan. Each holder of an Allowed 
EPL Unsecured Notes Claim will be entitled to vote to accept or reject the 
Plan. 

9. Class 9 – EXXI 3.0% Senior Convertible Notes Claims 

a. Classification: Class 9 consists of all EXXI 3.0% Senior Convertible 
Notes Claims. 

b. Treatment: Except to the extent that a holder of an Allowed EXXI 3.0% 
Senior Convertible Notes Claim agrees to less favorable treatment with the 
consent of the Majority Plan Support Parties, on the Effective Date, or as 
soon thereafter as reasonably practicable, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in exchange for 
each Allowed EXXI 3.0% Senior Convertible Notes Claim, each holder of 
an Allowed EXXI 3.0% Senior Convertible Notes Claims shall receive 
such holder’s Pro Rata share of $2,000,000. 

c. Voting: Class 9 is Impaired under the Plan. Each holder of an Allowed 
EXXI 3.0% Senior Convertible Notes Claim will be entitled to vote to 
accept or reject the Plan. 

10. Class 10 – Trade Claims 

a. Classification: Class 10 consists of all Trade Claims. 

b. Treatment: Except to the extent that a holder of an Allowed Trade Claim 
agrees to less favorable treatment (with the consent of the Majority Plan 
Support Parties), in full and final satisfaction, compromise, settlement, 
release, and discharge of each Allowed Trade Claim and of and in 
exchange for each Allowed Trade Claim, each such holder shall, at its 
election, either (i) receive such holder’s Trade Claim Settlement 
Distribution or (ii) to the extent the Bankruptcy Court or another court of 
competent jurisdiction enters a Final Order finding that such Allowed 
Trade Claim is Secured, Cash in the amount of such Secured Allowed 
Trade Claim.   

1. If the holder of a Trade Claim elects to receive such 
holder’s Trade Claim Settlement Distribution, (a) such election shall 
constitute the Trade Claim Settlement Release, (b) such holder shall be 
deemed to assign its Trade Claim and any liens or security interests 
securing such Trade Claims to the Reorganized Debtors, and (c) the Trade 
Claim Settlement Distribution on account of such Trade Claim shall be 
made on or about the later of (i) the Effective Date and (ii) the date such 
Trade Claim becomes Allowed.  
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2. If the holder of a Trade Claim elects not to receive the 
Trade Claim Settlement Distribution, the first payment on account of its 
Trade Claim shall be made on or about the date such Trade Claim is 
determined to be Secured pursuant to a Final Order, on which date such 
Trade Claim shall become Allowed. Thereafter, the holder of such 
Secured Allowed Trade Claim shall receive a second and final payment 
for the remainder of such Secured Allowed Trade Claim on the last 
Business Day of the following calendar quarter. If the holder of a Trade 
Claim elects not to receive the Trade Claim Settlement Distribution and 
any portion of its Claim is determined to be Unsecured pursuant to a Final 
Order, such Unsecured Claim will be treated as a General Unsecured 
Claim.    

c. Voting: Class 10 is Impaired under the Plan. Each holder of an Allowed 
Trade Claim will be entitled to vote to accept or reject the Plan. 

11. Class 11 - General Unsecured Claims 

a. Classification: Class 11 consists of all Allowed General Unsecured 
Claims. 

b. Treatment: On the Effective Date, or as soon thereafter as reasonably 
practicable, except to the extent that a holder of a Class 11 Allowed 
General Unsecured Claim agrees to a less favorable treatment with the 
consent of the Majority Plan Support Parties, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in exchange for 
such Class 11 Claim, each such holder shall receive its Pro Rata share of 
the General Unsecured Claim Distribution.   

c. Voting: Class 11 is Impaired under the Plan. Each holder of an Allowed 
General Unsecured Claim in Class 11 will be entitled to vote to accept or 
reject the Plan. 

12. Class 12 – Section 510(b) Claims 

a. Classification: Class 12 consists of all Section 510(b) Claims. 

a. Treatment: Class 12 Section 510(b) Claims, if any, shall be discharged, 
canceled, released, and extinguished as of the Effective Date, and shall be 
of no further force or effect, and holders of Section 510(b) Claims shall 
not receive any distribution on account of such Section 510(b) Claims. 

b. Voting: Class 12 is Impaired under the Plan.  Each holder of a Section 
510(b) Claim will be conclusively deemed to have rejected the Plan 
pursuant to section 1126(g) of the Bankruptcy Code. Therefore, each 
holder of a Section 510(b) Claim will not be entitled to vote to accept or 
reject the Plan. 
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13. Class 13 - Intercompany Claims 

a. Classification: Class 13 consists of all Intercompany Claims. 

b. Treatment: Intercompany Claims shall be Reinstated as of the Effective 
Date or, at the Reorganized Debtors’ option, shall be cancelled. No 
distribution shall be made on account of any Intercompany Claims other 
than in the ordinary course of business of the Reorganized Debtors, as 
applicable. 

c. Voting: Intercompany Claims are either Unimpaired, in which case the 
holders of such Intercompany Claims conclusively are presumed to have 
accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code, or 
Impaired and not receiving any distribution under the Plan, in which case 
the holders of such Intercompany Claims are deemed to have rejected the 
Plan pursuant to section 1126(g) of the Bankruptcy Code. Therefore, each 
holder of an Intercompany Claim will not be entitled to vote to accept or 
reject the Plan. 

14. Class 14 - Intercompany Interests 

a. Classification: Class 14 consists of all Intercompany Interests. 

b. Treatment: Intercompany Interests shall be Reinstated as of the Effective 
Date or, at the Reorganized Debtors’ option, shall be cancelled. No 
distribution shall be made on account of any Intercompany Interests.   

No distributions on account of Intercompany Interests are being made to 
the holders of such Intercompany Interests. Instead, to the extent 
Intercompany Interests are Reinstated under the Plan, such Reinstatement 
is solely for the purposes of administrative convenience, for the ultimate 
benefit of the holders of the New Equity, and in exchange for the Debtors’ 
and Reorganized Debtors’ agreement under the Plan to make certain 
distributions to the holders of Allowed Claims. For the avoidance of 
doubt: (1) to the extent Reinstated pursuant to the Plan, on and after the 
Effective Date, all Intercompany Interests shall continue to be owned by 
the Reorganized Debtor that corresponds to the Debtor that owned such 
Intercompany Interests prior to the Effective Date; and (2) except as set 
forth in the Description of the Transaction Steps, no Interests in a Debtor 
or Non-Debtor Subsidiary, or Affiliate of a Debtor or Non-Debtor 
Subsidiary, held by a Non-Debtor Subsidiary or a Non-Debtor Affiliate of 
a Debtor will be affected by the Plan. 

c. Voting: Intercompany Interests are either Unimpaired, in which case the 
holders of such Intercompany Interests conclusively are presumed to have 
accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code, or 
Impaired, in which case the holders of such Intercompany Interests are 
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deemed to have rejected the Plan pursuant to section 1126(g) of the 
Bankruptcy Code. Therefore, each holder of an Intercompany Interest will 
not be entitled to vote to accept or reject the Plan. 

15. Class 15 – EXXI Interests 

a. Classification: Class 15 consists of all EXXI Interests. 

b. Treatment: On the Effective Date, or as soon thereafter as reasonably 
practicable, all EXXI Interests will be extinguished in accordance with the 
Description of the Transaction Steps and the holders of EXXI Interests 
shall not receive or retain any distribution, property, or other value on 
account of their EXXI Interests.5

c. Voting: Class 15 is Impaired under the Plan. Each holder of an EXXI 
Interest will be conclusively deemed to have rejected the Plan pursuant to 
section 1126(g) of the Bankruptcy Code. Therefore, each holder of an 
EXXI Interest will not be entitled to vote to accept or reject the Plan. 

C. Special Provision Governing Unimpaired Claims 

Nothing under the Plan shall affect the Debtors’ or the Reorganized Debtors’ rights in 
respect of any Unimpaired Claims, including all rights in respect of legal and equitable defenses 
to or setoffs or recoupment against any such Unimpaired Claims. 

D. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code 

The Debtors reserve the right to seek Confirmation of the Plan pursuant to section 
1129(b) of the Bankruptcy Code with respect to any rejecting Class of Claims or Interests, and 
the filing of the Plan shall constitute a motion for such relief. 

E. Elimination of Vacant Classes 

Any Class of Claims that does not contain an Allowed Claim or a Claim temporarily 
Allowed by the Court as of the date of the Confirmation Hearing shall be deemed eliminated 
from the Plan for purposes of voting to accept or reject the Plan and for purposes of determining 
acceptance or rejection of the Plan by such Class pursuant to section 1129(a)(8) of the 
Bankruptcy Code. 

F. Voting Classes; Presumed Acceptance by Non-Voting Classes 

If a Class contains Claims eligible to vote and no holder of Claims eligible to vote in such 
Class votes to accept or reject the Plan, the Plan shall be presumed accepted by such Class. 

5 EXXI will be wound up under Bermuda law by the Supreme Court of Bermuda.  Bermuda law provides 
that equity interests will only receive payment in the event of all creditors having been paid in full, 
including interest.  As there will be no surplus remaining at EXXI, there will be no payment on equity 
Interests which will effectively be extinguished upon dissolution of the Company. 
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G. Subordinated Claims 

Except as may be the result of the settlement described in Article VIII.A of the Plan, the 
allowance, classification, and treatment of all Claims and Interests and the respective 
distributions and treatments under the Plan take into account and conform to the relative priority 
and rights of the Claims and Interests in each Class in connection with any contractual, legal, and 
equitable subordination rights relating thereto, whether arising under general principles of 
equitable subordination, section 510(b) of the Bankruptcy Code, or otherwise. Pursuant to 
section 510 of the Bankruptcy Code, the Debtors or Reorganized Debtors reserve the right to re-
classify any Claim or Interest in accordance with any contractual, legal, or equitable 
subordination relating thereto. 

ARTICLE IV. 
MEANS FOR IMPLEMENTATION OF THE PLAN 

A. Restructuring Transactions 

On the Effective Date, or as soon as reasonably practicable thereafter, the Reorganized 
Debtors, with the consent of the Majority Second Lien Plan Support Parties and in consultation 
with the Majority Plan Support Parties, shall undertake the Restructuring Transactions, 
including: (1) the execution and delivery of any appropriate agreements or other documents of 
merger, consolidation, restructuring, conversion, disposition, transfer, dissolution, or liquidation 
containing terms that are consistent with the terms of the Plan, and that satisfy the requirements 
of applicable law and any other terms to which the applicable Entities may agree; (2) the 
execution and delivery of appropriate instruments of transfer, assignment, assumption, or 
delegation of any asset, property, right, liability, debt, or obligation on terms consistent with the 
terms of the Plan and having other terms for which the applicable Entities agree; (3) the filing of 
appropriate certificates or articles of incorporation, reincorporation, merger, consolidation, 
conversion, or dissolution pursuant to applicable state law; (4) all transactions necessary to 
provide for the purchase of some or substantially all of the assets of or Interests in any of the 
Debtors, which transactions shall be structured in the most tax efficient manner, including in 
whole or in part as a taxable transaction for United States federal income tax purposes, as 
determined by the Debtors and the Majority Second Lien Plan Support Parties; (5) the execution 
and delivery of the Exit Facility Documents; (6) the consummation of the New Money 
Contribution; (7) the execution and delivery of Definitive Documentation not otherwise included 
in the foregoing, if any; and (8) all other actions that the Debtors, the Reorganized Debtors, or 
the Majority Second Lien Plan Support Parties determine to be necessary or appropriate, 
including making filings or recordings that may be required by applicable law. 

B. Sources of Consideration for Plan Distributions 

The Reorganized Debtors shall fund distributions under the Plan as follows: 

1. Issuance and Distribution of New Equity 

The New Equity, including options, or other equity awards, if any, reserved under the 
Management Incentive Plan, shall be authorized on the Effective Date without the need for any 
further corporate action and without any further action by the holders of Claims or Interests. 
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All of the shares of New Equity issued pursuant to the Plan shall be duly authorized, 
validly issued, fully paid, and non-assessable. Each distribution and issuance of the New Equity 
under the Plan shall be governed by the terms and conditions set forth in the Plan applicable to 
such distribution or issuance and by the terms and conditions of the instruments evidencing or 
relating to such distribution or issuance, which terms and conditions shall bind each Entity 
receiving such distribution or issuance.    

2. Exit Facility 

On the Effective Date, the Reorganized Debtors will enter into the Exit Facility in 
accordance with the terms of the Exit Facility Term Sheet. The Reorganized Debtors may use the 
proceeds of the Exit Facility for any purpose permitted by the Exit Facility Documents, including 
the funding of distributions under the Plan and satisfaction of ongoing working capital needs. 

The Confirmation Order shall constitute approval of the Exit Facility (including the 
transactions contemplated thereby, and all actions to be taken, undertakings to be made, and 
obligations to be incurred and fees paid by the Reorganized Debtors in connection therewith), 
and authorization for the Reorganized Debtors to enter into and perform under the Exit Facility 
Documents and such other documents as may be required or appropriate. 

The Exit Facility Documents shall constitute legal, valid, binding, and authorized 
obligations of the Reorganized Debtors, enforceable in accordance with their terms. The 
financial accommodations to be extended pursuant to the Exit Facility Documents are being 
extended, and shall be deemed to have been extended, in good faith, for legitimate business 
purposes, are reasonable, shall not be subject to avoidance, recharacterization, or subordination 
(including equitable subordination) for any purposes whatsoever, and shall not constitute 
preferential transfers, fraudulent transfers, obligations, or conveyances, or other voidable 
transfers or obligations under the Bankruptcy Code or any other applicable non-bankruptcy law. 
On the Effective Date, all of the Liens and security interests to be granted in accordance with the 
Exit Facility Documents (a) shall be legal, binding, and enforceable Liens on, and security 
interests in, the collateral granted thereunder in accordance with the terms of the Exit Facility 
Documents, (b) shall be deemed automatically perfected on the Effective Date, subject only to 
such Liens and security interests as may be permitted under the Exit Facility Documents, and (c) 
shall not be subject to avoidance, recharacterization, or subordination (including equitable 
subordination) for any purposes whatsoever and shall not constitute preferential transfers, 
fraudulent transfers, obligations, or conveyances, or other voidable transfers or obligations under 
the Bankruptcy Code or any applicable non-bankruptcy law. The Reorganized Debtors and the 
persons and entities granted such Liens and security interests are authorized to make all filings 
and recordings, and to obtain all governmental approvals and consents necessary to establish and 
perfect such Liens and security interests under the provisions of the applicable state, provincial, 
federal, or other law (whether domestic or foreign) that would be applicable in the absence of the 
Plan and the Confirmation Order (it being understood that perfection shall occur automatically 
by virtue of the entry of the Confirmation Order, and any such filings, recordings, approvals, and 
consents shall not be required), and will thereafter cooperate to make all other filings and 
recordings that otherwise would be necessary under applicable law to give notice of such Liens 
and security interests to third parties.   
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C. Distributions to Holders of Trade Claims and General Unsecured Claims 

Distributions to holders of Allowed Trade Claims and Allowed General Unsecured 
Claims shall be funded from Cash on hand available on the applicable distribution date.   

D. Corporate Existence 

Except as otherwise provided in the Plan, the Plan Supplement (including the Description 
of the Transaction Steps), or any agreement, instrument, or other document incorporated in the 
Plan or the Plan Supplement (including the Description of the Transaction Steps), on the 
Effective Date, each Debtor shall continue to exist after the Effective Date as a separate 
corporation, limited liability company, partnership, or other form of entity, as the case may be, 
with all the powers of a corporation, limited liability company, partnership, or other form of 
entity, as the case may be, pursuant to the New Organizational Documents.   

For the avoidance of doubt, EXXI shall have no assets or operations, and the Provisional 
Liquidator shall seek entry of an order by the Bermuda Court dispensing with the statutory first 
meetings of its creditors and contributories and an order dissolving EXXI as soon as practicable 
following the Effective Date in accordance with the Description of the Transaction Steps.  
Specifically, following the Effective Date, EXXI will seek a winding-up order on the next 
scheduled hearing date of the Bermuda winding-up petition in the Bermuda Court.  For the 
avoidance of doubt and in light of the fact that EXXI will have no assets of value and no 
creditors following the Effective Date, the Provisional Liquidator will seek an order from the 
Bermuda Court dispensing with the statutory meetings of creditors and contributories and an 
order dissolving EXXI as soon as practicable following the Effective Date in accordance with the 
Description of the Transaction Steps.  The liquidation proceeding will include: (a) the entry of a 
winding-up order on the application of EXXI; (b) a separate application by summons issued by 
the Provisional Liquidator for an order dispensing with the statutory meetings; (c) an application 
for the dissolution of EXXI and for the books and records of the company and of the liquidators 
to be disposed of; and (d) a separate application for release of the Provisional Liquidator.  Upon 
the dissolution of EXXI in accordance with Bermuda law, the EXXI Interests will be 
extinguished. 

E. Vesting of Assets in the Reorganized Debtors 

Except as otherwise provided in the Plan, the Plan Supplement (including the Description 
of the Transaction Steps), or any agreement, instrument, or other document incorporated in the 
Plan or the Plan Supplement (including the Description of the Transaction Steps), on the 
Effective Date, all property in each Estate, including all Causes of Action, and any property 
acquired by any of the Debtors, including Interests held by the Debtors in Non-Debtor 
Subsidiaries, shall vest in each applicable Reorganized Debtor, free and clear of all Liens, 
Claims, charges, or other encumbrances. On and after the Effective Date, except as otherwise 
provided in the Plan, each Reorganized Debtor may operate its business and may use, acquire, or 
dispose of property, and compromise or settle any Claims, Interests, or Causes of Action without 
supervision or approval by the Court and free of any restrictions of the Bankruptcy Code or 
Bankruptcy Rules. 
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To the extent that any holder of a Secured Claim that has been satisfied or discharged in 
full pursuant to the Plan, or any agent for such holder, has filed or recorded publicly any Liens 
and/or security interests to secure such holder’s Secured Claim, as soon as practicable on or after 
the Effective Date, such holder (or the agent for such holder) shall take any and all steps 
requested by the Debtors, the Reorganized Debtors or any administrative agent under the Exit 
Facility Documents that are necessary to cancel and/or extinguish such Liens and/or security 
interests. 

After the Effective Date, the Reorganized Debtors may present Court order(s) or 
assignment(s) suitable for filing in the records of every county or governmental agency where 
the property vested in accordance with the foregoing paragraph is or was located, which provide 
that such property is conveyed to and vested in the Reorganized Debtors. The Court order(s) or 
assignment(s) may designate all Liens, Claims, encumbrances, or other interests which appear of 
record and/or from which the property is being transferred, assigned and/or vested free and clear 
of. The Plan shall be conclusively deemed to be adequate notice that such Lien, Claim, 
encumbrance, or other interest is being extinguished and no notice, other than by this Plan, shall 
be given prior to the presentation of such Court order(s) or assignment(s). Any Person having a 
Lien, Claim, encumbrance, or other interest against any of the property vested in accordance 
with the foregoing paragraph shall be conclusively deemed to have consented to the transfer, 
assignment and vesting of such property to or in the Reorganized Debtors free and clear of all 
Liens, Claims, charges or other encumbrances by failing to object to confirmation of this Plan, 
except as otherwise provided in this Plan. 

F. Cancellation of Existing Securities 

Except as otherwise provided in the Plan, on the Effective Date: (1) the obligations of the 
Debtors under the First Lien Credit Agreement, the Second Lien Indenture, the EGC Unsecured 
Notes Indentures, the EPL Unsecured Notes Indenture, the EXXI 3.0% Senior Convertible Notes 
Indenture, the EGC Intercompany Note, all EXXI Interests, and each certificate, share, note, 
bond, indenture, purchase right, option, warrant, or other instrument or document, directly or 
indirectly, evidencing or creating any indebtedness or obligation of or ownership interest in the 
Debtors or giving rise to any Claim or Interest shall be cancelled or extinguished and the Debtors 
and the Reorganized Debtors shall not have any continuing obligations thereunder; provided that
the extinguishment of EXXI Interests shall occur pursuant to Bermuda law in connection with 
the Bermuda Proceeding and as set forth in Article IV.E. hereof;6 and (2) the obligations of the 
Debtors pursuant, relating, or pertaining to any agreements, indentures, certificates of 
designation, bylaws, or certificate or articles of incorporation or similar documents governing the 
shares, certificates, notes, bonds, purchase rights, options, warrants, or other instruments or 
documents evidencing or creating any indebtedness or obligation of the Debtors shall be released 
and discharged; provided that notwithstanding the releases set forth in Article VIII.F of the Plan, 
Confirmation or the occurrence of the Effective Date, any such indenture or agreement that 
governs the rights of the holder of a Claim or Interest shall continue in effect solely for purposes 

6 EXXI will be wound up under Bermuda law by the Supreme Court of Bermuda.  Bermuda law provides 
that equity interests will only receive payment in the event of all creditors having been paid in full, 
including interest.  As there will be no surplus remaining at EXXI, there will be no payment on equity 
Interests which will effectively be extinguished upon dissolution of the Company. 
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of, as applicable: (a) enabling holders of Allowed Claims and Allowed Interests to receive 
distributions under the Plan as provided herein and (b) allowing and preserving the rights of the 
Indenture Trustees to (i) make distributions in satisfaction of Allowed Class 6, 7, 8, and 9 
Claims, (ii) maintain and exercise their respective Charging Liens against any such distributions, 
(iii) enforce their rights, claims, and interests vis-à-vis any parties other than the Debtors; (iv) 
appear and be heard in the Chapter 11 Cases or in any proceeding in this Court or any other 
court; (v) enforce any obligation owed to the Indenture Trustees under the Plan; and (vi) seek 
compensation and reimbursement for any reasonable and documented fees and expenses 
(including the reasonable and documented fees and expenses of its counsel and agents) incurred 
after the Effective Date in connection with the implementation of the Plan, including but not 
limited to, making distributions pursuant to and in accordance with the Plan, without the need for 
further approval or order of the Court; provided, further, that nothing in this section shall 
effectuate a cancellation of any New Equity, Intercompany Interests, or Intercompany Claims. 

Except for the foregoing, on and after the Effective Date, all duties and responsibilities of 
the First Lien Agent under the First Lien Credit Agreement, the Second Lien Indenture Trustee 
under the Second Lien Indenture, the EGC Unsecured Notes Indenture Trustee under the 
respective EGC Unsecured Notes Indentures, the EPL Unsecured Notes Indenture Trustee under 
the EPL Unsecured Notes Indenture, and the EXXI 3.0% Senior Convertible Notes Indenture 
Trustee under the EXXI 3.0% Senior Convertible Notes Indenture shall be fully discharged 
(i) unless otherwise specifically set forth in or provided for under the Plan, the Plan Supplement, 
or the Confirmation Order and (ii) except with respect to such other rights of the Indenture 
Trustees that, pursuant to the applicable Indentures, survive the termination of such Indentures. 
Subsequent to the performance by each of the Indenture Trustees of its obligations pursuant to 
the Plan and Confirmation Order, each Indenture Trustee and its agents shall be relieved of all 
further duties and responsibilities related to the applicable Indentures. 

If the record holder of the Second Lien Notes, EGC Unsecured Notes, EPL 8.25% Senior 
Notes, or the EXXI 3.0% Senior Convertible Notes is DTC or its nominee or another securities 
depository or custodian thereof, and such Notes are represented by a global security held by or 
on behalf of DTC or such other securities depository or custodian, then each beneficial owner of 
such Notes shall be deemed to have surrendered its Notes upon surrender of such global security 
by DTC or such other securities depository or custodian thereof. 

G. Corporate Action 

Upon the Effective Date, all actions (whether to occur before, on, or after the Effective 
Date) contemplated by the Plan shall be deemed authorized and approved by the Court in all 
respects, including, as applicable: (1) entry into the Exit Facility; (2) execution and delivery of 
the Exit Facility Documents; (3) consummation of the New Money Contribution; (4) the 
issuance of the New Equity; (5) appointment of the directors and officers for New Parent and the 
other Reorganized Debtors; (6) the right of the New EXXI Board to adopt the Management 
Incentive Plan on terms and conditions determined by the New EXXI Board in accordance with 
Article IV.N of the Plan; (7) implementation of the Restructuring Transactions; and (8) all other 
actions contemplated by the Plan. Upon the Effective Date, all matters provided for in the Plan 
involving the corporate structure of New Parent and the other Reorganized Debtors, and any 
corporate action required by the Debtors, New Parent, or the other Reorganized Debtors in 
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connection with the Plan (including any items listed in the first sentence of this paragraph) shall 
be deemed to have occurred and shall be in effect, without any requirement of further action by 
the security holders, directors, or officers of the Debtors, New Parent or the other Reorganized 
Debtors, as applicable. On or (as applicable) before the Effective Date, the appropriate officers 
of the Debtors, New Parent, or the other Reorganized Debtors shall be authorized and directed to 
issue, execute, and deliver the agreements, documents, securities, and instruments contemplated 
by the Plan (or necessary or desirable to effectuate the transactions contemplated by the Plan) in 
the name of and on behalf of New Parent and the other Reorganized Debtors, including the Exit 
Facility Documents and any and all other agreements, documents, securities, and instruments 
relating to the foregoing, to the extent not previously authorized by the Court. The authorizations 
and approvals contemplated by this Article IV.G shall be effective notwithstanding any 
requirements under non-bankruptcy law. 

H. New Organizational Documents 

To the extent required under the Plan or applicable non-bankruptcy law, New Parent and 
the other Reorganized Debtors will, on or as soon as practicable after the Effective Date, file 
their respective New Organizational Documents with the applicable Secretaries of State and/or 
other applicable authorities in their respective states, provinces, or countries of incorporation in 
accordance with the corporate laws of the respective states, provinces, or countries of 
incorporation. Pursuant to section 1123(a)(6) of the Bankruptcy Code, the New Organizational 
Documents of the Reorganized Debtors will prohibit the issuance of non-voting equity securities 
and will comply with all other applicable provisions of section 1123(a)(6) of the Bankruptcy 
Code regarding the distribution of power among, and dividends to be paid to, different classes of 
voting securities. After the Effective Date, New Parent and the other Reorganized Debtors, as 
applicable, may amend and restate their respective New Organizational Documents and other 
constituent documents, as permitted by the laws of their respective states, provinces, or countries 
of incorporation and their respective New Organizational Documents. 

On the Effective Date, the New Organizational Documents, substantially in the forms set 
forth in the Plan Supplement, shall be deemed to be valid, binding, and enforceable in 
accordance with their terms and provisions.   

The New Organizational Documents shall include customary preemptive rights for each 
holder that, together with its affiliates (including accounts managed by a common investment 
manager), owns 1% or more of the outstanding common stock of New Parent to subscribe for its 
share (calculated pro rata in accordance with the percentage of shares of outstanding common 
stock of New Parent held) of any equity (including securities convertible into equity) issued by 
New Parent or any of its subsidiaries, including a customary right for New Parent to provide 
such preemptive rights promptly following the completion of such an issuance. 

I. Directors and Officers of the Reorganized Debtors 

As of the Effective Date, the term of the current members of the board of directors of the 
Debtors shall expire automatically, and the New Boards and the officers of each of the 
Reorganized Debtors shall be appointed in accordance with the New Organizational Documents 
and other constituent documents of each Reorganized Debtor. The initial New Parent Board shall 
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consist of seven members, consisting of John D. Schiller, Jr. as the President and Chief 
Executive Officer of New Parent, and six additional Persons selected by the Second Lien Plan 
Support Parties who are independent from the Second Lien Plan Support Parties pursuant to the 
standard for independence under NYSE rules; provided, however that the Second Lien Plan 
Support Parties shall consult with the Ad Hoc Group of EGC Unsecured Noteholders and the Ad 
Hoc Group of EPL Unsecured Noteholders with respect to the selection of one of the initial 
directors of the New Parent Board. 

Pursuant to section 1129(a)(5) of the Bankruptcy Code, the Debtors will, to the extent 
known, disclose in advance of the Confirmation Hearing the identity and affiliations of any 
Person proposed to serve on the initial New Boards, as well as those Persons that will serve as an 
officer of New Parent or any of the Reorganized Debtors. To the extent any such director or 
officer is an “insider” under the Bankruptcy Code, the nature of any compensation to be paid to 
such director or officer will also be disclosed. Each such director and officer shall serve from and 
after the Effective Date pursuant to the terms of the New Organizational Documents and other 
constituent documents of New Parent and each of the other Reorganized Debtors. 

J. Consultation with Provisional Liquidator 

The Debtors shall consult and liaise with the Provisional Liquidator with respect to all 
matters related to the Plan, including, but not limited to, the Confirmation Order, the Plan 
Supplement, the Definitive Transaction Documents, and any amendments thereto, in accordance 
with and to the extent contemplated by the Provisional Liquidator Appointment Order.  

K. Effectuating Documents; Further Transactions 

On and after the Effective Date, New Parent and each of the other Reorganized Debtors, 
the Reorganized Debtors’ officers, and the members of the New Boards, are authorized to and 
may issue, execute, deliver, file, or record such contracts, Securities, instruments, releases, and 
other agreements or documents and take such actions as may be necessary or appropriate to 
effectuate, implement, and further evidence the terms and conditions of the Plan and the 
Securities issued pursuant to the Plan, including the New Equity, in the name of and on behalf of 
New Parent or the other Reorganized Debtors, without the need for any approvals, authorization, 
or consents except those expressly required pursuant to the Plan. 

L. Exemption from Certain Taxes and Fees 

Pursuant to, and to the fullest extent permitted by, section 1146(a) of the Bankruptcy 
Code, any issuance, transfer, or exchange of a Security (including, without limitation, of the New 
Equity) or transfer of property, in each case, pursuant to, in contemplation of, or in connection 
with, the Plan shall not be subject to any document recording tax, stamp tax, conveyance fee, 
intangibles or similar tax, mortgage tax, stamp act, real estate transfer tax, sale or use tax, 
mortgage recording tax, or other similar tax or governmental assessment, and upon entry of the 
Confirmation Order, the appropriate state or local governmental officials or agents shall forgo 
the collection of any such tax or governmental assessment and accept for filing and recordation 
any instruments of transfer or other relevant documents without the payment of any such tax, 
recordation fee, or governmental assessment. 

