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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
§
In re: § Chapter 11
EXCO RESOURCES, INC,, et al.,! g Case No. 18-30155 (MI)
Debtors. g (Jointly Administered)

§

NOTICE OF FILING OF SECOND AMENDED JOINT CHAPTER 11 PLAN OF
EXCO RESOURCES, INC. AND ITS DEBTOR AFFILIATES

PLEASE TAKE NOTICE that on November 5, 2018, the above-captioned debtors and
debtors in possession (collectively, the “Debtors™) filed the solicitation version of the Settlement
Joint Chapter 11 Plan of Reorganization of EXCO Resources, Inc. and Its Debtor Affiliates
Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 1232] (as may be amended,
supplemented, or otherwise modified from time to time, the “Plan”).

PLEASE TAKE FURTHER NOTICE that on December 3, 2018, the Debtors filed the
Amended Settlement Joint Chapter 11 Plan of Reorganization of EXCO Resources, Inc. and Its
Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 1391]
(the “Amended Plan”).

PLEASE TAKE FURTHER NOTICE that the Debtors hereby file the Second
Amended Joint Chapter 11 Plan of EXCO Resources, Inc. and Its Debtor Affiliates (the “Second
Amended Plan”), attached hereto as Exhibit A.

PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit B is a redline of
the Second Amended Plan reflecting changes from the Amended Plan.

PLEASE TAKE FURTHER NOTICE that copies of all documents filed in these
chapter 11 cases are available free of charge by visiting http://dm.epiql1.com/ERI or by calling
(646) 282-2400. You may also obtain copies of any pleadings by visiting the Court’s website at
https://ecf.txsb.uscourts.gov in accordance with the procedures and fees set forth therein.

I The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, include: EXCO Resources, Inc. (2779); EXCO GP Partners Old, LP (1262); EXCO Holdings (PA),
Inc. (1745); EXCO Holding MLP, Inc. (1972); EXCO Land Company, LLC (9981); EXCO Midcontinent MLP,
LLC (0557); EXCO Operating Company, LP (1261); EXCO Partners GP, LLC (1258); EXCO Partners OLP
GP, LLC (1252); EXCO Production Company (PA), LLC (7701); EXCO Production Company (WV), LLC
(7851); EXCO Resources (XA), LLC (7775); EXCO Services, Inc. (2747); Raider Marketing GP, LLC (6366);
and Raider Marketing, LP (4295). The location of the Debtors’ service address is: 12377 Merit Drive, Suite
1700, Dallas, Texas 75251.
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Respectfully Submitted,

/s/ Christopher T. Greco, P.C.

Dated: March 8, 2019 Christopher T. Greco, P.C. (admitted pro hac vice)
KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue
New York, New York 10022
Telephone:  (212) 446-4800
Facsimile: (212) 446-4900
Email: christopher.greco@kirkland.com

-and -

Patrick J. Nash, Jr., P.C. (admitted pro hac vice)

Alexandra Schwarzman (admitted pro hac vice)

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP

300 North LaSalle

Chicago, Illinois 60654

Telephone:  (312) 862-2000

Facsimile: (312) 862-2200

Email: patrick.nash@kirkland.com
alexandra.schwarzman@kirkland.com

-and -

Marcus A. Helt (TX: 24052187)
Telephone: (214) 999-4526
Facsimile: (214) 999-3526
Email: mhelt@foley.com
Michael K. Riordan (TX: 24070502)
Telephone:  (713) 276-5178
Facsimile: (713) 276-6178
Email: mriordan@foley.com
FOLEY GARDERE

FOLEY & LARDNER LLP

1000 Louisiana Street, Suite 2000
Houston, Texas 77002

Counsel for the Debtors and Debtors in Possession
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Certificate of Service

I certify that on the March 8, 2019, 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/ Christopher T. Greco, P.C.

Christopher T. Greco, P.C.



Case 18-30155 Document 1682-1 Filed in TXSB on 03/08/19 Page 1 of 78

Exhibit A
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
§
In re: § Chapter 11
EXCO RESOURCES, INC., et al.,' g Case No. 18-30155 (MI)
Debtors. g (Jointly Administered)
§

SECOND AMENDED JOINT CHAPTER 11 PLAN OF
EXCO RESOURCES, INC. AND ITS DEBTOR AFFILIATES

Christopher T. Greco, P.C. (admitted pro hac vice) Marcus A. Helt (TX 24052187)

KIRKLAND & ELLIS LLP Michael K. Riordan (TX 24070502)
KIRKLAND & ELLIS INTERNATIONAL LLP FOLEY GARDERE

601 Lexington Avenue 1000 Louisiana St., Suite 2000
New York, New York 10022 Houston, Texas 77002

Telephone: (212) 446-4800 Telephone: (713) 276-5178

Facsimile: (212) 446-4900
Co-Counsel to the Debtors and Debtorsin
Possession

—and—

Patrick J. Nash, Jr., P.C. (admitted pro hac vice)
Alexandra Schwarzman (admitted pro hac vice)
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle

Chicago, Illinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Co-Counse! to the Debtors and Debtors in Possession

Dated: March 8, 2019

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, include: EXCO Resources, Inc. (2779); EXCO GP Partners Old, LP (1262); EXCO
Holdings (PA), Inc. (1745); EXCO Holding MLP, Inc. (1972); EXCO Land Company, LLC (9981); EXCO
Midcontinent MLP, LLC (0557); EXCO Operating Company, LP (1261); EXCO Partners GP, LLC (1258);
EXCO Partners OLP GP, LLC (1252); EXCO Production Company (PA), LLC (7701); EXCO Production
Company (WV), LLC (7851); EXCO Resources (XA), LLC (7775); EXCO Services, Inc. (2747); Raider
Marketing GP, LLC (6366); and Raider Marketing, LP (4295). The location of the Debtors’ service address
is: 12377 Merit Drive, Suite 1700, Dallas, Texas 75251.
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INTRODUCTION

EXCO Resources, Inc. and its debtor affiliates as debtors and debtors in possession propose this
joint chapter 11 plan of reorganization (the “Plan”) for the resolution of the outstanding claims against, and
interests in, the Debtors. Capitalized terms used herein and not otherwise defined shall have the meanings
ascribed to them in Article I.A of the Plan.” Holders of Claims and Interests should refer to the Disclosure
Statement for a discussion of the Debtors’ history, business, assets, results of operations, historical financial
information, events during the Chapter 11 Cases, and projections of future operations, as well as a summary
and description of the Plan and certain related matters. The Debtors are the proponents of the Plan within
the meaning of section 1129 of the Bankruptcy Code. The Plan constitutes a separate plan for each of the
Debtors, and the Debtors reserve the right to seek confirmation of the Plan for each separate Debtor at one
or more Confirmation Hearings as may be applicable.

ALL HOLDERS OF CLAIMS ENTITLED TO VOTE TO ACCEPT OR REJECT THE PLAN
ARE ENCOURAGED TO READ THE PLAN AND THE DISCLOSURE STATEMENT IN THEIR
ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN.

ARTICLE 1.
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 in the Introduction above or in
the definitions below.

1. “1.5 Lien Noteholders” means the Holders of the 1.5 Lien Notes.

2. “1.5 Lien Notes” means the 8.0% / 11.0% 1.5 lien senior secured notes due 2022, issued
by EXCO pursuant to the 1.5 Lien Notes Indenture.

3. “1.5 Lien Notes Claims” means any Claim derived from or arising under the 1.5 Lien
Notes and the 1.5 Lien Notes Indenture, whether Secured or Unsecured.

4, “1.5 Lien Notes Indenture” means that certain Indenture, dated as of March 15, 2017,
by and among EXCO, as issuer, the guarantors party thereto, and the 1.5 Lien Notes Trustee, as may
be amended, restated, or otherwise supplemented from time to time.

5. “1.5 Lien Notes Trustee” means Wilmington Trust, N.A., as indenture trustee and
collateral trustee under the 1.5 Lien Notes Indenture.

6. “1.75 Lien Agent” means Wilmington Trust, N.A., as administrative agent and
collateral trustee under the 1.75 Lien Credit Agreement.

7. “1.75 Lien Credit Agreement” means that certain 1.75 Lien Term Loan Credit
Agreement, dated as of March 15, 2017, by and among EXCO, as borrower, the guarantors party

The Plan provides for either (a) the reorganization of the Debtors and the distribution of the New Common Stock
to the Holders of Claims in the Challenge Classes or (b) the wind-down of the Debtors and distribution of the
Wind-Down Proceeds to the Holders of Claims in the Challenge Classes. The Debtors will make a final
determination regarding which path to pursue by the Disclosure Statement Hearing.
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thereto, the 1.75 Lien Agent, and the other lender and agent parties thereto, as may be amended,
restated, or otherwise supplemented from time to time.

8. “1.75 Lien Term Loan Facility Claims” means any Claims against the Debtors derived
from or arising under the 1.75 Lien Credit Agreement, whether Secured or Unsecured.

9. “1.75 Lien Term Loan Lenders” means the lenders from time to time party to the
1.75 Lien Credit Agreement.

10. 2018 Unsecured Notes” means the 7.5% senior unsecured notes due 2018, issued by
EXCO pursuant to the 2018 Unsecured Notes Indenture.

11. “2018 Unsecured Notes Claims” means any Claim derived from or arising under the
2018 Unsecured Notes and the 2018 Unsecured Notes Indenture.

12. “2018 Unsecured Notes Indentur€” means that certain Indenture, dated as of
September 5, 2010, by and among EXCO, as issuer, the guarantors party thereto, and the 2018
Unsecured Notes Trustee, as may be amended, restated, or otherwise supplemented from time to time.

13. “2018 Unsecured Notes Trustee” means Wilmington Savings Fund Society, FSB, as
indenture trustee under the 2018 Unsecured Notes Indenture.

14. “2022 Unsecured Notes” means those certain 8.5% senior unsecured notes due 2022,
issued by EXCO pursuant to the 2022 Unsecured Notes Indenture.

15. “2022 Unsecured Notes Claims” means any Claim derived from or arising under the
2022 Unsecured Notes and the 2022 Unsecured Notes Indenture.

16. “2022 Unsecured Notes Indenture” means that certain Indenture, dated as of April 6,
2014, by and among EXCO, as issuer, the guarantors party thereto, and the 2022 Unsecured Notes
Trustee, as may be amended, restated, or otherwise supplemented from time to time.

17. “2022 Unsecured Notes Trustee” means Wilmington Savings Fund Society, FSB, as
indenture trustee under the 2022 Unsecured Notes Indenture.

18. “503(b)(9) Claim” means a Claim or any portion thereof entitled to administrative
expense priority pursuant to section 503(b)(9) of the Bankruptcy Code.

19. “Administrative Agents” means, collectively, the 1.75 Lien Agent and the Second Lien
Agent.

20. “Administrative Clain” means a Claim for costs and expenses of administration of the
Estates or the Chapter 11 Cases under sections 503(b) (including 503(b)(9) Claims), 507(b), or
1114(e)(2) of the Bankruptcy Code, including: (a) the actual and necessary costs and expenses incurred
after the Petition Date through the Effective Date of preserving the Estates and operating the business
of the Debtors; (b) Allowed Professional Fee Claims; (c) all fees and charges assessed against the
Estates under chapter 123 of title 28 of the United States Code, 28 U.S.C. §§ 1911-1930; and (d) all
Intercompany Claims authorized pursuant to the Cash Management Order.

21. “Administrative Claims Bar Date” means the deadline for Filing requests for payment
of Administrative Claims, which: (a) with respect to General Administrative Claims other than those
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that were accrued in the ordinary course of business, shall be 30 days after the Effective Date; and
(b) with respect to Professional Fee Claims, shall be 60 days after the Effective Date.

22, “Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code.

23. “All Asset Sale” means the sale of all or substantially all of the Debtors’ assets, pursuant
to the terms of the Plan and the Bid Procedures, and subject to approval of the Bankruptcy Court.