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 99 of 189



42 

M. Preservation of Causes of Action 

In accordance with section 1123(b) of the Bankruptcy Code, but subject in all respects to 
Article VIII, the Reorganized Debtors shall retain and may enforce all rights to commence and 
pursue, as appropriate, any and all Causes of Action, whether arising before or after the Petition 
Date, including any actions specifically enumerated in the Plan Supplement, and such rights to 
commence, prosecute, or settle such Causes of Action shall be preserved notwithstanding the 
occurrence of the Effective Date. The Reorganized Debtors may pursue such Causes of Action, 
as appropriate, in accordance with the best interests of the Reorganized Debtors. No Entity may 
rely on the absence of a specific reference in the Plan, the Plan Supplement, or the 
Disclosure Statement to any Causes of Action against it as any indication that the Debtors 
or the Reorganized Debtors will not pursue any and all available Causes of Action against 
it. The Debtors or the Reorganized Debtors, as applicable, expressly reserve all rights to 
prosecute any and all Causes of Action against any Entity, except as otherwise expressly 
provided in the Plan. Unless any Causes of Action against an Entity are expressly waived, 
relinquished, exculpated, released, compromised, or settled in the Plan or a Court order, 
including, without limitation, pursuant to Article VIII hereof, the Debtors or Reorganized 
Debtors, as applicable, expressly reserve all Causes of Action, for later adjudication, and, 
therefore, no preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue 
preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise), or laches, shall apply to 
such Causes of Action upon, after, or as a consequence of the Confirmation or Consummation. 
For the avoidance of doubt, in no instance will any Cause of Action preserved pursuant to this 
Article IV.M include any claim or Cause of Action with respect to, or against, a Released Party. 

In accordance with section 1123(b)(3) of the Bankruptcy Code, except as otherwise 
provided herein, any Causes of Action that a Debtor may hold against any Entity shall vest in the 
applicable Reorganized Debtor. The applicable Reorganized Debtors, through their authorized 
agents or representatives, shall retain and may exclusively enforce any and all such Causes of 
Action. The Reorganized Debtors shall have the exclusive right, authority, and discretion to 
determine and to initiate, file, prosecute, enforce, abandon, settle, compromise, release, 
withdraw, or litigate to judgment any such Causes of Action, and to decline to do any of the 
foregoing without the consent or approval of any third party or further notice to or action, order, 
or approval of the Court.  For the avoidance of doubt, the EGC Commercial Tort Claim and the 
EPL Commercial Tort Claim, respectively, shall constitute retained Causes of Action under the 
Plan and shall inure to the benefit of the Reorganized Debtors.  

N. Director and Officer Liability Insurance   

Notwithstanding anything in the Plan to the contrary, effective as of the Effective Date, 
the Reorganized Debtors shall be deemed to have assumed all D&O Liability Insurance Policies 
(including tail coverage liability insurance) pursuant to section 365(a) of the Bankruptcy Code. 
Entry of the Confirmation Order will constitute the Court’s approval of the Reorganized 
Debtors’ assumption of each such D&O Liability Insurance Policies, to the extent they are 
Executory Contracts. Notwithstanding anything to the contrary contained in the Plan, 
Confirmation of the Plan shall not discharge, impair, or otherwise modify any indemnity 
obligations assumed by the foregoing assumption of the D&O Liability Insurance Policies, and 
each such indemnity obligation will be deemed and treated as an Executory Contract that has 
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been assumed by the Reorganized Debtors under the Plan as to which no Proof of Claim need be 
filed, and shall survive the Effective Date. 

O. Management Incentive Plan 

The Management Incentive Plan will be a comprehensive equity-based award plan as part 
of the go-forward compensation for the Reorganized Debtors’ officers, directors, employees, and 
consultants, with the New Parent Board to formulate the types of equity based awards (including 
stock option and restricted stock units) on terms and conditions determined by the New Parent 
Board.  The Confirmation Order shall authorize the New Parent Board to adopt and enter into the 
Management Incentive Plan, on the terms set forth in this Article IV.O. The equity based awards 
under the Management Incentive Plan shall dilute all of the New Equity on terms set forth in the 
Plan Supplement.  

Awards under the Management Incentive Plan will be awarded to the Reorganized 
Debtors’ officers, directors, employees, and consultants at the discretion of the New Parent 
Board; provided, however, that 3% of the Management Equity Pool will be allocated by the New 
Parent Board to such officers, directors, employees, and consultants no later than 120 days after 
the Effective Date on terms and conditions determined by the New Parent Board, including the 
type of equity based awards.  Subject to the foregoing, the New Parent Board will determine the 
additional terms of the Management Incentive Plan after the Effective Date, including the 
allocation, granting, and vesting of applicable awards under the Management Incentive Plan. 

P. Employee and Retiree Benefits 

Except as otherwise provided in the Plan or the Plan Supplement, and subject to the 
consent of the Majority Second Lien Plan Support Parties (which shall be determined prior to the 
Confirmation Date) all written employment, severance, retirement, and other similar employee-
related agreements or arrangements in place as of the Effective Date with the Debtors and the 
Non-Debtor Subsidiaries, including any key employee incentive plans and/or key employee 
retention plans that may be approved by the Court in the Chapter 11 Cases and any items 
approved as part of the Confirmation Order (including, for the avoidance of doubt, all obligations 
arising from the Chapter 11 Compensation Order), retirement income plans and welfare benefit 
plans, or discretionary bonus plans or variable incentive plans regarding payment of a percentage 
of annual salary based on performance goals and financial targets for certain employees, shall be 
assumed by the Reorganized Debtors and shall remain in place after the Effective Date, as may 
be amended by agreement between the beneficiaries of such agreements, plans, or arrangements, 
on the one hand, and the Debtors, on the other hand, or, after the Effective Date, by agreement 
with the Reorganized Debtors, and the Reorganized Debtors will continue to honor such 
agreements, arrangements, programs, and plans; provided that the foregoing shall not apply to 
any equity-based compensation, agreement, or arrangement existing as of the Petition Date. 
Nothing in the Plan shall limit, diminish, or otherwise alter the Reorganized Debtors’ defenses, 
claims, Causes of Action, or other rights with respect to any such contracts, agreements, policies, 
programs, and plans. Notwithstanding the foregoing, pursuant to section 1129(a)(13) of the 
Bankruptcy Code, on and after the Effective Date, all retiree benefits (as that term is defined in 
section 1114 of the Bankruptcy Code), if any, shall continue to be paid in accordance with 
applicable law. 

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 101 of 189



44 

Q. Payment of Fees and Expenses of the First Lien Agent 

Prior to the Effective Date (and thereafter with respect to fees and expenses relating to 
post-Effective Date services), the Debtors shall pay in Cash all reasonable and documented 
unpaid fees and expenses of the First Lien Agent and its advisors, including counsel, without 
application to or approval of the Court.   

R. Payment of Fees and Expenses of the Second Lien Indenture Trustee 

On the Effective Date (and thereafter with respect to fees and expenses relating to post-
Effective Date services), the Debtors shall pay in Cash all reasonable and documented unpaid 
fees and expenses of the Second Lien Indenture Trustee and its advisors, including counsel, 
without application to or approval of the Court.   

S. Payment of Fees and Expenses of the Second Lien Plan Support Parties 

On the Effective Date (and thereafter with respect to fees and expenses relating to post-
Effective Date services), the Debtors shall pay in Cash all reasonable and documented unpaid 
fees and expenses of the Second Lien Plan Support Parties and the Ad Hoc Committee of Second 
Lien Noteholders and their advisors, including counsel, without application to or approval of the 
Court; provided, however that such fees and expenses will be subject to review as set forth in the 
Final Cash Collateral Order (whether or not the Final Cash Collateral Order remains in effect as 
of the Effective Date). 

T. Payment of Fees and Expenses of the Plan Support Parties Other than the Debtors, the 
Creditors’ Committee, and the Second Lien Plan Support Parties 

On the Effective Date, the Reorganized Debtors shall establish and fund the Plan Support 
Parties Fee Escrow Account with Cash equal to the Plan Support Parties Fee Reserve Amount. 
The Plan Support Parties Fee Escrow Account shall be maintained in trust solely for the benefit 
of the applicable Plan Support Parties Professionals, the Ad Hoc Group of EGC Unsecured 
Noteholders, the Ad Hoc Group of EPL Unsecured Noteholders, and the applicable Indenture 
Trustees. The funds in the Plan Support Parties Fee Escrow Account shall not be considered 
property of the Estates or of the Reorganized Debtors and shall not be subject to any Liens. Each 
of the Plan Support Parties Fees will be subject to a review period by the Debtors and the 
Creditors’ Committee of seven (7) Business Days following submission of each invoice 
(including reasonable documentation of such fees and expenses, which may be redacted to 
preserve privilege and/or confidentiality).  Each Plan Support Party may submit more than one 
but not more than two invoices per professional covering the period from the Petition Date 
through the Effective Date.  To the extent either the Debtors or the Creditors’ Committee 
delivers to the applicable Plan Support Party a written notice of objection within the seven (7) 
Business Day review period, and the applicable Plan Support Party and objecting party are 
unable to resolve such objection on a consensual basis within seven (7) Business Days after such 
objection has been submitted, the Debtors or the Creditors’ Committee, as applicable, may file 
with the Court a motion or other pleading setting forth the specific objections to the disputed 
invoice, and the Court shall adjudicate the matter.  The Reorganized Debtors will promptly pay 
any undisputed Plan Support Parties Fees on the later of the Effective Date or one (1) Business 
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Day following the expiration of the seven (7) Business Day review period. When all such 
amounts owing to Plan Support Parties have been paid in full, any remaining amount in the Plan 
Support Parties Fee Escrow Account shall promptly be turned over to the Reorganized Debtors 
without any further action or order of the Court.   

Notwithstanding anything contained herein to the contrary, (i) the fees and expenses of 
counsel and financial advisors (including valuation and any other experts) to the Debtors and the 
Creditors’ Committee shall remain subject to the Court’s Order Establishing Procedures for 
Monthly and Interim Compensation and Reimbursement of Expenses for Retained Professionals 
[Docket No. 409], the applicable provisions of the Appendix B Guidelines for Reviewing 
Applications for Compensation and Reimbursement of Expenses Filed Under United States Code 
by Attorneys in Large Chapter 11 Cases, all other applicable law and Court orders, and all 
applicable retention orders entered during the course of these Chapter 11 Cases for the 
professionals of the Debtors and the Creditors’ Committee, (ii) the disallowance of any disputed 
fees or expenses of any Indenture Trustee shall not affect or modify in any way such Indenture 
Trustee’s charging lien or other rights to recover such fees and expenses pursuant to the relevant 
indenture, and (iii) the Debtors’ liability for fees and expenses for counsel, financial advisors 
(including valuation and any other experts), and management and industry consultants to: (A) the 
Ad Hoc Group of EGC Unsecured Noteholders and the EGC Unsecured Notes Indenture Trustee 
shall not exceed $11.5 million in the aggregate, and (B) the Ad Hoc Group of EPL Unsecured 
Noteholders and the EPL Unsecured Notes Indenture Trustee shall not exceed $11 million in the 
aggregate; provided, further, that notwithstanding the foregoing, the Debtors shall promptly pay 
(x) up to $15,000 of the undisputed reasonable and documented fees and expenses incurred prior 
to the Petition Date by counsel, financial advisors (including valuation and any other experts), 
and management and industry consultants to the EGC Unsecured Notes Indenture Trustee or by 
the EGC Unsecured Notes Indenture Trustee, which fees and expenses shall be subject to review 
by the Creditors’ Committee and the Debtors and (y) up to $15,000 of the undisputed reasonable 
and documented fees and expenses incurred prior to the Petition Date by counsel, financial 
advisors (including valuation and any other experts), and management and industry consultants 
to the EPL Unsecured Notes Indenture Trustee or by the EPL Unsecured Notes Indenture 
Trustee, which fees and expenses shall be subject to review by the Creditors’ Committee and the 
Debtors. Nothing herein or in the Plan shall affect the rights of any of the Plan Support Parties to 
appear before the Court and be heard with respect to any application for the payment of fees or 
expenses of any of the counsel or advisors (including valuation and any other experts) to the 
Creditors’ Committee or the Debtors.    

1. Plan Support Parties Fee Reserve Amount 

Plan Support Parties Professionals and the applicable Indenture Trustees shall reasonably 
estimate their unpaid Plan Support Parties Fees before and as of the Effective Date, and shall 
deliver such estimate to the Debtors no later than five Business Days before the Effective Date. 
If any of the Plan Support Parties Professionals does not provide an estimate, the Debtors or 
Reorganized Debtors may estimate the unpaid and unbilled fees and expenses of such Plan 
Support Parties Professional.    
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U. Preservation of the Charging Lien of the Second Lien Indenture Trustee, EGC Unsecured 
Notes Indenture Trustee, EPL Unsecured Notes Indenture Trustee, and EXXI 3.0% 
Senior Convertible Notes Indenture Trustee 

Each of the Second Lien Indenture Trustee, EGC Unsecured Notes Indenture Trustees, 
the EPL Unsecured Notes Indenture Trustee, and the EXXI 3.0% Senior Convertible Notes 
Indenture Trustee shall be entitled to assert its Charging Lien arising under and in accordance 
with the applicable Indenture and any ancillary document, instrument, or agreement to obtain 
payment of its respective fees and expenses and the fees and expenses of its professionals.    

V. Preservation of Royalty and Working Interests 

Notwithstanding any other provision in the Plan, but subject in all respect to all payments 
authorized and made pursuant to the Royalty Order, on and after the Effective Date all Royalty 
and Working Interests shall be fully preserved and remain in full force and effect in accordance 
with the terms of the relevant granting instruments or other governing documents applicable to 
such Royalty and Working Interests, which granting instruments and governing documents shall 
remain in full force and effect, and no Royalty and Working Interests or any liabilities and 
obligations arising therefrom, including payment obligations, whether arising before or after the 
Petition Date, shall be compromised or discharged by the Plan. 

ARTICLE V. 
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

A. Assumption and Rejection of Executory Contracts and Unexpired Leases 

On the Effective Date, except as otherwise provided herein, all Executory Contracts or 
Unexpired Leases will be deemed assumed and assigned to the Reorganized Debtors or their 
designated assignee in accordance with the provisions and requirements of sections 365 and 
1123 of the Bankruptcy Code, regardless of whether such Executory Contract or Unexpired 
Lease is set forth on the Schedule of Assumed Executory Contracts and Unexpired Leases, other 
than: (1) those that are identified on the Schedule of Rejected Executory Contracts and 
Unexpired Leases; (2) those that have been previously rejected by a Final Order, including those 
that are subject to a notice issued pursuant to the Rejection Procedures Order; (3) those that are 
the subject of a motion to reject Executory Contracts or Unexpired Leases that is pending on the 
Effective Date; or (4) those that are subject to a motion to reject an Executory Contract or 
Unexpired Lease pursuant to which the requested effective date of such rejection is after the 
Effective Date.  

For the avoidance of doubt, the Debtors will assume all of their OCS mineral leases from 
the BOEM (and will not seek to abandon any OCS leases). It is understood that the assumption 
will not constitute a transfer under the Plan.  BOEM consents to the Reorganized Debtor’s 
assumption of the Debtors’ interests in any federal oil and/or gas leases (“Federal Lease 
Interests”) pursuant to the Plan, subject to the satisfaction of all of the following conditions:  

• The Reorganized Debtors shall: (i) provide appropriate updates to qualification 
cards and other information maintained by Interior upon request; and (ii) provide 
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information relating to their finances to demonstrate, to BOEM’s satisfaction, 
compliance with applicable financial assurance requirements; 

• The Debtors shall not abandon or otherwise reject any of their Federal Lease 
Interests pursuant to the Plan. 

• The Reorganized Debtors shall assume and succeed to all decommissioning 
obligations in connection with the Federal Lease Interests assumed pursuant to the 
Plan and BOEM’s consent.  The assumed and succeeded obligations shall include 
all obligations due under the applicable statutes, regulations and any idle iron plan 
accepted and approved by the Department of the Interior. 

• The Reorganized Debtors shall assume and succeed to all obligations of the 
Debtors under that certain Long Range Bonding Plan between the Debtors and 
BOEM dated February 29, 2016, and any other applicable regulatory obligations 
relating to financial assurance.  

• Any amounts owed to the BOEM under any Federal Lease Interests shall be paid 
in full when due in the ordinary course, and nothing in this Plan or any document 
implementing the Plan shall be interpreted to set Cure Costs or require the United 
States to approve of and consent to the assumption and/or assignment of any of 
the Federal Lease Interests except pursuant to existing regulatory requirements 
and applicable law. 

• Notwithstanding any other provision in this Plan or any document implementing 
the Plan, BOEM shall retain the right to perform any audit and/or compliance 
review on the Federal Lease Interests, and if appropriate, collect from the 
Reorganized Debtors any additional monies owed by the Debtors on the Federal 
Lease Interests, without those rights being adversely affected by these chapter 11 
cases.  Such rights shall be preserved in full as if this bankruptcy had not 
occurred.  The Reorganized Debtors will retain all defenses, other than defenses 
arising from the bankruptcy; provided, however, that any challenge based on a 
defense must be raised in the United States’ administrative review process.  

For the avoidance of doubt, nothing in the Plan or the Confirmation Order shall alter, 
release, or otherwise affect any rights, claims, causes of action, or defenses of ExxonMobil 
arising under or in connection with (a) any purchase and sale agreement executed by 
ExxonMobil as the seller and any of the Debtors or Debtors’ affiliates as the buyer; or (b) any 
instruments of financial security associated with such purchase and sale agreement(s), including 
without limitation letters of credit and surety bonds, issued in favor of ExxonMobil for the 
purpose of securing obligations related to assets conveyed by such purchase and sale 
agreement(s). 

The Debtors shall reject all existing employment agreements or other severance 
arrangements with management and any existing management incentive programs on the 
Effective Date.  The terms and conditions of any post-Effective Date employment agreements for 
management other than John D. Schiller, Jr. shall be determined by the New Parent Board;
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provided, however, that any such employment agreements shall contain a release of claims 
against the Debtors consistent with the release set forth in the CEO Employment Agreement. 

Entry of the Confirmation Order shall constitute the Court’s order approving the 
assumptions, assumptions and assignments, or rejections, as applicable, of Executory Contracts 
or Unexpired Leases as set forth in the Plan or the Schedule of Rejected Executory Contracts and 
Unexpired Leases and the Schedule of Assumed Executory Contracts and Unexpired Leases, 
pursuant to sections 365(a) and 1123 of the Bankruptcy Code. Unless otherwise indicated, 
assumptions, assumptions and assignments, or rejections of Executory Contracts and Unexpired 
Leases pursuant to the Plan are effective as of the Effective Date. Each Executory Contract or 
Unexpired Lease assumed pursuant to the Plan but not assigned to a third party before the 
Effective Date shall re-vest in and be fully enforceable by the applicable Reorganized Debtor in 
accordance with its terms, except as such terms may have been modified by the provisions of the 
Plan or any order of the Court. Any motions to assume Executory Contracts or Unexpired Leases 
pending on the Effective Date shall be subject to approval by the Court on or after the Effective 
Date. Notwithstanding anything to the contrary in the Plan, the Debtors reserve the right to, with 
the consent of the Majority Second Lien Plan Support Parties, alter, amend, modify, or 
supplement the Schedule of Rejected Executory Contracts and Unexpired Leases at any time 
prior to the Effective Date on no less than three (3) days’ notice to the applicable non-Debtor 
counterparties.   

B. Claims Based on Rejection of Executory Contracts or Unexpired Leases 

Counterparties to Executory Contracts or Unexpired Leases listed on the Schedule of 
Rejected Executory Contracts and Unexpired Leases shall be promptly served with a notice of 
rejection of Executory Contracts and Unexpired Leases substantially in the form approved by the 
Court pursuant to the Court’s order approving the Disclosure Statement. Proofs of Claim with 
respect to Claims arising from the rejection of Executory Contracts or Unexpired Leases, if any, 
must be filed with the Court within the earliest to occur of (1) thirty days after the date of entry 
of an order of the Court (including the Confirmation Order) approving such rejection or (2) thirty 
days after notice of any rejection that occurs after the Effective Date. Any Claims arising from 
the rejection of an Executory Contract or Unexpired Lease that are not Filed within such 
time will be automatically Disallowed, forever barred from assertion, and shall not be 
enforceable against, as applicable, the Debtors, the Reorganized Debtors, the Estates, or 
property of the foregoing parties, without the need for any objection by the Debtors or the 
Reorganized Debtors or further notice to, or action, order, or approval of the Court or any 
other Entity, and any Claim arising out of the rejection of the Executory Contract or 
Unexpired Lease shall be deemed fully satisfied, released, and discharged, notwithstanding 
anything in the Schedules or any Proof of Claim to the contrary. Claims arising from the 
rejection of the Executory Contracts or Unexpired Leases shall be classified as General 
Unsecured Claims and shall be treated in accordance with Article III.B.11 of the Plan.   

C. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases 

At least 14 days before the Confirmation Hearing, the Debtors shall distribute, or cause to 
be distributed, Cure Notices of proposed assumption or assumption and assignment and proposed 
amounts of Cure Claims to the applicable counterparties. Any objection by a counterparty to 
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an Executory Contract or Unexpired Lease to the proposed assumption or assumption and 
assignment or related Cure Claim must be Filed, served and actually received by the 
Debtors at least seven (7) days before the Confirmation Hearing. In the event that any 
Executory Contract or Unexpired Lease is removed from the Schedule of Rejected Executory 
Contracts and Unexpired Leases after such time as the Cure Notices referred to above have been 
distributed, a separate Cure Notice of proposed assumption or assumption and assignment and 
the proposed amount of the Cure Claim with respect to such Executory Contract or Unexpired 
Lease will be sent promptly to the counterparty thereof and a hearing will be set to consider 
whether such Executory Contract or Unexpired Lease can be assumed or assumed and assigned. 

Any counterparty to an Executory Contract or Unexpired Lease that fails to object timely 
to the proposed assumption or assumption and assignment or the proposed Cure Claim will be 
deemed to have assented to such assumption or assumption and assignment and the Cure Claim. 
Payment in Cash, on the Effective Date or as soon as reasonably practicable thereafter, to such 
counterparty of the amount set forth on the applicable Cure Notice shall, as a matter of law, 
satisfy any and all monetary defaults under the applicable Executory Contract or Unexpired 
Lease. In the event of a dispute regarding (1) the amount of any payments to cure such a default, 
(2) the ability of the Reorganized Debtors or any assignee, to provide “adequate assurance of 
future performance” (within the meaning of section 365 of the Bankruptcy Code) under the 
Executory Contract or Unexpired Lease to be assumed, or (3) any other matter pertaining to 
assumption or assumption and assignment, such dispute shall be resolved by a Final Order of the 
Court. 

 In any case, if the Court determines that the Allowed Cure Claim with respect to any 
Executory Contract or Unexpired Lease is greater than the amount set forth in the applicable 
Cure Notice, the Debtors or the Reorganized Debtors, as applicable, will have the right to add 
such Executory Contract or Unexpired Lease to the Schedule of Rejected Executory Contracts 
and Unexpired Leases, subject to the consent of the Majority Second Lien Plan Support Parties, 
in which case such Executory Contract or Unexpired Lease will be deemed rejected as the 
Effective Date. After such Executory Contract or Unexpired Lease is added to the Schedule of 
Rejected Executory Contracts and Unexpired Leases, the applicable counterparty shall be served 
with a notice of rejection of its Executory Contract or Unexpired Lease. 

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or 
otherwise shall result in the full release and satisfaction of any Claims or defaults, whether 
monetary or nonmonetary, including defaults of provisions restricting the change in control or 
ownership interest composition or other bankruptcy-related defaults, arising under any assumed 
Executory Contract or Unexpired Lease at any time before the date that the Debtors assume such 
Executory Contract or Unexpired Lease. Any Proofs of Claim Filed with respect to an Executory 
Contract or Unexpired Lease that has been assumed shall be deemed Disallowed and expunged, 
without further notice to or action, order, or approval of the Court. 

D. Indemnification Obligations 

As of the Effective Date, the Indemnification Obligations shall be deemed to be 
Executory Contracts and rejected by the Debtors pursuant to the Plan and section 365 of the 
Bankruptcy Code. 
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E. Insurance Policies 

Without limiting Article IV.M, all of the Debtors’ insurance policies and any agreements, 
documents, or instruments relating thereto, are treated as and deemed to be Executory Contracts 
under the Plan. On the Effective Date, the Debtors shall be deemed to have assumed all 
insurance policies and any agreements, documents, and instruments related thereto. 

F. Modifications, Amendments, Supplements, Restatements, or Other Agreements 

Unless otherwise provided in the Plan, each Executory Contract or Unexpired Lease that 
is assumed or assumed and assigned shall include all modifications, amendments, supplements, 
restatements, or other agreements that in any manner affect such Executory Contract or 
Unexpired Lease, and Executory Contracts and Unexpired Leases related thereto, if any, 
including easements, licenses, permits, rights, privileges, immunities, options, rights of first 
refusal, and any other interests, unless any of the foregoing agreements has been previously 
rejected or repudiated or is rejected or repudiated under the Plan. 

Modifications, amendments, supplements, and restatements to prepetition Executory 
Contracts and Unexpired Leases that have been executed by the Debtors during the Chapter 11 
Cases, with the consent of the Majority Second Lien Plan Support Parties, shall not be deemed to 
alter the prepetition nature of the Executory Contract or Unexpired Lease, or the validity, 
priority, or amount of any Claims that may arise in connection therewith. 

G. Reservation of Rights 

Neither the exclusion nor inclusion of any Executory Contract or Unexpired Lease on the 
Schedule of Rejected Executory Contracts and Unexpired Leases, nor anything contained in the 
Plan, shall constitute an admission by the Debtors that any such contract or lease is in fact an 
Executory Contract or Unexpired Lease or that any Reorganized Debtor has any liability 
thereunder. If there is a dispute regarding whether a contract or lease is or was executory or 
unexpired at the time of assumption or rejection, the Debtors, or, after the Effective Date, the 
Reorganized Debtors shall have thirty (30) days following entry of a Final Order resolving such 
dispute to alter their treatment of such contract or lease. 

H. Nonoccurrence of Effective Date 

In the event that the Effective Date does not occur, the Court shall retain jurisdiction with 
respect to any request to extend the deadline for assuming or rejecting Unexpired Leases 
pursuant to section 365(d)(4) of the Bankruptcy Code. 

I. Contracts and Leases Entered into After the Petition Date 

Contracts and leases entered into after the Petition Date by any Debtor will be performed 
by the applicable Debtor or Reorganized Debtor liable thereunder in the ordinary course of its 
business. Accordingly, such contracts and leases that have not been rejected as of the date of 
Confirmation will survive and remain unaffected by entry of the Confirmation Order. 
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ARTICLE VI. 
PROVISIONS GOVERNING DISTRIBUTIONS 

A. Timing and Calculation of Amounts to Be Distributed 

Unless otherwise provided in the Plan, on the Effective Date or as soon as reasonably 
practicable thereafter (or, if a Claim is not an Allowed Claim on the Effective Date, on the date 
that such Claim becomes Allowed or as soon as reasonably practicable thereafter), each holder of 
an Allowed Claim, including any portion of a Claim that is an Allowed Claim notwithstanding 
that other portions of such Claim are a Disputed Claim, (or such holder’s affiliate) shall receive 
the full amount of the distributions that the Plan provides for Allowed Claims in each applicable 
Class. In the event that any payment or act under the Plan is required to be made or performed on 
a date that is not a Business Day, then the making of such payment or the performance of such 
act may be completed on the next succeeding Business Day, but shall be deemed to have been 
completed as of the required date. If and to the extent that there are Disputed Claims, 
distributions on account of any such Disputed Claims shall be made pursuant to the provisions 
set forth in Article VII of the Plan. Except as otherwise provided in the Plan, holders of Claims 
shall not be entitled to interest, dividends, or accruals on the distributions provided for in the 
Plan, regardless of whether such distributions are delivered on or at any time after the Effective 
Date. 

B. Delivery of Distributions and Undeliverable or Unclaimed Distributions 

1. Delivery of Distributions 

a. Distribution Record Date 

As of the close of business on the Distribution Record Date, (i) the various transfer 
registers for each of the Classes of Claims and Interests maintained by the Debtors, or their 
respective agents, and (ii) the transfer books and records of the respective Notes as maintained 
by the applicable Indenture Trustees, their respective agents, or DTC, shall be deemed closed, 
and there shall be no further changes in the record holders of any of the Claims and Interests. 
The Debtors, the Reorganized Debtors, the Indenture Trustees, and the Disbursing Agent, as 
applicable, shall have no obligation to recognize any transfer of the Claims or Interests occurring 
on or after the Distribution Record Date. For the avoidance of doubt, the Distribution Record 
Date shall not apply to any distributions made through Cede & Co. 

b. Delivery of Distributions in General 

Except as otherwise provided herein, distributions to holders of Allowed Claims shall be 
made to the holders of record as of the Distribution Record Date by the Debtors or the 
Reorganized Debtors, as applicable, as follows: (1) to the signatory set forth on the last Proof of 
Claim Filed by such holder or other representative identified therein (or at the last known 
addresses of such holder if the Debtors have been notified in writing of a change of address); (2) 
at the address set forth in any written notice of address changes delivered to the Reorganized 
Debtors after the Effective Date; (3) at the address reflected in the Schedules if no Proof of 
Claim has been Filed and the Reorganized Debtors have not received a written notice of a change 
of address; or (4) to any counsel that has appeared in the Chapter 11 Cases on the holder’s 
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behalf. Subject to this Article VI, distributions under the Plan on account of Allowed Claims 
shall not be subject to levy, garnishment, attachment, or like legal process, so that each holder of 
an Allowed Claim shall have and receive the benefit of the distributions in the manner set forth 
in the Plan. The Debtors, the Reorganized Debtors, and the Indenture Trustees shall not incur any 
liability whatsoever on account of any distributions under the Plan except for gross negligence or 
willful misconduct.   

c. Delivery of Distributions to First Lien Lenders 

Any and all distributions to holders of First Lien Claims as of the Distribution Record 
Date shall be governed by the First Lien Credit Agreement. The First Lien Agent shall cooperate 
with the Debtors and Reorganized Debtors to enable the Debtors or Reorganized Debtors to 
make such distributions, including providing, within three (3) Business Days following the 
Distribution Record Date, the Debtors or Reorganized Debtors with a list of all holders of First 
Lien Claims as of the Distribution Record Date, including the address at which each such holder 
is authorized to receive its distribution under the Plan and the amount of First Lien Claims held 
by each such holder. 

d. Delivery of Distributions to Second Lien Noteholders 

Any and all distributions to the holders of the Second Lien Notes Claims as of the 
Distribution Record Date shall be governed by the Second Lien Indenture. The Second Lien 
Indenture Trustee shall cooperate with the Debtors and Reorganized Debtors to enable the 
Debtors or Reorganized Debtors to make such distributions, including providing, within three (3) 
Business Days following the Distribution Record Date, the Debtors or Reorganized Debtors with 
a list of all holders of Second Lien Notes Claims as of the Distribution Record Date, including 
the amount of the Second Lien Notes Claims held by each such holder. Distributions to the 
holders of the Second Lien Notes Claims shall be deemed to have been made when reflected in 
the Reorganized Debtors’ stock register according to the information provided by the Second 
Lien Indenture Trustee.   

e. Delivery of Distributions to EGC Unsecured Notes Indenture Trustee 

Except as otherwise provided in the Plan or reasonably requested by the EGC Unsecured 
Notes Trustee, all distributions to the Holders of the EGC Unsecured Notes Claims as of the 
Distribution Record Date shall be deemed completed when made to the EGC Unsecured Notes 
Indenture Trustee, provided, however, that non-Cash distributions shall not be distributed in the 
name of the EGC Unsecured Notes Trustee. The EGC Unsecured Notes Indenture Trustee shall 
hold or direct such distributions for the benefit of the holders of Allowed EGC Unsecured Notes 
Claims, as applicable. As soon as practicable in accordance with the requirements set forth in 
this Article VI.B.1.e, the EGC Unsecured Notes Indenture Trustee shall arrange to deliver such 
distributions to or on behalf of such holders of Allowed EGC Unsecured Notes Claims, subject 
to the Charging Lien of the EGC Unsecured Notes Trustee under the applicable EGC Unsecured 
Notes Indentures.  If the EGC Unsecured Notes Trustee is unable to make, or consents to the 
Reorganized Debtors making, such distributions, the Reorganized Debtors, with the EGC 
Unsecured Notes Trustee’s cooperation, shall make such distributions to the extent practicable to 
do so, provided that until such distributions are made, the EGC Unsecured Notes Indenture 
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Trustee’s Charging Lien shall attach to the property to be distributed in the same manner as if 
such distributions were made through the EGC Unsecured Notes Indenture Trustee. The EGC 
Unsecured Notes Trustee shall have no duties or responsibility relating to any form of 
distribution that is not DTC eligible and the Debtors or the Reorganized Debtors, as applicable, 
shall seek the cooperation of DTC so that any distribution on account of an Allowed EGC 
Unsecured Notes Claim that is held in the name of, or by a nominee of, DTC, shall be made 
through the facilities of DTC on the Effective Date or as soon as practicable thereafter.  The 
Reorganized Debtors shall reimburse the EGC Unsecured Notes Trustee for any reasonable and 
documented fees and expenses (including the reasonable and documented fees and expenses of 
its counsel and agents) incurred after the Effective Date solely in connection with the 
implementation of the Plan, including but not limited to, making distributions pursuant to and in 
accordance with the Plan, without the need for further approval or order of the Court.  For the 
avoidance of doubt, distributions to holders of the EGC Unsecured Notes Claims pursuant to this 
Article VI.B.1.e shall be made by or at the direction of the EGC Unsecured Notes Indenture 
Trustee. 

f. Delivery of Distributions to EPL Unsecured Notes Indenture Trustee 

Except as otherwise provided in the Plan or reasonably requested by the EPL Unsecured 
Notes Trustee, all distributions to the Holders of the EPL Unsecured Notes Claims as of the 
Distribution Record Date shall be deemed completed when made to the EPL Unsecured Notes 
Indenture Trustee, provided, however, that non-Cash distributions shall not be distributed in the 
name of the EPL Unsecured Notes Trustee.  The EPL Unsecured Notes Indenture Trustee shall 
hold or direct such distributions for the benefit of the holders of Allowed EPL Unsecured Notes 
Claims, as applicable.  As soon as practicable in accordance with the requirements set forth in 
this Article VI.B.1.f, the EPL Unsecured Notes Indenture Trustee shall arrange to deliver such 
distributions to or on behalf of such holders of Allowed EPL Unsecured Notes Claims, subject to 
the Charging Lien of the EPL Unsecured Notes Trustee under the applicable EPL Unsecured 
Notes Indentures.  If the EPL Unsecured Notes Trustee is unable to make, or consents to the 
Reorganized Debtors making, such distributions, the Reorganized Debtors, with the EPL 
Unsecured Notes Trustee’s cooperation, shall make such distributions to the extent practicable to 
do so, provided that until such distributions are made, the EPL Unsecured Notes Indenture 
Trustee’s Charging Lien shall attach to the property to be distributed in the same manner as if 
such distributions were made through the EPL Unsecured Notes Indenture Trustee. The EPL 
Unsecured Notes Trustee shall have no duties or responsibility relating to any form of 
distribution that is not DTC eligible and the Debtors or the Reorganized Debtors, as applicable, 
shall seek the cooperation of DTC so that any distribution on account of an Allowed EPL 
Unsecured Notes Claim that is held in the name of, or by a nominee of, DTC, shall be made 
through the facilities of DTC on the Effective Date or as soon as practicable thereafter.  The 
Reorganized Debtors shall reimburse the EPL Unsecured Notes Trustee for any reasonable and 
documented fees and expenses (including the reasonable and documented fees and expenses of 
its counsel and agents) incurred after the Effective Date solely in connection with the 
implementation of the Plan, including but not limited to, making distributions pursuant to and in 
accordance with the Plan, without the need for further approval or order of the Court.  For the 
avoidance of doubt, distributions to the holders of EPL Unsecured Notes Claims pursuant to this 
Article VI.B.1.f shall be made by or at the direction of the EPL Unsecured Notes Indenture 
Trustee. 
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g. Delivery of Distributions to EXXI 3.0% Senior Convertible Notes 
Indenture Trustee 

Except as otherwise provided in the Plan or reasonably requested by the EXXI 3.0% 
Senior Convertible Notes Trustee, all distributions to the Holders of the EXXI 3.0% Senior 
Convertible Notes Claims as of the Distribution Record Date shall be deemed completed when 
made to the EXXI 3.0% Senior Convertible Notes Indenture Trustee, provided, however, that 
non-Cash distributions shall not be distributed in the name of the EXXI 3.0% Senior Convertible 
Notes Trustee.  EXXI 3.0% Senior Convertible Notes Indenture Trustee shall hold or direct such 
distributions for the benefit of the holders of Allowed EXXI 3.0% Senior Convertible Notes 
Claims, as applicable.  As soon as practicable in accordance with the requirements set forth in 
this Article VI.B.1.g, the EXXI 3.0% Senior Convertible Notes Indenture Trustee shall arrange 
to deliver such distributions to or on behalf of such holders of Allowed EXXI 3.0% Senior 
Convertible Notes Claims, subject to the Charging Lien of the EXXI 3.0% Senior Convertible 
Notes Trustee under the applicable EXXI 3.0% Senior Convertible Notes Indentures.  If the 
EXXI 3.0% Senior Convertible Notes Trustee is unable to make, or consents to the Reorganized 
Debtors making, such distributions, the Reorganized Debtors, with the EXXI 3.0% Senior 
Convertible Notes Trustee’s cooperation, shall make such distributions to the extent practicable 
to do so, provided that until such distributions are made, the EXXI 3.0% Senior Convertible 
Notes Indenture Trustee’s Charging Lien shall attach to the property to be distributed in the same 
manner as if such distributions were made through the EXXI 3.0% Senior Convertible Notes 
Indenture Trustee. The EXXI 3.0% Senior Convertible Notes Trustee shall have no duties or 
responsibility relating to any form of distribution that is not DTC eligible and the Debtors or the 
Reorganized Debtors, as applicable, shall seek the cooperation of DTC so that any distribution 
on account of an Allowed EXXI 3.0% Senior Convertible Notes Claim that is held in the name 
of, or by a nominee of, DTC, shall be made through the facilities of DTC on the Effective Date 
or as soon as practicable thereafter.  The Reorganized Debtors shall reimburse the EXXI 3.0% 
Senior Convertible Notes Trustee for any reasonable and documented fees and expenses 
(including the reasonable and documented fees and expenses of its counsel and agents) incurred 
after the Effective Date solely in connection with the implementation of the Plan, including but 
not limited to, making distributions pursuant to and in accordance with the Plan, without the 
need for further approval or order of the Court.  For the avoidance of doubt, distributions to the 
holders of EXXI 3.0% Senior Convertible Notes Claims pursuant to this Article VI.B.1.g shall be 
made by or at the direction of the EXXI 3.0% Senior Convertible Notes Indenture Trustee. 

2. Minimum Distributions 

No fractional shares of New Equity shall be distributed, and no Cash shall be distributed 
in lieu of such fractional shares. When any distribution pursuant to the Plan on account of an 
Allowed Claim would otherwise result in the issuance of a number of shares of New Equity that 
is not a whole number, the actual distribution of shares of New Equity shall be rounded as 
follows: (a) fractions of one-half or greater shall be rounded to the next higher whole number, 
and (b) fractions of less than one-half shall be rounded to the next lower whole number with no 
further payment therefor. The total number of authorized shares of New Equity to be distributed 
pursuant to the Plan shall be adjusted as necessary to account for the foregoing rounding. 
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Holders of Allowed Claims entitled to distributions of $50.00 or less shall not receive 
distributions, and each Claim to which this limitation applies shall be discharged pursuant to 
Article VIII and its holder shall be forever barred pursuant to Article VIII from asserting that 
Claim against the Reorganized Debtors or their property. 

3. Undeliverable Distributions and Unclaimed Property 

In the event that any distribution to any holder is returned as undeliverable, no 
distribution to such holder shall be made unless and until the Debtors or the Reorganized 
Debtors, as applicable, shall have determined the then-current address of such holder, at which 
time such distribution shall be made to such holder without interest; provided that such 
distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code 
at the expiration of one year from the Effective Date. After such date, all unclaimed property or 
interests in property shall be redistributed Pro Rata (it being understood that, for purposes of this 
Article VI.B.3, “Pro Rata” shall be determined as if the Claim underlying such unclaimed 
distribution had been Disallowed) without need for a further order by the Court (notwithstanding 
any applicable federal, provincial, or state escheat, abandoned, or unclaimed property laws to the 
contrary), and the Claim of any holder to such property or Interest in property shall be 
discharged and forever barred. 

C. Registration or Private Placement Exemption 

Except as otherwise set forth immediately below, all shares of New Equity issued under the Plan 
will be issued without registration under the Securities Act or any similar federal, state, or local 
law in reliance upon section 1145 of the Bankruptcy Code. Shares of New Equity issued under 
the Plan in reliance upon section 1145 of the Bankruptcy Code are exempt from, among other 
things, the registration requirements of Section 5 of the Securities Act and any other applicable 
U.S. state or local law requiring registration prior to the offering, issuance, distribution, or sale of 
Securities. The New Equity issued pursuant to section 1145 of the Bankruptcy Code (a) is not 
“restricted securities” as defined in Rule 144(a)(3) under the Securities Act, and (b) is freely 
tradable and transferable by any holder thereof that (i) is not an “affiliate” of the Reorganized 
Debtors as defined in Rule 144(a)(1) under the Securities Act, (ii) has not been such an 
“affiliate” within 90 days of such transfer, (iii) has not acquired the New Equity from an 
“affiliate” within one year of such transfer, and (iv) is not an entity that is an “underwriter” as 
defined in subsection (b) of section 1145 of the Bankruptcy Code. Under Rule 144(a)(1), an 
“affiliate” of the New Parent is a person that directly, or indirectly controls, or is controlled by, 
or is under common control with the New Parent. Affiliates of the New Parent will receive 
restricted New Equity that is subject the non-holding period requirements of Rule 144, including 
volume limitations, current public information requirement, manner of sale requirements, and 
filing requirements. New Equity issued to holders of Second Lien Notes Claims, EGC 
Unsecured Notes Claims, and EPL Unsecured Notes Claims in exchange for such Claims, 
as applicable, shall be issued in reliance on section 1145 of the Bankruptcy Code and in 
accordance with any applicable procedures of DTC. The New Equity underlying the 
Management Incentive Plan will be issued pursuant to a registration statement or another 
available exemption from registration under the Securities Act and other applicable law.
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On the Effective Date, the Registration Rights Beneficiaries and New Parent shall enter 
into a registration rights agreement in form and substance acceptable to (i) the Majority Second 
Lien Plan Support Parties, (ii) the Registration Rights Beneficiaries, and (iii) New Parent. The 
registration rights agreement shall provide the Registration Rights Beneficiaries with certain 
demand registration rights (including with respect to underwritten offerings) and with piggyback 
registration rights. The registration rights agreement shall also provide that on or before the date 
that is 60 days after the Effective Date, New Parent shall file, and shall thereafter use its 
commercially reasonable efforts to cause to be declared effective as promptly as practicable, a 
registration statement on Form S-1 (or other appropriate form) for the offer and resale of the 
New Equity held by the Registration Rights Beneficiaries. The registration rights agreement shall 
contain customary terms and conditions, including, without limitation, provisions with respect to 
blackout periods. 

Should the Reorganized Debtors elect, on or after the Effective Date, to reflect all or any 
portion of the ownership of the New Equity to be held through the facilities of DTC, the 
Reorganized Debtors shall not be required to provide any further evidence other than the Plan 
and Confirmation Order with respect to the treatment of such applicable portion of the New 
Equity, and such Plan or Confirmation Order shall be deemed to be legal and binding obligations 
of the Reorganized Debtors in all respects. 

Notwithstanding anything to the contrary in the Plan, no entity (including, for the 
avoidance of doubt, DTC) may require a legal opinion regarding the validity of any transaction 
contemplated by the Plan, including, for the avoidance of doubt, whether the New Equity is 
exempt from registration. 

D. Compliance with Tax Requirements 

In connection with the Plan, to the extent applicable, the Debtors or the Reorganized 
Debtors, as applicable, shall comply with all tax withholding and reporting requirements 
imposed on them by any Governmental Unit, and all distributions pursuant to the Plan shall be 
subject to such withholding and reporting requirements. Notwithstanding any provision in the 
Plan to the contrary, the Debtors or the Reorganized Debtors, as applicable, shall be authorized 
to take all actions necessary or appropriate to comply with such withholding and reporting 
requirements, including liquidating a portion of the distribution to be made under the Plan to 
generate sufficient funds to pay applicable withholding taxes, withholding distributions pending 
receipt of information necessary to facilitate such distributions, or establishing any other 
mechanisms they believe are reasonable and appropriate. The Debtors or the Reorganized 
Debtors, as applicable, reserve the right to allocate all distributions made under the Plan in 
compliance with applicable wage garnishments, alimony, child support, and other spousal 
awards, liens, and encumbrances. 

E. Allocations 

Each holder of an Allowed Claim shall have the option to apply such holder’s Pro Rata 
share of consideration distributed under the Plan (cash or value) to satisfy outstanding principal 
of or accrued interest on such holder’s Allowed Claim, as such allocation is determined by such 
holder in its sole discretion. 
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F. No Postpetition Interest on Claims 

Unless otherwise specifically provided for in an order of the Court, the Plan, or the 
Confirmation Order, or required by applicable bankruptcy law, postpetition interest shall not 
accrue or be paid on any Claims or Interests and no holder of a Claim or Interest shall be entitled 
to interest accruing on or after the Petition Date on any such Claim. 

G. Setoffs and Recoupment 

The Debtors or the Reorganized Debtors, as applicable, may, but shall not be required to, 
set off against, or recoup from, any Claim against a Debtor of any nature whatsoever that the 
applicable Debtor may have against the claimant, but neither the failure to do so nor the 
allowance of any Claim against a Debtor hereunder shall constitute a waiver or release by the 
applicable Debtor of any such Claim it may have against the holder of such Allowed Claim. 

H. Claims Paid or Payable by Third Parties 

1. Claims Paid by Third Parties 

The Debtors or the Reorganized Debtors, as applicable, shall reduce in full an Allowed 
Claim, and such Claim shall be Disallowed without a Claim objection having to be Filed and 
without any further notice to or action, order, or approval of the Court, to the extent that the 
holder of such Claim receives payment in full on account of such Claim from a party that is not a 
Debtor or Reorganized Debtor; provided that the Debtors or the Reorganized Debtors, as 
applicable, shall provide 21 days’ notice to the holder prior to any disallowance of such Claim 
during which period the holder may object to such disallowance, and if the parties cannot reach 
an agreed resolution, the matter shall be decided by the Court. Subject to the last sentence of this 
paragraph, to the extent a holder of a Claim receives a distribution on account of such Claim and 
thereafter receives payment from a party that is not a Debtor or a Reorganized Debtor on account 
of such Claim, such holder shall, within 14 days of receipt thereof, repay or return the 
distribution to Debtors or the Reorganized Debtors, as applicable, to the extent the holder’s total 
recovery on account of such Claim from the third party and under the Plan exceeds the amount 
of such Claim as of the Petition Date. The failure of such holder to timely repay or return such 
distribution shall result in the holder owing the Reorganized Debtors annualized interest at the 
Federal Judgment Rate on such amount owed for each Business Day after the 14-day grace 
period specified above until the amount is repaid. 

2. Claims Payable by Insurers 

No distributions under the Plan shall be made on account of an Allowed Claim that is 
payable pursuant to one of the Debtors’ insurance policies until the holder of such Allowed 
Claim has exhausted all remedies with respect to such insurance policy. To the extent that one or 
more of the Debtors’ insurers agrees to satisfy in full or in part a Claim (if and to the extent 
adjudicated by a court of competent jurisdiction), then immediately upon such insurers’ 
agreement, the applicable portion of such Claim may be expunged without an objection having 
to be Filed and without any further notice to or action, order, or approval of the Court; provided 
that the Debtors or the Reorganized Debtors, as applicable, shall provide 21 days’ notice to the 
holder of such Claim prior to any disallowance of such Claim during which period the holder 
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may object to such disallowance, and if the parties cannot reach an agreed resolution, the matter 
shall be decided by the Court. 

3. Applicability of Insurance Policies 

Except as otherwise provided in the Plan, distributions to holders of Allowed Claims 
shall be in accordance with the provisions of any applicable insurance policy. Nothing contained 
in the Plan shall constitute or be deemed a waiver of any Cause of Action that the Debtors or any 
Entity may hold against any other Entity, including insurers under any policies of insurance, nor 
shall anything contained herein constitute or be deemed a waiver by such insurers of any 
defenses, including coverage defenses, held by such insurers. 

ARTICLE VII. 
PROCEDURES FOR RESOLVING CONTINGENT, 

UNLIQUIDATED, AND DISPUTED CLAIMS 

A. Allowance of Claims 

On or after the Effective Date, each of the Reorganized Debtors shall have any and all 
rights and defenses its predecessor Debtor had with respect to any Claim immediately prior to 
the Effective Date. Except as expressly provided in the Plan or in any order entered in the 
Chapter 11 Cases before the Effective Date (including the Confirmation Order), no Claim shall 
become an Allowed Claim unless and until such Claim is deemed Allowed under the Plan or the 
Bankruptcy Code, or the Court has entered a Final Order, including the Confirmation Order 
(when it becomes a Final Order), in the Chapter 11 Cases allowing such Claim. 

B. Allowance of Asserted Secured Trade Claims 

On or before the Secured Trade Claims Bar Date, each holder of a Trade Claim that does 
not elect to receive the Trade Claim Settlement Distribution under the Plan must File with the 
Notice and Claims Agent, and serve on the Debtors or Reorganized Debtors (as applicable), a 
notice which (i) includes any affidavit or other document that evidences the perfection of its Lien 
on the property of any of the Debtors or their Estates, (ii) includes copies of any invoices and 
billing statements relating to the asserted Secured Trade Claim, (iii) identifies the wells or other 
property to which the asserted Secured Trade Claims attach, (iv) identifies the first and last date 
of goods or service relating to the asserted Secured Trade Claims, (v) identifies the location and 
date of the filing of the affidavit or other document that evidences the perfection of its Lien on 
the property of any of the Debtors or their Estates, and (vi) sets forth the amount of the asserted 
Secured Trade Claim, alleged priority date (relative to the First Lien Lenders and the Second 
Lien Noteholders) and legal and factual basis for the alleged priority date.  Nothing herein shall 
extend any deadline for filing such affidavit or other document under applicable state giving rise 
to a Secured Trade Claim.  If a holder of Trade Claim that does not elect to receive the Trade 
Claim Settlement Distribution under this Plan fails to File and serve such notice as set forth 
herein on or before the Secured Trade Claims Bar Date, then such holder shall not be entitled to 
receive any Cash or other Distribution from the Debtors or the Reorganized Debtors on account 
of such Claim.  
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On or before 60 days after the Secured Trade Claims Bar Date, the Reorganized Debtors 
shall provide the holder of a Trade Claim that does not elect to receive the Trade Claim 
Settlement Distribution under the Plan with a written notice advising such holder of the 
Reorganized Debtors’ position with respect to such holder’s Trade Claim (the “Trade Claim 
Objection Notice”).  If such holder and the Reorganized Debtors are able to resolve such 
objection, or if the Reorganized Debtors do not object to such holder’s asserted Secured Trade 
Claim, the Reorganized Debtors shall file a motion with the Bankruptcy Court to allow the entire 
or the agreed upon portion (as appropriate) of the asserted Secured Trade Claim.  If such holder 
and the Reorganized Debtors are unable to resolve the objection to such holder’s asserted 
Secured Trade Claim within thirty days after the Reorganized Debtors’ service of the Trade 
Claim Objection Notice, then such holder or the Reorganized Debtors may File a motion with the 
Bankruptcy Court to determine the allowance, if any, of such holder’s Secured Claim no later 
than 120 days after the Effective Date.   

C. Claims and Interests Administration Responsibilities 

Except as otherwise specifically provided in the Plan and notwithstanding any 
requirements that may be imposed pursuant to Bankruptcy Rule 9019, after the Effective Date, 
the Reorganized Debtors, by order of the Court, shall together have the sole authority: (1) to File, 
withdraw, or litigate to judgment objections to Claims; (2) to settle or compromise any Disputed 
Claim without any further notice to or action, order, or approval by the Court; and (3) to 
administer and adjust the Claims Register to reflect any such settlements or compromises 
without any further notice to or action, order, or approval by the Court. 

D. Estimation of Claims 

Before or after the Effective Date, the Debtors or the Reorganized Debtors, as applicable, 
may (but are not required to) at any time request that the Court estimate any Disputed Claim 
pursuant to section 502(c) of the Bankruptcy Code, regardless of whether any party previously 
has objected to such Claim or whether the Court has ruled on any such objection, and the Court 
shall retain jurisdiction to estimate any such Claim, including during the litigation of any 
objection to any Claim or during any appeal relating to such objection.  In the event that the 
Court estimates any Disputed Claim, that estimated amount shall constitute a maximum 
limitation on such Claim for all purposes under the Plan (including for purposes of distributions), 
and the Debtors may elect to pursue any supplemental proceedings to object to any ultimate 
distribution on such Claim. Notwithstanding section 502(j) of the Bankruptcy Code, in no event 
shall any holder of a Claim that has been estimated pursuant to section 502(c) of the Bankruptcy 
Code or otherwise be entitled to seek reconsideration of such estimation unless such holder has 
Filed a motion requesting the right to seek such reconsideration on or before 21 days after the 
date on which such Claim is estimated. All of the aforementioned Claims and objection, 
estimation, and resolution procedures are cumulative and not exclusive of one another. Claims 
may be estimated and subsequently compromised, settled, withdrawn, or resolved by any 
mechanism approved by the Court. 
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E. Adjustment to Claims Without Objection 

Any Claim that has been paid or satisfied, or any Claim that has been amended or 
superseded, may be adjusted or expunged on the Claims Register without a Claims objection 
having to be Filed and without any further notice to or action, order, or approval of the Court. 

F. Disputed Claims Reserve  

On or prior to the Effective Date, the Reorganized Debtors or the Disbursing Agent shall 
be authorized, in consultation with the Majority Plan Support Parties, to establish one or more 
Disputed Claims Reserves, which Disputed Claims Reserve or Disputed Claims Reserves shall 
be administered by the Reorganized Debtors or the Disbursing Agent, as applicable; provided, 
however, that the Reorganized Debtors shall establish a Disputed Claims Reserve for the Pro 
Rata portion of the General Unsecured Claims Distribution attributable to the SEC Asserted 
Claim; provided further, however that to the extent the SEC Asserted Claim is disallowed, such 
amounts shall be returned to the Disputed Claims Reserve for distribution to other holders of 
General Unsecured Claims. For the avoidance of doubt, nothing contained herein is intended to 
or shall be construed as an admission with respect to the SEC Asserted Claim.  The Debtors 
expressly reserve all defenses and rights (including any available objections) with respect to the 
SEC Asserted Claim. 

The Reorganized Debtors or the Disbursing Agent may, in their sole discretion, hold 
Cash, New Equity, or warrants in the Disputed Claims Reserve in trust for the benefit of the 
Holders of Claims ultimately determined to be Allowed after the Effective Date. The 
Reorganized Debtors shall distribute such amounts (net of any expenses, including any taxes 
relating thereto), as provided herein, as such Disputed Claims or Interests are resolved by a Final 
Order or agreed to by settlement, and such amounts will be distributable on account of such 
Disputed Claims as such amounts would have been distributable had such Disputed Claims been 
Allowed Claims as of the Effective Date. 

G. Time to File Objections to Claims 

Any objections to Claims, which, prior to the Effective Date, may be filed by any party, 
shall be Filed on or before the Claims Objection Deadline. 

H. Disallowance of Claims 

Any Claims held by Entities from which property is recoverable under section 542, 543, 
550, or 553 of the Bankruptcy Code or that is a transferee of a transfer avoidable under section 
522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the Bankruptcy Code, shall be deemed 
Disallowed pursuant to section 502(d) of the Bankruptcy Code, and holders of such Claims may 
not receive any distributions on account of such Claims until such time as such Causes of Action 
against that Entity have been settled or a Court order with respect thereto has been entered and 
all sums due, if any, to the Debtors by that Entity have been turned over or paid to the Debtors or 
the Reorganized Debtors.   

Except as provided herein (including with respect to any counterparties to rejected 
Executory Contracts or Unexpired Leases who are required to file Proofs of Claim after 
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the rejection of their contracts or leases), any and all Proofs of Claim or requests for 
payment of Administrative Claims, as applicable, Filed after the applicable Claims Bar 
Date, Administrative Claims Bar Date, Governmental Bar Date, and applicable deadline 
for filing Proofs of Claim based on the Debtors’ rejection of Executory Contracts or 
Unexpired Leases, as applicable, shall be deemed Disallowed and expunged as of the 
Effective Date without any further notice to or action, order, or approval of the Court, and 
holders of such Claims may not receive any distributions on account of such Claims, unless 
on or before the Confirmation Hearing such late Filed Claim has been deemed timely Filed 
by a Final Order. 

I. Amendments to Claims 

On or after the Effective Date, except as provided in the Plan or the Confirmation Order, 
a Claim may not be Filed or amended without the prior authorization of the Court and any such 
new or amended Claim Filed shall be deemed Disallowed in full and expunged without any 
further action, order, or approval of the Court. 

J. No Distributions Pending Allowance 

No payment or distribution provided under the Plan shall be made to the extent that any 
Claim is a Disputed Claim, including if an objection to a Claim or portion thereof is Filed as set 
forth in Article VII, unless and until such Disputed Claim becomes an Allowed Claim; provided 
that any portion of a Claim that is an Allowed Claim shall receive the payment or distribution 
provided under the Plan thereon notwithstanding that any other portion of such Claim is a 
Disputed Claim. 

K. Distributions After Allowance 

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, distributions 
(if any) shall be made to the holder of such Allowed Claim in accordance with the provisions of 
the Plan. As soon as reasonably practicable after the date that the order or judgment of the Court 
allowing any Disputed Claim becomes a Final Order, the distribution (if any) to which such 
holder is entitled under the Plan as of the Effective Date, without any interest, dividends, or 
accruals shall be paid to the holder of such Allowed Claim on account of such Allowed Claim 
unless required under applicable bankruptcy law or as otherwise provided in herein. 