24. “Allowed” means, with respect to any Claim or Interest, except as otherwise provided
herein: (a) a Claim or Interest in a liquidated amount as to which no objection has been Filed prior to
the Claims Objection Deadline and that is evidenced by a Proof of Claim or Interest, as applicable,
timely Filed by the applicable Bar Date or that is not required to be evidenced by a Filed Proof of Claim
or Interest, as applicable, under the Plan, the Bankruptcy Code, or a Final Order; (b) a Claim or Interest
that is scheduled by the Debtors as neither disputed, contingent, nor unliquidated, and for which no
Proof of Claim or Interest, as applicable, has been timely Filed in an unliquidated or a different
amount; (c) a Claim or Interest that is upheld or otherwise Allowed (i) pursuant to the Plan; (ii) in any
stipulation that is approved by the Bankruptcy Court, including the Challenge Resolution Stipulation;
(iii) pursuant to any contract, instrument, indenture, or other agreement entered into or assumed in
connection herewith; or (iv) by Final Order (including any such Claim to which the Debtors had
objected or which the Bankruptcy Court had Disallowed prior to such Final Order); provided that with
respect to a Claim or Interest described in clauses (a) through (c¢) above, such Claim or Interest shall be
considered Allowed only if and to the extent that with respect to such Claim or Interest no objection to
the allowance thereof has been or, in the Debtors’, Reorganized Debtors’, or Claims Trustee’s
reasonable good faith judgment, may be interposed within the applicable period of time fixed by the
Plan, the Bankruptcy Code, the Bankruptcy Rules, or the Bankruptcy Court, or such an objection is so
interposed and the Claim or Interest, as applicable, shall have been Allowed by a Final Order; provided
further that 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. Any Claim that has been or is hereafter listed in the Schedules as contingent,
unliquidated, or disputed, and for which no Proof of Claim or Interest is or has been timely Filed, is not
considered Allowed and shall be deemed expunged without further action by the Debtors and without
further notice to any party or action, approval, or order of the Bankruptcy Court. For the avoidance of
doubt, a Proof of Claim or Interest Filed after the Bar Date shall not be Allowed for any purposes
whatsoever absent entry of a Final Order allowing such late-Filed Claim. “Allow,” “Allowing,” and
“Allowance” shall have correlative meanings. Notwithstanding anything to the contrary herein, all
1.5 Lien Notes Claims and 1.75 Lien Term Loan Facility Claims shall be Allowed pursuant to the Plan
expressly subject to Secured Claim Challenges and shall be fully and finally Allowed pursuant to the
Challenge Resolution Stipulation.

25. “Asset Purchase Agreement” means asset purchase agreements entered into by and
between the Debtor and any Purchaser, pursuant to which the All Asset Sale is consummated.

26. “Asset Sale Proceeds” means the net Cash sale proceeds from the All Asset Sale, which
shall be used to: (a) pay the DIP Facility Claims, Priority Claims, and Allowed Administrative Claims,
including Allowed professional fees for retained professionals and non-retained professionals, as set
forth in the Plan, and (b) fund the distributions under the Plan in accordance with the Challenge
Resolution Stipulation.

217. “Assumed Executory Contract and Unexpired Lease List” means the list, compiled by
the Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, of Executory Contracts
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and Unexpired Leases (with proposed cure amounts) that will be assumed by the Reorganized Debtors
or the Wind-Down Debtor, as applicable, which list shall be included in the Plan Supplement.

28. “Assumed Executory Contracts and Unexpired Leases” means those Executory
Contracts and Unexpired Leases to be assumed by the applicable Reorganized Debtors, the Purchaser,
or the Wind-Down Debtor, as applicable, as set forth on the Assumed Executory Contract and
Unexpired Lease List.

29. “Assumed Liabilities” shall have the meaning set forth in the applicable Asset Purchase
Agreement.
30. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-1532,

as amended from time to time.

31. “Bankruptcy Court” means the United States Bankruptcy Court for the Southern
District of Texas or any other court having jurisdiction over the Chapter 11 Cases, including, to the
extent of the withdrawal of any reference under 28 U.S.C. § 157, the United States District Court for
the Southern District of Texas.

32. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure promulgated
under section 2075 of the Judicial Code and the general, local, and chambers rules of the
Bankruptcy Court.

33. “Bar Date” means the applicable date established by which respective Proofs of
Claims and Interests must be Filed pursuant to the Order (1) Setting Bar Dates for Filing Proofs of
Claim, Including Reguests for Payment under Section 503(b)(9), (11) Establishing Amended Schedules
Bar Date and Rejection Damages Bar Date, (111) Approving the Form of and Manner for Filing Proofs
of Claim, Including Section 503(b)(9) Requests, and (IV) Approving Notice of Bar Dates [Docket No.
448] which is April 16, 2018 except for in the case of governmental units and certain other exceptions
set forth therein.

34. “Bar Order and Channeling Injunction” shall have the same meaning as ascribed in
Article VIII of the Plan and incorporated in the Confirmation Order.

35. “Bid Procedures” means the bidding procedures that will govern the All Asset Sale,
which shall be approved by the Bankruptcy Court pursuant to a motion filed by the Debtors.

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

37. “Cash” means the legal tender of the U.S. and equivalents thereof, including bank
deposits, checks, and other similar items.

38. “ Cash Management Order” means the Amended Order (1) Authorizing the Debtorsto
Continue to (A) Continue to Operate Their Cash Management System and Maintain Existing Bank
Accounts and (B) Continue to Perform Intercompany Transactions, and (I1) Grating Related Relief
[Docket No. 101], as may be amended.

39. “Causes of Action” means any claims, interests, damages, remedies, causes of action,
demands, rights, actions, suits, obligations, liabilities, accounts, defenses, offsets, powers, privileges,
licenses, liens, indemnities, guaranties, and franchises of any kind or character whatsoever, whether
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known or unknown, foreseen or unforeseen, existing or hereinafter arising, contingent or non-
contingent, liquidated or unliquidated, secured or unsecured, assertable, directly or derivatively,
matured or unmatured, suspected or unsuspected, in contract, tort, law, equity, or otherwise. Causes of
Action also include: (a) all rights of setoff, counterclaim, or recoupment and claims under contracts or
for breaches of duties imposed by law; (b) the right to object to or otherwise contest Claims or Interests;
(c) claims pursuant to sections 362, 510, 542, 543, 544 through 551, or 553 of the Bankruptcy Code;
and (d) such claims and defenses as fraud, mistake, duress, and usury, and any other defenses set forth
in section 558 of the Bankruptcy Code.

40. “Challenge Actions” means any and all actual or potential Causes of Action, belonging
to any of the Debtors, and existing at any time on or prior to the Petition Date, related to the 1.5 Lien
Notes Claims and the 1.75 Lien Term Loan Facility Claims and the Holders thereof, as set forth in the
Schedule of Retained Causes of Action including: (a) Causes of Action arising under chapter 5 of the
Bankruptcy Code, including sections 506, 544, 545, 547, 548, 549, 550, 551, 552, and 553(b) of the
Bankruptcy Code, and similar applicable non-bankruptcy law; (b) Causes of Action under general
principles of equitable subordination, recharacterization, contract, section 510(c) of the Bankruptcy
Code or similar challenges; (c) Causes of Action arising from or relating to the 1.5 Lien Notes Claims
or 1.75 Lien Term Loan Facility Claims whether against the Holders of such Claims or third parties,
which shall be prosecuted by the Claims Trustee; provided that the Challenge Actions shall not include
any Settled Insured Claims.

41. “Challenge Action Recovery” means any value recovered from prosecution of the
Challenge Actions, which shall be available for distribution to Holders of Unsecured Claims, including,
for the avoidance of doubt, any Holder of a 1.5 Lien Notes Claim or 1.75 Lien Term Loan Facility
Claim that is an Unsecured Claim following successful prosecution of a Challenge Action.

42. “Challenge Classes” means Classes 3, 4A, 4B, 5, 6, and 7.

43, “Challenge Resolution Stipulation” means the stipulation that shall be Filed by the
Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, in consultation with the
Claims Trustee, regarding the resolution of the Secured Claim Challenges as set forth in Article VI.C
of the Plan, which shall set forth the full and final Allowance of the Claims in the Challenge Classes.

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

45. “Claim” means any claim, as defined in section 101(5) of the Bankruptcy Code, against
any of the Debtors.

46. “Claims and Noticing Agent” means Epiq Bankruptcy Solutions, LLC, retained as the
Debtors’ notice and claims agent pursuant to the Order Appointing Epiq Bankruptcy Solutions, LLC as
the Claims, Noticing, Soliciting and Administrative Agent [Docket No. 100].

47. “Claims Objection Deadling” means the later of: (a) the date that is 180 days after the
Effective Date; and (b) such other date as may be fixed by the Bankruptcy Court, after notice and
hearing, upon a motion Filed before the expiration of such deadline. For the avoidance of doubt, any
Secured Claim Challenge must be Filed by the Claims Objection Deadline.
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48. “Claims Register” means the official register of Claims maintained by the Claims and
Noticing Agent.
49. “Claims Trust” means the trust or other legal entity established on the Effective Date

in accordance with the Claims Trust Documents, which trust or other legal entity shall be vested with
the Claims Trust Assets and shall make certain distributions in accordance with the Claims Trust
Documents. For the avoidance of doubt, the Claims Trust shall not be vested with the Settled Insured
Claims.

50. “Claims Trustee” means the trustee appointed by the Committee, whose identity shall
be disclosed in the Plan Supplement, and who shall prosecute the Secured Claims Challenges in
accordance with the Claims Trust Documents.

51. “Claims Trust Assets” means all of the Debtors’ right, title, and interest in (a) the
Challenge Actions, (b) the Claims Trust Funds, and (¢) all proceeds of the foregoing.

52. “Claims Trust Beneficial Interests” means the beneficial interests in the Claims Trust
to be issued to Holders of Claims in the Challenge Classes pursuant to the Plan.

53. “Claims Trust Documents” means that certain trust agreement, the form of which shall
be included in the Plan Supplement, and relevant documents related thereto.

54. “Claims Trust Funds” means $[2.5] million, which shall be charged against the
Unencumbered value of the Debtors’ Estates, contributed by the Debtors to the Claims Trust on or prior
to the Effective Date, which shall be available for payment of the Claims Trust’s expert costs and fees
(but not attorney’s or other advisors’ fees) in connection with prosecution of the Challenge Actions;
provided that the Claims Trustee shall be authorized to employ counsel and financial advisors on a
contingency fee basis.

55. “Class” means a category of Claims or Interests as set forth in Article IIT of the Plan.

56. “CM/ECF” means the Bankruptcy Court’s Case Management and Electronic Case
Filing system.

57. “Committee” means the statutory committee of unsecured creditors of the Debtors,

appointed in the Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code by the U.S. Trustee
on January 24, 2018, the membership of which may be reconstituted from time to time.

58. “Confirmation” means the entry of the Confirmation Order on the docket of the
Chapter 11 Cases, within the meaning of Bankruptcy Rules 5003 and 9021.

59. “Confirmation Date€” means the date upon which the Bankruptcy Court enters the
Confirmation Order on the docket of the Chapter 11 Cases.

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

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

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

10
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63. “Convertible Security” means the new mandatory convertible security in the principal
amount of $[e] million, which shall be on such terms as set forth in the Convertible Security
Documents.

64. “Convertible Security Documents” means, in connection with the Convertible Security,
the applicable documents, to be dated as of the Effective Date, governing the Convertible Security,
which documents shall be included in the Plan Supplement.

65. “Cure Claim” means a Claim (unless waived or modified by the applicable
counterparty) based upon the Debtors’ defaults on an Executory Contract or Unexpired Lease at the
time such Executory Contract or Unexpired Lease is assumed by the Debtors pursuant to section 365
of the Bankruptcy Code, other than with respect to a default that is not required to be cured under
section 365(b)(2) of the Bankruptcy Code.

66. “D& O Carriers’ means collectively, (i) Illinois National Insurance Company and AIG
Claims, Inc.; (ii)) XL Specialty Insurance Company, solely in its capacity as an insurer under the
Debtors’ second layer of the D&O Liability Insurance Policies; and (iii) CNA; provided, however, an
entity is a D&O Carrier only to the extent related to a particular D&O Liability Insurance Policy. For
the avoidance of doubt, the D&O Carriers shall not include any Insurer under the D&O Liability
Insurance Policies or D&O Tail Policies other than those specifically enumerated in the foregoing
sentence.

67. “D&O Liability Insurance Policies” means all insurance policies (excluding any “tail
policy”) relating to the Debtors that provided, inter alia, directors’ and officers’ liability insurance
coverage for the Settled Insured Claims, including any and all amendments, supplements, and
endorsements, and subject to all of the policies’ declarations, terms, conditions and exclusions,
including without limitation: (i) Policy 01-211-20-13 issued by Illinois National Insurance Company;
(ii)) Policy No. ELU148627-17 issued by XL Specialty Insurance Company; (iii) Policy
No. ELU148628-17 issued by XL Specialty Insurance Company; (iv) Policy No. 596430481 issued by
CNA; (v) Policy No. QPL0040464 issued by QBE North America; (vi) Policy No. VISRVK1709091
issued by Beazley Insurance Company; and (vii) Policy No. 0310-0059 issued by Allied World
National Assurance Company; provided, however that Insurance Policies issued by ACE American
Insurance Company, Federal Insurance Company, or their affiliates and successors shall not be D&O
Liability Insurance Policies.