L. Single Satisfaction of Claims 

Holders of Allowed Claims may assert such Claims against each Debtor obligated with 
respect to such Claim, and such Claims shall be entitled to share in the recovery provided for the 
applicable Class of Claims against each obligated Debtor based upon the full Allowed amount of 
the Claim. Notwithstanding the foregoing, in no case shall the aggregate value of all property 
received or retained under the Plan on account of any Allowed Claim exceed 100% of such 
Allowed Claim plus applicable interest. For the avoidance of doubt, this shall not affect the 
obligation of each and every Debtor to pay U.S. Trustee Fees until such time as such Debtor’s 
Chapter 11 Case is closed, dismissed, or converted. 
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ARTICLE VIII. 
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS 

A. Compromise and Settlement of Claims, Interests, and Controversies 

As discussed in detail in the Disclosure Statement and as otherwise provided herein, 
pursuant to sections 363 and 1123 of the Bankruptcy Code and Bankruptcy Rule 9019 and in 
consideration for the distributions and other benefits provided pursuant to the Plan, which 
distributions and other benefits shall be irrevocable and not subject to challenge upon the 
Effective Date, the provisions of the Plan, and the distributions and other benefits provided 
hereunder, shall constitute a good-faith compromise and settlement of all issues in respect of the 
Chapter 11 Cases (collectively, the “Settled Issues”), including, without limitation: 

1. the EGC Intercompany Note Dispute and any other disputes concerning in any 
way the validity, effectiveness, or priority of the EGC Intercompany Note or the Liens granted in 
connection therewith; 

2. the valuation of the Reorganized Debtors’ enterprise, including the value of any 
unencumbered assets; 

3. any dispute regarding the application of the equities of the case exception under 
section 552(b) or surcharge under section 506(c) in respect of the Second Lien Prepetition 
Indebtedness; 

4. amount of the Second Lien Prepetition Indebtedness and such holders’ Allowed 
Claims, and the validity and enforceability of the liens securing such Claims;  

5. amount of adequate protection claims held by the Second Lien Noteholders and/or 
the First Lien Lenders under the Final Cash Collateral Order; 

6. any dispute regarding the appropriate allocation of general and administrative 
costs across the Debtors’ Estates and the amount of the Second Lien Notes Deficiency Claims; 

7. any challenges to Cash transfers and the EPL Interest Payment;  

8. any challenges to transfers made by the Debtors to any related entities;  

9. the releases, exculpations, and injunctions provided in the Plan;  

10. any dispute related to the allowance or disallowance of the EGC Repurchased 
Bonds or the EPL Repurchased Bonds; 

11. any dispute related to the amount and validity of the intercompany payables 
between EGC and EPL;  

12. any claims for payment of administrative expenses as a substantial contribution 
under section 503 of the Bankruptcy Code; and 
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13. the allocation of the $90 million minimum cash requirement under the Debtors’ 
Exit Facility. 

The Plan shall be deemed a motion to approve the good-faith compromise and settlement 
of all such Claims, Interests, and controversies pursuant to Bankruptcy Rule 9019, and the entry 
of the Confirmation Order shall constitute the Court’s approval of the compromise and 
settlement of all such Claims, Interests, and controversies, as well as a finding by the Court that 
all such compromises and settlements are in the best interests of the Debtors, their Estates, and 
holders of Claims and Interests and is fair, equitable, and reasonable. In accordance with the 
provisions of the Plan, pursuant to Bankruptcy Rule 9019, without any further notice to or action, 
order, or approval of the Court, after the Effective Date, the Reorganized Debtors may 
compromise and settle Claims against, and Interests in, the Debtors and their Estates and Causes 
of Action against other Entities.  

B. Discharge of Claims and Termination of Interests 

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically 
provided in the Plan and the Plan Supplement, or in any contract, instrument, or other agreement 
or document created pursuant to the Plan and the Plan Supplement, the distributions, rights, and 
treatment that are provided in the Plan shall be in complete satisfaction, discharge, and release, 
effective as of the Effective Date, of Claims (including any Intercompany Claims resolved or 
compromised after the Effective Date by the Reorganized Debtors), Interests, and Causes of 
Action of any nature whatsoever, including any interest accrued on Claims or Interests from and 
after the Petition Date, whether known or unknown, against, liabilities of, liens on, obligations 
of, rights against, and interests in, the Debtors or any of their assets or properties, regardless of 
whether any property shall have been distributed or retained pursuant to the Plan on account of 
such Claims and Interests, including demands, liabilities, and Causes of Action that arose before 
the Effective Date, any contingent or non-contingent liability on account of representations or 
warranties issued on or before the Effective Date, and all debts of the kind specified in sections 
502(g), 502(h), or 502(i) of the Bankruptcy Code, in each case whether or not: (a) a Proof of 
Claim based upon such debt or right is Filed or deemed Filed pursuant to section 501 of the 
Bankruptcy Code; (b) a Claim or Interest based upon such debt, right, or Interest is Allowed 
pursuant to section 502 of the Bankruptcy Code; or (c) the holder of such a Claim or Interest has 
accepted the Plan. Any default or “event of default” by the Debtors or Affiliates with respect to 
any Claim or Interest that existed immediately before or on account of the Filing of the Chapter 
11 Cases shall be deemed cured (and no longer continuing) as of the Effective Date. The 
Confirmation Order shall be a judicial determination of the discharge of all Claims and Interests 
subject to the Effective Date occurring. 

C. Term of Injunctions or Stays 

Unless otherwise provided herein or in a Final Order, all injunctions or stays arising 
under or entered during the Chapter 11 Cases under section 362 of the Bankruptcy Code or 
otherwise and in existence on the Confirmation Date, shall remain in full force and effect until 
the later of the Effective Date and the date set forth in the order providing for such injunction or 
stay. 
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D. Release of Liens 

Except as otherwise specifically provided in the Plan, the Exit Facility Documents 
(including in connection with any express written amendment of any mortgage, deed of 
trust, Lien, pledge, or other security interest under the Exit Facility Documents), the New 
Money Contribution (to the extent applicable), or in any other contract, instrument, 
agreement or document created pursuant to the Plan, on the Effective Date and 
concurrently with the applicable distributions or other treatment made pursuant to the 
Plan, all mortgages, deeds of trust, Liens, pledges, or other security interests against any 
property of the Estates shall be fully released and discharged, and all of the right, title, and 
interest of any holder of such mortgages, deeds of trust, Liens, pledges, or other security 
interests shall revert to the Reorganized Debtors and their successors and assigns, in each 
case, without any further approval or order of the Court and without any action or Filing 
being required to be made by the Debtors or the Reorganized Debtors. In addition, at the 
Debtors’ or Reorganized Debtors’ sole expense, the First Lien Agent and the Second Lien 
Indenture Trustee shall execute and deliver all documents reasonably requested by the 
Reorganized Debtors, or the administrative agent(s) for the Exit Facility to evidence the 
release of such mortgages, deeds of trust, Liens, pledges, and other security interests and 
shall authorize the Reorganized Debtors to file UCC-3 termination statements and other 
release documentation (to the extent applicable) with respect thereto. 

E. Releases by the Debtors 

Pursuant to section 1123(b) of the Bankruptcy Code, for good and valuable 
consideration, on and after the Effective Date, each Released Party is deemed released and 
discharged by the Debtors, their Estates, and the Reorganized Debtors from any and all 
Claims, Causes of Action, obligations, suits, judgments, damages, demands, losses, or 
liabilities whatsoever, whether known or unknown, foreseen or unforeseen, existing or 
hereinafter arising, in law, equity, or otherwise, including any derivative claims, asserted 
on behalf of the Debtors, that the Debtors, their Estates, or the Reorganized Debtors would 
have been legally entitled to assert in their own right (whether individually or collectively) 
or on behalf of the holder of any Claim or Interest or other entity, based on or relating to, 
or in any manner arising from, in whole or in part, the Debtors (including the 
management, ownership or operation thereof), the Debtors’ in- or out-of-court 
restructuring efforts, the Debtors’ intercompany transactions (including the EGC 
Intercompany Note), the First Lien Credit Agreement, the Second Lien Indenture, the 
Intercreditor Agreement, the Interim Cash Collateral Order and the Final Cash Collateral 
Order (and any payments or transfers in connection therewith), any Avoidance Actions, 
the purchase, sale, or rescission of the purchase or sale of any Security of the Debtors or 
the Reorganized Debtors, the subject matter of, or the transactions or events giving rise to, 
any Claim or Interest that is treated in this Plan, the business or contractual arrangements 
between any Debtor and any Released Party, the formulation, preparation, dissemination, 
negotiation, or Filing of the Restructuring Support Agreement, the Plan Support 
Agreement, the restructuring of any Claim or Interest before or during the Chapter 11 
Cases, or any Restructuring Transaction, contract, instrument, document, release, or other 
agreement or document (including any legal opinion regarding any such transaction, 
contract, instrument, document, release, or other agreement or the reliance by any 

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 122 of 189



65 

Released Party on the Plan or the Confirmation Order in lieu of such legal opinion) created 
or entered into in connection with the Restructuring Support Agreement, the Plan Support 
Agreement, the Disclosure Statement, the Plan, the related agreements, instruments, and 
other documents (including the Definitive Documentation), the Chapter 11 Cases, the filing 
of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the 
solicitation of votes with respect to this Plan, the administration and implementation of the 
Plan, including the issuance or distribution of Securities or other property pursuant to the 
Plan, the Definitive Documentation, the Bermuda Proceeding, or upon any other act or 
omission, transaction, agreement, event, or other occurrence taking place on or before the 
Effective Date related or relating to the foregoing. Notwithstanding anything to the 
contrary in the foregoing, (i) the releases set forth herein do not release any post-Effective 
Date obligations of any party or Entity under the Plan, including under any of the 
Restructuring Transactions, and (ii) nothing in this provision shall, nor shall it be deemed 
to, release any Released Party from any Claims or Causes of Action that are found, 
pursuant to a Final Order, to be the result of such Released Party’s gross negligence, fraud, 
or willful misconduct.  

Entry of the Confirmation Order shall constitute the Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the releases by the Debtors set forth in this Article VIII.E, which 
includes by reference each of the related provisions and definitions contained herein, and, 
further, shall constitute the Court’s finding that such releases are: (1) in exchange for the 
good and valuable consideration provided by the Released Parties; (2) a good faith 
settlement and compromise of the claims released by such releases; (3) in the best interests 
of the Debtors and their Estates; (4) fair, equitable and reasonable; (5) given and made 
after due notice and opportunity for hearing; and (6) a bar to any of the Debtors or their 
Estates asserting any claim or cause of action released pursuant to such releases. 

F. Releases by Holders of Claims and Interests 

As of the Effective Date, each Releasing Party is deemed to have released and 
discharged each Debtor, its Estate, Reorganized Debtor, and Released Party from any and 
all Claims, Causes of Action, obligations, suits, judgments, damages, demands, losses, or 
liabilities whatsoever, whether known or unknown, foreseen or unforeseen, existing or 
hereinafter arising, in law, equity, or otherwise, that such Entity would have been legally 
entitled to assert (whether individually or collectively), based on or relating to, or in any 
manner arising from, in whole or in part, the Debtors (including the management, 
ownership or operation thereof), the Debtors’ in- or out-of-court restructuring efforts, 
intercompany transactions (including dividends paid and the EGC Intercompany Note), 
transactions pursuant and/or related to the First Lien Credit Agreement, the Second Lien 
Indenture, the Intercreditor Agreement, the Interim Cash Collateral Order and the Final 
Cash Collateral Order (and any payments or transfers in connection therewith), any 
Avoidance Actions, the purchase, sale, or rescission of the purchase or sale of any Security 
of the Debtors or the Reorganized Debtors, the subject matter of, or the transactions or 
events giving rise to, any Claim or Interest that is treated in this Plan, the business or 
contractual arrangements between any Debtor and any Released Party, the formulation, 
preparation, dissemination, negotiation, or Filing of the Restructuring Support Agreement 
or Plan Support Agreement, the restructuring of any Claim or Interest before or during 
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the Chapter 11 Cases, or any Restructuring Transaction, contract, instrument, document, 
release, or other agreement or document (including any legal opinion regarding any such 
transaction, contract, instrument, document, release, or other agreement or the reliance by 
any Released Party on the Plan or the Confirmation Order in lieu of such legal opinion) 
created or entered into in connection with the Restructuring Support Agreement or Plan 
Support Agreement, the Disclosure Statement, the Plan, the related agreements, 
instruments, and other documents (including the Definitive Documentation), the Chapter 
11 Cases, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of 
Consummation, the solicitation of votes with respect to this Plan, the administration and 
implementation of the Plan, including the issuance or distribution of Securities or other 
property pursuant to the Plan, the Definitive Documentation, the Bermuda Proceeding, or 
upon any other act or omission, transaction, agreement, event, or other occurrence taking 
place on or before the Effective Date related or relating to the foregoing; provided, however, 
that except as expressly provided under the Plan, the foregoing releases shall not release 
obligations arising under agreements among the Releasing Parties and the Released Parties 
other than the Debtors (including, without limitation, the indemnification rights of the 
Indenture Trustees under the Indentures and related documentation). Notwithstanding 
anything to the contrary in the foregoing, (i) the releases set forth above do not release any 
post-Effective Date obligations of any party or Entity under the Plan, including under any 
of the Restructuring Transactions, and (ii) nothing in this provision shall, nor shall it be 
deemed to, release any Released Party from any Claims or Causes of Action that are found, 
pursuant to a Final Order, to be the result of such Released Party’s gross negligence, fraud, 
or willful misconduct.  Notwithstanding any provision herein to the contrary or an 
abstention from voting on the Plan, no provision of the Plan, or any order confirming the 
Plan, (i) releases any non-Debtor person or entity from any Claim or cause of action of the 
SEC; or (ii) enjoins, limits, impairs or delays the SEC from commencing or continuing any 
Claims, causes of action, proceedings or investigations against any non-Debtor person or 
entity  in any forum; or (iii) precludes the SEC from commencing or continuing any 
investigation or taking any action pursuant to its police or regulatory function against the 
Debtors or Reorganized Debtors, but only to the extent permitted under Sections 362(b)(4), 
524 and 1141 of the Bankruptcy Code.   

Entry of the Confirmation Order shall constitute the Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the releases by Holders of Claims and Interests set forth in this 
Article VIII.F, which includes by reference each of the related provisions and definitions 
contained herein, and, further, shall constitute the Court’s finding that such releases are: 
(1) in exchange for the good and valuable consideration provided by the Released Parties; 
(2) a good faith settlement and compromise of the claims released by such releases; (3) in 
the best interests of the Debtors and their Estates; (4) fair, equitable and reasonable; (5) 
given and made after due notice and opportunity for hearing; (6) an essential component of 
the Plan and the Restructuring Transactions; and (7) a bar to any of the Releasing Parties 
asserting any claim or cause of action released pursuant to such releases. 

G. Exculpation

Except as otherwise specifically provided in the Plan, no Exculpated Party shall 
have or incur liability for, and each Exculpated Party is hereby released and exculpated 
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from, any Claim, Cause of Action, obligation, suit, judgment, damage, demand, loss, or 
liability for any claim related to any act or omission in connection with, relating to, or 
arising out of, the Chapter 11 Cases, the formulation, preparation, dissemination, 
negotiation, Filing, or termination of the Restructuring Support Agreement and related 
prepetition transactions, the Plan Support Agreement, the Disclosure Statement, the Plan, 
the related agreements, instruments, and other documents (including the Definitive 
Documentation), the solicitation of votes with respect to this Plan, or any Restructuring 
Transaction, contract, instrument, release or other agreement or document (including 
providing any legal opinion requested by any Entity regarding any transaction, contract, 
instrument, document, or other agreement contemplated by the Plan or the reliance by any 
Exculpated Party on the Plan or the Confirmation Order in lieu of such legal opinion) 
created or entered into in connection with the Debtors’ in or out-of-court restructuring 
efforts, the Disclosure Statement, the Plan, the Restructuring Support Agreement, the Plan 
Support Agreement, the related agreements, instruments, and other documents (including 
the Definitive Documentation), the Filing of the Chapter 11 Cases, the pursuit of 
Confirmation, the pursuit of Consummation, the administration and implementation of the 
Plan, including the issuance of Securities pursuant to the Plan, or the distribution of 
property under the Plan, the related agreements, instruments, and other documents 
(including the Definitive Documentation), the Bermuda Proceeding, or any other related 
agreement, except for claims related to any act or omission that is determined in a Final 
Order to have constituted actual fraud, willful misconduct, or gross negligence, but in all 
respects such Entities shall be entitled to reasonably rely upon the advice of counsel with 
respect to their duties and responsibilities pursuant to the Plan. The Exculpated Parties (to 
the extent applicable) have, and upon completion of the Plan shall be deemed to have, 
participated in good faith and in compliance with the applicable laws with regard to the 
solicitation of, and distribution of, consideration pursuant to the Plan and, therefore, are 
not, and on account of such distributions shall not be, liable at any time for the violation of 
any applicable law, rule, or regulation governing the solicitation of acceptances or 
rejections of the Plan or such distributions made pursuant to the Plan. 

H. Injunction

Except as otherwise expressly provided in the Plan or for obligations issued or 
required to be paid pursuant to the Plan or Confirmation Order, all Entities who have 
held, hold, or may hold Claims or Interests that have been released pursuant to Article 
VIII.E or Article VIII.F of the Plan, discharged pursuant to Article VIII.B of the Plan, or 
are subject to exculpation pursuant to Article VIII.G of the Plan, are permanently 
enjoined, from and after the Effective Date, from taking any of the following actions 
against, as applicable, the Debtors, the Non-Debtor Subsidiaries, the Reorganized Debtors, 
the Released Parties, or the Exculpated Parties: (a) commencing or continuing in any 
manner any action or other proceeding of any kind on account of or in connection with or 
with respect to any such Claims or Interests; (b) enforcing, attaching, collecting, or 
recovering by any manner or means any judgment, award, decree, or order against such 
Entities on account of or in connection with or with respect to any such Claims or Interests; 
(c) creating, perfecting, or enforcing any Lien or encumbrance of any kind against such 
Entities or the property or the estates of such Entities on account of or in connection with 
or with respect to any such Claims or Interests; (d) asserting any right of setoff, 
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subrogation, or recoupment of any kind against any obligation due from such Entities or 
against the property of such Entities on account of or in connection with or with respect to 
any such Claims or Interests; and (e) commencing or continuing in any manner any action 
or other proceeding of any kind on account of or in connection with or with respect to any 
such Claims or Interests released or settled pursuant to the Plan. Notwithstanding anything 
to the contrary in the foregoing, the injunction does not enjoin any party under the Plan or 
under any document, instrument, or agreement (including those attached to the Disclosure 
Statement or set forth in the Plan Supplement, to the extent finalized) executed to 
implement the Plan from bringing an action to enforce the terms of the Plan or such 
document, instrument, or agreement (including those attached to the Disclosure Statement 
or set forth in the Plan Supplement, to the extent finalized) executed to implement the Plan. 

I. Protection Against Discriminatory Treatment 

Consistent with section 525 of the Bankruptcy Code and the Supremacy Clause of the 
U.S. Constitution, all Entities, including Governmental Units, shall not discriminate against the 
Reorganized Debtors or deny, revoke, suspend, or refuse to renew a license, permit, charter, 
franchise, or other similar grant to, condition such a grant to, discriminate with respect to such a 
grant against, the Reorganized Debtors, or another Entity with whom the Reorganized Debtors 
have been associated, solely because each Debtor has been a debtor under chapter 11 of the 
Bankruptcy Code, has been insolvent before the commencement of the Chapter 11 Cases (or 
during the Chapter 11 Cases but before the Debtors are granted or denied a discharge), or has not 
paid a debt that is dischargeable in the Chapter 11 Cases. 

J. Recoupment

In no event shall any holder of an Allowed Claim be entitled to recoup against any Claim, 
right, or Cause of Action of the Debtors or the Reorganized Debtors, as applicable, unless such 
holder actually has performed such recoupment and provided notice thereof in writing to the 
Debtors on or before the Confirmation Date, notwithstanding any indication in any Proof of 
Claim or otherwise that such holder asserts, has, or intends to preserve any right of recoupment. 

K. Subordination Rights 

Any distributions under the Plan shall be received and retained free from any obligations 
to hold or transfer the same to any other holder and shall not be subject to levy, garnishment, 
attachment, or other legal process by any holder by reason of claimed contractual subordination 
rights. Any such subordination rights shall be waived, and the Confirmation Order shall 
constitute an injunction enjoining any Entity from enforcing or attempting to enforce any 
contractual, legal, or equitable subordination rights to property distributed under the Plan, in each 
case other than as provided in the Plan. 

L. Reimbursement or Contribution 

If the Court disallows a Claim for reimbursement or contribution of an Entity pursuant to 
section 502(e)(1)(B) of the Bankruptcy Code, then to the extent that such Claim is contingent as 
of the time of disallowance, such Claim shall be forever disallowed and expunged 
notwithstanding section 502(j) of the Bankruptcy Code, unless prior to the Confirmation Date: 
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(1) such Claim has been adjudicated as non-contingent; or (2) the relevant holder of a Claim has 
Filed a non-contingent Proof of Claim on account of such Claim and a Final Order has been 
entered prior to the Confirmation Date determining such Claim as no longer contingent. 

ARTICLE IX. 
CONDITIONS PRECEDENT TO CONFIRMATION 

AND CONSUMMATION OF THE PLAN 

A. Conditions Precedent to the Confirmation Date 

It shall be a condition to Confirmation of the Plan that the following conditions shall have 
been satisfied (or waived pursuant to the provisions of Article IX.C hereof): 

1. the Court shall have approved in all material respects the compromise and 
settlement of all the Settled Issues, which approval shall be expressly included in the 
Confirmation Order;  

2. the Plan Support Agreement shall not have been breached and shall remain in full 
force and effect; 

3. The Confirmation Order shall have been entered by the Court; 

4. The Plan, including any exhibits, schedules, amendments, modifications, or 
supplements thereto, shall have been Filed subject to the terms hereof; 

5. The Plan Supplement, including any exhibits, schedules, amendments, 
modifications, or supplements thereto, shall have been Filed subject to the terms hereof; and 

6. To the extent the Debtors’ projected cash or liquidity on hand at emergence 
(excluding, for the avoidance of doubt, the Restricted Cash, the reduction in letters of credit, and 
any liquidity available under the Exit Facility) is less than Minimum Emergence Liquidity (as 
defined in the Exit Facility Term Sheet), the Debtors, the First Lien Agent, and the Majority Plan 
Support Parties shall have consented to the material terms of the New Money Contribution, 
which terms shall be disclosed in the Plan Supplement; provided, however, that nothing herein 
shall constitute a commitment by the First Lien Lenders, the Second Lien Noteholders, or any 
other Entity to fund or otherwise provide such New Money Contribution. 

B. Conditions Precedent to the Effective Date 

It shall be a condition to Consummation of the Plan that the following conditions shall 
have been satisfied (or waived pursuant to the provisions of Article IX.C hereof): 

1. Entry of the Confirmation Order in a form and substance reasonably acceptable to 
the Majority Plan Support Parties, and such order shall have become a Final Order that has not 
been stayed, modified, or vacated on appeal; 

2. The Bermuda Court shall have entered an order recognizing the Plan under 
Bermuda law;  
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3. All of the Second Lien Plan Support Parties’ reasonable and documented 
professional fees and out-of-pocket expenses incurred in connection with the Restructuring 
Transactions, including, without limitation, those fees and expenses incurred during the Chapter 
11 Cases, shall be paid by the Debtors on the Effective Date in accordance with the terms hereof; 

4.  All of the Plan Support Parties’ Fees (other than the Debtors’, the Committee’s, 
and the Second Lien Plan Support Parties’) shall have been escrowed by the Debtors in 
accordance with the terms hereof; 

5. All fees ordered to be paid pursuant to the Final Cash Collateral Order, including 
the First Lien Agent’s reasonable and documented professional fees shall have been paid or will 
be paid prior to or contemporaneously with the Effective Date in accordance with the terms 
hereof and the Final Cash Collateral Order; 

6. The Plan, including any exhibits, schedules, amendments, modifications, or 
supplements thereto, and inclusive of any amendments, modifications, or supplements made after 
the Confirmation Date but prior to the Effective Date, shall be in form and substance acceptable 
to the Debtors and reasonably acceptable to the Majority Plan Support Parties; 

7. The Plan Supplement, including any exhibits, schedules, amendments, 
modifications, or supplements thereto, and inclusive of any amendments, modifications, or 
supplements made after the Confirmation Date but prior to the Effective Date, shall be in form 
and substance acceptable to the Debtors and, as applicable, reasonably acceptable to the Majority 
Second Lien Plan Support Parties or the Majority Plan Support Parties; 

8. The Exit Facility Documents shall have been executed and delivered by all of the 
Entities that are parties thereto, and all conditions precedent (other than any conditions related to 
the occurrence of the Effective Date) to the consummation of the Exit Facility shall have been 
waived or satisfied in accordance with the terms thereof, and the closing of the Exit Facility shall 
be deemed to occur concurrently with the occurrence of the Effective Date; 

9. All documentation effectuating the New Money Contribution shall be in a form 
and substance reasonably acceptable to the Majority Plan Support Parties and, to the extent 
deemed necessary prior to Confirmation, shall have been executed and delivered by all of the 
Entities that are parties thereto, and all conditions precedent (other than any conditions related to 
the occurrence of the Effective Date) to the consummation of the New Money Contribution shall 
have been waived or satisfied in accordance with the terms thereof, and the closing of the New 
Money Contribution shall be deemed to occur concurrently with the occurrence of the Effective 
Date; 

10. All other Definitive Documentation shall be executed in accordance with the 
terms hereof. 

11. All conditions precedent to the issuance of the New Equity, other than any 
conditions related to the occurrence of the Effective Date, shall have occurred; 

12. The New Organizational Documents shall have been duly filed with the 
applicable authorities in the relevant jurisdictions; 
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13. All governmental and third-party approvals and consents, including Bankruptcy 
Court approval, necessary in connection with the transactions provided for in the Plan have been 
obtained, are not subject to unfulfilled conditions, and are in full force and effect, and all 
applicable waiting periods have expired without any action having been taken by any competent 
authority that would restrain or prevent such transactions; provided, however that consummation 
of the Bermuda Proceeding shall not be a condition to the Effective Date; 

14. All documents and agreements necessary to implement the Plan shall have (a) 
been tendered for delivery and (b) been effected or executed by all Entities party thereto, and all 
conditions precedent to the effectiveness of such documents and agreements (other than any 
conditions related to the occurrence of the Effective Date) shall have been satisfied or waived 
pursuant to the terms of such documents or agreements (including, without limitation, the Exit 
Facility Documents); and 

15. All Allowed Professional Fee Claims approved by the Court shall have been paid 
in full and the Professional Fee Escrow Account shall have been funded in the Professional Fee 
Reserve Amount. 

C. Waiver of Conditions 

The conditions precedent to Confirmation of the Plan and to the Effective Date of the 
Plan set forth in this Article IX may be waived only by consent of the Debtors, the First Lien 
Agent, and the Majority Plan Support Parties without notice, leave, or order of the Court or any 
formal action other than proceedings to confirm or consummate the Plan. 

D. Substantial Consummation 

“Substantial Consummation” of the Plan, as defined in 11 U.S.C. § 1101(2), shall be 
deemed to occur on the Effective Date. 

E. Effect of Non-Occurrence of Conditions to the Confirmation Date or the Effective Date 

If the Confirmation Date and/or the Effective Date do(es) not occur, the Plan shall be null 
and void in all respects and nothing contained in the Plan, the Disclosure Statement, or the Plan 
Support Agreement shall: (1) constitute a waiver or release of any Claims by or Claims against 
or Interests in the Debtors; (2) prejudice in any manner the rights of the Debtors, any holders of a 
Claim or Interest or any other Entity; (3) constitute an admission, acknowledgment, offer, or 
undertaking by the Debtors, any holders of Claims or Interests, or any other Entity in any 
respect; or (4) be used by the Debtors or any Entity as evidence (or in any other way) in any 
litigation, including with regard to the strengths or weaknesses of any of the parties’ positions, 
arguments or claims.   
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ARTICLE X. 
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN 

A. Modification and Amendments 

Subject to the limitations contained herein and the terms of the Plan Support Agreement, 
the Debtors reserve the right to modify the Plan and seek Confirmation consistent with the 
Bankruptcy Code and, as appropriate, not resolicit votes on such modified Plan. Subject to 
certain restrictions and requirements set forth in section 1127 of the Bankruptcy Code and 
Bankruptcy Rule 3019, those restrictions on modifications set forth in the Plan, and the terms of 
the Plan Support Agreement, the Debtors expressly reserve their right to alter, amend, or modify 
materially the Plan, one or more times, after Confirmation, and, to the extent necessary, may 
initiate proceedings in the Court to so alter, amend, or modify the Plan, or remedy any defect or 
omission, or reconcile any inconsistencies in the Plan, the Disclosure Statement, or the 
Confirmation Order, in such matters as may be necessary to carry out the purposes and intent of 
the Plan. 

B. Effect of Confirmation on Modifications 

Entry of the Confirmation Order shall mean that all modifications or amendments to the 
Plan occurring after the solicitation thereof are approved pursuant to section 1127(a) of the 
Bankruptcy Code and do not require additional disclosure or resolicitation under Bankruptcy 
Rule 3019. 

C. Revocation or Withdrawal of the Plan 

The Debtors reserve the right to revoke or withdraw the Plan with respect to any or all 
Debtors prior to the Confirmation Date and to file subsequent plans of reorganization.  If the 
Debtors revoke or withdraw the Plan, or if Confirmation and Consummation does not occur, 
then: (1) the Plan shall be null and void in all respects; (2) any settlement or compromise 
embodied in the Plan (including the fixing or limiting to an amount certain of any Claim or 
Interest or Class of Claims or Interests), assumption or rejection of Executory Contracts or 
Unexpired Leases effected by the Plan, and any document or agreement executed pursuant to the 
Plan, shall be deemed null and void; and (3) nothing contained in the Plan shall: (i) constitute a 
waiver or release of any Claims or Interests; (ii) prejudice in any manner the rights of the 
Debtors or any other Entity, including the holders of Claims or the Non-Debtor Subsidiaries; (iii) 
constitute an admission, acknowledgement, offer, or undertaking of any sort by the Debtors or 
any other Entity, including the Non-Debtor Subsidiaries; or (iv) be used by the Debtors or any 
Entity as evidence (or in any other way) in any litigation, including with regard to the strengths 
or weaknesses of any of the parties’ positions, arguments or claims. 