68. “D&O Proceeds” means Cash in the amount of $13,350,000 contributed to the
Debtors’ Estates by the D&O Carriers on or before the Effective Date in full and final settlement and
resolution of potential claims and Causes of Action against current and former directors and officers,
including the Settled Insured Claims.

69. “D&O Settlement” means the full and final settlement and resolution of the Settled
Insured Claims.

70. “D&O Tail Policies” means any “tail policy” of any of the Debtors for current or
former directors’, managers’, and officers’ liability that is unexpired as of the Effective Date.

71. “Debtors”’ means, collectively: (a) EXCO Resources, Inc.; (b) EXCO GP Partners Old,
LP; (¢c) EXCO Holding (PA), Inc.; (d) EXCO Holding MLP, Inc.; (¢) EXCO Land Company, LLC;
(f) EXCO Midcontinent MLP, LLC; (g) EXCO Operating Company, LP; (h) EXCO Partners GP, LLC;
(i) EXCO Partners OLP GP, LLC; (j) EXCO Production Company (PA), LLC; (k) EXCO Production

11
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Company (WV), LLC; (I) EXCO Resources (XA), LLC; (m) EXCO Services, Inc.; (n) Raider
Marketing GP, LLC; and (o) Raider Marketing, LP.

72. “DIP Agent” means Hamblin Watsa Investment Counsel Ltd., as administrative agent
under the DIP Facility.

73. “DIP Facility” has the meaning ascribed to it in the DIP Order.

74. “DIP Facility Claims” means any Claims arising under the DIP Facility (as such term
is defined in the DIP Order).

75. “DIP Lenders” means the lenders from time to time party to the DIP Facility.

76. “DIP Order” means the Final Order under 11 U.SC. 88 105, 361, 362, 363, and 507

(I Authorizing Debtors to Obtain Postpetition Secured Financing, (11) Granting Liens and Providing
Superpriority Administrative Expense Claims, (I11) Authoriziing the Use of Cash Collateral,
(IV) Granting Adequate Protection, (V) Modifying the Automatic Say, and (VI) Granting Related
Relief [Docket No. 348], as may be amended.

77. “Disallowed” means, with respect to any Claim, a Claim or any portion thereof that
(a) has been disallowed by a Final Order, including a Final Order regarding the Secured Claim
Challenges, (b) is scheduled as zero or as contingent, disputed, or unliquidated and as to which no Proof
of Claim or request for payment of an Administrative Claim has been timely filed or deemed timely
filed with the Bankruptcy Court pursuant to either the Bankruptcy Code or any Final Order of the
Bankruptcy Court or otherwise deemed timely filed under applicable law or the Plan, (c) is not
scheduled and as to which no Proof of Claim or request for payment of an Administrative Claim has
been timely filed or deemed timely filed with the Bankruptcy Court pursuant to either the Bankruptcy
Code or any Final Order of the Bankruptcy Court or otherwise deemed timely filed under applicable
law or the Plan, (d) has been waived or withdrawn by agreement of the applicable Debtor or
Reorganized Debtor, as applicable, and the Holder thereof, or (e) has been waived or withdrawn by the
Holder thereof.

78. “ Disclosure Statement” means the Disclosure Statement for the Second Amended Joint
Chapter 11 Plan of EXCO Resources, Inc. and Its Debtor Affiliates, dated as of [®] [Docket No. [e]],
as may be amended, including all exhibits and schedules thereto, as approved pursuant to the Disclosure
Statement Order.

79. “Disclosure Satement Order” means the Order (I) Approving the Amended
Disclosure Satement, (11) Establishing the Voting Record Date, Voting Deadline, and Other Dates,
(111 Approving Procedures for Soliciting, Receiving, and Tabulating Votes on the Amended Plan and
for Filing Objections to the Amended Plan, and (1) Approving the Manner and Forms of Notice and
Other Related Documents [Docket No. [e]].

80. “Disputed” means with regard to any Claim or Interest, a Claim or Interest that is not
yet Allowed.

81. “Distributable Equity Value” means the equity value of the Reorganized Debtors on
the Effective Date.

82. “Distribution Dates” means the dates determined by the Reorganized Debtors or the

Wind-Down Debtor, as applicable, in consultation with the Claims Trustee, on which distributions will

12



Case 18-30155 Document 1682-1 Filed in TXSB on 03/08/19 Page 14 of 78

be made to Holders of Allowed Claims in the Challenge Classes, including the Initial Distribution Date
and any subsequent dates of distribution.

83. “Distribution Record Date” means, other than with respect to any publicly-held
securities, the record date for purposes of making distributions under the Plan on account of Allowed
Claims and Allowed Interests, which date shall be the date that is five (5) Business Days after the
Confirmation Date or such other date as designated in a Final Order of the Bankruptcy Court.

84. “DTC” means the Depository Trust Company.

85. “Distribution Reserve Accounts” means, collectively, the Wind-Down Reserve, the
Priority Claims Reserve, and the Other Secured Claims Reserve.

86. “Effective Date” means, with respect to the Plan and any such applicable Debtor(s),
the date that is the first Business Day upon which: (a) all conditions precedent specified in Article IX.A
and Article IX.B have been satisfied or waived (in accordance with Article IX.C); and (b) the Plan is
declared effective with respect to such applicable Debtor(s)

87. “Encumbered” means, with regard to the Debtors’ property, secured by a Lien on
property in which an Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to
applicable law or by reason of a Bankruptcy Court order, as determined pursuant to section 506(a) of
the Bankruptcy Code. Unencumbered shall have the correlative opposite meaning.

88. “Enjoined Parties” means all Holders of Claims and Interests holding Enjoined
Claims as defined in Article VIII.H of the Plan; provided that those Holders of Claims and Interests
who exercised their right to opt out of the Third Party Release in accordance with the Plan shall not be
Enjoined Parties.

9. “Entity” has the meaning set forth in section 101(15) of the Bankruptcy Code.

90. “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.

91. “Exchange Act” means the Securities Exchange Act of 1934, as amended.

92. “Excluded Assets” has the meaning set forth in the applicable Asset Purchase
Agreement.

93. “EXCO” means EXCO Resources, Inc., a Texas corporation.

94. “Exculpated Parties” means, collectively, and in each case in its capacity as such:

(a) the Debtors; (b) the Reorganized Debtors; [(c) the members of the Committee]; and (d) with respect
to each of the foregoing (a) through (c), such Entity and its current and former Affiliates, and such
Entity’s and its current and former Affiliates’ current and former members, equity holders (regardless
of whether such interests are held directly or indirectly), subsidiaries, officers, directors, managers,
predecessors, successors, assigns, principals, members, employees, agents, advisory board members,
financial advisors, partners, attorneys, accountants, restructuring advisors, investment bankers,
consultants, representatives, and other professionals, each in their capacity as such.

95. “Executory Contract” means a contract to which one or more of the Debtors is a party
and that is subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.
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96. “Exit RBL Facility” means, unless an All Asset Sale occurs, the revolving credit
facility, in the amount of $[®] million, approximately $[®] million drawn on the Effective Date, which
shall be on such terms as set forth in the applicable Exit RBL Facility Documents.

97. “Exit RBL Facility Documents” means, unless an All Asset Sale occurs, in connection
with the Exit RBL Facility, the applicable credit agreements, collateral documents, Uniform
Commercial Code statements, and other loan documents, to be dated as of the Effective Date, governing
the Exit RBL Facility, which documents shall be included in the Plan Supplement.

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
Bankruptcy Court or its authorized designee in the Chapter 11 Cases, including with respect to a Proof
of Claim or Proof of Interest, the Claims and Noticing Agent.

100.  “Final Order” means (a) an order or judgment of the Bankruptcy 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 (b) 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 Bankruptcy Court (or any other court of competent jurisdiction, including in
an appeal taken) in the Chapter 11 Case (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 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
Bankruptcy Rules of the Bankruptcy Court, may be filed relating to such order shall not prevent such
order from being a Final Order.

101.  “General Account” means an account to be established: (a) into which the Wind-Down
Proceeds shall be deposited; (b) from which payments shall be made to any Distribution Reserve
Accounts in an amount sufficient to adequately maintain such Distribution Reserve Accounts; and
(¢) from which distributions to Holders of Allowed Claims shall be made in accordance with the Plan.

102. “General Administrative Claim” means any Administrative Claim, other than a
Professional Fee Claim.

103. “Governmental Unit” has the meaning set forth in section 101(27) of the
Bankruptcy Code.

104. “GUC Claim” means any Unsecured Claim, other than any 1.5 Lien Notes Claim,
1.75 Lien Term Loan Facility Claim, or Second Lien Term Loan Facility Claim that is not Secured,
whether as a result of successful prosecution of a Challenge Action or otherwise, or any Unsecured
Notes Claim, against any Debtor.
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105. “Holder” means an Entity holding a Claim or an Interest, as applicable. “Hold” and
“Held” shall have the correlative meanings.

106.  “Impaired” means, with respect to a Class of Claims or Interests, a Class of Claims or
Interests that is impaired within the meaning of section 1124 of the Bankruptcy Code.

107.  “Indemnification Obligations” means each of the Debtors’ indemnification obligations
in place as of the Effective Date, 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 or other contracts, for their current and
former directors, officers, managers, employees, attorneys, accountants, investment bankers, and other
professionals and agents of the Debtors, as applicable.

108.  “Indenture Trustees”’ means, collectively, (a) the 1.5 Lien Notes Trustee, (b) the 2018
Unsecured Notes Trustee, and (¢) the 2022 Unsecured Notes Trustee.

109.  “Initial Distribution Date” means the date determined by the Reorganized Debtors or
the Wind-Down Debtor, as applicable, in consultation with the Claims Trustee, on or after the Effective
Date, upon which an initial distribution of the New Common Stock or Cash, as applicable, will be made
to Holders of Allowed Claims in the Challenge Classes.

110.  “Insurance Policies’ means any and all insurance policies, including the D&O
Liability Insurance Policies and the D&O Tail Policies, insurance settlement agreements, coverage-in-
place agreements, and other agreements, documents, or instruments relating to the provision of
insurance entered into by or issued to or for the benefit of, at any time, any of the Debtors or their
predecessors.

111.  “Insureds’” means all persons and Entities that may be an “Insured” as defined in the
D&O Liability Insurance Policies (or otherwise entitled to coverage thereunder).

112.  “Insurer” means any company or other entity that issued an Insurance Policy, any third
party administrator of or for any Insurance Policy, and any respective predecessors and/or affiliates of
any of the foregoing.

113.  “Intercompany Claim” means any Claim held by any Debtor or non-Debtor affiliate or
subsidiary against any other Debtor.

114.  “Intercompany Interest” means any Interest held by a Debtor in another Debtor,
exclusive of any Interests in EXCO.

115.  “Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of
March 15, 2017, by and between the Debtors, JPMorgan Chase Bank, N.A., as administrative agent
under the former RBL credit agreement, and Wilmington Trust, N.A., as original second lien collateral
trustee and the original third lien collateral trustee, as may be amended, modified, or otherwise
supplemented from time to time.

116.  “Interest” means any equity security (as defined in section 101(16) of the Bankruptcy
Code) in any Debtor and any other rights, options, warrants, stock appreciation rights, phantom stock
rights, restricted stock units, redemption rights, repurchase rights, convertible, exercisable or
exchangeable securities or other agreements, arrangements or commitments of any character relating
to, or whose value is related to, any such interest or other ownership interest in any Entity.
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117.  “Interim Compensation Order” means the Order Establishing Procedures for Interim
Compensation and Reimbursement of Expenses for Professionals [Docket No. 432].

118.  “Internal Revenue Code” means the Internal Revenue Code of 1986, as amended.
119.  “Investment Company Act” means the Investment Company Act of 1940, as amended.
120.  “IRS’ means the Internal Revenue Service.

121.  “Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 1-4001.
122.  “Lien” has the meaning set forth in section 101(37) of the Bankruptcy Code.

123.  “Management Incentive Plan” means, unless an All Asset Sale occurs, a post-Effective
Date management incentive plan, which shall be consistent with Article IV.N of the Plan.