ARTICLE XI. 
RETENTION OF JURISDICTION 

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective 
Date, on and after the Effective Date, the Court shall retain jurisdiction over the Chapter 11 
Cases and all matters, arising out of, or related to, the Chapter 11 Cases and the Plan, including 
jurisdiction to: 
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1. Allow, Disallow, determine, liquidate, classify, estimate, or establish the priority, 
Secured or Unsecured status, or amount of any Claim against a Debtor, including the resolution 
of any request for payment of any Administrative Claim and the resolution of any and all 
objections relating to any of the foregoing; 

2. decide and resolve all matters related to the granting and denying, in whole or in 
part, any applications for allowance of compensation or reimbursement of expenses to 
Professionals; 

3. resolve any matters related to: (a) the assumption, assignment, or rejection of any 
Executory Contract or Unexpired Lease and to hear, determine, and, if necessary, liquidate, any 
Claims arising therefrom, including Claims related to the rejection of an Executory Contract or 
Unexpired Lease, any Cure Claims, or any other matter related to such Executory Contract or 
Unexpired Lease; (b) the Debtors (with the consent of the Majority Second Lien Plan Support 
Parties) or the Reorganized Debtors, as applicable, amending, modifying, or supplementing, 
pursuant to Article V hereof, the Schedule of Assumed Executory Contracts and Unexpired 
Leases or the Schedule of Rejected Executory Contracts and Unexpired Leases; and (c) any 
dispute regarding whether a contract or lease is or was executory or unexpired; 

4. ensure that distributions to holders of Allowed Claims are accomplished pursuant 
to the provisions of the Plan; 

5. adjudicate, decide, or resolve any motions, adversary proceedings, contested, or 
litigated matters, and grant or deny any applications involving a Debtor that may be pending on 
the Effective Date; 

6. adjudicate, decide, or resolve any and all matters related to Causes of Action by or 
against a Debtor; 

7. adjudicate, decide, or resolve any and all matters related to sections 1141, 1145, 
and 1146 of the Bankruptcy Code; 

8. enter and implement such orders as may be necessary or appropriate to execute, 
implement, or consummate the provisions of the Plan and the Plan Support Agreement, and all 
contracts, instruments, releases, indentures, and other agreements or documents created in 
connection with the Plan or the Plan Support Agreement; 

9. enter and enforce any order for the sale of property pursuant to sections 363 or 
1123 of the Bankruptcy Code; 

10. resolve any cases, controversies, suits, disputes, or Causes of Action that may 
arise in connection with the Consummation, interpretation, or enforcement of the Plan or any 
Entity’s obligations incurred in connection with the Plan or the Plan Support Agreement; 

11. issue injunctions, enter and implement other orders, or take such other actions as 
may be necessary or appropriate to restrain interference by any Entity with Consummation or 
enforcement of the Plan; 
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12. resolve any cases, controversies, suits, disputes, or Causes of Action with respect 
to the settlements, compromises, discharges, releases, injunctions, exculpations, and other 
provisions contained in Article VIII hereof and enter such orders as may be necessary or 
appropriate to implement such releases, injunctions, and other provisions; 

13. resolve any cases, controversies, suits, disputes, or Causes of Action with respect 
to the repayment or return of distributions and the recovery of additional amounts owed by the 
holder of a Claim or Interest for amounts not timely repaid pursuant to Article VI.J.1 hereof; 

14. enter and implement such orders as are necessary or appropriate if the 
Confirmation Order is for any reason modified, stayed, reversed, revoked, or vacated; 

15. determine any other matters that may arise in connection with or relate to the Plan 
Support Agreement, the Plan, the Disclosure Statement, the Confirmation Order, or the Plan 
Supplement; 

16. adjudicate any and all disputes arising from or relating to distributions under the 
Plan or any transactions contemplated therein, including any Restructuring Transactions; 

17. consider any modifications of the Plan, to cure any defect or omission, or to 
reconcile any inconsistency in any Court order, including the Confirmation Order; 

18. determine requests for the payment of Claims entitled to priority pursuant to 
section 507 of the Bankruptcy Code; 

19. hear and determine matters concerning state, local, and federal taxes in 
accordance with sections 346, 505, and 1146 of the Bankruptcy Code; 

20. hear and determine all disputes involving the existence, nature, or scope of the 
release provisions set forth in the Plan, including any dispute relating to any liability arising out 
of the termination of employment or the termination of any employee or retiree benefit program, 
regardless of whether such termination occurred prior to or after the Effective Date; 

21. enforce all orders previously entered by the Court; 

22. hear any other matter not inconsistent with the Bankruptcy Code; 

23. enter an order concluding or closing the Chapter 11 Cases; and 

24. enforce the injunction, release, and exculpation provisions set forth in Article VIII 
hereof.  
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ARTICLE XII. 
MISCELLANEOUS PROVISIONS 

A. Immediate Binding Effect 

Subject to Article IX.A hereof and notwithstanding Bankruptcy Rules 3020(e), 6004(h), 
or 7062 or otherwise, upon the occurrence of the Effective Date, the terms of the Plan, the final 
versions of the documents contained in the Plan Supplement, and the Confirmation Order shall 
be immediately effective and enforceable and deemed binding upon the Debtors or the 
Reorganized Debtors, as applicable, and any and all holders of Claims or Interests (regardless of 
whether the holders of such Claims or Interests are deemed to have accepted or rejected the 
Plan), all Entities that are parties to or are subject to the settlements, compromises, releases, and 
injunctions provided for in the Plan, each Entity acquiring property under the Plan or the 
Confirmation Order, and any and all non-Debtor parties to Executory Contracts and Unexpired 
Leases. All Claims and debts shall be as fixed, adjusted, or compromised, as applicable, pursuant 
to the Plan regardless of whether any holder of a Claim or debt has voted on the Plan. 

B. Additional Documents 

On or before the Effective Date, with the consent of the Majority Second Lien Plan 
Support Parties, the Debtors may File with the Court such agreements and other documents, in 
form and substance reasonably satisfactory to the Majority Second Lien Plan Support Parties, as 
may be necessary or appropriate to effectuate and further evidence the terms and conditions of 
the Plan. The Debtors, with the consent of the Majority Second Lien Plan Support Parties, and all 
holders of Claims or Interests receiving distributions pursuant to the Plan and all other parties in 
interest shall, from time to time, prepare, execute, and deliver any agreements or documents and 
take any other actions as may be necessary or advisable to effectuate the provisions and intent of 
the Plan. 

C. Dissolution of the Committees 

On the Effective Date, the Creditors’ Committee and the Equity Committee shall each 
dissolve automatically, and the respective members thereof shall be released and discharged 
from all rights and duties arising from, or related to, the Chapter 11 Cases; provided that such 
dissolution shall not affect the standing of Professionals for the Creditors’ Committee or the 
Equity Committee to submit and prosecute requests for payment of Professional Fee Claims and 
any appeals thereof or the standing of the Creditors’ Committee to review the Plan Support 
Parties Fees in accordance with the Plan. The Reorganized Debtors shall no longer be 
responsible for paying any fees or expenses incurred by the Creditors’ Committee or the Equity 
Committee after the Effective Date other than Allowed Professional Fee Claims, whenever 
incurred including, without limitation, those incurred after the Effective Date in connection with 
the consummation and implementation of the Plan. 

D. Reservation of Rights 

Prior to the Effective Date, neither the Plan, any statement or provision contained in the 
Plan, nor any action taken or not taken by any Debtor with respect to the Plan, the Disclosure 
Statement, the Confirmation Order, or the Plan Supplement shall be or shall be deemed to be an 
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admission or waiver of any rights of any Debtor with respect to the holders of Claims or 
Interests. 

Prior to the Effective Date, neither the Plan, any statement or provision contained in the 
Plan, nor any action taken or not taken by any holder of any Claim with respect to the Plan, the 
Disclosure Statement, the Confirmation Order, or the Plan Supplement shall be or shall be 
deemed to be an admission or waiver of any rights of any claimant with respect to any Claims or 
Interests. 

E. Successors and Assigns 

The rights, benefits, and obligations of any Entity named or referred to in the Plan or the 
Confirmation Order shall be binding on, and shall inure to the benefit of any heir, executor, 
administrator, successor or assign, affiliate, officer, director, manager, agent, representative, 
attorney, beneficiaries, or guardian, if any, of each Entity. 

F. Service of Documents 

Any pleading, notice, or other document required by the Plan to be served on or delivered 
to the Debtors or Reorganized Debtors shall be served on: 

Reorganized Debtors Energy XXI Ltd 
1021 Main Street, Suite 2626 
Houston, Texas 77002 
Attn: John D. Schiller, Jr. 

Attorneys to the Debtors Vinson & Elkins LLP 
First City Tower 
1001 Fannin, Suite 2500 
Houston, Texas 77002-6760 
Attn: Harry Perrin 

and 

Vinson & Elkins LLP 
666 Fifth Avenue, 26th Floor 
New York, New York  10103-0040 
Attn: David S. Meyer  

Lauren R. Kanzer 

United States Trustee Office of the United States Trustee 
for the Southern District of Texas
515 Rusk Street, Suite 3516 
Houston, Texas 77002 
Attn: Hector Duran, Esq. 
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Counsel to the First Lien Agent Willkie Farr and Gallagher LLP
787 Seventh Avenue  
New York, New York 10019 
Attn: Ana M. Alfonso 

Counsel to the Ad Hoc Committee of 
Second Lien Noteholders 

Milbank, Tweed, Hadley & McCloy LLP 
28 Liberty Street 
New York, New York 10005 
Attn: Dennis F. Dunne 

Samuel A. Khalil 

Counsel to the Ad Hoc Group of 
EGC Unsecured Noteholders 

White & Case LLP 
Southeast Financial Center 
200 South Biscayne Boulevard, Suite 4900 
Miami, Florida 33131-2532 
Attn: Thomas E Lauria 

and 

White & Case LLP 
1155 Avenue of the Americas 
New York, New York 10036-2787 
Attn: Harrison Denman 
          Andrew Zatz 

Counsel to EGC Unsecured Notes 
Indenture Trustee 

Kilpatrick Townsend & Stockton LLP 
1100 Peachtree Street NE 
Atlanta, Georgia 30309-4528 
Attn: Todd C. Meyers 

and 

Kilpatrick Townsend & Stockton LLP 
1114 Avenue of the Americas 
New York, New York 10036-7703 
Attn: Gianfranco Finizio 

Counsel to the Ad Hoc Group of 
EPL Unsecured Noteholders

Wilmer Cutler Pickering Hale and Dorr LLP 
7 World Trade Center 
250 Greenwich Street 
New York, NY 10007 
Attn: Philip D. Anker 

and 

Wilmer Cutler Pickering Hale and Dorr LLP 
60 State Street 
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Boston MA 02109 
Attn: Dennis L. Jenkins 

Attorneys to the Creditors’ 
Committee 

Latham & Watkins LLP 
885 Third Avenue 
New York, New York 10022-4834 
Attn: Mitchell A. Seider 

Adam J. Goldberg 
and 

Heller, Draper, Patrick, Horn & Dabney, LLC 
650 Poydras Street, Suite 2500  
New Orleans, Louisiana 70130 
Attn:  William H. Patrick III 
           Tristan Manthey 

G. Term of Injunctions or Stays 

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or 
stays in effect in the Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code or 
any order of the Court, and extant on the Confirmation Date (excluding any injunctions or stays 
contained in the Plan or the Confirmation Order) shall remain in full force and effect until the 
Effective Date. All injunctions or stays contained in the Plan or the Confirmation Order shall 
remain in full force and effect in accordance with their terms. 

H. Entire Agreement 

Except as otherwise indicated, the Plan, the Confirmation Order, the Plan Supplement, 
the Plan Support Agreement, and the Exit Facility Documents supersede all previous and 
contemporaneous negotiations, promises, covenants, agreements, understandings, and 
representations on such subjects, all of which have become merged and integrated into the Plan. 

I. Exhibits 

All exhibits and documents included in the Plan Supplement are incorporated into and are 
a part of the Plan as if set forth in full in the Plan. After the exhibits and documents are Filed, 
copies of such exhibits and documents shall be available upon written request to the Debtors’ 
counsel at the address above or by downloading such exhibits and documents from the Debtors’ 
restructuring website at http://dm.epiq11.com/EXL or the Court’s website at 
www.txs.uscourts.gov. To the extent any exhibit or document is inconsistent with the terms of 
the Plan, unless otherwise ordered by the Court, the non-exhibit or non-document portion of the 
Plan shall control. 
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J. Nonseverability of Plan Provisions 

If, prior to Confirmation, any term or provision of the Plan is held by the Court to be 
invalid, void, or unenforceable, the Court shall have the power to alter and interpret such term or 
provision to make it valid or enforceable to the maximum extent practicable, consistent with the 
original purpose of the term or provision held to be invalid, void, or unenforceable, and such 
terms or provision shall then be applicable as altered or interpreted, provided that any such 
alteration or interpretation shall be acceptable to the Debtors and the Majority Second Lien Plan 
Support Parties. The Confirmation Order shall constitute a judicial determination and shall 
provide that each term and provision of the Plan, as it may have been altered or interpreted in 
accordance with the foregoing, is: (1) valid and enforceable pursuant to its terms; (2) integral to 
the Plan and may not be deleted or modified without the Debtors’ and the Majority Second Lien 
Plan Support Parties’ consent; and (3) nonseverable and mutually dependent. 

K. Votes Solicited in Good Faith 

Upon entry of the Confirmation Order, the Debtors will be deemed to have solicited votes 
on the Plan in good faith and in compliance with the Bankruptcy Code, and pursuant to section 
1125(e) of the Bankruptcy Code, the Debtors and each of their respective Affiliates, agents, 
representatives, members, principals, shareholders, officers, directors, employees, advisors, and 
attorneys will be deemed to have participated in good faith and in compliance with the 
Bankruptcy Code in the offer, issuance, sale, and purchase of Securities offered and sold under 
the Plan and any previous plan, and, therefore, neither any of such parties or individuals or the 
Reorganized Debtors will have any liability for the violation of any applicable law, rule, or 
regulation governing the solicitation of votes on the Plan or the offer, issuance, sale, or purchase 
of the Securities offered and sold under the Plan and any previous plan. 

L. Closing of Chapter 11 Cases 

The Reorganized Debtors shall, promptly after the full administration of the Chapter 11 
Cases, File with the Court all documents required by Bankruptcy Rule 3022 and any applicable 
order of the Court to close the Chapter 11 Cases. 

M. Waiver or Estoppel 

Each holder of a Claim shall be deemed to have waived any right to assert any argument, 
including the right to argue that its Claim should be Allowed in a certain amount, in a certain 
priority, Secured or not subordinated by virtue of an agreement made with the Debtors or their 
counsel, or any other Entity, if such agreement or the Debtors or Reorganized Debtors’ right to 
enter into settlements was not disclosed in the Plan, the Disclosure Statement, or papers Filed 
with the Court or the Notice and Claims Agent prior to the Confirmation Date. 

* * * * 
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Respectfully submitted, as of the date first set forth above, 

Dated: November 14, 2016 ENERGY XXI LTD 
on behalf of itself and all other Debtors 

/s/ John D. Schiller, Jr.
John D. Schiller, Jr. 
President and Chief Executive Officer 
1021 Main Street, Suite 2626 
Houston, Texas 77002 
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Exit Facility Term Sheet 
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EXECUTION VERSION 

 

 

ENERGY XXI LTD 

PLAN SUPPORT AGREEMENT 

November 14, 2016 

 

This Plan Support Agreement (together with the Plan Mediation Term Sheet (as defined 

below) and the Plan (as defined below), as such may be amended, restated, supplemented, or 

otherwise modified from time to time in accordance with the terms hereof, this “Agreement”),
1
 

dated as of November 14, 2016, is entered into by and among: (a) the Debtors; and (b) the 

undersigned noteholders who are members of the ad hoc committee of Second Lien Noteholders 

(the “Second Lien Plan Support Parties”), the Second Lien Notes Trustee, the Creditors’ 

Committee, the undersigned noteholders who are members of the ad hoc group of EGC 

Unsecured Noteholders (collectively with the EGC Unsecured Notes Indenture Trustee, the 

“EGC Plan Support Parties”), and the undersigned noteholders who are members of the ad hoc 

group of EPL Unsecured Noteholders (collectively with the EPL Unsecured Notes Indenture 

Trustee, the “EPL Plan Support Parties”) (collectively with the EXXI 3.0% Senior Convertible 

Notes Trustee, and together with any such parties that may enter into this Agreement in 

accordance with Section 13 and/or Section 14 hereof, the “Plan Support Parties”); provided, 

however that the Indenture Trustees shall not be required to sign this Agreement; provided 

further, however that each Indenture Trustee shall be deemed a Plan Support Party unless and 

until such Indenture Trustee files an objection to the approval, acceptance, or implementation of 

the Plan and/or directly or indirectly votes to reject the Plan; provided further, however, that an 

Indenture Trustee shall remain a Plan Support Party notwithstanding the filing of any objection 

to the Plan solely on the grounds that the Plan does not comply with this Plan Support 

Agreement or the Plan Mediation Term Sheet or pertains solely to the effect of one or more 

specific Plan provisions (including omissions) on the rights and duties of such Indenture Trustee.  

This Agreement (x) collectively refers to the Second Lien Plan Support Parties, the EGC Plan 

Support Parties, and the EPL Plan Support Parties as the “Noteholder Plan Support Parties” and 

each of the foregoing individually as a “Noteholder Plan Support Party” and (y) collectively 

refers to the Debtors and the Plan Support Parties as the “Parties” and each individually as a 

“Party.” 

RECITALS 

WHEREAS, on September 16, 2016, the Court appointed Judge Leif Clark as the 

mediator pursuant to the Order (A) Adjourning the Confirmation Hearing and Extending Related 

Deadlines, (B) Extending the Filing Exclusivity Period and Soliciting Exclusivity Period, and (C) 

Appointing a Mediator [Docket No. 1337];  

WHEREAS, in an effort to consensually resolve outstanding disputes among the parties 

in interest in the Debtors’ Chapter 11 Cases and achieve a consensual and value-maximizing 

                                                 
1
  Capitalized terms used but not defined herein are used as defined in the Debtors’ First Amended Joint 

Chapter 11 Plan of Reorganization [Docket No. 1418] (the “Existing Plan”). 
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restructuring, representatives for the Debtors, the First Lien Agent, the Second Lien Ad Hoc 

Committee, the Second Lien Indenture Trustee, the Creditors’ Committee, the Equity 

Committee, the ad hoc group of EGC Unsecured Noteholders, the EGC Unsecured Notes 

Indenture Trustee, the ad hoc group of EPL Unsecured Noteholders, the EPL Unsecured Notes 

Indenture Trustee, and the EXXI 3.0% Senior Convertible Notes Indenture Trustee (collectively, 

the “Mediation Parties”) participated in a confidential and non-binding mediation process, as 

discussed on the record at a hearing before the Court on September 13, 2016;  

WHEREAS, the Debtors, in consultation with the independent directors of EGC and EPL 

respectively, and their respective Boards, have continued to engage in extensive, good-faith, 

arms’ length mediation negotiations with the Plan Support Parties;  

WHEREAS, the Parties have reached agreement on the terms of a global settlement that 

contemplates (a) the execution of this Agreement and (b) the modification of the Existing Plan 

on the terms set forth in that certain plan mediation term sheet (the “Plan Mediation Term 

Sheet”) attached hereto as Exhibit A;  

WHEREAS, as a result of these negotiations, the Parties have agreed to support the 

Existing Plan as modified in accordance with the terms of this Agreement and the Plan 

Mediation Term Sheet (as modified, the “Plan”) attached hereto as Exhibit B;  

WHEREAS, the independent directors of EGC and EPL have determined that the 

Debtors’ entry into this Agreement and consummation of the Plan in accordance with the Plan 

Mediation Term Sheet are in the best interests of the EGC and EPL estates (as applicable); 

NOW, THEREFORE, in consideration of the promises, mutual covenants, and 

agreements set forth herein, and for other good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged, each of the Parties, intending to be legally 

bound, hereby agrees as follows: 

AGREEMENT 

1. PSA Effective Date. This Agreement shall become effective, and the obligations 

contained herein shall become binding upon the Parties, upon the first date (such date, the “PSA 

Effective Date”) that this Agreement has been executed by all of the following: (a) each Debtor; 

(b) the Creditors’ Committee; (c) the Second Lien Plan Support Parties, holding, in the 

aggregate, at least 66.6% in principal amount outstanding of the Second Lien Notes Claims; 

(d) the EGC Plan Support Parties holding, in the aggregate, at least 26% in principal amount 

outstanding of the EGC Unsecured Notes Claims (excluding the EGC Repurchased Bonds); 

(e) the EPL Plan Support Parties holding, in the aggregate, at least 55.7% in principal amount 

outstanding of the EPL Unsecured Notes Claims (excluding the EPL Repurchased Bonds). 

2. Exhibits and Schedules Incorporated by Reference. Each of the exhibits 

attached hereto and any schedules to such exhibits (collectively, the “Exhibits and Schedules”) 

is expressly incorporated herein and made a part of this Agreement, and all references to this 

Agreement shall include the Exhibits and Schedules. In the event of any inconsistency between 

this Agreement (without reference to the Exhibits and Schedules) and the Exhibits and 

Schedules, this Agreement (without reference to the Exhibits and Schedules) shall govern. For 
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the avoidance of doubt, in the event of any inconsistency between the Plan Mediation Term 

Sheet and the Plan, the Plan Mediation Term Sheet shall govern. 

3. Definitive Documentation.   

(a) The definitive documents and agreements governing the Restructuring 

Transactions (collectively, the “Definitive Documentation”) shall include: 

(i) the Plan; 

(ii) the Confirmation Order; and 

(iii) the second supplement (as amended, supplemented, or otherwise 

modified from time to time, the “Second Supplement”) to the 

Debtors’ Third Amended Disclosure Statement for the Debtors’ 

Proposed Joint Chapter 11 Plan of Reorganization [Docket No. 

809] (the “Disclosure Statement”). 

(b) The Definitive Documentation identified in Section 3(a) will, after the 

PSA Effective Date, remain subject to negotiation and shall, upon 

completion, contain terms, conditions, representations, warranties, and 

covenants consistent with the terms of this Agreement (including all 

exhibits hereto) and be in form and substance reasonably satisfactory to 

each of:  (i) the Second Lien Plan Support Parties who hold, in the 

aggregate, at least 66.6% in principal amount outstanding of the Second 

Lien Notes Claims held by the Second Lien Plan Support Parties (the 

“Majority Second Lien Plan Support Parties”); (ii) the Creditors’ 

Committee; (iii) the EGC Unsecured Notes Indenture Trustee and the 

EGC Plan Support Parties who hold, in the aggregate, at least 66.6% in 

principal amount outstanding of the EGC Unsecured Notes Claims held by 

the EGC Plan Support Parties (the “Majority EGC Plan Support 

Parties”); and (iv) the EPL Unsecured Notes Indenture Trustee and the 

EPL Plan Support Parties who hold, in the aggregate, at least 66.6% in 

principal amount outstanding of the EPL Unsecured Notes Claims held by 

the EPL Plan Support Parties (the “Majority EPL Plan Support Parties” 

and, collectively with the Majority Second Lien Plan Support Parties, the 

Creditors’ Committee, and the Majority EGC Plan Support Parties, the 

“Majority Plan Support Parties”).  For the avoidance of doubt, when used 

herein, the term “Majority Plan Support Parties” shall require the 

independent approval of the Majority Second Lien Plan Support Parties, 

the Creditors’ Committee, the Majority EGC Plan Support Parties, and the 

Majority EPL Plan Support Parties. 

4. Milestones. Subject to Section 7, the Debtors shall implement the Restructuring 

Transactions on the following timeline (each deadline, a “Milestone”): 

(a) no later than December 15, 2016, the Court shall have commenced the 

Confirmation Hearing; 
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(b) no later than December 31, 2016, the Court shall have entered the 

Confirmation Order; and 

(c) no later than January 31, 2017, the Effective Date shall have occurred.   

Subject to the individual termination right set forth in Sub-Clause (a) of Section 10, the 

Debtors may extend a Milestone with the express prior written consent of the Majority Plan 

Support Parties. 

5. Commitment of the Noteholder Plan Support Parties. Each Noteholder Plan 

Support Party shall (severally and not jointly), solely as it remains the legal owner, beneficial 

owner, and/or investment advisor or manager of or with power and/or authority to bind any 

claims held by it, from the PSA Effective Date until the occurrence of a Termination Date (as 

defined in Section 11) applicable to such Noteholder Plan Support Party: 

(a) use commercially reasonable efforts to support and cooperate with the 

Debtors to take all commercially reasonable actions necessary to 

consummate the Restructuring Transactions in accordance with the Plan 

and the terms and conditions of this Agreement and the Plan Mediation 

Term Sheet (but without limiting consent, approval, or termination rights 

provided in this Agreement and the Definitive Documentation), including 

vote all of its claims against, or interests in, as applicable, the Debtors now 

or hereafter owned by such Noteholder Plan Support Party (or for which 

such Noteholder Plan Support Party now or hereafter has voting control 

over) to accept the Plan in accordance with the applicable procedures set 

forth in the Disclosure Statement, the Second Supplement, and the 

solicitation materials with respect to the Plan (collectively, the 

“Solicitation Materials”); as approved consistent with the Bankruptcy 

Code upon receipt of Solicitation Materials approved by the Court and 

timely return a duly-executed ballot in connection therewith; 

(b) not withdraw, amend, or revoke (or cause to be withdrawn, amended, or 

revoked) its tender, consent, or vote with respect to the Plan; provided, 

however, that upon termination of this Agreement, the votes of the 

Noteholder Plan Support Parties shall be deemed immediately withdrawn 

and deemed timely votes to reject the Plan unless the applicable 

Noteholder Plan Support Party elects otherwise in writing to the Debtors, 

and each Party agrees that nothing in this Agreement, the Bankruptcy 

Code, or applicable law prohibits such Noteholder Plan Support Party 

from making such election; and 

(c) use commercially reasonable efforts to support and not object to, delay, 

impede, or take any other action to interfere with the Restructuring 

Transactions, or propose, file, support, or vote for any restructuring, 

workout, or chapter 11 plan for any of the Debtors other than the 

Restructuring Transactions and the Plan (but without limiting consent, 

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 144 of 189



5 

 

approval, or termination rights provided in this Agreement and the 

Definitive Documentation). 

Notwithstanding anything herein to the contrary, nothing in this Agreement shall require 

any Second Lien Plan Support Party to take any action or refrain from taking any action that is 

inconsistent with such Second Lien Plan Support Party’s obligations under that certain 

Intercreditor Agreement, dated as of March 12, 2015, between The Royal Bank of Scotland plc, 

as Priority Lien Agent, and U.S. Bank National Association, as Second Lien Collateral Trustee. 

Notwithstanding anything herein to the contrary, nothing in this Agreement and neither a 

vote to accept the Plan by any Noteholder Plan Support Party nor the acceptance of the Plan by 

any Noteholder Plan Support Party shall (w) be construed to prohibit any Noteholder Plan 

Support Party from contesting whether any matter, fact, or thing is a breach of, or is inconsistent 

with, this Agreement or the Definitive Documentation, or exercising rights or remedies 

specifically reserved herein, (x) be construed to limit any Noteholder Plan Support Party’s rights 

under any applicable indenture, credit agreement, other loan document, and/or applicable law or 

to prohibit any Noteholder Plan Support Party from appearing as a party-in-interest in any matter 

to be adjudicated in the Chapter 11 Cases, so long as, from the PSA Effective Date until the 

occurrence of a Termination Date, such appearance and the positions advocated in connection 

therewith are consistent with this Agreement and are not for the purpose of hindering, delaying, 

or preventing the consummation of the Restructuring Transactions, provided, however, that any 

delay or other impact on consummation of the Restructuring Transactions caused by a 

Noteholder Plan Support Party’s opposition to any relief that is inconsistent with the terms of 

this Agreement, the Plan Mediation Term Sheet, or the Plan shall not constitute a violation of 

this Agreement, or (y) impair or waive the rights of any Noteholder Plan Support Party to assert 

or raise any objection permitted under this Agreement in connection with any hearing on 

confirmation of the Plan or in the Court. 

6. Commitment of the Creditors’ Committee.  The Creditors’ Committee (solely 

in its capacity as an official committee) shall from the PSA Effective Date until the occurrence of 

a Termination Event (as defined in Section 9) applicable to the Creditors’ Committee: 

(a) Subject to Sub-Clause (c) of this Section 6, use commercially reasonable 

efforts to support and cooperate with the Debtors to take all commercially 

reasonable actions necessary to consummate the Restructuring 

Transactions in accordance with the Plan and the terms and conditions of 

this Agreement (but without limiting consent, approval, or termination 

rights provided in this Agreement, the Plan and the Definitive 

Documentation). 

(b) Subject to Sub-Clause (c) of this Section 6, use commercially reasonable 

efforts to not object to, delay, impede, or take any other action to interfere 

with the Restructuring Transactions, or propose, file or support any 

restructuring, workout, or chapter 11 plan for any of the Debtors other 

than the Restructuring Transactions and the Plan. 
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(c) Notwithstanding anything herein to the contrary, nothing in this 

Agreement shall (i) be construed to prohibit the Creditors’ Committee 

from contesting whether any matter, fact, or thing is a breach of, or is 

inconsistent with, this Agreement or the Definitive Documentation, or 

exercising rights or remedies specifically reserved herein, (ii) be construed 

to limit the Creditors’ Committee’s rights under applicable law or to 

prohibit the Creditors’ Committee from appearing as a party-in-interest in 

any matter to be adjudicated in the Chapter 11 Cases, so long as, from the 

PSA Effective Date until the occurrence of a Termination Date, such 

appearance and the positions advocated in connection therewith are 

consistent with this Agreement and the Plan Mediation Term Sheet and 

are not for the purpose of hindering, delaying, or preventing the 

consummation of the Restructuring Transactions, provided, however, that 

any delay or other impact on consummation of the Restructuring 

Transactions caused by the Creditors’ Committee’s opposition to any 

relief that is inconsistent with the terms of this Agreement or the Plan shall 

not constitute a violation of this Agreement, or (ii) impair or waive the 

rights of the Creditors’ Committee to assert or raise any objection 

permitted under this Agreement in connection with any hearing on 

confirmation of the Plan or in the Court. 

(d) Notwithstanding anything to the contrary herein, nothing in this 

Agreement shall prevent the Creditors’ Committee from taking or 

refraining from taking any action that, after receiving advice from counsel, 

it is obligated to take or refrain from taking in the performance of its 

fiduciary obligations under applicable law.  Further, for the avoidance of 

doubt, and notwithstanding any provisions to the contrary herein, in order 

to fulfill its fiduciary obligations, the Creditors’ Committee may analyze 

and consider unsolicited proposals or offers for any alternative chapter 11 

plan or restructuring transaction and may ask clarifying questions 

regarding that offer without breaching its obligations under this 

Agreement or giving rise to a Termination Event.  

(e) The Creditors’ Committee agrees to submit a letter, which shall be 

included in the Solicitation Materials, recommending that the Debtors’ 

unsecured creditors vote in favor of the Plan, which letter and 

recommendation shall not be subsequently withdrawn, provided however, 

that if this Agreement is terminated with respect to the Creditors’ 

Committee for any reason such letter shall be deemed automatically 

withdrawn and shall not be utilized by the Debtors for any further purpose 

without the express written consent of the Creditors’ Committee.   

For the avoidance of doubt, the obligations of the Creditors’ Committee under this 

Agreement shall be binding on the Creditors’ Committee itself, and nothing set forth in this 

Agreement shall be construed to bind any individual member of the Creditors’ Committee in its 

individual capacity, unless such member has separately executed this Agreement in its individual 

capacity. 
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7. Commitment of the Debtors. 

(a) Subject to Sub-Clause (b) of this Section 7, each of the Debtors (i) agrees 

to (A) support and make commercially reasonable efforts to complete the 

Restructuring Transactions set forth in the Plan and this Agreement, 

(B) take any and all necessary and appropriate actions in furtherance of the 

Plan Mediation Term Sheet, the Plan and this Agreement, and (C) make 

reasonable best efforts to complete the Restructuring Transactions set 

forth in the Plan in accordance with each Milestone set forth in Section 4 

of this Agreement, and (ii) shall not undertake any action inconsistent with 

the adoption and implementation of the Plan and the confirmation thereof, 

including, without limitation, filing any motion to terminate this 

Agreement. 

(b) Notwithstanding anything to the contrary herein, nothing in this 

Agreement shall prevent the directors, officers, or managers of any Debtor 

(in such person’s capacity as a director, officer, or manager of such 

Debtor) from taking or refraining from taking any action that, after 

receiving advice from counsel, it is obligated to take or refrain from taking 

in the performance of its fiduciary obligations under applicable law.  

(c) The Debtors shall timely file a formal objection, in form and substance 

reasonably acceptable to the Majority Plan Support Parties, to any motion 

filed with the Court seeking the entry of an order (i) directing the 

appointment of a trustee or examiner (with expanded powers beyond those 

set forth in section 1106(a)(3) and (4) of the Bankruptcy Code), (ii) 

converting the Chapter 11 Cases to cases under chapter 7 of the 

Bankruptcy Code, or (iii) dismissing the Chapter 11 Cases.  

(d) The Debtors shall timely file a formal objection, in form and substance 

reasonably acceptable to the Majority Plan Support Parties, to any motion 

filed with the Court seeking the entry of an order modifying or terminating 

the Debtors’ exclusive right to file and/or solicit acceptances of a plan of 

reorganization, as applicable. 

(e) The Debtors may receive (but not solicit) proposals or offers for any 

chapter 11 plan or restructuring transaction (including, for the avoidance 

of doubt, a transaction premised on an asset sale under section 363 of the 

Bankruptcy Code) other than the Restructuring Transactions (an 

“Alternative Transaction”) from other parties and discuss such 

Alternative Transactions received; provided, however, that the Debtors 

shall provide a copy of any written offer or proposal (and notice of all 

terms of any oral offer or proposal) for an Alternative Transaction 

received to the legal counsel and financial advisors to Plan Support Parties 

within one (1) day of the Debtors’ or their advisors’ receipt of such offer 

or proposal. 
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For the avoidance of doubt, nothing in this Section 7 shall be construed to limit in any 

way any Plan Support Party’s rights under this Agreement, including upon occurrence of any 

Termination Event. 

8. Plan Support Party Termination Events. Each of the Majority Second Lien 

Plan Support Parties, the Creditors’ Committee, the Majority EGC Plan Support Parties, and the 

Majority EPL Plan Support Parties (each such group, a “Terminating Support Group”) shall 

have the right, but not the obligation, upon notice to the other Parties, to terminate the 

obligations of the Second Lien Plan Support Parties, the Creditors’ Committee, the EGC Plan 

Support Parties, and the EPL Plan Support Parties, respectively, under this Agreement upon the 

occurrence of any of the following events (other than with respect to the events enumerated in 

Sections 8(h) and (m)), unless waived, in writing, by the Majority Plan Support Parties on a 

prospective or retroactive basis (each, a “Plan Support Party Termination Event”).  Only the 

Majority Second Lien Plan Support Parties shall have the right, but not the obligation, upon 

notice to the other Parties, to terminate the obligations of the Second Lien Plan Support Parties 

under this Agreement upon the occurrence of any of the events enumerated in Sections 8(h) and 

(m): 

(a) the failure to meet any of the Milestones in Section 4 unless (i) such 

failure is the direct result of any act, omission, or delay on the part of any 

Plan Support Party in violation of its obligations under this Agreement or 

(ii) such Milestone is extended in accordance with Section 4; 

(b) the conversion of one or more of the Chapter 11 Cases to a case under 

chapter 7 of the Bankruptcy Code; 

(c) the appointment of a trustee, receiver, or examiner with expanded powers 

beyond those set forth in section 1106(a)(3) and (4) of the Bankruptcy 

Code in one or more of the Chapter 11 Cases; 

(d) any Debtor (i) files, amends or modifies, or files a pleading seeking 

authority to amend or modify, the Definitive Documentation in a manner 

that is inconsistent with this Agreement, the Plan, or the Plan Mediation 

Term Sheet, (ii) revokes the Restructuring Transactions without the prior 

consent of the Majority Plan Support Parties, or (ii) publicly announces its 

intention to take any such acts listed in (i) or (ii) of this Sub-Clause (d); 

(e) any Debtor files or publicly announces that it will file or joins in or 

supports any plan of reorganization other than the Plan; 

(f) a material breach by any Debtor or the Creditors’ Committee of any 

representation, warranty, or covenant of such Debtor or the Creditors’ 

Committee set forth in this Agreement (it being understood and agreed 

that any actions required to be taken by the Debtors or the Creditors’ 

Committee that are included in the Plan Mediation Term Sheet attached to 

this Agreement but not in this Agreement are to be considered 

“covenants” of the Debtors and the Creditors’ Committee, and therefore 

covenants of this Agreement, notwithstanding the failure of any specific 
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provision in the Plan Mediation Term Sheet to be re-copied in this 

Agreement) that could reasonably be expected to impair the economic 

treatment provided under the Plan Mediation Term Sheet for the 

applicable Terminating Support Group (or the constituency such 

Terminating Support Group represents) or prevent confirmation of the 

Plan in accordance with the Plan Mediation Term Sheet, which (to the 

extent curable) remains uncured for a period of five (5) business days after 

the receipt by the Plan Support Parties or the Debtors or the Creditors’ 

Committee (as applicable) of written notice of such breach; provided, 

however, that the Debtors or the Creditors’ Committee, as applicable shall 

provide written notice of such breach promptly upon becoming aware of 

such breach following reasonable inquiry; 

(g) a material breach by a Plan Support Party that is not or was not formerly a 

member of the same ad hoc group or ad hoc committee as the Terminating 

Support Group of any representation, warranty, or covenant of such Plan 

Support Party set forth in this Agreement that could reasonably be 

expected to impair the economic treatment provided under the Plan 

Mediation Term Sheet for the applicable Terminating Support Group (or 

the constituency such Terminating Support Group represents) or prevent 

confirmation of the Plan in accordance with the Plan Mediation Term 

Sheet (to the extent curable) remains uncured for a period of five (5) 

business days after the receipt by such Plan Support Party of notice and 

description of such breach; provided, however, that in the event of such 

breach, the Debtors and the Majority Plan Support Parties (excluding the 

breaching Plan Support Party) may elect to terminate this Agreement as to 

such breaching Plan Support Party, in which case such Plan Support Party 

shall no longer be considered a Party to this Agreement and all Parties 

reserve their rights against the breaching Party; 

(h) with the exception of any challenge that is the subject of a pleading that 

has been filed with the Court as of the PSA Effective Date, (which 

pleadings need not be withdrawn until the Plan is confirmed and the 

Effective Date occurs),either (i) any Party files, supports, or directs any 

party to file or support a motion, application, or adversary proceeding (A) 

challenging the validity, enforceability, perfection, or priority of, or 

seeking avoidance or subordination of the Second Lien Notes Claims or 

the liens securing such claims, or (B) asserting any other cause of action 

against and/or with respect or relating to such claims or the prepetition 

liens securing such claims; or (ii) the Court (or any court with jurisdiction 

over the Chapter 11 Cases) enters an order providing relief against the 

interests of any Second Lien Plan Support Party, the Second Lien 

Noteholders, the Second Lien Indenture Trustee, or the collateral agent 

under the Second Lien Indenture with respect to any of the foregoing 

causes of action or proceedings; 

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 149 of 189



10 

 

(i) any Debtor or the Creditors’ Committee terminates its obligations under 

and in accordance with this Agreement; 

(j) any board, director, officer, or manager (or party with authority to act) of a 

Debtor (or the Debtors themselves) takes any action in furtherance of the 

rights available to it (or them) under Section 7(b) of this Agreement that 

are inconsistent with the Restructuring Transactions as contemplated by 

the Plan Mediation Term Sheet;  

(k) any of the orders approving this Agreement, the Plan, the Second 

Supplement, or any supplement to the Disclosure Statement are (A) stayed 

and such stay is not vacated or does not expire by its own terms by the 

later of the applicable Milestone for the entry of such order or 14 days 

after the imposition of such stay, (B) vacated and no replacement order 

(which otherwise complies with the terms of this Agreement) is entered by 

the later of the applicable Milestone for entry of such order or 5 days after 

such vacatur, or (C) reversed;  

(l) the failure of any Definitive Documentation to be in form and substance 

reasonably satisfactory to the Majority Plan Support Parties; or 

(m) the Creditors’ Committee fails to comply with Section 6(e) of this 

Agreement.  

(n) In addition to the foregoing, the Creditors’ Committee shall have the right, 

but not the obligation, upon notice to the other Parties, to terminate the 

Creditors’ Committee’s obligations under this Agreement (i) upon the 

occurrence of any Plan Support Party Termination Event unless waived, in 

writing, by the Majority Plan Support Parties and the Creditors’ 

Committee on a prospective or retroactive basis, and (ii) if the Creditors’ 

Committee determines, after receiving advice from counsel, that 

proceeding with the Restructuring Transactions (including, without 

limitation, the Plan or solicitation of the Plan) would be inconsistent with 

the exercise of its fiduciary duties.  

9. The Debtors’ Termination Events. Each Debtor may, upon notice to the Plan 

Support Parties, terminate its obligations under this Agreement upon the occurrence of any of the 

following events (each a “Debtor Termination Event,” and together with the Plan Support Party 

Termination Events, the “Termination Events”), in which case this Agreement shall terminate 

with respect to all Parties, subject to the rights of the Debtors to fully or conditionally waive, in 

writing, on a prospective or retroactive basis, the occurrence of a Debtor Termination Event: 

(a) a material breach by a Plan Support Party of any representation, warranty, 

or covenant of such Plan Support Party set forth in this Agreement that 

could reasonably be expected to prevent confirmation of the Plan in 

accordance with the Plan Mediation Term Sheet; 
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(b) upon notice to the Plan Support Parties, if the board of directors or board 

of managers, as applicable, of a Debtor determines, after receiving advice 

from counsel, that proceeding with the Restructuring Transactions 

(including, without limitation, the Plan or solicitation of the Plan) would 

be inconsistent with the exercise of its fiduciary duties; or 

(c) the issuance by any governmental authority, including the Court, any 

regulatory authority, or any other court of competent jurisdiction, of any 

ruling or order that could reasonably be expected to prevent confirmation 

of the Plan in accordance with the Plan Mediation Term Sheet; provided, 

however, that the Debtors have made commercially reasonable, good faith 

efforts to cure, vacate, or have overruled such ruling or order prior to 

terminating this Agreement.   

10. Individual Termination.  (a) Any Plan Support Party may terminate this 

Agreement as to itself in the event that the Milestone set forth in Sub-Clause (c) of Section 4 is 

not met, (b) any Plan Support Party may terminate this Agreement as to itself in the event the 

economic treatment provided under the Plan or the Plan Mediation Term Sheet for such Plan 

Support Party is amended or modified in a manner adverse to such Plan Support Party (or the 

constituency such Plan Support Party represents), or (c) any Second Lien Plan Support Party 

may terminate this Agreement as to itself in the event that any Definitive Document is filed or 

executed that specifically provides, with respect to distributions under the Plan, for the allocation 

for tax purposes between principal and interest in a manner that is not acceptable to such Second 

Lien Plan Support Party, in each case, by giving ten (10) business days’ notice to the Debtors 

and the other Plan Support Parties within five (5) business days of such missed Milestone, filing, 

or execution. 

11. Mutual Termination; Automatic Termination. This Agreement and the  

obligations of all Parties hereunder may be terminated by mutual written agreement by and 

among (a) each of the Debtors and (b) each of the Majority Plan Support Parties.  

Notwithstanding anything in this Agreement to the contrary, this Agreement shall terminate 

automatically upon the occurrence of the Effective Date. 

12. Effect of Termination. The earliest date on which termination of this Agreement 

as to a Party is effective in accordance with Sections 8, 9, 10 or 11 of this Agreement shall be 

referred to, with respect to such Party, as a “Termination Date.” Upon the occurrence of a 

Termination Date, the terminating Party’s and, solely in the case of a Termination Date in 

accordance with Section 11, all Parties’ obligations under this Agreement shall be terminated 

effective immediately, and such Party or Parties hereto shall be released from all commitments, 

undertakings, and agreements hereunder; provided, however, that each of the following shall 

survive any such termination: (a) any claim for breach of this Agreement that occurs prior to 

such Termination Date, and all rights and remedies with respect to such claims shall not be 

prejudiced in any way; (b) the Debtors’ obligations in Section 15 of this Agreement accrued up 

to and including such Termination Date; and (c) Sections 12, 16, 18, 19, 20, 21, 22, 23, 24, 25, 

26, 29, 31, and 32 hereof.  The automatic stay applicable under section 362 of the Bankruptcy 

Code shall not prohibit a Party from taking any action necessary to effectuate the termination of 

this Agreement pursuant to and in accordance with the terms hereof.  The Parties agree that the 
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giving of notice under and/or termination of this Agreement in accordance with its terms is not 

prohibited as a matter of law by the automatic stay imposed by section 362 of the Bankruptcy 

Code, and the Debtors agree not to raise any argument or take any position to the contrary.  To 

the extent the Debtors raise any such argument or take any such position, the occurrence of any 

of the Termination Events in Section 8 of this Agreement shall result in an automatic termination 

of the Agreement. 

13. Transfers of Claims and Interests. 

(a) No Noteholder Plan Support Party shall (i) sell, transfer, assign, pledge, 

grant a participation interest in, or otherwise dispose of, directly or 

indirectly, its right, title, or interest in respect of any of such Noteholder 

Plan Support Party’s claims against any Debtor subject to this Agreement, 

as applicable, in whole or in part, or (ii) deposit any of such Noteholder 

Plan Support Party’s claims against any Debtor, as applicable, into a 

voting trust, or grant any proxies, or enter into a voting agreement with 

respect to any such claims or interests (the actions described in clauses 

(i) and (ii) are collectively referred to herein as a “Transfer” and the 

Noteholder Plan Support Party making such Transfer is referred to herein 

as the “Transferor”), unless such Transfer is to another Noteholder Plan 

Support Party or any other entity that first agrees in writing to be bound by 

the terms of this Agreement by executing and delivering to the Debtors a 

Transferee Joinder substantially in the form attached hereto as Exhibit C 

(the “Transferee Joinder”). With respect to claims against or interests in a 

Debtor held by the relevant transferee upon consummation of a Transfer in 

accordance herewith, such transferee is deemed to make all of the 

representations, warranties, and covenants of a Noteholder Plan Support 

Party, as applicable, set forth in this Agreement.  Upon compliance with 

the foregoing, the Transferor shall be deemed to relinquish its rights (and 

be released from its obligations, except for any claim for breach of this 

Agreement that occurs prior to such Transfer) under this Agreement to the 

extent of such transferred rights and obligations.  Any Transfer made in 

violation of this Sub-Clause (a) of this Section 13 shall be deemed null 

and void ab initio and of no force or effect, regardless of any prior notice 

provided to the Debtors and/or any Noteholder Plan Support Party, and 

shall not create any obligation or liability of any Debtor or any other Plan 

Support Party to the purported transferee. 

(b) Notwithstanding Sub-Clause (a) of this Section 13, (i) an entity that is 

acting in its capacity as a Qualified Marketmaker shall not be required to 

be or become a Noteholder Plan Support Party to effect any transfer (by 

purchase, sale, assignment, participation, or otherwise) of any claim 

against any Debtor, as applicable, by a Plan Support Party to a transferee; 

provided that such transfer by a Noteholder Plan Support Party to a 

transferee shall be in all other respects in accordance with and subject to 

Sub-Clause (a) of this Section 13; and (ii) to the extent that a Noteholder 

Plan Support Party, acting in its capacity as a Qualified Marketmaker, 
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acquires any claim against, or interest in, any Debtor from a holder of such 

claim who is not a Noteholder Plan Support Party, it may transfer (by 

purchase, sale, assignment, participation, or otherwise) such claim or 

interest without the requirement that the transferee be or become a Plan 

Support Party in accordance with this Section 13.  For purposes of this 

Sub-Clause (b), a “Qualified Marketmaker” means an entity that (x) holds 

itself out to the market as standing ready in the ordinary course of its 

business to purchase from customers and sell to customers claims against 

any of the Debtors (including debt securities or other debt) or enter with 

customers into long and short positions in claims against the Debtors 

(including debt securities or other debt), in its capacity as a dealer or 

market maker in such claims against the Debtors, and (y) is in fact 

regularly in the business of making a market in claims against issuers or 

borrowers (including debt securities or other debt). 

14. Further Acquisition of Claims or Interests. Except as set forth in Section 13, 

nothing in this Agreement shall be construed as precluding any Noteholder Plan Support Party or 

any of its affiliates from acquiring additional First Lien Claims, Second Lien Notes Claims, 

unsecured notes claims, existing equity interests, or interests in the instruments underlying the 

First Lien Claims, Second Lien Notes Claims, unsecured notes claims, or existing equity 

interests; provided, however, that any additional First Lien Claims, Second Lien Notes Claims, 

unsecured notes claims, existing equity interests, or interests in the underlying instruments 

acquired by any Noteholder Plan Support Party and with respect to which such Noteholder Plan 

Support Party is the legal owner, beneficial owner, and/or investment advisor or manager of or 

with power and/or authority to bind any claims or interests held by it shall automatically be 

subject to the terms and conditions of this Agreement.  Upon any such further acquisition, such 

Noteholder Plan Support Party shall notify the Debtors in advance of the Confirmation Hearing. 

15. Fees and Expenses. On the Effective Date (and thereafter with respect to fees and 

expenses relating to post-Effective Date services), the Debtors shall pay in Cash all reasonable 

and documented unpaid fees and expenses of the Second Lien Plan Support Parties and the Ad 

Hoc Committee of Second Lien Noteholders and their advisors, including counsel, without 

application to or approval of the Court; provided, however that such fees and expenses will be 

subject to review as set forth in the Final Cash Collateral Order (whether or not the Final Cash 

Collateral Order remains in effect as of the Effective Date). 

16. Consents and Acknowledgments. Each Party irrevocably acknowledges and 

agrees that this Agreement is not and shall not be deemed to be a solicitation for consents to the 

Plan. The acceptance of the Plan by each of the Plan Support Parties will not be solicited until 

such Parties have received the Second Supplement and related ballots in accordance with 

applicable law, and will be subject to sections 1125, 1126 and 1127 of the Bankruptcy Code. The 

EGC Plan Support Parties and the EPL Plan Support Parties agree that the agreements set forth 

herein constitute a direction to the applicable trustees for the EGC Unsecured Notes Indenture 

and the EPL Unsecured Notes Indenture, respectively, to take all necessary and appropriate 

actions to carry out the intent and purpose of this Agreement and to consummate the transactions 

contemplated thereby. 
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17. Representations and Warranties. 

(a) Each Plan Support Party hereby represents and warrants on a several and 

not joint basis for itself and not any other person or entity that the 

following statements are true, correct, and complete, to the best of its 

actual knowledge, as of the date hereof: 

(i) it has the requisite organizational power and authority to enter into 

this Agreement and to carry out the transactions contemplated by, 

and perform its respective obligations under, this Agreement (as 

limited by the Bankruptcy Code and applicable law with respect to 

the Creditors’ Committee); 

(ii) the execution and delivery of this Agreement and the performance 

of its obligations hereunder have been duly authorized by all 

necessary corporate or other organizational action on its part; 

(iii) the execution, delivery and performance by it of this Agreement 

does not violate any provision of law, rule, or regulation applicable 

to it, or its certificate of incorporation, or bylaws, or other 

organizational documents in any material respect; 

(iv) subject to the provisions of sections 1125 and 1126 of the 

Bankruptcy Code, this Agreement is the legally valid and binding 

obligation of it, enforceable against it in accordance with its terms, 

except as enforcement may be limited by bankruptcy, insolvency, 

reorganization, moratorium, or other similar laws relating to or 

limiting creditors’ rights generally, or by equitable principles 

relating to enforceability; 

(v) except for the Creditors’ Committee, it is an “accredited investor” 

within the meaning of Rule 501 of Regulation D promulgated 

under the Securities Act of 1933, as amended (the “Securities 

Act”), with sufficient knowledge and experience to evaluate 

properly the terms and conditions of this Agreement and to consult 

with its legal and financial advisors with respect to its investment 

decision to execute this Agreement, and it has made its own 

analysis and decision to enter into this Agreement;  

(vi) except for the Creditors’ Committee, it (A) either (1) is the sole 

owner of the claims and interests identified below its name on its 

signature page hereof and in the amounts set forth therein, or (2) 

has all necessary investment or voting discretion with respect to 

the principal amount of claims and interests identified below its 

name on its signature page hereof, and has the power and authority 

to bind the owner(s) of such claims and interests to the terms of 

this Agreement; (B) is entitled (for its own accounts or for the 
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accounts of such other owners) to all of the rights and economic 

benefits of such claims and interests; or (C) does not directly or 

indirectly own any claims against any Debtor other than as 

identified below its name on its signature page hereof; and  

(vii) solely for the Creditors’ Committee, the Creditors’ Committee has 

been represented by counsel in connection with this Agreement 

and the transactions contemplated by the Agreement. 

(b) Each Debtor hereby represents and warrants on a joint and several basis 

(and not any other person or entity other than the Debtors) that the 

following statements are true, correct, and complete as of the date hereof: 

(i) it has the requisite corporate or other organizational power and 

authority to enter into this Agreement and to carry out the 

transactions contemplated by, and perform its respective 

obligations under, this Agreement; 

(ii) the execution and delivery of this Agreement and the performance 

of its obligations hereunder have been duly authorized by all 

necessary corporate or other organizational action on its part, 

including approval of each of the independent director(s) or 

manager(s), as applicable, of each of the corporate entities that 

comprise the Debtors; 

(iii) the execution and delivery by it of this Agreement does not 

(A) violate its certificates of incorporation, or bylaws, or other 

organizational documents, or those of any of its affiliates, or 

(B) result in a breach of, or constitute (with due notice or lapse of 

time or both) a default (other than, for the avoidance of doubt, a 

breach or default that would be triggered as a result of the 

Chapter 11 Cases or any Debtor’s undertaking to implement the 

Restructuring Transactions through the Chapter 11 Cases) under 

any material contractual obligation to which it or any of its 

affiliates is a party; 

(iv) the Plan Mediation Term Sheet and this Agreement have been 

reviewed, approved and authorized by each of the independent 

directors of EGC and EPL, respectively, each of whom has had the 

benefit of the advice of independent counsel and a financial 

advisor, and such independent directors (A) have concluded that 

the Debtors’ entry into this Agreement and performance of their 

obligations hereunder are in the best interests of the EGC and EPL 

estates (as applicable) under the circumstances and (B) approve, 

authorize and support the Debtors’ proposal, prosecution, 

confirmation, and consummation of the Plan and other Definitive 

Documents on the terms described in the Plan Mediation Term 
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Sheet and the Definitive Documents prepared in accordance with 

this Agreement; 

(v) the execution and delivery by it of this Agreement does not require 

any registration or filing with, the consent or approval of, notice to, 

or any other action with any federal, state, or other governmental 

authority or regulatory body, other than, for the avoidance of 

doubt, the actions with governmental authorities or regulatory 

bodies required in connection with implementation of the 

Restructuring Transactions; 

(vi) subject to the provisions of sections 1125 and 1126 of the 

Bankruptcy Code and, to the extent applicable, approval by the 

Court, this Agreement is the legally valid and binding obligation of 

it, enforceable against it in accordance with its terms, except as 

enforcement may be limited by bankruptcy, insolvency, 

reorganization, moratorium, or other similar laws relating to or 

limiting creditors’ rights generally, or by equitable principles 

relating to enforceability; and 

(vii) it has sufficient knowledge and experience to evaluate properly the 

terms and conditions of the Plan and this Agreement, and has been 

afforded the opportunity to consult with its legal and financial 

advisors with respect to its decision to execute this Agreement, and 

it has made its own analysis and decision to enter into this 

Agreement and otherwise investigated this matter to its full 

satisfaction. 

(c) Each of the Plan Support Parties and the Debtors (including the 

independent directors of EGC and EPL, respectively) agree to support 

consummation of the Restructuring Transactions in accordance with the 

Plan Mediation Term Sheet and the terms and conditions of this 

Agreement and to take all actions as may be appropriate to consummate 

the Restructuring Transactions, including, without limitation, filing 

pleadings and making statements in open Court in support of the 

Restructuring Transactions. 

18. Survival of Agreement. Each of the Parties acknowledges and agrees that (i) the 

rights granted in this Agreement are enforceable by each signatory hereto without approval of 

any court, including the Court, and (ii) the Debtors waive any rights to assert that the exercise of 

such rights violate the automatic stay or any other provisions of the Bankruptcy Code. 

19. Waiver. If the Restructuring Transactions contemplated herein are not 

consummated, or following the occurrence of a Termination Event, if applicable, nothing herein 

shall be construed as a waiver by any Party of any or all of such Party’s rights, other than as 

provided in Section 16, and the Parties expressly reserve any and all of their respective rights. 

The Parties acknowledge that this Agreement, the Plan, and all negotiations relating hereto are 
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part of a proposed settlement of matters that could otherwise be the subject of litigation. Pursuant 

to Rule 408 of the Federal Rules of Evidence, any applicable state rules of evidence and any 

other applicable law, foreign or domestic, the Plan, this Agreement, the Plan Mediation Term 

Sheet, any related documents, and all negotiations relating thereto shall not be admissible into 

evidence in any proceeding other than a proceeding to enforce its terms. 

20. Relationship Among Parties. Notwithstanding anything herein to the contrary, 

the duties and obligations of the Plan Support Parties under this Agreement shall be several, not 

joint. No Party shall have any responsibility by virtue of this Agreement for any trading by any 

other entity. No prior history, pattern, or practice of sharing confidences among or between the 

Parties shall in any way affect or negate this Agreement.  The Parties acknowledge that this 

Agreement does not constitute an agreement, arrangement, or understanding with respect to 

acting together for the purpose of acquiring, holding, voting, or disposing of any equity securities 

of the Debtors and do not constitute a “group” within the meaning of Rule 13d-5 under the 

Securities Exchange Act of 1934, as amended.  No action taken by any Plan Support Party 

pursuant to this Agreement shall be deemed to constitute or to create a presumption by any of the 

Parties that the Plan Support Parties are in any way acting in concert or as such a “group.”   

21. Specific Performance. It is understood and agreed by the Parties that money 

damages may be an insufficient remedy for any breach of this Agreement by any Party and each 

non-breaching Party shall be entitled to seek specific performance and injunctive or other 

equitable relief as a remedy of any such breach of this Agreement, including, without limitation, 

an order of the Court or other court of competent jurisdiction requiring any Party to comply 

promptly with any of its obligations hereunder. 

22. Governing Law & Jurisdiction. This Agreement shall be governed by, and 

construed in accordance with, the laws of the State of New York, without regard to such state’s 

choice of law provisions which would require or permit the application of the law of any other 

jurisdiction. By its execution and delivery of this Agreement, each Party (a) agrees that the Court 

shall have exclusive jurisdiction of all matters arising out of or in connection with this 

Agreement and (b) irrevocably and unconditionally submits to the personal jurisdiction of the 

Court solely for purposes of any action, suit, proceeding, or other contested matter arising out of 

or relating to this Agreement, or for recognition or enforcement of any judgment rendered or 

order entered in any such action, suit, proceeding, or other contested matter. 

23. Waiver of Right to Trial by Jury.  Each of the Parties waives any right to have a 

jury participate in resolving any dispute, whether sounding in contract, tort or otherwise, between 

any of the Parties arising out of, connected with, relating to, or incidental to the relationship 

established between any of them in connection with this Agreement. Instead, any disputes 

resolved in court shall be resolved in a bench trial without a jury. 

24. Successors and Assigns. Except as otherwise provided in this Agreement, this 

Agreement is intended to bind and inure to the benefit of each of the Parties and each of their 

respective permitted successors, assigns, heirs, executors, administrators, and representatives. 
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25. No Third-Party Beneficiaries. Unless expressly stated herein, this Agreement 

shall be solely for the benefit of the Parties and no other person or entity shall be a third-party 

beneficiary of this Agreement. 