124.  “Mediation” means the mediation between, among others, the Debtors, and certain
1.5 Lien Noteholders, 1.75 Lien Term Loan Lenders, Second Lien Lenders, the Committee, and the
D&O Carriers, which was held before the Honorable David R. Jones, pursuant to the Order Appointing
United States Bankruptcy Judge as Mediator [Docket No. 894].

125. “Mineral Interests” means the oil, gas, or mineral leases or agreements, 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, and production payments, pursuant to applicable state law.

126.  “New Common Sock” means, unless an All Asset Sale occurs, the new common stock
or limited liability company units in Reorganized EXCO to be issued and distributed under and in
accordance with the Plan.

127. “New Organizational Documents” means, unless an All Asset Sale occurs, such
certificates or articles of incorporation, by-laws, limited liability company operating agreements,
stockholders’ agreements, or other applicable formation and governance documents of each of the
Reorganized Debtors, as applicable, the form of which shall be included in the Plan Supplement.

128.  “Notes” means, collectively, (a) the 1.5 Lien Notes, (b) the 2018 Unsecured Notes, and
(c) the 2022 Unsecured Notes.

129.  “Ordinary Course Professional Order” means the Order Authorizing the Retention
and Compensation of Certain Professionals Utilized in the Ordinary Course of Business [Docket No.
350].

130.  “Other Priority Claims” means any Claim against a Debtor, other than an
Administrative Claim or a Priority Tax Claim, entitled to priority in right of payment under section
507(a) of the Bankruptcy Code.

131.  “Other Secured Claims” means any Secured Claim against any of the Debtors other

than the: (a) Secured 1.5 Lien Notes Claims (if any), (b) Secured 1.75 Lien Term Loan Facility Claims
(if any), and (c) Secured Second Lien Term Loan Facility Claims (if any).
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132.  “Other Secured Claims Reserve” means the account to be established and maintained
by the Wind-Down Trustee, and funded with the Other Secured Claims Reserve Amount pursuant to
the Plan.

133.  “Other Secured Claims Reserve Amount” means Cash in an amount to be determined
by the Debtors, which amount shall be funded by the Debtors and used by the Wind-Down Trustee for
the payment of Allowed Other Secured Claims to the extent that such Allowed Other Secured Claims
have not been satisfied pursuant to the Plan on or before the Effective Date.

134. “Permitted Encumbrances” shall have the meaning set forth in the applicable Asset
Purchase Agreement.

135.  “Petition Date” means January 15, 2018, which is the date on which the Debtors
commenced the Chapter 11 Cases.

136.  “Plan Supplement” means the compilation of documents and forms of documents,
schedules, and exhibits to the Plan, to be Filed by the Debtors in accordance with the Disclosure
Statement Order or such later date as may be approved by the Bankruptcy Court on notice to parties in
interest, and additional documents Filed with the Bankruptcy Court before the Effective Date as
amendments to the Plan Supplement. The Plan Supplement shall be comprised of, as applicable, among
other documents, the following: (a) the New Organizational Documents; (b) the Assumed Executory
Contract and Unexpired Lease List; (c) the Rejected Executory Contract and Unexpired Lease List;
(d) the Schedule of Retained Causes of Action; (e) the identity of the members of the Reorganized
EXCO Board and management for the Reorganized Debtors; (f) the Exit RBL Facility Documents and
the Convertible Security Documents; (g) the Claims Trust Documents; (h) the Stockholders’
Agreement; (i) the identity of the Claims Trustee; (j) the identity of the Wind-Down Debtor and the
identity and compensation of the Wind-Down Trustee; and (k) the Wind-Down Budget. Any reference
to the Plan Supplement in the Plan shall include each of the documents identified above as
(a) through (k), as applicable. Notwithstanding the foregoing, the Debtors may amend the documents
contained in, and exhibits to, the Plan Supplement through the Effective Date or as otherwise provided
herein.

137.  “Priority Claims” means, collectively, the (a) Administrative Claims, (b) Priority Tax
Claims, and (c) Other Priority Claims.

138.  “Priority Claims Reserve” means the account to be established and maintained by the
Wind-Down Trustee and funded with the Priority Claims Reserve Amount pursuant to the Plan.

139.  “Priority Claims Reserve Amount” means Cash in an amount to be determined by the
Debtors, which amount shall be funded by the Debtors and used by the Wind-Down Trustee for the full
payment in Cash of Allowed Priority Claims and Allowed Administrative Claims payable pursuant to
the Plan to the extent that such Priority Claims and Administrative Claims have not been paid in full
on or before the Effective Date.

140.  “Priority Tax Claim” means the Claims of Governmental Units of the type specified
in section 507(a)(8) of the Bankruptcy Code.

141.  “Pro Rata” means the proportion that the amount of an Allowed Claim or Allowed

Interest in a particular Class bears to the aggregate amount of the Allowed Claims or Allowed Interests,
in that Class, or the proportion of the Allowed Claims or Allowed Interests in a particular Class and

17



Case 18-30155 Document 1682-1 Filed in TXSB on 03/08/19 Page 19 of 78

other Classes, respectively, entitled to share in the same recovery as such Claim or Interest under the
Plan.

142.  “Professional” means an Entity, excluding those Entities entitled to compensation
pursuant to the Ordinary Course Professional Order: (a) retained pursuant to a Bankruptcy Court order
in accordance with sections 327, 363, or 1103 of the Bankruptcy Code and to be compensated for
services rendered before or on the Confirmation Date, pursuant to sections 327, 328, 329, 330, 331, and
363 of the Bankruptcy Code; or (b) awarded compensation and reimbursement by the Bankruptcy Court
pursuant to section 503(b)(4) of the Bankruptcy Code; provided that professionals employed by any
Administrative Agent, any Indenture Trustee, or any other creditor shall not be “Professionals” for the
purposes of the Plan.

143.  “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 Confirmation Date to the extent such fees and expenses have not been paid pursuant to the Interim
Compensation Order or any other order of the Bankruptcy Court. To the extent the Bankruptcy 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
Professional Fee Claim.

144.  “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 I1.A.2(b) of the Plan.

145. “Professional Fee Reserve Amount” means the total amount of Professional Fee
Claims estimated in accordance with Article I1.A.2(c) of the Plan.

146.  “Proof of Claim” means a proof of Claim Filed against any of the Debtors in the
Chapter 11 Cases.

147.  “Proof of Interest” means a proof of Interest Filed against any of the Debtors in the
Chapter 11 Cases.

148.  “Purchaser” means one or more purchasers under the Asset Purchase Agreement,
together with its successor and permitted assigns.

149. “Reinstate,” “Reinstated,” or “Reinstatement” means with respect to Claims and
Interests, that the Claim or Interest shall be rendered unimpaired for purposes of section 1124 of the
Bankruptcy Code.

150. “Rejected Executory Contract and Unexpired Lease List” means the list, compiled by
the Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, of Executory Contracts
and Unexpired Leases that will be rejected by the Debtors pursuant to the Plan, which list shall be
included in the Plan Supplement.

151. “Released Parties” means, collectively, and in each case only in its capacity as such:
(a) each of the Debtors; (b) all persons and Entities that may be an “Insured,” in their capacity as such,
as defined in the D&O Liability Insurance Policies; (¢) any and all known or unknown individuals or
Entities asserting or who may assert any basis for coverage under the D&O Liability Insurance Policies;
(d) the D&O Carriers; (e) all Holders of Claims or Interests who vote in favor of the Plan, abstain from
voting on the Plan, are not entitled to vote on the Plan, or vote to reject the Plan and do not opt out of
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the Third Party Release on a timely submitted Ballot; and (f) with respect to each of the foregoing
(a) through (e), each of such Entity and its current and former Affiliates, and such Entities’ and their
current and former Affiliates’ current and former members, directors, managers, officers, equity holders
(regardless of whether such interests are held directly or indirectly), predecessors, successors, and
assigns, subsidiaries, and each of their respective current and former members, equity holders, officers,
directors, managers, principals, members, employees, agents, advisory board members, financial
advisors, partners, attorneys, accountants, investment bankers, consultants, representatives, and other
professionals, each in their capacity as such.

152. “Releasing Parties” means, collectively, and in each case only in its capacity as such:
(a) each of the Debtors; (b) the Reorganized Debtors or the Wind-Down Debtor, as applicable; (c) all
Holders of Claims or Interests who abstain from voting on the Plan, are not entitled to vote on the Plan,
or vote to reject the Plan and do not opt out of the Third Party Release on a timely submitted Ballot;
(d) all persons and Entities that may be an “Insured,” in their capacity as such, as defined in the D&O
Liability Insurance Policies; (¢) any and all known or unknown individuals or Entities asserting or who
may assert any basis for coverage under the D&O Liability Insurance Policies; (f) the D&O Carriers;
(g) all Holders of Claims or Interests who vote in favor of the Plan, abstain from voting on the Plan,
are not entitled to vote on the Plan, or vote to reject the Plan and do not opt out of the Third Party
Release on a timely submitted Ballot; and (h) with respect to each of the foregoing (a) through (g), such
Entity and its current and former Affiliates, and such Entities’” and their current and former Affiliates’
current and former members, directors, managers, officers, equity holders (regardless of whether such
interests are held directly or indirectly), predecessors, successors, and assigns, subsidiaries, and each
of their respective current and former members, equity holders, officers, directors, managers, principals,
members, employees, agents, advisory board members, financial advisors, partners, attorneys,
accountants, investment bankers, consultants, representatives, and other professionals, each in their
capacity as such.

153. “Reorganized” means, as to any Debtor or Debtors, such Debtor(s) as reorganized
pursuant to and under the Plan or any successor thereto, by merger, consolidation, taxable disposition,
or otherwise, on or after the Effective Date.

154. “Reorganized Debtors” means, collectively, and each in its capacity as such, the
Debtors, as reorganized pursuant to and under the Plan or any successor thereto, by merger,
consolidation, or otherwise, on or after the Effective Date, and from and after the Effective Date, shall
include (without limitation) Reorganized EXCO.

155. “Reorganized EXCO” means EXCO, as reorganized pursuant to and under the Plan or
any successor thereto, as set forth in the Plan and the New Organizational Documents.

156. “Reorganized EXCO Board” means, unless an All Asset Sale occurs, the board of
directors of Reorganized EXCO on and after the Effective Date.

157. “Residual Collateral Value” means the Encumbered Distributable Equity Value or
Wind-Down Proceeds, as applicable, (if any) in excess of that required to satisfy all Allowed Secured
Claims in full.

158.  “Restructuring Transactions” means those mergers, amalgamations, consolidations,
arrangements, continuances, restructurings, transfers, sales, conversions, dispositions, liquidations,
dissolutions, or other corporate transactions that the Debtors reasonably determine to be necessary or
desirable to implement the Plan with respect to the Debtors, including, without limitation, the Exit RBL
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Facility, the Convertible Security, and the transactions contemplated by the New Organizational
Documents.

159. “Schedule of Retained Causes of Action” means the schedule of certain Causes of
Action of the Debtors that are not released or waived pursuant to the Plan, as the same may be amended,
modified, or supplemented from time to time by the Debtors, which shall be included in the Plan
Supplement, provided that such schedule shall not include any Causes of Action against any Released
Party, and any such inclusion will be deemed void ab initio; provided, further that such schedule shall
specify which of such Causes of Action shall be retained by the Reorganized Debtors or the Wind-
Down Debtor, as applicable, and which Causes of Action shall be assigned to the Claims Trust.

160. “Schedules” means the schedules of assets and liabilities, schedules of Executory
Contracts or Unexpired Leases, and statement of financial affairs Filed by the Debtors pursuant to
section 521 of the Bankruptcy Code, the official bankruptcy forms, and the Bankruptcy Rules.

161.  “SEC” means the Securities and Exchange Commission.

162. “Second Lien Agent” means GLAS Trust Company, as administrative agent and
collateral trustee under the Second Lien Credit Agreement.

163.  “Second Lien Credit Agreement” means that certain Term Loan Agreement, dated as
of October 19, 2015, by and among EXCO, as borrower, the guarantors party thereto, the Second Lien
Agent, and the other lender and agent parties thereto, as may be amended, restated, or otherwise
supplemented from time to time.

164.  “Second Lien Lenders” means the lending institutions party from time to time to the
Second Lien Credit Agreement.

165. “Second Lien Term Loan Facility Claims” means any Claims against the Debtors
derived from or arising under the Second Lien Credit Agreement, whether Secured or Unsecured.

166.  “Secured” means when referring to a Claim: (a) secured by a Lien on property in
which the Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable
law or by reason of a Bankruptcy 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 the 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) Allowed pursuant to the Plan or separate order of the Bankruptcy
Court as a secured claim.

167.  “Secured Claim Challenge” means any objection to the 1.5 Lien Notes Claims or the
1.75 Lien Term Loan Facility Claims and any Challenge Action.

168.  “Secured Claim Challenge Resolution Date” means the date on which all timely-Filed
Secured Claim Challenges have been resolved by settlement, final, non-appealable order or other
disposition.

169.  “Secured Claims Recovery” means the percentage of the New Common Stock that
represents the Encumbered Distributable Equity Value or Asset Sale Proceeds attributable to
Encumbered assets, as applicable, (if any) that provides for recovery in full for an Allowed Secured
Claim.
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170. “Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a—77aa, as
amended, together with the rules and regulations promulgated thereunder.

171.  “Security” or “Securities” has the meaning set forth in section 2(a)(1) of the Securities
Act.

172.  “Settled Insured Claims” means any and all claims and Causes of Action the Debtors,
the Committee, or any other party in interest (including, with respect to the foregoing their predecessors,
successors, affiliates, assigns, trustees, professionals, and any persons acting on their behalf), have
identified, asserted, could assert, or could seek standing to assert against the Insureds or the Insurers in
any manner, including, without limitation claims related to or referenced in (a) any claim or demand
letters; (b) the Chapter 11 Cases; and (c) the draft complaint delivered by the Committee to the
Debtors’ counsel on or about June 7, 2018, or otherwise relating to the operations of the Debtors, and/or
bankruptcy actions or any other claim or action that would implicate the D&O Liability Insurance
Policies; provided, however that the Settled Insured Claims do not include claims or actions to the
extent covered by any Insurance Policies that have been issued by ACE American Insurance Company,
Federal Insurance Company, or their affiliates and successors.

173.  “Sockholders Agreement” means the stockholders’ agreement, entered into by all
holders of New Common Stock, which shall contain customary and appropriate minority protections,
the form of which shall be included in the Plan Supplement.

174.  “Third Party Release” means the release provided by the Releasing Parties in favor of
the Released Parties as set forth in Article VIIL.D of the Plan.

175. “Trustee Fees and Expenses” means the Claims for reasonable and documented
compensation, fees, expenses, and disbursements arising under the 1.5 Lien Notes Indenture, the
2018 Unsecured Notes Indenture, and the 2022 Unsecured Notes Indenture, including, without
limitation, trustee fees, attorneys’, financial advisors’, and agents’ fees, expenses, and disbursements,
incurred under any such indenture by the respective Indenture Trustees, prior to or after the Petition
Date and prior to the Effective Date.

176.  “U.S” means the United States of America.

177.  “U.S Trustee” means the Office of the U.S. Trustee Region 7 for the Southern District
of Texas.

178.  “Unexpired Lease” means a lease to which one or more of the Debtors is a party that
is subject to assumption or rejection under section 365 of the Bankruptcy Code.

179.  “Unimpaired” means, with respect to a Class of Claims or Interests, a Class of Claims
or Interests that is unimpaired within the meaning of section 1124 of the Bankruptcy Code.

180.  “Unsecured” means when referring to a Claim, any Claim that is not an Administrative
Claim, Priority Tax Claim, Other Priority Claim, or Secured Claim. For the avoidance of doubt,
Unsecured Claims include any GUC Claim, together with any 1.5 Lien Notes Claim, 1.75 Lien Term
Loan Facility Claim, or Second Lien Term Loan Facility Claim that is not Secured whether as a result
of successful prosecution of a Challenge Action or otherwise, and any Unsecured Notes Claim.

181.  “Unsecured Notes” means, collectively, (a) the 2018 Unsecured Notes and (b) the
2022 Unsecured Notes.
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182.  “Unsecured Notes Claims” means any Claim derived from or arising under the
Unsecured Notes.

183.  “Unsecured Claims Recovery” means, (a) either the percentage of the New Common
Stock that represents the Unencumbered Distributable Equity Value or, if an All Asset Sale occurs,
Asset Sale Proceeds attributable to Unencumbered assets, as applicable, (if any), (b) the Residual
Collateral Value (if any), (c) the Claims Trust Beneficial Interests, and (d) the Challenge Action
Recovery (if any).

184.  “Wind-Down Amount” means Cash in an amount to be determined by the Debtors,
which amount shall be funded by the Debtors and used by the Wind-Down Trustee to fund the Wind-
Down Reserve in accordance with the Wind-Down Budget.

185.  “Wind-Down Assets” means: (a) the Asset Sale Proceeds; (b) all Causes of Action not
previously sold, settled, exculpated or released by the Debtors or their Estates; (c) the Excluded Assets;
(d) the Debtors’ rights under the Asset Purchase Agreement, including all rights of recovery under the
Asset Purchase Agreement and any ancillary agreements among the Debtors and the Purchaser; (e) the
Distribution Reserve Accounts; and (f) all other assets of the Debtors or of the Estates existing on the
Effective Date after giving effect to all distributions required to be made as of, prior to, or after the
Effective Date by an Entity other than the Wind-Down Debtor; which shall vest in the Wind-Down
Debtor. For the avoidance of doubt, the Wind-Down Assets shall not include (x) the Challenge Actions,
(y) any claims or Causes of Action released pursuant to Article VIIL.D hereof or exculpated pursuant
to Article IIL.E hereof; or (z) funds held in the Professional Fee Escrow.

186.  “Wind-Down Budget” means a budget for the reasonable activities and expenses
incurred in the wind-down and dissolution of the Debtors’ Estates, which shall be filed with the Plan
Supplement.

187.  “Wind-Down Debtor” means the Entity to be identified in the Plan Supplement that
will continue in existence for the purposes of effectuating the wind-down and dissolution of the
Debtors’ Estates.

188.  “Wind-Down Proceeds” means the proceeds from the Wind-Down Assets, which shall
be deposited in the General Account, and which shall be used to fund distributions to Holders of
Allowed Claims in accordance with the Plan.

189.  “Wind-Down Reserve” means the account to be established and maintained by the
Wind-Down Trustee and funded with the Wind-Down Amount.

190.  “Wind-Down Trustee” means the person designated by the Debtors in the Plan
Supplement to effectuate and administer the wind-down and dissolution of the Debtors’ Estates.

Rules of Interpretation.

For purposes of the Plan: (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 neutral gender; (2) unless otherwise
specified, 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) unless
otherwise specified, any reference herein to an existing document, schedule, or exhibit, whether or not
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Filed, having been Filed or to be Filed shall mean that document, schedule, or exhibit, as it may thereafter
be amended, modified, or supplemented; (4) any reference to an Entity as a Holder of a Claim or Interest
includes that Entity’s successors and assigns; (5) unless otherwise specified, all references herein to
“Articles” are references to Articles hereof or hereto; (6) unless otherwise specified, all references herein
to exhibits are references to exhibits in the Plan Supplement; (7) unless otherwise specified, the words
“herein,” “hereof,” and “hereto” refer to the Plan in its entirety rather than to a particular portion of the
Plan; (8) subject to the provisions of any contract, certificate of incorporation, or similar formation
document or agreement, by-law, instrument, release, or other agreement or document entered into in
connection with the Plan, the rights and obligations arising pursuant to the Plan shall be governed by, and
construed and enforced in accordance with the applicable federal law, including the Bankruptcy Code and
Bankruptcy Rules; (9) 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 of the Plan; (10) unless otherwise specified
herein, the rules of construction set forth in section 102 of the Bankruptcy Code shall apply; (11) 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; (12) all references to docket numbers of documents Filed in the Chapter 11 Cases
are references to the docket numbers under the Bankruptcy Court’s CM/ECF system; (13) all references to
statutes, regulations, orders, rules of courts, and the like shall mean as amended from time to time, and as
applicable to the Chapter 11 Cases, unless otherwise stated; (14) any immaterial effectuating provisions
may be interpreted by the Debtors, Reorganized Debtors, or the Wind-Down Debtor, as applicable, in such
a manner that is consistent with the overall purpose and intent of the Plan all without further notice to or
action, order, or approval of the Bankruptcy Court or any other Entity; and (15) except as otherwise
specifically provided in the Plan to the contrary, references in the Plan to the Debtors, the Reorganized
Debtors, and the Wind-Down Debtor shall mean the Debtors, the Reorganized Debtors, and the Wind-
Down Debtor, as applicable, to the extent the context requires.

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. Any action to be taken on the Effective Date may be taken on
or as soon as reasonably practicable after the Effective Date.

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, the laws of the State of New Y ork, 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 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 of the relevant 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, unless
otherwise expressly provided.
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F. Conflicts.

In the event of an inconsistency between the Plan and the Disclosure Statement, the terms of the
Plan shall control in all respects. In the event of an inconsistency between the Confirmation Order and the
Plan, the Confirmation Order shall control.

ARTICLE II.
ADMINISTRATIVE CLAIMS, PRIORITY TAX CLAIMS, AND DIP FACILITY CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, Priority
Tax Claims, and DIP Facility Claims have not been classified and, thus, are excluded from the Classes of
Claims and Interests.

A Administrative Claims.
1. General Administrative Claims.

Except as specified in this Article II, unless the Holder of an Allowed General Administrative
Claim and the Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, agree to less
favorable treatment, each Holder of an Allowed General Administrative Claim will receive, in full
satisfaction of its General Administrative Claim, Cash equal to the amount of such Allowed General
Administrative Claim either: (a) on the Effective Date; (b) if the General Administrative Claim is not
Allowed as of the Effective Date, sixty (60) days after the date on which an order allowing such General
Administrative Claim becomes a Final Order, or as soon thereafter as reasonably practicable; or (¢) if the
Allowed General Administrative Claim is based on a liability incurred by the Debtors in the ordinary course
of their business after the Petition Date, pursuant to the terms and conditions of the particular transaction
or agreement giving rise to such Allowed General Administrative Claim, without any further action by the
Holders of such Allowed General Administrative Claim, and without any further notice to or action, order,
or approval of the Bankruptcy Court.

Except for Claims of Professionals, requests for payment of General Administrative Claims that
were not accrued in the ordinary course of business must be Filed and served on the Debtors, the
Reorganized Debtors, or the Wind-Down Debtor, as applicable, no later than the Administrative Claims
Bar Date pursuant to the procedures specified in the Confirmation Order and the notice of the Effective
Date. Holders of General Administrative Claims that are required to File and serve a request for payment
of such General Administrative Claims by the Administrative Claims Bar Date and do not File and serve
such a request by the Administrative Claims Bar Date shall be forever barred, estopped, and enjoined from
asserting such General Administrative Claims against the Debtors, Reorganized Debtors, or the Wind-
Down Debtor, as applicable, or their respective property, and such General Administrative Claims shall be
deemed forever discharged and released as of the Effective Date. Any requests for payment of General
Administrative Claims that are not properly Filed and served by the Administrative Claims Bar Date shall
not appear on the Claims Register and shall be Disallowed automatically without the need for further action
by the Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, or further order of the
Bankruptcy Court. To the extent this Article II1.A.1 conflicts with Article XII.D of the Plan with respect to
fees and expenses payable under section 1930(a) of the Judicial Code, including fees and expenses payable
to the U.S. Trustee, Article XII.D of the Plan shall govern. Notwithstanding the foregoing, no request for
payment of a General Administrative Claim need be Filed with respect to a General Administrative Claim
previously Allowed by Final Order.

The Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, in their sole and
absolute discretion, may settle General Administrative Claims without further Bankruptcy Court approval.
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The Reorganized Debtors or the Wind-Down Debtor, as applicable may also choose to object to any
Administrative Claim no later than sixty (60) days from the Administrative Claims Bar Date, subject to
extensions by the Bankruptcy Court, agreement in writing of the parties, or on motion of a party in interest
approved by the Bankruptcy Court. Unless the Debtors, the Reorganized Debtors, or the Wind-Down
Debtor, (or other party with standing), as applicable, object to a timely filed and properly served
Administrative Claim, such Administrative Claim will be deemed Allowed in the amount requested. In the
event that the Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, object to an
Administrative Claim, the parties may confer to try to reach a settlement and, failing that, the Bankruptcy
Court will determine whether such Administrative Claim should be Allowed and, if so, in what amount.