26. Notices. All notices (including, without limitation, any notice of termination or 

breach) and other communications from any Party hereunder shall be in writing and shall be 

deemed to have been duly given if personally delivered by courier service, messenger, email, or 

facsimile to the other Parties at the applicable addresses below, or such other addresses as may 

be furnished hereafter by notice in writing. Any notice of termination or breach shall be 

delivered to all other Parties. 

(a) If to any Debtor: 

Energy XXI Ltd 

Attn: John D. Schiller 

1021 Main, Suite 2626 

Houston, TX 77002 

Tel: (713) 351-3000 

Fax: (713) 351-33000 

Email: jschiller@energyxxi.com 

with a copy to: 

Vinson & Elkins L.L.P. 

Attn: Harry A. Perrin  

1001 Fannin Street 

Houston, TX 10022-4611 

Tel: (713) 758-2222 

Fax: (713) 758-2346 

Email: hperrin@velaw.com 

 

Vinson & Elkins L.L.P. 

Attn: David S. Meyer 

666 Fifth Avenue, 26
th

 Floor 

New York, NY 10103-0040 

Tel: (212) 237-0000 

Fax: (212) 237-0100 

Email: dmeyer@velaw.com 

 

(b) If to a Second Lien Plan Support Party: 

To the address set forth on its signature page hereto  

with a copy to 

Milbank, Tweed, Hadley & McCloy LLP 

Attn: Dennis F. Dunne and Samuel A. Khalil 

28 Liberty Street 
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New York, NY 10005 

Tel: (212) 530-5000 

Fax: (212) 530-5219 

Email: ddunne@milbank.com 

skhalil@milbank.com 

 

(c) If to the Creditors’ Committee: 

Latham & Watkins LLP 

Attn: Mitchell A. Seider and Adam J. Goldberg 

885 Third Avenue 

New York, NY 

Tel: (212) 906-1637 

Fax: (212) 751-4864 

Email: mitchell.seider@lw.com 

 adam.goldberg@lw.com 

 

and 

Heller, Draper, Patrick, Horn & Dabney, L.L.C. 

Attn:  William H. Patrick III and Tristan Manthey 

650 Poydras Street, Suite 2500  

New Orleans, Louisiana 70130 

Tel: (504) 299-3345 

Fax: (504)299-3399 

Email: wpatrick@hellerdraper.com 

 tmanthey@hellerdraper.com 

 

(d) If to an EGC Plan Support Party:  

To the address set forth on its signature page hereto  

with a copy to  

 

White & Case LLP 

Southeast Financial Center 

200 South Biscayne Boulevard, Suite 4900 

Miami, Florida 33131-2532 

Attn: Thomas E Lauria 

 

and 

White & Case LLP 

1155 Avenue of the Americas 

New York, New York 10036-2787 
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Attn: Harrison Denman 

                     Andrew Zatz 

 

(e) If to an EPL Plan Support Party:  

To the address set forth on its signature page hereto  

with a copy to  

Wilmer Cutler Pickering Hale and Dorr LLP 

7 World Trade Center 

250 Greenwich Street 

New York, NY 10007 

Attn: Philip D. Anker 

 

and 

 

Wilmer Cutler Pickering Hale and Dorr LLP 

60 State Street 

Boston MA 02109 

Attn: Dennis L. Jenkins 

 

27. Entire Agreement. This Agreement (including the Exhibits and Schedules) 

constitutes the entire agreement of the Parties with respect to the subject matter of this 

Agreement, and supersedes all prior negotiations, agreements, and understandings, whether 

written or oral, among the Parties with respect to the subject matter of this Agreement. 

28. Amendments. Except as otherwise provided herein, this Agreement may not be 

modified, amended, or supplemented without the prior written consent of the Debtors and the 

Majority Plan Support Parties; provided, however, that (a) the prior written consent of all Parties 

shall be required to modify, amend, or supplement Sections 10(a) or 10(b) of this Agreement, 

and (b) the prior written consent of all Second Lien Plan Support Parties shall be required to 

modify, amend, or supplement Section 10(c) of this Agreement. 

29. .Reservation of Rights. 

(a) Except as expressly provided in this Agreement or the Plan Mediation 

Term Sheet, including Section 5(a) of this Agreement, nothing herein is 

intended to, or does, in any manner waive, limit, impair, or restrict the 

ability of any Party to protect and preserve its rights, remedies and 

interests, including without limitation, its claims against any of the other 

Parties. 

(b) Without limiting Sub-Clause (a) of this Section 29 in any way, if the Plan 

is not consummated in the manner set forth, and on the timeline set forth, 

in this Agreement and the Plan Mediation Term Sheet, or if this 

Agreement is terminated for any reason, nothing shall be construed herein 
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as a waiver by any Party of any or all of such Party’s rights, remedies, 

claims, and defenses and the Parties expressly reserve any and all of their 

respective rights, remedies, claims and defenses, subject to Section 19 of 

this Agreement. The Plan Mediation Term Sheet, this Agreement, the 

Plan, and any related document shall in no event be construed as or be 

deemed to be evidence of an admission or concession on the part of any 

Party of any claim or fault or liability or damages whatsoever. Each of the 

Parties denies any and all wrongdoing or liability of any kind and does not 

concede any infirmity in the claims or defenses which it has asserted or 

could assert. 

30. Counterparts. This Agreement may be executed in one or more counterparts, 

each of which, when so executed, shall constitute the same instrument, and the counterparts may 

be delivered by facsimile transmission or by electronic mail in portable document format (.pdf). 

31. Public Disclosure. This Agreement, as well as its terms, its existence, and the 

existence of the negotiation of its terms are expressly subject to any existing confidentiality 

agreements executed by and among any of the Parties as of the date hereof; provided, however, 

that, after the PSA Effective Date, the Parties may disclose the existence of, or the terms of, this 

Agreement or any other material term of the transaction contemplated herein without the express 

written consent of the other Parties; provided further, however, that no Party or its advisors shall 

disclose to any person or entity (including, for the avoidance of doubt, any other Party) the 

holdings information of any Plan Support Party without such Plan Support Party’s prior written 

consent. 

32. Headings. The section headings of this Agreement are for convenience of 

reference only and shall not, for any purpose, be deemed a part of this Agreement.  

33. Interpretation. This Agreement is the product of negotiations among the Parties, 

and the enforcement or interpretation hereof, is to be interpreted in a neutral manner, and any 

presumption with regard to interpretation for or against any Party by reason of that Party having 

drafted or caused to be drafted this Agreement or any portion hereof, shall not be effective in 

regard to the interpretation hereof. 

[Signatures and exhibits follow.] 

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 161 of 189



[Signature Pages Redacted] 

Case 16-31928   Document 1642   Filed in TXSB on 11/14/16   Page 162 of 189



 

 

Exhibit A to the Plan Support Agreement 

Plan Mediation Term Sheet
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EXXI – Plan Mediation Term Sheet1

I. Definitions: 

• “Ad Hoc Group of EGC Unsecured Noteholders” means the ad hoc group of holders of 
EGC Unsecured Notes, represented by White & Case LLP, as defined in that certain 
Verified Statement of White & Case LLP and the Ad Hoc Group of EGC Unsecured 
Noteholders Pursuant to Bankruptcy Rule 2019 filed on or about June 10, 2016 [Docket 
No. 475], as it may be amended or supplemented from time to time. 

• “Ad Hoc Group of EPL Unsecured Noteholders” means (a) the ad hoc group of holders 
of EPL 8.25% Senior Notes, represented by Wilmer Cutler Pickering Hale and Dorr LLP, 
as defined in that certain Sixth Supplemental Verified Statement Pursuant to Bankruptcy 
Rule 2019 filed on or about November 3, 2016 [Docket No. 1617], as it may be amended 
or supplemented from time to time, and (b) the “EPL Sponsor Group,” as defined in that 
certain First Supplemental Verified Statement Pursuant to Bankruptcy Rule 2019 of 
Bryan Cave LLP and the EPL Sponsor Group filed on or about August 10, 2016 [Docket 
No. 1010], as it may be amended or supplemented from time to time. 

• “EGC New Warrant Package” means warrants equal to an aggregate of 3.6% of the New 
Equity (subject to dilution from the Management Incentive Plan, but otherwise subject to 
anti-dilution adjustments for stock dividends, stock splits, and similar combinations or 
subdivisions of the common stock) with a maturity of five (5) years from the Effective 
Date and an equity strike price equal to $1.45 billion divided by the number of shares of 
common stock in New Parent outstanding on the Effective Date. 

• “EGC Unsecured Notes Claims” means, collectively, Claims arising on account of the 
EGC Unsecured Notes, including any guaranty Claims arising on account of the EGC 
Unsecured Notes and the EGC Unsecured Notes Indentures, other than any Claims 
arising on account of the EGC Repurchased Bonds, which, for the purposes of this Plan, 
shall not be considered EGC Unsecured Notes Claims. 

• “EPL New Warrant Package” means warrants equal to an aggregate of 2.4% of the New 
Equity (subject to dilution from the Management Incentive Plan, but otherwise subject to 
anti-dilution adjustments for stock dividends, stock splits, and similar combinations or 
subdivisions of the common stock) with a maturity of five (5) years from the Effective 
Date and an equity strike price equal to $1.45 billion divided by the number of shares of 
common stock in New Parent outstanding on the Effective Date. 

• “EPL Unsecured Notes Claims” means, collectively, Claims arising on account of the 
EPL 8.25% Senior Notes other than any Claims arising on account of the EPL 
Repurchased Bonds, which, for purposes of this Plan, shall not be considered EPL 
Unsecured Notes Claims. 

1 Capitalized terms used but not defined herein are used as defined in the Debtors’ First Amended Joint 
Chapter 11 Plan of Reorganization [Docket No. 1418] (as amended, the “Plan”) or the Plan Support 
Agreement (as defined herein), as applicable.   
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• “Exculpated Party” means each of the following solely in its capacity as such: (a) the 
Debtors; (b) the Reorganized Debtors; (c) the Plan Support Parties; (d) the Creditors’ 
Committee and its past and current members in their capacities as such; (e) the First Lien 
Agent; (f) the First Lien Secured Parties; (g) the Second Lien Indenture Trustee; (h) the 
Second Lien Collateral Trustee; (i) the Provisional Liquidator; and (j) with respect to 
each of the foregoing Entities in clauses (a) through (i), such Entity’s current and former 
Affiliates, and such Entities’ and their current and former Affiliates’ current and former 
directors, managers, officers, managed accounts and funds, predecessors, successors, and 
assigns, subsidiaries, and each of their respective current and former officers, directors, 
managers, principals, members, employees, subcontractors, agents, advisory board 
members, financial advisors, partners, attorneys, accountants, investment bankers, 
consultants, representatives, management companies, fund advisors, and other 
professionals, each solely in their capacity as such.  

• “General Unsecured Claim Distribution” means $1,470,000.  

• “Management Equity Pool” means up to 5% of the total New Equity on a fully diluted 
basis reserved under the Management Incentive Plan, 3% of which will be allocated by 
the New Parent Board to officers, directors, employees, and consultants of the 
Reorganized Debtors no later than 120 days after the Effective Date on terms and 
conditions determined by the New Parent Board, including the type of equity based 
awards.  

• “New Warrant Agreement” means the document governing the New Warrant Package, 
the form of which shall be included in the Plan Supplement. The New Warrant 
Agreement will (i) provide for anti-dilution adjustments (in addition to those included in 
the definitions of EGC New Warrant Package and EPL New Warrant Package) solely for 
spin-offs and other asset distributions and extraordinary cash distributions, and 
(ii)  provide that, in connection with a merger or similar sale of New Parent, each warrant 
will become exercisable for such cash, stock, securities or other assets or property as would 
have been payable in such sale transaction with respect to the New Parent securities 
issuable upon exercise of such warrant if such warrant had been exercised immediately 
prior to the occurrence of such transaction.

• “New Warrant Package” means, collectively, the EGC New Warrant Package and the 
EPL New Warrant Package. 

• “Plan Support Agreement” means that certain plan support agreement among the 
Debtors, the Second Lien Plan Support Parties, the Creditors’ Committee, and the other 
Plan Support Parties (except as otherwise noted herein) and satisfactory to the Debtors, 
the ad hoc committee of Second Lien Noteholders, the Creditors’ Committee, and the 
other Plan Support Parties. 

• “Plan Support Parties” means the Second Lien Plan Support Parties, the Debtors, the 
Creditors’ Committee, the EGC Plan Support Parties, the EGC Unsecured Notes 
Indenture Trustee, the EPL Plan Support Parties, the EPL Unsecured Notes Indenture 
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Trustee, and the EXXI 3.0% Senior Convertible Notes Trustee; provided that the 
Indenture Trustees shall not be required to execute the Plan Support Agreement to 
become a Plan Support Party and shall be deemed a Plan Support Party unless they file an 
objection to the approval, acceptance or implementation of the Plan and/or directly or 
indirectly solicit votes to reject the Plan; provided, further, that an Indenture Trustee shall 
remain a Plan Support Party notwithstanding the filing of any objection to the Plan solely 
on the grounds that the Plan does not comply with the Plan Support Agreement or this 
Plan Mediation Term Sheet or pertains solely to the effect of one or more specific Plan 
provisions (including omissions) on the rights and duties of such Indenture Trustee. 

• “Released Party” means each of the following solely in its capacity as such: (a) the 
Debtors; (b) the Reorganized Debtors; (c) the Creditors’ Committee and its past and 
current members in their capacities as such; (d) the First Lien Agent; (e) the First Lien 
Secured Parties; (f) the Plan Support Parties; (g) the Second Lien Indenture Trustee; 
(h) the Second Lien Collateral Trustee; (i) the Provisional Liquidator; and (j) with respect 
to each of the foregoing parties under (a) through (i) such Entity and its current and 
former Affiliates, and such Entity’s current and former Affiliates’ current and former 
directors, managers, officers, managed accounts and funds, predecessors, successors, and 
assigns, subsidiaries, and each of their respective current and former equity holders, 
officers, directors, managers, principals, members, employees, subcontractors, agents, 
advisory board members, financial advisors, partners, attorneys, accountants, investment 
bankers, consultants, representatives, management companies, fund advisors, and other 
professionals, each solely in their capacity as such.

• “Releasing Party” means each of the following solely in its capacity as such: (a) the 
Debtors; (b) the Reorganized Debtors; (c) the Creditors’ Committee and its past and 
current members in their capacities as such; (d) the First Lien Agent; (e) the First Lien 
Secured Parties; (f) the Second Lien Indenture Trustee; (g) the Plan Support Parties; (h) 
the Provisional Liquidator; (i) all holders of Claims and Interests that are deemed to 
accept the Plan; (j) all holders of Claims and Interests who vote to accept the Plan; (k) all 
holders of Claims and Interests who abstain from voting on the Plan and who do not opt 
out of the releases provided by the Plan; (l) all holders of Claims and Interests who vote 
to reject the Plan and who do not opt out of the releases provided by the Plan; and (m) 
with respect to each of the foregoing parties under (a) through (l), such Entity and its 
current and former Affiliates, and such Entities’ and their current and former Affiliates’ 
current and former directors, managers, officers, managed accounts and funds, 
predecessors, successors, and assigns, subsidiaries, and each of their respective current 
and former officers, directors, managers, principals, members, employees, 
subcontractors, agents, advisory board members, financial advisors, partners, attorneys, 
accountants, investment bankers, consultants, representatives, management companies, 
fund advisors, and other professionals, each solely in their capacity as such.  For the 
avoidance of doubt, the term “Releasing Party” does not include (i) holders of Claims or 
Interests who are not entitled to vote on the Plan or (ii) holders of EXXI Interests in their 
capacities as such.  
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• “Second Lien Plan Support Parties” means the members of the ad hoc committee of 
Second Lien Noteholders party to the Plan Support Agreement.  

II. Changes to Current Plan Treatment: 

• Each holder of an Allowed Second Lien Notes Claim receives such holder’s Pro Rata 
share of 84% of the New Equity under the Plan, subject to dilution by the Management 
Incentive Plan and the New Warrant Package.

• Each holder of an Allowed EGC Unsecured Notes Claim receives such holder’s Pro Rata 
share of (a) 12% of the New Equity under the Plan, subject to dilution by the 
Management Incentive Plan and the New Warrant Package, and (b) the EGC New 
Warrant Package.2

• Each holder of an Allowed EPL Unsecured Notes Claim receives such holder’s Pro Rata 
share of (a) 4% of the New Equity under the Plan, subject to dilution by the Management 
Incentive Plan and the New Warrant Package, and (b) the EPL New Warrant Package.3

• Each holder of an Allowed EXXI Convertible Notes Claim receives such holder’s Pro 
Rata share of $2,000,000.

III. Settlements under the Plan: 

• The Plan constitutes a settlement of all issues in respect of the Chapter 11 Cases 
(collectively, the “Settled Issues”), including, without limitation, the following:

o the EGC Intercompany Note Dispute and any other disputes concerning in any 
way the validity, effectiveness, or priority of the EGC Intercompany Note or the 
Liens granted in connection therewith;  

o the valuation of the Reorganized Debtors’ enterprise, including the value of any 
unencumbered assets;

o any dispute regarding the application of the equities of the case exception under 
section 552(b) or surcharge under section 506(c) in respect of the Second Lien 
Prepetition Indebtedness; 

o amount of the Second Lien Prepetition Indebtedness and such holders’ Allowed 
Claims, and the validity and enforceability of the liens securing such Claims; 

2 The distribution to holders of EGC Unsecured Notes Claims does not include a distribution to EGC on 
account of the EGC Repurchased Bonds. For the avoidance of doubt, EGC will not receive a distribution on 
account of the EGC Repurchased Bonds.   

3 The distribution to holders of EPL Unsecured Notes Claims does not include a distribution to EGC on 
account of the EPL Repurchased Bonds. For the avoidance of doubt, EGC will not receive a distribution on 
account of the EPL Repurchased Bonds.   
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o amount of adequate protection claims held by the Second Lien Noteholders and/or 
the First Lien Lenders under the Final Cash Collateral Order;

o any dispute regarding the appropriate allocation of general and administrative 
costs across the Debtors’ Estates and the amount of the Second Lien Notes 
Deficiency Claims; 

o any challenges to cash transfers and the EPL note interest;  

o any challenges to transfers made by the Debtors to any related entities;  

o the releases, exculpations, and injunctions provided in the Plan;  

o any dispute related to the allowance or disallowance of the EGC Repurchased 
Bonds or the EPL Repurchased Bonds;

o any dispute related to the amount and validity of the intercompany payables 
between EGC and EPL; 

o any claims for payment of administrative expenses as a substantial contribution 
under section 503 of the Bankruptcy Code; and

o the allocation of the $90 million minimum cash requirement under the Debtors’ 
Exit Facility.

IV. Additional Plan Changes: 

• To the extent not already authorized pursuant to the Final Cash Collateral Order, and 
except as provided herein with respect to the Debtors and the Creditors’ Committee and 
in the Plan Support Agreement with respect to the Second Lien Plan Support Parties, the 
reasonable and documented fees and expenses incurred on or after the Petition Date of 
(a) counsel, financial advisors (including valuation and any other experts), and 
management and industry consultants to the Plan Support Parties, the Ad Hoc Group of 
EGC Unsecured Noteholders, and the Ad Hoc Group of EPL Unsecured Noteholders, and 
(b) the Indenture Trustees that are Plan Support Parties as of the Effective Date (such fees 
and expenses, the “Plan Support Parties Fees”) in an amount equal to reasonable 
estimates provided by each of the Plan Support Parties will be escrowed on the Effective 
Date. For the avoidance of doubt, such Plan Support Parties Fees shall exclude the fees 
and expenses incurred on or after the Effective Date of the Indenture Trustees payable 
pursuant to Article VI.B.1(e)-(g)) of the Plan). Each of the Plan Support Parties Fees will 
be subject to a review period by the Debtors and the Creditors’ Committee of seven (7) 
business days following submission of each invoice (including reasonable documentation 
of such fees and expenses, which may be redacted to preserve privilege and/or 
confidentiality).  Each Plan Support Party may submit more than one but not more than 
two invoices per professional covering the period from the Petition Date through the 
Effective Date.  To the extent either the Debtors or the Creditors’ Committee delivers to 
the applicable Plan Support Party a written notice of objection within the seven (7) 
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business day review period, and the applicable Plan Support Party and objecting party are 
unable to resolve such objection on a consensual basis within seven (7) business days 
after such objection has been submitted, the Debtors or the Creditors’ Committee, as 
applicable, may file with the Court a motion or other pleading setting forth the specific 
objections to the disputed invoice, and the Court shall adjudicate the matter.  The 
Reorganized Debtors will promptly pay any undisputed Plan Support Parties Fees one (1) 
business day following the expiration of the seven (7) business day review period. When 
all such amounts owing to Plan Support Parties have been paid in full, any remaining 
amount in the Plan Support Parties Fee Escrow Account shall promptly be turned over to 
the Reorganized Debtors without any further action or order of the Court.
Notwithstanding anything contained herein to the contrary, (i) the fees and expenses of 
counsel and financial advisors (including valuation and any other experts) to the Debtors 
and the Creditors’ Committee shall remain subject to the Court’s Order Establishing 
Procedures for Monthly and Interim Compensation and Reimbursement of Expenses for 
Retained Professionals [Docket No. 409], the applicable provisions of the Appendix B 
Guidelines for Reviewing Applications for Compensation and Reimbursement of 
Expenses Filed Under United States Code by Attorneys in Large Chapter 11 Cases, all 
other applicable law and Court orders, and all applicable retention orders entered during 
the course of these Chapter 11 Cases for the professionals of the Debtors and the 
Creditors’ Committee, (ii) the disallowance of any disputed fees or expenses of any 
Indenture Trustee shall not affect or modify in any way such Indenture Trustee’s 
charging lien or other rights to recover such fees and expenses pursuant to the relevant 
indenture, and (iii) the Debtors’ liability for fees and expenses for counsel, financial 
advisors (including valuation and any other experts), and management and industry 
consultants to: (A) the Ad Hoc Group of EGC Unsecured Noteholders and the EGC 
Unsecured Notes Indenture Trustee shall not exceed $11.5 million in the aggregate, and 
(B) the Ad Hoc Group of EPL Unsecured Noteholders and the EPL Unsecured Notes 
Indenture Trustee shall not exceed $11 million in the aggregate; provided, further, that 
notwithstanding the foregoing, the Debtors shall promptly pay (x) up to $15,000 of the 
undisputed reasonable and documented fees and expenses incurred prior to the Petition 
Date by counsel, financial advisors (including valuation and any other experts), and 
management and industry consultants to the EGC Unsecured Notes Indenture Trustee or 
by the EGC Unsecured Notes Indenture Trustee, which fees and expenses shall be subject 
to review by the Creditors’ Committee and the Debtors and (y) up to $15,000 of the 
undisputed reasonable and documented fees and expenses incurred prior to the Petition 
Date by counsel, financial advisors (including valuation and any other experts), and 
management and industry consultants to the EPL Unsecured Notes Indenture Trustee or 
by the EPL Unsecured Notes Indenture Trustee, which fees and expenses shall be subject 
to review by the Creditors’ Committee and the Debtors. Nothing herein or in the Plan 
shall affect the rights of any of the Plan Support Parties to appear before the Court and be 
heard with respect to any application for the payment of fees or expenses of any of the 
counsel or advisors (including valuation and any other experts) to the Creditors’ 
Committee or the Debtors.    
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• The following minority protections for New Equity holders:4

o the New Parent Board shall consist of seven members, consisting of John D. 
Schiller, Jr. as President and Chief Executive Officer of New Parent (the “CEO”), 
and six additional Persons selected by the Second Lien Plan Support Parties who 
are independent from the Second Lien Plan Support Parties pursuant to the 
standard for independence under NYSE rules; provided, however that the Second 
Lien Plan Support Parties shall consult with the Ad Hoc Group of EGC 
Unsecured Noteholders and the Ad Hoc Group of EPL Unsecured Noteholders 
with respect to the selection of one of the initial directors of the New Parent 
Board; and 

o customary preemptive rights for each holder that, together with its affiliates 
(including accounts managed by a common investment manager), owns 1% or 
more of the outstanding common stock of New Parent to subscribe for its share 
(calculated pro rata in accordance with the percentage of shares of outstanding 
common stock of New Parent held) of any equity (including securities convertible 
into equity) issued by New Parent or any of its subsidiaries, including a customary 
right for New Parent to provide such preemptive rights promptly following the 
completion of such an issuance.

• The Warrant Agreement will be withdrawn and replaced in its entirety by the New 
Warrant Agreement.

• The EGC Intercompany Note Trust and all provisions related thereto will be deleted from 
the Plan. 

• It shall be a condition to Confirmation of the Plan that (i) the Court has approved in all 
material respects the compromise and settlement of all the Settled Issues, which approval 
shall be included in the Confirmation Order, and (ii) the Plan Support Agreement has not 
been breached and remains in full force and effect.  For the avoidance of doubt, in the 
event the Court does not approve in all material respects the compromise and settlement 
of all the Settled Issues or the Plan is otherwise not confirmed in a manner consistent in 
all material respects with the terms provided for in this Plan Mediation Term Sheet, no 
party shall be bound to support any of the terms of this Plan Mediation Term Sheet, such 
parties’ votes in favor of the Plan shall be deemed withdrawn and deemed timely votes to 
reject the Plan unless the applicable party elects otherwise in writing to the Debtors, and 
all parties’ rights, remedies, claims, and defenses shall be expressly preserved as if no 
settlement had been reached.

• The New Warrant Agreement, the Plan, the Confirmation Order, and any New Money 
Contribution shall be in form and substance reasonably acceptable to the Majority Plan 
Support Parties, which shall be defined to include the EGC Unsecured Notes Indenture 
Trustee, and consistent with this Plan Mediation Term Sheet.  With respect to all other 

4 It is not contemplated that there will be a shareholders agreement.  Such minority protections will be set 
forth in the organizational documents for the Reorganized Debtors. 
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Definitive Documentation (as defined in the Plan), the Majority Plan Support Parties 
(excluding the Majority Second Lien Plan Support Parties) shall have reasonable consent 
rights with respect to only those terms (which, for the avoidance of doubt, shall include 
the terms providing for the specific minority protections that are expressly set forth in the 
Plan Mediation Term Sheet) that could reasonably be expected to impair the economic 
treatment provided under the Plan and this Plan Mediation Term Sheet for the applicable 
Majority Plan Support Party.  Notwithstanding anything herein to the contrary, (i) the 
Majority Plan Support Parties shall have a right to review and consult with the Debtors 
with respect to all Definitive Documentation prior to such Definitive Documentation 
being filed in the Chapter 11 Cases, and (ii) all Definitive Documentation and the Plan 
Supplement shall be in form and substance reasonably acceptable to the Majority Second 
Lien Plan Support Parties and consistent with this Plan Mediation Term Sheet. 

• Waiver of conditions precedent to the Effective Date shall require consent of the Plan 
Support Parties.

• Except as expressly provided under the Plan, the releases set forth in Article VIII.F of the 
Plan shall not release obligations arising under agreements among the Releasing Parties 
and the Released Parties other than the Debtors (including, without limitation, the 
indemnification rights of the Indenture Trustees under the Indentures and related 
documentation).  

• The agreement of each of the Plan Support Parties to this Plan Mediation Term Sheet 
shall be subject to the terms set forth herein and the Plan Support Agreement.  No Plan 
Support Party shall remain bound by this Plan Mediation Term Sheet in the event that the 
Plan, the Confirmation Order, the New Warrant Agreement, or any other Definitive 
Documentation differs materially from the terms set forth herein, including with respect 
to the treatment of any Plan Support Parties or other parties in interest.

• The terms and conditions of the Management Incentive Plan shall be consistent with the 
terms set forth in Exhibit 1 to this Plan Mediation Term Sheet. 

• On the Effective Date, New Parent shall enter into a new employment agreement with 
John D. Schiller, Jr. as Chief Executive Officer of New Parent (such agreement, the 
“CEO Employment Agreement”), which CEO Employment Agreement shall include the 
terms and conditions set forth in Exhibit 1 to this Plan Mediation Term Sheet. The form 
of the CEO Employment Agreement shall be included in the Plan Supplement.  

• The Debtors shall reject all existing employment agreements or other severance 
arrangements with management and any existing management incentive programs on the 
Effective Date.  The terms and conditions of any post-Effective Date employment 
agreements for management other than John D. Schiller, Jr. shall be determined by the 
New Parent Board; provided, however, that any such employment agreements shall 
contain a release of claims against the Debtors consistent with the release set forth in the 
CEO Employment Agreement.
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• Except as expressly set forth herein, the terms of the existing Plan will remain unchanged 
with respect to the treatment of the Debtors’ directors and officers and holders of Claims 
and Interests, including holders of First Lien Claims, the BOEM, and Exxon. 
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EXHIBIT 1 

Terms of the CEO Employment Agreement 
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EXXI – Terms of the CEO Employment Agreement1

1 Capitalized terms used but not defined herein are used as defined in the Debtors’ First Amended Joint 
Chapter 11 Plan of Reorganization [Docket No. 1418] (as amended, the “Plan”). 

Schiller 
Employment 
Agreement 

New Parent will enter into a new employment agreement (the “New Agreement”) with  
John D. Schiller, Jr. as President and Chief Executive Officer of New Parent on terms 
and conditions generally consistent with those proposed in the Energy XXI Ltd Proposed 
Forms of Employment Agreement summary circulated by Vinson and Elkins on 8/16/16 
(the “Employment Agreement Matrix”); provided, however, that the New Agreement 
will not include provisions that are off-market, generally inconsistent with prevailing 
practices of publicly traded companies, or may cause governance issues.  The New 
Agreement, which shall be in form and substance acceptable to the Majority Second Lien 
Plan Support Parties and consistent with this term sheet, will be effective as of the 
Effective Date. 