2. Professional Compensation.

(a) 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 Confirmation Date, must be Filed and served
on the Reorganized Debtors or the Wind-Down Debtor, as applicable, no later than sixty (60) days after the
Effective Date. All such final requests will be subject to approval by the Bankruptcy Court after notice and
a hearing in accordance with the procedures established by the Bankruptcy Code and prior orders of the
Bankruptcy Court in the Chapter 11 Cases, including the Interim Compensation Order, and once approved
by the Bankruptcy Court, promptly paid from the Professional Fee Escrow Account up to the full Allowed
amount.

(b) Professional Fee Escrow Account.

On the Effective Date, the Debtors or Reorganized Debtors or the Wind-Down Debtor, as
applicable shall establish and fund the Professional Fee Escrow Account with Cash equal to the Professional
Fee Reserve Amount. The Professional Fee Escrow Account shall be maintained in trust solely for the
Professionals. Such funds shall not be considered property of the Estates of the Debtors, the Reorganized
Debtors, or the Wind-Down Debtor, as applicable. The amount of Professional Fee Claims owing to the
Professionals shall be paid in Cash to such Professionals by the Reorganized Debtors or the Wind-Down
Trustee, as applicable, 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 paid to the Reorganized Debtors or the Wind-Down Trustee, as applicable, without any further
action or order of the Bankruptcy Court. 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 paid by the Debtors, the Reorganized Debtors, or the Wind-Down Trustee, as applicable.

(©) Professional Fee Reserve Amount.

Professionals shall estimate their unpaid Professional Fee Claims and other unpaid fees and
expenses incurred in rendering services to the Debtors before and as of the Confirmation Date and shall
deliver such estimate to the Debtors no later than five business days before the Effective Date; provided
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 Filed Professional Fee Claims. If a Professional does not
provide an estimate, the Debtors may estimate the unpaid and unbilled fees and expenses of such

25



Case 18-30155 Document 1682-1 Filed in TXSB on 03/08/19 Page 27 of 78

Professional. The total amount estimated pursuant to this section shall comprise the Professional Fee
Reserve Amount.

(d) Post-Confirmation Date Fees and Expenses.

Except as otherwise specifically provided in the Plan, from and after the Confirmation Date, the
Debtors shall, in the ordinary course of business and without any further notice to or action, order, or
approval of the Bankruptcy Court, pay in Cash the reasonable and documented legal, professional, or other
fees and expenses incurred by the Debtors. Upon the Confirmation Date, any requirement that Professionals
comply with sections 327 through 331 and 1103 of the Bankruptcy Code in seeking retention or
compensation for services rendered after such date shall terminate, and the Reorganized Debtors or the
Wind-Down Trustee, as applicable, may employ and pay any Professional in the ordinary course of business
without any further notice to or action, order, or approval of the Bankruptcy Court.

B. 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 and, for the avoidance of doubt,
Holders of Allowed Priority Tax Claims will receive interest on such Allowed Priority Tax Claims after the
Effective Date in accordance with sections 511 and 1129(a)(9)(C) of the Bankruptcy Code.

C. DIP Facility Claims.

Except to the extent that a Holder of an Allowed DIP Facility Claim agrees to a less favorable
treatment, in full and final satisfaction, settlement, release, and discharge of and in exchange for each
Allowed DIP Facility Claim, each Holder of such Allowed DIP Facility Claim shall be paid in full in Cash
from either the Exit RBL Facility or the Asset Sale Proceeds, as applicable. Upon the payment or
satisfaction of the Allowed DIP Facility Claims in accordance with this Article II.C, all Liens and security
interests granted to secure the Allowed DIP Facility Claims shall be automatically terminated and of no
further force and effect without any further notice to or action, order, or approval of the Bankruptcy Court
or any other Entity.

D. Statutory Fees.

All fees due and payable pursuant to section 1930 of Title 28 of the United States Code before the
Effective Date shall be paid by the Debtors. On and after the Effective Date, the Reorganized Debtors or
the Wind-Down Trustee, as applicable, shall pay any and all such fees when due and payable, and shall File
with the Bankruptcy Court quarterly reports in a form reasonably acceptable to the U.S. Trustee. Each
Reorganized Debtor or the Wind-Down Debtor, as applicable, shall remain obligated to pay quarterly fees
to the U.S. Trustee until the earliest of the case of that particular Debtor or the Wind-Down Debtor, as
applicable, being closed, dismissed, or converted to a case under chapter 7 of the Bankruptcy Code.

ARTICLE IIL.
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

A. Classification of Claims and Interests.

Claims and Interests, except for Administrative Claims, Priority Tax Claims, Professional Fee
Claims, and DIP Facility Claims, are classified as required by the Bankruptcy Code in the Classes set forth
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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
is also classified in a particular Class for the purpose of receiving distributions pursuant to the Plan only to
the extent that such Claim or Interest is an Allowed Claim or Allowed Interest in that Class and has not
been paid, released, or otherwise satisfied before the Effective Date. The Debtors reserve the right to assert
that the treatment provided to Holders of Claims and Interests pursuant to Article III.B of the Plan renders
such Holders Unimpaired.

1. Class Identification for the Debtors.

The Plan constitutes a separate chapter 11 plan of reorganization for each Debtor, each of which
shall include the classifications set forth below. Subject to Article III.D of the Plan, to the extent that a
Class contains Claims or Interests only with respect to one or more particular Debtors, such Class applies
solely to such Debtor.

The following chart represents the classification of Claims and Interests for each Debtor pursuant
to the Plan.

Class Claims and Interests Status Voting Rights
Class 1  |Other Secured Claims Unimpaired |[Not Entitled to Vote (Deemed to Accept)
Class 2 |Other Priority Claims Unimpaired |[Not Entitled to Vote (Deemed to Accept)
Class 3 |1.5 Lien Notes Claims Impaired |Entitled to Vote

Class 4A Se"??ed 1'7.5 Lien Term Loan Impaired |[Entitled to Vote
Facility Claims

Unsecured 1.75 Lien Term Loan

Class 4B Facility Claims Impaired [Entitled to Vote

Class 5 Secpnd Lien Term Loan Facility Impaired |[Entitled to Vote
Claims

Class 6  |Unsecured Notes Claims Impaired |Entitled to Vote

Class 7  |GUC Claims Impaired |Entitled to Vote

Unimpaired/ [Not Entitled to Vote (Deemed to

Class 8  |Intercompany Claims Impaired |Accept/Reject)

Class 9 |Section 510(b) Claims Impaired |[Not Entitled to Vote (Deemed to Reject)
Class 10 |Intercompany Interests Unimpaired |Not Entitled to Vote (Deemed to Accept)
Class 11 |Interests in EXCO Impaired |[Not Entitled to Vote (Deemed to Reject)
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B. Treatment of Claims and Interests

To the extent that a Class contains Allowed Claims or Allowed Interests with respect to any Debtor,
the treatment of Allowed Claims and Allowed Interests in such Class is specified below.

1.
(a)
(b)

(c)

2.
(a)
(b)

(©)

Class 1 — Other Secured Claims.

Classification: Class 1 consists of Other Secured Claims.

Treatment: Except to the extent that a Holder of an Allowed Other Secured Claim
agrees to a less favorable treatment of its Allowed Claim, in full and final
satisfaction, settlement, release, and discharge of and in exchange for each
Allowed Other Secured Claim, each such Holder shall receive, at the option of the
applicable Debtor(s), either:

(1) payment in full in Cash;

(i1) delivery of collateral securing any such Claim and payment of any interest
required under section 506(b) of the Bankruptcy Code;

(ii1) Reinstatement of such Claim; or

(iv) other treatment rendering such Claim Unimpaired.

Voting: Class 1 is Unimpaired under the Plan. Holders of Claims in Class 1 are
conclusively deemed to have accepted the Plan pursuant to section 1126(f) of the

Bankruptcy Code. Therefore, Holders of Claims in Class 1 are not entitled to vote
to accept or reject the Plan.

Class 2 — Other Priority Claims.

Classification: Class 2 consists of Other Priority Claims.

Treatment: Except to the extent that a Holder of an Allowed Other Priority Claim
agrees to a less favorable treatment of its Allowed Claim, in full and final
satisfaction, settlement, release, and discharge of and in exchange for each
Allowed Other Priority Claim, each such Holder shall receive, at the option of the
applicable Debtor(s), either:

) payment in full in Cash; or
(i1) other treatment rendering such Claim Unimpaired or otherwise permitted
by the Bankruptcy Code.

Voting: Class 2 is Unimpaired under the Plan. Holders of Claims in Class 2 are
conclusively deemed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, Holders of Claims in Class 2 are not entitled to vote
to accept or reject the Plan.
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3.
(a)
(b)

(©)

(d)

(a)
(b)

(©)

(d)

S.

(a)

(b)

Class 3 —1.5 Lien Notes Claims.

Classification: Class 3 consists of 1.5 Lien Notes Claims.

Allowance: The 1.5 Lien Notes Claims are Allowed as Secured Claims in an
amount equal to $[324.1] million.

Treatment: Except to the extent that a Holder of an Allowed 1.5 Lien Notes Claim
agrees to less favorable treatment of its Allowed Claim, in full and final
satisfaction, settlement, release, and discharge of and in exchange for each
Allowed 1.5 Lien Notes Claim, each such Holder shall receive either its Pro Rata
share of the Convertible Security or, in the event of an All Asset Sale, the Liens
securing such Claim, to the extent of the Allowed Secured amount of such Claim;
provided that to the extent that an Allowed 1.5 Lien Notes Claim is an Unsecured
Claim following successful prosecution of a Secured Claim Challenge, the Holder
of such Allowed 1.5 Lien Notes Claim shall receive its Pro Rata share, together
with all Holders of Allowed Unsecured Claims, of the Unsecured Claims
Recovery.

Voting: Class 3 is Impaired under the Plan. Holders of Claims in Class 3 are
entitled to vote to accept or reject the Plan.

Class 4A — Secured 1.75 Lien Term Loan Facility Claims.

Classification: Class 4A consists of Secured 1.75 Lien Term Loan Facility Claims.

Allowance: The 1.75 Lien Term Loan Facility Claims in Class 4A are Allowed as
Secured Claims in an amount equal to $[e] million.

Treatment: Except to the extent that a Holder of an Allowed Secured 1.75 Lien
Term Loan Facility Claim agrees to less favorable treatment of its Allowed Claim,
in full and final satisfaction, settlement, release, and discharge of and in exchange
for each Allowed Secured 1.75 Lien Term Loan Facility Claim, each such Holder
shall receive either its Pro Rata share of the Secured Claims Recovery or, in the
event of an All Asset Sale, the Liens securing such Claim, to the extent of the
Allowed Secured amount of such Claim; provided that to the extent an Allowed
Secured 1.75 Lien Term Loan Facility Claim is an Unsecured Claim following
successful prosecution of a Secured Claim Challenge, its Pro Rata share, together
with all Holders of Allowed Unsecured Claims, of the Unsecured Claims
Recovery.

Voting: Class 4A is Impaired under the Plan. Holders of Claims in Class 4A are
entitled to vote to accept or reject the Plan:

Class 4B — Unsecured 1.75 Lien Term Loan Facility Claims.

Classification: Class 4B consists of Unsecured 1.75 Lien Term Loan Facility
Claims.

Allowance: The 1.75 Lien Term Loan Facility Claims in Class 4B are Allowed as
Unsecured Claims in an amount equal to $[e] million.
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(©)

(d)

(a)

(b)

(c)

(d)

(a)

(b)

(©)

(d)

Treatment: Except to the extent that a Holder of an Allowed Unsecured 1.75 Lien
Term Loan Facility Claim agrees to less favorable treatment of its Allowed Claim,
in full and final satisfaction, settlement, release, and discharge of and in exchange
for each Allowed Unsecured 1.75 Lien Term Loan Facility Claim, each such
Holder shall receive, together with all Holders of Allowed Unsecured Claims, its
Pro Rata share of the Unsecured Claims Recovery.

Voting: Class 4B is Impaired under the Plan. Holders of Claims in Class 4B are
entitled to vote to accept or reject the Plan.

Class 5 — Second Lien Term Loan Facility Claims.

Classification: Class 5 consists of Second Lien Term Loan Facility Claims.

Allowance: The Second Lien Term Loan Facility Claims are Allowed in an
amount equal to $18.5 million.