Material terms of the New Agreement will include: 

Term:  Three-year initial term, no automatic renewals.

Severance:  The severance payments and benefits under the New Agreement will be 
generally consistent with those proposed in the Employment Agreement Matrix; 
provided that if Mr. Schiller’s employment is terminated by the New Parent without 
Cause or by Mr. Schiller for Good Reason (including with respect to a termination that 
occurs in connection with a change of control) before the first anniversary of the 
Effective Date, then Mr. Schiller’s sole remedy will be a cash payment of $2 million, 
less applicable withholding and deductions as required by law (the “Initial Severance 
Amount”).  

New Parent Board Evaluation Right:  Until the first anniversary of the Effective Date, 
the New Parent Board will have the right to reevaluate the New Agreement to ensure 
that its terms are consistent with market practices.  To the extent the New Parent Board 
determines that the New Agreement is inconsistent with market practices, the New 
Parent Board will provide a notice (the “Notice”) to Mr. Schiller and the parties will 
negotiate in good faith to revise the New Agreement as necessary.  If the parties are 
unable to reach an agreement within 30 days of the Notice, the New Parent may 
terminate the New Agreement and Mr. Schiller’s sole remedy will be the Initial 
Severance Amount.  For the avoidance of doubt, nothing will limit the ability of the 
New Parent Board to terminate Mr. Schiller’s employment for any reason, for Cause or 
without Cause at any time.   

Other Non-Economic Terms:  Other than the economic and other terms contemplated 
by this term sheet, the other terms of the New Agreement will generally be consistent 
with those in Mr. Schiller’s existing employment agreement (e.g., restrictive covenants, 
release, etc.); provided that the parties will agree that the Effective Date shall not have 
constituted a change in control.  Mr. Schiller shall release any and all claims he may 
have, or now has, against any of the Debtors (including, without limitation, claims 
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2 The Management Equity Pool shall continue to provide for up to 5% of the total New Equity on a fully diluted 
basis consistent with the definition of such term in the Plan. 

arising from his existing employment agreement or the Debtors’ rejection of such 
agreement), and Mr. Schiller agrees not to assert any such claim; provided, however, 
that Mr. Schiller may assert and receive a recovery on any prepetition indemnification 
claims as Class 11 General Unsecured Claims in accordance with the terms of the Plan. 

Management 
Incentive 
Plan 

Awards under the Management Incentive Plan will be awarded to the Reorganized 
Debtors’ officers, directors, employees, and consultants at the discretion of the New 
Parent Board; provided, however, that at least 3% of the Management Equity Pool2 will be 
allocated by the New Parent Board to such officers, directors, employees, and consultants 
no later than 120 days after the Effective Date on terms and conditions determined by the 
New Parent Board, including the type of equity based awards. 
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Exhibit C 

Amended Plan Notice 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

In re: 

 

ENERGY XXI LTD, et al.,  

 

 

 Debtors.
1
 

§ 

§ 

§ 

§ 

§ 

§ 

Case No. 16-31928 

 

(Chapter 11) 

 

Jointly Administered 

 

 

NOTICE OF (A) FILING  

OF SOLICITATION VERSION OF  

THE DEBTORS’ FIRST AMENDED  

PROPOSED JOINT CHAPTER 11 PLAN  

OF REORGANIZATION RESCHEDULED  

AND REVISED SOLICITATION MATERIALS,  

(B) ADJOURNMENT OF CONFIRMATION HEARING, AND (C)  

RESOLICITATION AND EXTENSION OF THE VOTING DEADLINE 

 

On July 15, 2016, the Honorable David R. Jones, Chief United States Bankruptcy Judge 

for the Southern District of Texas, Houston Division at the United States Courthouse, Room 400, 

515 Rusk, Houston, Texas 77002 (the “Court”) entered the Order (A) Approving Disclosure 

Statement and the Form and Manner of Service Related Thereto, (B) Setting Dates for the 

Objection Deadline and Hearing Relating to Confirmation of the Plan, and (C) Granting Related 

Relief [Docket No. 805] (the “Disclosure Statement Order”).  Among other things, the Order 

approved the Third Amended Disclosure Statement for the Debtors’ Proposed Joint Chapter 11 

Plan of Reorganization [Docket No. 809] (the “Disclosure Statement”) filed by the above-

captioned debtors and debtors in possession (the “Debtors”) in these chapter 11 cases.  In the 

Disclosure Statement Order, the Court found that the Disclosure Statement contains adequate 

information within the meaning of section 1125 of the title 11 of the United States Code (the 

“Bankruptcy Code”).   

 On July 18, 2016, the Debtors filed solicitation versions of the Disclosure Statement and 

the Debtors’ Proposed Joint Chapter 11 Plan of Reorganization (the “Original Plan”) [Docket 

No. 810].  On July 22, 2016, the Debtors commenced the solicitation of votes on the Original 

Plan.    

                                                 
1
  The Debtors in these chapter 11 cases and the last four digits of their respective federal tax identification 

numbers are: Anglo-Suisse Offshore Pipeline Partners, LLC (9562), Delaware EPL of Texas, LLC (9562), 

Energy Partners Ltd., LLC (9562), Energy XXI GOM, LLC (0027), Energy XXI Gulf Coast, Inc. (8595), 

Energy XXI Holdings, Inc. (1638), Energy XXI, Inc. (2108), Energy XXI Leasehold, LLC (8121), Energy 

XXI Ltd (9286), Energy XXI Natural Gas Holdings, Inc. (7517), Energy XXI Offshore Services, Inc. 

(4711), Energy XXI Onshore, LLC (0308), Energy XXI Pipeline, LLC (5863), Energy XXI Pipeline II, 

LLC (8238), Energy XXI Services, LLC (3999), Energy XXI Texas Onshore, LLC (0294), Energy XXI 

USA, Inc. (8552), EPL of Louisiana, L.L.C. (9562), EPL Oil & Gas, Inc. (9562), EPL Pioneer Houston, 

Inc. (9749), EPL Pipeline, L.L.C. (1048), M21K, LLC (3978), MS Onshore, LLC (8573), Natural Gas 

Acquisition Company I, LLC (0956), Nighthawk, L.L.C. (9562), and Soileau Catering, LLC (2767).  The 

location of the Debtors’ U.S. corporate headquarters and the Debtors’ service address is:  1021 Main Street, 

Suite 2626, Houston, Texas 77002. 
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On September 26, 2016, the Debtors filed the solicitation version of the Debtors’ First 

Amended Proposed Joint Chapter 11 Plan of Reorganization (the “First Amended Plan”) 

[Docket No. 1418]. On September 28, 2016, the Debtors commenced the solicitation of votes on 

the First Amended Plan. 

 

On November 14, 2016 the Debtors filed the Debtors’ Second Amended Proposed Joint 

Chapter 11 Plan of Reorganization [Docket No. ] (the “Amended Plan” or the “Plan”), 

attached hereto as Exhibit A.
2
  The Debtors now seek to solicit votes on the Amended Plan from 

Classes entitled to vote thereon (the “Resolicited Classes”). When voting, you may use either the 

revised ballot form or the ballot you received in the original solicitation package, both are 

acceptable. You can request a new ballot by emailing Epiq Bankruptcy Solutions, LLC (the 

“Solicitation Agent”) at tabulation@epiqsystems.com with “EXXI” in the subject line. 

 

IF YOU HAVE PREVIOUSLY SUBMITTED A BALLOT AND DO NOT WANT TO 

CHANGE YOUR VOTE, YOU DO NOT NEED TO VOTE AGAIN.  IF YOU HAVE 

PREVIOUSLY SUBMITTED A BALLOT AND WANT TO CHANGE YOUR VOTE, 

YOU MAY CHANGE YOUR VOTE BY SUBMITTING A NEW BALLOT. IF YOU 

HAVE NOT PREVIOUSLY VOTED, YOU HAVE THE OPPORTUNITY TO VOTE. 
  

Relevant Deadlines 

The Court has set December 8, 2016 at 10:30 a.m. (Central Time) as the date and time 

for the commencement of the hearing on confirmation of the Plan and to consider any objections 

thereto (the “Confirmation Hearing”).  The Confirmation Hearing will be held at the United 

States Bankruptcy Court, Southern District of Texas, Houston Division, Courtroom 400, 

515 Rusk Street, Houston, Texas 77002.  The Confirmation Hearing may be further adjourned 

from time to time without additional notice other than an announcement of the adjourned date(s) 

at the Confirmation Hearing, and, thereafter, at any adjourned hearing(s).  In addition, the Plan 

may be further modified without additional notice prior to or as a result of the Confirmation 

Hearing, and, thereafter, as otherwise provided in the Bankruptcy Code. 

The deadline for parties to file objections to confirmation of the Plan has been extended 

to November 30, 2016.  Objections to confirmation of the Plan or proposed modifications to the 

Plan, if any, must (a) be in writing, (b) conform to the Bankruptcy Rules, (c) state the name and 

address of the objecting party and the amount and nature of such party’s Claim or Interest, (d) 

state with particularity the basis and nature of any objection to the Plan, and (e) be filed, together 

with proof of service, on the Court’s docket and served on the parties listed in Paragraph 57 of 

the Disclosure Statement Order, in each case so as to be actually received on or before 

November 30, 2016.   

                                                 
2
  Capitalized terms used in this Notice that are not otherwise defined herein shall  have the meanings set 

forth in the Plan or the Second Disclosure Statement Supplement. 
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UNLESS AN OBJECTION IS TIMELY SERVED AND FILED IN 

ACCORDANCE WITH THIS NOTICE, IT MAY NOT BE CONSIDERED BY THE 

COURT. 

The deadline for holders of Impaired Claims in one or more of the Resolicited Classes to 

vote on the Amended Plan is December 2, 2016 at 4:00 p.m. (Central Time).  Holders of 

Claims in Resolicited Classes entitled to vote will receive revised ballots, substantially in the 

forms attached hereto as Exhibits A to I.   

FOR YOUR VOTE TO COUNT YOUR BALLOT OR A MASTER BALLOT 

INCLUDING YOUR VOTE MUST BE RECEIVED BY THE EXTENDED VOTING 

DEADLINE, ON DECEMBER 2, 2016 AT 4:00 P.M. (CENTRAL TIME). 

 

[Remainder of Page Intentionally Left Blank] 
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Amended Plan Summary 

The following is an overview of the treatment to be afforded to each class of Claims or 

Interests as provided under the Amended Plan.  It is provided for convenience only and is 

specifically qualified by the Amended Plan itself. 

 

Class Designation Treatment of Allowed Claims or Interests Under the Amended Plan 

1 Other Priority Claims 
Payment in full in Cash or such other treatment as may be agreed to by the 

holder, the Debtors, and the Majority Plan Support Parties 

2 Other Secured Claims 

Payment in full in Cash, Reinstatement, return or abandonment of the 

collateral securing such Allowed Other Secured Claim to such holder, or such 

other treatment as may be agreed to by the holder, the Debtors, and the 

Majority Plan Support Parties 

3 Secured Tax Claims 

Payment in full in Cash, Reinstatement, return or abandonment of the 

collateral securing such Allowed Other Secured Claim to such holder, or such 

other treatment as may be agreed to by the holder, the Debtors, and the 

Majority Plan Support Parties 

4 

EXXI Holdings 

Promissory Note 

Claims 

Reinstated 

5 First Lien Claims 

Letters of credit other than the Exxon LCs shall be Reinstated, the Exxon LCs 

shall be Reinstated in accordance with that certain letter agreement dated April 

27, 2016, and holders shall receive their pro rata share of the Reorganized 

Debtors’ obligations under the Exit Facility 

6 
Second Lien Notes 

Claims 

Pro rata share of 84% of the New Equity under the Plan, subject to dilution by 

the Management Incentive Plan and the New Warrant Package 

7 
EGC Unsecured Notes 

Claims 

Pro rata share of:  (a) 12% of the New Equity, subject to dilution by the 

Management Incentive Plan and the New Warrant Package and (b) the EGC 

New Warrant Package 

8 
EPL Unsecured Notes 

Claims 

Pro rata share of:  (a) 4% of the New Equity, subject to dilution by the 

Management Incentive Plan and the New Warrant Package and (b) the EPL 

New Warrant Package 

9 

EXXI 3.0% Senior 

Convertible Notes 

Claims 

Pro rata share of $2,000,000 

10 Trade Claims 
At the holder’s election, either (A) such holder’s Trade Claim Settlement 

Distribution (which election shall constitute the Trade Claim Settlement 

Release), which will be paid on the later of (i) the Effective Date and (ii) the 
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Class Designation Treatment of Allowed Claims or Interests Under the Amended Plan 

date such Trade Claim becomes allowed or (B) Cash in the amount of its 

Secured Allowed Trade Claim (only to the extent the Bankruptcy Court or 

such other court of competent jurisdiction enters a Final Order finding that 

such Allowed Trade Claim is Secured), which will be paid in two parts, first 

on or about the date such Trade Claim is determined to be Secured pursuant to 

a Final Order, and then on the last Business Day of the following calendar 

quarter. 

11 
General Unsecured 

Claims 

Pro rata share of the General Unsecured Claim Distribution 

12 Section 510(b) Claims No distribution 

13 Intercompany Claims Reinstated, or at the Reorganized Debtors’ option cancelled 

14 Intercompany Interests Reinstated, or at the Reorganized Debtors’ option cancelled 

15 EXXI Interests Extinguished in accordance with the Description of the Transaction Steps 

Class 10 Trade Claim Voting Procedures 

 With respect to the Class 10 Trade Claim ballot (the “Ballot”), the following voting 

procedures apply: 

(a) If a holder of a Class 10 Trade Claim does not submit a Ballot, the holder of such 

Class 10 Trade Claim will by default opt into the Trade Claim Settlement 

Distribution and will be deemed to consent to the release provisions contained in 

Article VIII of the Plan.   

(b) If a holder of a Class 10 Trade Claim submits a Ballot but does not vote to accept 

or reject the Plan in Item 2 of the Ballot, the holder of such Class 10 Trade Claim 

will by default opt into the Trade Claim Settlement Distribution.  If such holder 

does not wish to grant the releases contained in Article VIII of the Plan, such 

holder must check the box in Item 4 of the Ballot.  Otherwise, such holder is 

deemed to grant the releases contained in Article VIII of the Plan.   

(c) If a holder of a Class 10 Trade Claim votes to accept the Plan, the holder of such 

Class 10 Trade Claim is deemed to grant the releases contained in Article VIII of 

the Plan and thus cannot elect to not grant the releases contained in Article VIII of 

the Plan.  If a holder of a Class 10 Trade Claim votes to accept the Plan and 

checks the box in Item 4 of the Ballot to not grant the releases contained in Article 

VIII of the Plan, such election to not grant the releases contained in Article VIII 

of the Plan will not be counted.   

(d) If a holder of a Class 10 Trade Claim votes to reject the Plan and such holder does 

not wish to grant the releases contained in Article VIII of the Plan, then such 
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holder must check the box in Item 4 of the Ballot.  Otherwise, such holder is 

deemed to grant the releases contained in Article VIII of the Plan.   

(e) If a holder of a Class 10 Trade Claim votes to reject the Plan (and the Plan is 

confirmed and becomes effective), the holder of such Trade Claim, if Allowed, 

will receive the Trade Claim Settlement Distribution, unless such holder checks 

the box in Item 3 of the Ballot, in which case such holder will be entitled to seek 

to obtain Cash in the amount of its Allowed Secured Claim in accordance with the 

procedures set forth in the Plan. 

(f) If a holder of a Class 10 Trade Claim elects to seek to obtain Cash in the amount 

of its Allowed Secured Claim in accordance with the procedures set forth in the 

Plan (rather than accept the Trade Claim Settlement Distribution), the holder of 

such Class 10 Trade Claim must check the box in Item 3 of the Ballot.  Otherwise, 

the holder of such Class 10 Trade Claim will by default opt into the Trade Claim 

Settlement Distribution.  

(g) For the avoidance of doubt, the amount of each Allowed Class 10 Trade Claim 

will be determined through the claims allowance and reconciliation process 

pursuant to the Plan and will not be impacted in any way by the submission of a 

Ballot using the pre-printed scheduled amount as of the Voting Record Date (as 

defined in the Disclosure Statement Order).  

Plan Injunction, Releases, and Exculpation

 If you vote to accept the Plan, you shall be deemed to have consented to the release, 

injunction, and exculpation provisions set forth in in Article VIII of the Plan.  The Disclosure 

Statement and the Plan must be referenced for a complete description of the release, injunction, and 

exculpation.  

A. Releases by the Debtors
1
 

Pursuant to section 1123(b) of the Bankruptcy Code, for good and valuable 

consideration, on and after the Effective Date, each Released Party is deemed released and 

discharged by the Debtors, their Estates, and the Reorganized Debtors from any and all 

Claims, Causes of Action, obligations, suits, judgments, damages, demands, losses, or 

liabilities whatsoever, whether known or unknown, foreseen or unforeseen, existing or 

hereinafter arising, in law, equity, or otherwise, including any derivative claims, asserted on 

behalf of the Debtors, that the Debtors, their Estates, or the Reorganized Debtors would have 

been legally entitled to assert in their own right (whether individually or collectively) or on 

behalf of the holder of any Claim or Interest or other entity, based on or relating to, or in any 

manner arising from, in whole or in part, the Debtors (including the management, ownership 

or operation thereof), the Debtors’ in- or out-of-court restructuring efforts, the Debtors’ 

intercompany transactions (including the EGC Intercompany Note), the First Lien Credit 

                                                 
1
 NTD: To be updated with any plan changes. 
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Agreement, the Second Lien Indenture, the Intercreditor Agreement, the Interim Cash 

Collateral Order and the Final Cash Collateral Order (and any payments or transfers in 

connection therewith), any Avoidance Actions, the purchase, sale, or rescission of the 

purchase or sale of any Security of the Debtors or the Reorganized Debtors, the subject 

matter of, or the transactions or events giving rise to, any Claim or Interest that is treated in 

this Plan, the business or contractual arrangements between any Debtor and any Released 

Party, the formulation, preparation, dissemination, negotiation, or Filing of the Restructuring 

Support Agreement, the Plan Support Agreement, the restructuring of any Claim or Interest 

before or during the Chapter 11 Cases, or any Restructuring Transaction, contract, 

instrument, document, release, or other agreement or document (including any legal opinion 

regarding any such transaction, contract, instrument, document, release, or other agreement 

or the reliance by any Released Party on the Plan or the Confirmation Order in lieu of such 

legal opinion) created or entered into in connection with the Restructuring Support 

Agreement, the Plan Support Agreement, the Disclosure Statement, the Plan, the related 

agreements, instruments, and other documents (including the Definitive Documentation), the 

Chapter 11 Cases, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit 

of Consummation, the solicitation of votes with respect to this Plan, the administration and 

implementation of the Plan, including the issuance or distribution of Securities or other 

property pursuant to the Plan, the Definitive Documentation, the Bermuda Proceeding, or 

upon any other act or omission, transaction, agreement, event, or other occurrence taking 

place on or before the Effective Date related or relating to the foregoing. Notwithstanding 

anything to the contrary in the foregoing, (i) the releases set forth herein do not release any 

post-Effective Date obligations of any party or Entity under the Plan, including under any of 

the Restructuring Transactions, and (ii) nothing in this provision shall, nor shall it be deemed 

to, release any Released Party from any Claims or Causes of Action that are found, pursuant 

to a Final Order, to be the result of such Released Party’s gross negligence, fraud, or willful 

misconduct.  

Entry of the Confirmation Order shall constitute the Court’s approval, pursuant to 

Bankruptcy Rule 9019, of the releases by the Debtors set forth in this Article VIII.E, which 

includes by reference each of the related provisions and definitions contained herein, and, 

further, shall constitute the Court’s finding that such releases are: (1) in exchange for the 

good and valuable consideration provided by the Released Parties; (2) a good faith settlement 

and compromise of the claims released by such releases; (3) in the best interests of the Debtors 

and their Estates; (4) fair, equitable and reasonable; (5) given and made after due notice and 

opportunity for hearing; and (6) a bar to any of the Debtors or their Estates asserting any 

claim or cause of action released pursuant to such releases. 

 

B. Releases by Holders of Claims and Interests 

As of the Effective Date, each Releasing Party is deemed to have released and 

discharged each Debtor, its Estate, Reorganized Debtor, and Released Party from any and all 

Claims, Causes of Action, obligations, suits, judgments, damages, demands, losses, or 

liabilities whatsoever, whether known or unknown, foreseen or unforeseen, existing or 

hereinafter arising, in law, equity, or otherwise, that such Entity would have been legally 

entitled to assert (whether individually or collectively), based on or relating to, or in any 

manner arising from, in whole or in part, the Debtors (including the management, ownership 

or operation thereof), the Debtors’ in- or out-of-court restructuring efforts, intercompany 

transactions (including dividends paid and the EGC Intercompany Note), transactions 
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pursuant and/or related to the First Lien Credit Agreement, the Second Lien Indenture, the 

Intercreditor Agreement, the Interim Cash Collateral Order and the Final Cash Collateral 

Order (and any payments or transfers in connection therewith), any Avoidance Actions, the 

purchase, sale, or rescission of the purchase or sale of any Security of the Debtors or the 

Reorganized Debtors, the subject matter of, or the transactions or events giving rise to, any 

Claim or Interest that is treated in this Plan, the business or contractual arrangements 

between any Debtor and any Released Party, the formulation, preparation, dissemination, 

negotiation, or Filing of the Restructuring Support Agreement or Plan Support Agreement, 

the restructuring of any Claim or Interest before or during the Chapter 11 Cases, or any 

Restructuring Transaction, contract, instrument, document, release, or other agreement or 

document (including any legal opinion regarding any such transaction, contract, instrument, 

document, release, or other agreement or the reliance by any Released Party on the Plan or 

the Confirmation Order in lieu of such legal opinion) created or entered into in connection 

with the Restructuring Support Agreement or Plan Support Agreement, the Disclosure 

Statement, the Plan, the related agreements, instruments, and other documents (including the 

Definitive Documentation), the Chapter 11 Cases, the filing of the Chapter 11 Cases, the 

pursuit of Confirmation, the pursuit of Consummation, the solicitation of votes with respect to 

this Plan, the administration and implementation of the Plan, including the issuance or 

distribution of Securities or other property pursuant to the Plan, the Definitive 

Documentation, the Bermuda Proceeding, or upon any other act or omission, transaction, 

agreement, event, or other occurrence taking place on or before the Effective Date related or 

relating to the foregoing; provided, however, that except as expressly provided under the Plan, 

the foregoing releases shall not release obligations arising under agreements among the 

Releasing Parties and the Released Parties other than the Debtors (including, without 

limitation, the indemnification rights of the Indenture Trustees under the Indentures and 

related documentation). Notwithstanding anything to the contrary in the foregoing, (i) the 

releases set forth above do not release any post-Effective Date obligations of any party or 

Entity under the Plan, including under any of the Restructuring Transactions, and (ii) nothing 

in this provision shall, nor shall it be deemed to, release any Released Party from any Claims 

or Causes of Action that are found, pursuant to a Final Order, to be the result of such 

Released Party’s gross negligence, fraud, or willful misconduct.  Notwithstanding any 

provision herein to the contrary or an abstention from voting on the Plan, no provision of the 

Plan, or any order confirming the Plan, (i) releases any non-Debtor person or entity from any 

Claim or cause of action of the SEC; or (ii) enjoins, limits, impairs or delays the SEC from 

commencing or continuing any Claims, causes of action, proceedings or investigations against 

any non-Debtor person or entity  in any forum; or (iii) precludes the SEC from commencing 

or continuing any investigation or taking any action pursuant to its police or regulatory 

function against the Debtors or Reorganized Debtors, but only to the extent permitted under 

Sections 362(b)(4), 524 and 1141 of the Bankruptcy Code.    

Entry of the Confirmation Order shall constitute the Court’s approval, pursuant to 

Bankruptcy Rule 9019, of the releases by Holders of Claims and Interests set forth in this 

Article VIII.F, which includes by reference each of the related provisions and definitions 

contained herein, and, further, shall constitute the Court’s finding that such releases are: (1) 

in exchange for the good and valuable consideration provided by the Released Parties; (2) a 

good faith settlement and compromise of the claims released by such releases; (3) in the best 

interests of the Debtors and their Estates; (4) fair, equitable and reasonable; (5) given and 

made after due notice and opportunity for hearing; (6) an essential component of the Plan and 
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the Restructuring Transactions; and (7) a bar to any of the Releasing Parties asserting any 

claim or cause of action released pursuant to such releases. 

 

C. Exculpation 

Except as otherwise specifically provided in the Plan, no Exculpated Party shall have 

or incur liability for, and each Exculpated Party is hereby released and exculpated from, any 

Claim, Cause of Action, obligation, suit, judgment, damage, demand, loss, or liability for any 

claim related to any act or omission in connection with, relating to, or arising out of, the 

Chapter 11 Cases, the formulation, preparation, dissemination, negotiation, Filing, or 

termination of the Restructuring Support Agreement and related prepetition transactions, the 

Plan Support Agreement, the Disclosure Statement, the Plan, the related agreements, 

instruments, and other documents (including the Definitive Documentation), the solicitation of 

votes with respect to this Plan, or any Restructuring Transaction, contract, instrument, 

release or other agreement or document (including providing any legal opinion requested by 

any Entity regarding any transaction, contract, instrument, document, or other agreement 

contemplated by the Plan or the reliance by any Exculpated Party on the Plan or the 

Confirmation Order in lieu of such legal opinion) created or entered into in connection with 

the Debtors’ in or out-of-court restructuring efforts, the Disclosure Statement, the Plan, the 

Restructuring Support Agreement, the Plan Support Agreement, the related agreements, 

instruments, and other documents (including the Definitive Documentation), the Filing of the 

Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the 

administration and implementation of the Plan, including the issuance of Securities pursuant 

to the Plan, or the distribution of property under the Plan, the related agreements, 

instruments, and other documents (including the Definitive Documentation), the Bermuda 

Proceeding, or any other related agreement, except for claims related to any act or omission 

that is determined in a Final Order to have constituted actual fraud, willful misconduct, or 

gross negligence, but in all respects such Entities shall be entitled to reasonably rely upon the 

advice of counsel with respect to their duties and responsibilities pursuant to the Plan. The 

Exculpated Parties (to the extent applicable) have, and upon completion of the Plan shall be 

deemed to have, participated in good faith and in compliance with the applicable laws with 

regard to the solicitation of, and distribution of, consideration pursuant to the Plan and, 

therefore, are not, and on account of such distributions shall not be, liable at any time for the 

violation of any applicable law, rule, or regulation governing the solicitation of acceptances or 

rejections of the Plan or such distributions made pursuant to the Plan. 

 

D. Injunction 

Except as otherwise expressly provided in the Plan or for obligations issued or 

required to be paid pursuant to the Plan or Confirmation Order, all Entities who have held, 

hold, or may hold Claims or Interests that have been released pursuant to Article VIII.E or 

Article VIII.F of the Plan, discharged pursuant to Article VIII.B of the Plan, or are subject to 

exculpation pursuant to Article VIII.G of the Plan, are permanently enjoined, from and after 

the Effective Date, from taking any of the following actions against, as applicable, the Debtors, 

the Non-Debtor Subsidiaries, the Reorganized Debtors, the Released Parties, or the 

Exculpated Parties: (a) commencing or continuing in any manner any action or other 

proceeding of any kind on account of or in connection with or with respect to any such Claims 

or Interests; (b) enforcing, attaching, collecting, or recovering by any manner or means any 
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judgment, award, decree, or order against such Entities on account of or in connection with or 

with respect to any such Claims or Interests; (c) creating, perfecting, or enforcing any Lien or 

encumbrance of any kind against such Entities or the property or the estates of such Entities 

on account of or in connection with or with respect to any such Claims or Interests; (d) 

asserting any right of setoff, subrogation, or recoupment of any kind against any obligation 

due from such Entities or against the property of such Entities on account of or in connection 

with or with respect to any such Claims or Interests; and (e) commencing or continuing in any 

manner any action or other proceeding of any kind on account of or in connection with or 

with respect to any such Claims or Interests released or settled pursuant to the Plan. 

Notwithstanding anything to the contrary in the foregoing, the injunction does not enjoin any 

party under the Plan or under any document, instrument, or agreement (including those 

attached to the Disclosure Statement or set forth in the Plan Supplement, to the extent 

finalized) executed to implement the Plan from bringing an action to enforce the terms of the 

Plan or such document, instrument, or agreement (including those attached to the Disclosure 

Statement or set forth in the Plan Supplement, to the extent finalized) executed to implement 

the Plan. 

Obtaining Disclosure Statement and Amended Plan 

You may obtain copies of pleadings filed in these chapter 11 cases without charge at the 

Debtors’ case information website, located at http://dm.epiq11.com/EXL. 
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Dated: November 14, 2016 

Houston, Texas  VINSON & ELKINS LLP 

 

By: /s/ David S. Meyer  
Harry A. Perrin (TX 15796800) 

Bradley R. Foxman (TX 24065243) 

Reese A. O’Connor (TX 24092910) 

First City Tower 

1001 Fannin Street, Suite 2500 

Houston, TX 77002-6760 

Tel:  713.758.2222 

Fax:  713.758.2346 

hperrin@velaw.com; bfoxman@velaw.com; 

roconnor@velaw.com 

- and - 

 

Paul E. Heath (TX 09355050) 

Trammell Crow Center 

2001 Ross Avenue, Suite 3700 

Dallas, TX 75201 

Tel:  214.220.7700 

Fax: 214.999.7787 

pheath@velaw.com 

- and - 

 

David S. Meyer (admitted pro hac vice)  

Jessica C. Peet (admitted pro hac vice) 

Lauren R. Kanzer (admitted pro hac vice) 

666 Fifth Avenue, 26th Floor 

New York, NY 10103-0040 

Tel:  212.237.0000 

Fax: 212.237.0100 

dmeyer@velaw.com; jpeet@velaw.com; 

lkanzer@velaw.com 

ATTORNEYS FOR THE DEBTORS 
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