Treatment: Except to the extent that a Holder of an Allowed Second Lien Term
Loan Facility Claim agrees to less favorable treatment of its Allowed Claim, in full
and final satisfaction, settlement, release, and discharge of and in exchange for
each Allowed Second Lien Term Loan Facility Claim, each such Holder shall
receive, together with all Holders of Unsecured Claims, its Pro Rata share of the
Unsecured Claims Recovery; provided that if and to the extent such Claim is an
Allowed Secured Second Lien Term Loan Facility Claim following a successful
prosecution of a Secured Claim Challenge, such Holder shall receive either its Pro
Rata share of the Secured Claims Recovery or, in the event of an All Asset Sale,
the Liens securing such Claim, to the extent of the Allowed Secured amount of
such Claim.

Voting: Class 5 is Impaired under the Plan. Holders of Claims in Class 5 are
entitled to vote to accept or reject the Plan.

Class 6 — Unsecured Notes Claims.

Classification: Class 6 consists of Unsecured Notes Claims.

Allowance: The Unsecured Notes Claims are Allowed in an amount equal to
$206.5 million.

Treatment: Except to the extent that a Holder of an Allowed Unsecured Notes
Claim agrees to less favorable treatment of its Allowed Claim, in full and final
satisfaction, settlement, release, and discharge of and in exchange for each
Allowed Unsecured Notes Claim, each such Holder shall receive, together with all
Holders of Allowed Unsecured Claims, its Pro Rata share of the Unsecured Claims
Recovery.

Voting: Class 6 is Impaired under the Plan. Holders of Claims in Class 6 are
entitled to vote to accept or reject the Plan.
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8.

10.

Class 7 — GUC Claims.
(a) Classification: Class 7 consists of GUC Claims.

(b) Treatment: Except to the extent that a Holder of an Allowed GUC Claim agrees
to less favorable treatment of its Allowed Claim, in full and final satisfaction,
settlement, release, and discharge of and in exchange for each Allowed GUC
Claim, each such Holder shall receive, together with all Holders of Allowed
Unsecured Claims, its Pro Rata share of the Unsecured Claims Recovery.

(©) Voting: Class 7 is Impaired under the Plan. Holders of Claims in Class 7 are
entitled to vote to accept or reject the Plan.

Class 8 — Intercompany Claims.
(a) Classification: Class 8 consists of Intercompany Claims.

(b) Treatment: Each Allowed Intercompany Claim shall be, at the option of the
Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable,
either: (i) Reinstated; or (ii) canceled and shall receive no distribution on account
of such Claims and may be compromised, extinguished, or settled in each case, on
or after the Effective Date.

(©) Voting: Class 8 is either Unimpaired and/or treated as a General Administrative
Claim, and such Holders of Intercompany Claims are conclusively presumed to
have accepted the Plan under section 1126(f) of the Bankruptcy Code, or Impaired,
and such Holders of Allowed Class 8 Claims are deemed to have rejected the Plan
pursuant to section 1126(g) of the Bankruptcy Code. Therefore, Holders of Claims
in Class 8 are not entitled to vote to accept or reject the Plan.

Class 9 — Section 510(b) Claims.
(a) Classification: Class 9 consists of Section 510(b) Claims.

(b) Treatment: Each Section 510(b) Claim shall be deemed canceled, discharged,
released, and extinguished, and there shall be no distribution to Holders of
Section 510(b) Claims on account of such Claims.

(©) Voting: Class 9 is Impaired under the Plan. Holders of Allowed
Section 510(b) Claims are deemed to have rejected the Plan under section 1126(g)
of the Bankruptcy Code. Therefore, Holders of Claims in Class 9 are not entitled
to vote to accept or reject the Plan.
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11. Class 10 — Intercompany Interests.
(a) Classification: Class 10 consists of all Intercompany Interests.

(b) Treatment: Intercompany Interests shall be Reinstated as of the Effective Date;’
provided that in the event of an All Asset Sale, Intercompany Interests will be
canceled, released, and extinguished as of the Effective Date, and will be of no
further force or effect, and each Holder of an Intercompany Interest will not receive
any distribution on account of such Interests.

(©) Voting: Class 10 is Unimpaired under the Plan. Holders of Intercompany Interests
are conclusively deemed to have accepted the Plan pursuant to section 1126(f) of
the Bankruptcy Code. Therefore, Holders of Interests in Class 10 are not entitled
to vote to accept or reject the Plan.

12. Class 11 — Interests in EXCO.
(a) Classification: Class 11 consists of any Interests in EXCO.

(b) Treatment: On the Effective Date, existing Interests in EXCO shall be deemed
canceled, discharged, released, and extinguished, and there shall be no distribution
to Holders of Interests in EXCO on account of such Interests.

(©) Voting: Class 11 is Impaired under the Plan. Holders of Interests in EXCO are
conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code. Therefore, Holders of Interests in Class 11 are not entitled to
vote to accept or reject the Plan.

C. Special Provision Governing Unimpaired Claims.

Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors’ rights in
respect of any Unimpaired Claims, including all rights in respect of legal and equitable defenses to or setoffs
or recoupments against any such Unimpaired Claims.

D. Elimination of Vacant Classes.

Any Class of Claims or Interests that, as of the commencement of the Confirmation Hearing, does
not have at least one Holder of a Claim or Interest that is Allowed in an amount greater than zero for voting
purposes pursuant to the Disclosure Statement Order shall be considered vacant, deemed eliminated from
the Plan for purposes of voting to accept or reject the Plan, and disregarded for purposes of determining
whether the Plan satisfies section 1129(a)(8) of the Bankruptcy Code with respect to that Class.

E. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code.

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation by
acceptance of the Plan by one or more of the Classes entitled to vote pursuant to Article III.B of the Plan.
The Debtors shall seek Confirmation of the Plan pursuant to section 1129(b) of the Bankruptcy Code with
respect to any rejecting Class of Claims or Interests. The Debtors reserve the right to modify the Plan in

3 Reinstatement of Intercompany Interests is for administrative purposes only as a means to preserve the corporate

structure for holding company purposes and avoid the unnecessary cost of having to reconstitute that structure.
There is no economic recovery under the Plan on account of Intercompany Interests.

32



Case 18-30155 Document 1682-1 Filed in TXSB on 03/08/19 Page 34 of 78

accordance with Article X of the Plan to the extent, if any, that Confirmation pursuant to section 1129(b)
of the Bankruptcy Code requires modification, including by modifying the treatment applicable to a Class
of Claims to render such Class of Claims Unimpaired to the extent permitted by the Bankruptcy Code and
the Bankruptcy Rules or to withdraw the Plan as to such Debtor.

F. Voting Classes; Presumed Acceptance by Non-Voting Classes.

If a Class contains Holders of Claims or Interests eligible to vote and no Holders of Claims or
Interests eligible to vote in such Class vote to accept or reject the Plan, the Plan shall be presumed accepted
by the Holders of such Claims or Interests in such Class.

G. Presumed Acceptance and Rejection of the Plan.

To the extent that Claims of any Class receive no distribution under the Plan, each Holder of a
Claim in such Class is deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy
Code and is not entitled to vote to accept or reject the Plan. To the extent that Claims or Interests of any
Class are Reinstated, each Holder of a Claim or Interest in such Class is presumed to have accepted the
Plan pursuant to section 1126(f) of the Bankruptcy Code and is not entitled to vote to accept or reject the
Plan.

H. I ntercompany Interests.

To the extent Reinstated under the Plan, distributions on account of Intercompany Interests are not
being received by Holders of such Intercompany Interests on account of their Intercompany Interests, but
rather for the purposes of administrative convenience, for the ultimate benefit of the Holders of New
Common Stock 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, any Interest in
non-Debtor subsidiaries owned by a Debtor as of the Effective Date shall continue to be owned by the
applicable Reorganized Debtor.

l. Controversy Concerning Impair ment.

If a controversy arises as to whether any Claims or Interests, or any Class of Claims or Interests,
are Impaired, the Bankruptcy Court shall, after notice and a hearing, determine such controversy on or
before the Confirmation Date.

J. Subordinated Claims and I nterests.

The allowance, classification, and treatment of all Allowed Claims and Allowed 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
or contractual 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 the Reorganized Debtors reserve the right to re-classify any Allowed
Claim in accordance with any contractual, legal, or equitable subordination relating thereto.
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ARTICLE IV.
MEANS FOR IMPLEMENTATION OF THE PLAN

A Restructuring Transactions.

On the Effective Date, the Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as
applicable, will effectuate the Restructuring Transactions, and will take any actions as may be necessary or
advisable to effect either a corporate restructuring of their respective business or a liquidation of all of their
assets, as applicable. The actions to implement the Restructuring Transactions may include, as applicable,
and without limitation: (1) the execution and delivery of appropriate agreements or other documents of
merger, amalgamation, consolidation, restructuring, conversion, disposition, transfer, arrangement,
continuance, dissolution, sale, purchase, 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, including, if applicable, the formation of any entity or entities that will constitute, in
whole or in part, the Reorganized Debtors or the Wind-Down Debtor, as applicable; (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 parties agree; (3) the filing of appropriate certificates or articles of
incorporation, formation, reincorporation, merger, consolidation, conversion, amalgamation, arrangement,
continuance, dissolution, or other organizational documents pursuant to applicable state law; (4) the
execution and delivery of the New Organizational Documents; (5) the execution and delivery of the Exit
RBL Facility Documents and the Convertible Security Documents (including all actions to be taken,
undertakings to be made, and obligations to be incurred and fees to be paid by the Debtors or the
Reorganized Debtors, as applicable), subject to any post-closing execution and delivery periods provided
for in the Exit RBL Facility Documents or the Convertible Security Documents; (6) the issuance of the
Convertible Security; (7) the issuance of the New Common Stock as set forth in the Plan; (8) the creation
of the Claims Trust in accordance with the Claims Trust Documents; (9) actions related to the wind-down
and dissolution of the Debtors’ Estates following an All Asset Sale; and (10) all other actions that the
applicable Entities determine to be necessary or advisable, including making filings or recordings that may
be required by law in connection with the Plan.

The Confirmation Order shall and shall be deemed to, pursuant to sections 363 and 1123 of the
Bankruptcy Code, authorize, among other things, all actions as may be necessary or appropriate to effect
any transaction described in, approved by, contemplated by, or necessary to effectuate the Plan, including
the Restructuring Transactions.

B. Settlement of Settled Insured Claims.

The Plan shall be deemed a motion to approve the good-faith compromise and settlement pursuant
to which the Debtors settle the Settled Insured Actions pursuant to section 1123 of the Bankruptcy Code
and Bankruptcy Rule 9019, and in consideration for the benefits provided under the Plan, upon the Effective
Date, the provisions of the Plan shall constitute a good faith compromise and settlement of all the Settled
Insured Claims. The compromises and releases described herein shall be deemed nonseverable from each
other and from all other terms of the Plan; provided that parties may litigate the extent to which the proceeds
from the D&O Settlement are Encumbered by Liens Held by Holders of Allowed Secured Claims or
Unencumbered assets available for the benefit of Holders of Allowed Unsecured Claims. The Confirmation
Order shall constitute the Bankruptcy Court’s approval of the compromise, settlement, and release of the
Settled Insured Claims, as well as a finding by the Bankruptcy Court that the settlement of the Settled
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Insured Claims and the releases provided to effectuate such settlement are in the best interests of the
Debtors, their Estates, and the 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 Bankruptcy Court, after the Effective Date, the
Reorganized Debtors, the Wind-Down Debtor, or the Claims Trustee, as applicable, may compromise and
settle Claims against, and Interests in, the Debtors and their Estates, and Causes of Action against other
Entities.

C. Sources of Consideration for Plan Distributions

The Debtors shall fund distributions under the Plan with, as applicable: (1) Cash on hand, including
the D&O Proceeds and the Asset Sale Proceeds; (2) the Exit RBL Facility; (3) the Convertible Security;
(4) the Claims Trust Beneficial Interests; (5) the New Common Stock; and (6) the Wind-Down Proceeds.
Each distribution and issuance referred to in Article VI of the Plan shall be governed by the terms and
conditions set forth herein applicable to such distribution or issuance and by the terms and conditions of
the instruments or other documents evidencing or relating to such distribution or issuance, which terms and
conditions shall bind each Entity receiving such distribution or issuance. The issuance, distribution, or
authorization, of certain securities in connection with the Plan, including the New Common Stock, as
applicable, the Convertible Security, and the Claims Trust Beneficial Interests, will be exempt from SEC
registration to the fullest extent permitted by law, as described more fully in Article VI.G below.

1. Exit RBL Facility.

If an All Asset Sale does not occur, on the Effective Date, the Reorganized Debtors shall enter into
the Exit RBL Facility. The Exit RBL Facility shall be on terms set forth in the Exit RBL Facility
Documents.

Confirmation shall be deemed approval of the Exit RBL Facility (including the transactions
contemplated thereby, and all actions to be taken, undertakings to be made, and obligations to be incurred
and fees to be paid by the Debtors or the Reorganized Debtors in connection therewith), to the extent not
previously approved by the Bankruptcy Court, and the Reorganized Debtors shall be authorized to execute
and deliver those documents necessary or appropriate to obtain the Exit RBL Facility including any and all
documents required to enter into the Exit RBL Facility and all collateral documents related thereto, without
further notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or
rule or vote, consent, authorization, or approval of any person, subject to such modifications as the
Reorganized Debtors may deem to be necessary to consummate entry into the Exit RBL Facility.

2. Convertible Security.

If an All Asset Sale does not occur, on the Effective Date, the Reorganized Debtors shall issue the
Convertible Security. Each 1.5 Lien Noteholder shall receive its Pro Rata share of the Convertible Security
pursuant to Article II1.B of the Plan. The Convertible Security shall be on terms set forth in the Convertible
Security Documents, which shall be included in the Plan Supplement.

Confirmation shall be deemed approval of the Convertible Security and the issuance thereof
(including the transactions contemplated thereby, and all actions to be taken, undertakings to be made, and
obligations to be incurred and fees to be paid by the Debtors or the Reorganized Debtors in connection
therewith), to the extent not previously approved by the Bankruptcy Court, and the Reorganized Debtors
shall be authorized to execute and deliver those documents necessary or appropriate to issue the Convertible
Security without further notice to or order of the Bankruptcy Court, act or action under applicable law,

35



Case 18-30155 Document 1682-1 Filed in TXSB on 03/08/19 Page 37 of 78

regulation, order, or rule or vote, consent, authorization, or approval of any person, subject to such
modifications as the Reorganized Debtors may deem to be necessary to consummate issuance of the
Convertible Security.

D. Cancellation of Existing Securities and Agreements.

Except as otherwise provided in the Plan, on and after the Effective Date, all notes, instruments,
certificates, agreements, indentures, mortgages, security documents, and other documents evidencing
Claims or Interests, including Other Secured Claims, 1.5 Lien Notes Claims, 1.75 Lien Term Loan Facility
Claims, Second Lien Term Loan Facility Claims, Unsecured Notes Claims, and Interests in EXCO, shall
be deemed canceled, surrendered, and discharged without any need for further action or approval of the
Bankruptcy Court or any Holder or other person and the obligations of the Debtors, the Reorganized
Debtors, or the Wind-Down Debtor, as applicable, thereunder or in any way related thereto shall be deemed
satisfied in full and discharged, and the Indenture Trustees and the Administrative Agents shall be released
from all duties thereunder; provided that the Intercreditor Agreement shall not be deemed canceled,
surrendered, or discharged; provided, further, that notwithstanding Confirmation or Consummation, any
such indenture or agreement that governs the rights of the Holder of a Claim other than the Intercreditor
Agreement shall continue in effect solely for purposes of: (1) allowing Holders to receive distributions
under the Plan; (2) allowing the Indenture Trustees and the Administrative Agents to enforce their rights,
claims, and interests vis-a-vis any parties other than the Debtors; (3) allowing the Indenture Trustees and
the Administrative Agents to make the distributions in accordance with the Plan (if any), as applicable;
(4) preserving any rights of the Indenture Trustees and the Administrative Agents to payment of fees,
expenses, and indemnification obligations as against any money or property distributable to the Holders
under the relevant indenture or the relevant credit agreement, including any rights to priority of payment
and/or to exercise charging liens; (5) allowing the Indenture Trustees and the Administrative Agents to
enforce any obligations owed to each of them under the Plan; (6) allowing the Indenture Trustees and the
Administrative Agents to exercise rights and obligations relating to the interests of the Holders under the
relevant indentures and credit agreements; (7) allowing the Indenture Trustees and the Administrative
Agents to appear in the Chapter 11 Cases or in any proceeding in the Bankruptcy Court or any other court,
including, but not limited, to enforce the respective obligations owed to such parties under the Plan; and
(8) permitting the Indenture Trustees and the Administrative Agents to perform any functions that are
necessary to effectuate the foregoing; provided, further, that except as provided below, the preceding
proviso shall not affect the discharge of Claims or Interests pursuant to the Bankruptcy Code, the
Confirmation Order, or the Plan, as applicable, or result in any expense or liability to the Debtors or the
Reorganized Debtors, as applicable; provided, still further, that except as set forth in the Plan, after the
Effective Date, the Debtors, the Reorganized Debtors, and the Wind-Down Debtor, as applicable, shall not
be obligated to pay any fees or expenses under the 1.5 Lien Notes Indenture, the 1.75 Lien Credit
Agreement, or the Second Lien Credit Agreement, and all related Claims shall be released and discharged
consistent with Article VIII of the Plan, including any claim for diminution in value of collateral as of the
Effective Date.

E. Release of Liens.
Except as otherwise expressly provided herein, on the Effective Date, all Liens on any property of
any Debtors shall automatically terminate, all property subject to such Liens shall be automatically released,

and all guarantees of any Debtors shall be automatically discharged and released; provided that if an All
Asset Sale occurs, the Liens securing Allowed Secured Claims shall attach to the Asset Sale Proceeds.
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F. Corporate Action.

On the Effective Date, all actions contemplated under the Plan with respect to the Debtors, the
Reorganized Debtors, and the Wind-Down Debtor, as applicable, shall be deemed authorized and approved
in all respects, including, as applicable: (1) implementation of the Restructuring Transactions;
(2) formation by the Debtors or such other party as contemplated in the Plan, Plan Supplement document,
or Confirmation Order, of Reorganized EXCO or the Wind-Down Debtor, as applicable, and the any
transactions related thereto; (3) selection of, and the election or appointment (as applicable) of, the directors
and officers for the Reorganized Debtors; (4) selection and appointment of the Wind-Down Trustee;
(5) adoption of and entry into any employment agreements; (6) execution and delivery of the Exit RBL
Facility Documents and the Convertible Security Documents, incurrence of the Exit RBL Facility, and
issuance of the Convertible Security; (7) approval and adoption of (and, as applicable, the execution,
delivery, and filing of) the New Organizational Documents; (8) issuance and distribution of New Common
Stock as set forth in the Plan; (9) formation of the Claims Trust, issuance of the Claims Trust Beneficial
Interests, execution and delivery of the Claims Trust Documents, and the vesting of the Claims Trust Assets
in the Claims Trust; (10) wind-down and dissolution of the Debtors’ Estates following an All Asset Sale,
including transferring the Wind-Down Assets to the Wind-Down Debtor in accordance with the Plan; and
(11) all other actions contemplated under the Plan (whether to occur before, on, or after the Effective Date).

All matters provided for herein involving the corporate structure of the Debtors, the Reorganized
Debtors, or the Wind-Down Debtor, as applicable, and any corporate action, authorization, or approval that
would otherwise be required by the Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as
applicable, in connection with the Plan shall be deemed to have occurred or to have been obtained and shall
be in effect as of the Effective Date, without any requirement of further action, authorization, or approval
by the Bankruptcy Court, security holders, directors, managers, or officers of the Debtors, the Reorganized
Debtors, the Wind-Down Debtor, or any other person.

On or before the Effective Date, the appropriate officers of the Debtors, the Reorganized Debtors,
or the Wind-Down Debtor, as applicable, shall be authorized and directed to issue, execute, and deliver the
agreements, documents, securities, and instruments, and take such actions, contemplated under the Plan (or
necessary or desirable to effect the transactions contemplated under the Plan) in the name of and on behalf
of the Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, including, as applicable,
the Exit RBL Facility Documents, the Convertible Security Documents, the New Organizational
Documents, the New Common Stock, the Claims Trust Documents, the Asset Purchase Agreement, and
any and all other agreements, documents, securities, and instruments relating to the foregoing, and all such
documents shall be deemed ratified. The authorizations and approvals contemplated by this Article IV.F
shall be effective notwithstanding any requirements under non-bankruptcy law.

G. Effectuating Documents; Further Transactions.

On or after the Effective Date, the Debtors, the Reorganized Debtors, or the Wind-Down Debtor,
as applicable, and the officers, directors, and members thereof 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, without the need for any approvals, authorizations, notice, or consents,
except for those expressly required pursuant to the Plan.

H. Section 1146 Exemption.

Pursuant to, and to the fullest extent permitted by, section 1146 of the Bankruptcy Code, any
transfers of property pursuant to, in contemplation of, or in connection with, the Plan, including, as
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applicable: (1) the Restructuring Transactions; (2) the Exit RBL Facility; (3) the issuance of the Convertible
Security; (4) the issuance of the New Common Stock, including with regard to the Management Incentive
Plan, (5) the transfer, if any, of the Debtors’ assets to the Reorganized Debtors or the Wind-Down Debtor,
as applicable; (6) the assignment or surrender of any lease or sublease; (7) the Claims Trust, the issuance
of the Claims Trust Beneficial Interests, and the vesting of the Claims Trust Assets in the Claims Trust;
(8) the transfer of any of the Debtors’ property in connection with the Asset Purchase Agreement, as
applicable; and (9) the delivery of any deed or other instrument or transfer order, in furtherance of, or in
connection with the Plan, including any deeds, bills of sale, or assignments executed in connection with
any disposition or transfer of assets contemplated under 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, mortgage recording tax, or other similar tax, 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 of the foregoing instruments or other
documents pursuant to such transfers or property without the payment of any such tax, recordation fee, or
governmental assessment.

I Corporate Existence.

If an All Asset Sale does not occur, except as otherwise provided in the Plan or the Plan
Supplement, each Debtor shall continue to exist after the Effective Date as a separate corporate Entity,
limited liability company, partnership, or other form, as the case may be, with all the powers of a
corporation, limited liability company, partnership, or other form, as the case may be, pursuant to the
applicable law in the jurisdiction in which each applicable Debtor is incorporated or formed and pursuant
to the respective certificate of incorporation and by-laws (or other formation documents) in effect before
the Effective Date, except to the extent such certificate of incorporation and by-laws (or other formation
documents) are amended under the Plan, the Plan Supplement, or otherwise, and to the extent such
documents are amended, such documents are deemed to be amended pursuant to the Plan or Plan
Supplement and require no further action or approval (other than any requisite filings required under
applicable state or federal law).

J. Vesting of Assets.

Except as otherwise provided in the Plan, on the Effective Date, all property in each Estate, all
Causes of Action, and any property acquired by any of the Debtors pursuant to the Plan shall vest in each
applicable Reorganized Debtor, the Wind-Down Debtor, or the Claims Trust, as applicable, free and clear
of all Liens, Claims, charges, Interests, or other encumbrances other than those specifically granted pursuant
to the Plan or the Confirmation Order. Except as otherwise provided in the Plan, on and after the Effective
Date, each of the Reorganized Debtors or the Wind-Down Debtor, as applicable, may operate their 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 Bankruptcy Court and free of any restrictions of the
Bankruptcy Code or Bankruptcy Rules.

K. New Organizational Documents.

If an All Asset Sale does not occur, on the Effective Date, each of the Reorganized Debtors will
file its New Organizational Documents with the applicable Secretaries of State and/or other applicable
authorities in its respective state of incorporation or formation in accordance with the applicable laws of
the respective state of incorporation or formation, to the extent required for such New Organizational
Documents to become effective. Pursuant to section 1123(a)(6) of the Bankruptcy Code, the New
Organizational Documents will prohibit the issuance of non-voting equity securities. After the Effective
Date, the Reorganized Debtors may amend and restate their respective New Organizational Documents and
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other constituent documents as permitted by the laws of their respective state of incorporation and its
respective New Organizational Documents and other constituent documents of the Reorganized Debtors.

L. Director, Officer, Manager, and Employee Liability Insurance.

Notwithstanding anything contained in the Plan to the contrary, the D&O Tail Policies unexpired
as of the Effective Date shall be continued. To the extent that the D&O Tail Policies are deemed to be
Executory Contracts, then, notwithstanding anything in the Plan to the contrary, the Debtors shall be
deemed to have assumed all of the Debtors’ unexpired D&O Tail Policies pursuant to sections 365(a) and
1123 of the Bankruptcy Code effective as of the Effective Date. Entry of the Confirmation Order shall
constitute the Bankruptcy Court’s approval of the Debtors’ foregoing assumption of each of the unexpired
D&O Tail Policies. Notwithstanding anything to the contrary contained in the Plan, Confirmation of the
Plan shall not discharge, impair, or otherwise modify any indemnity or other obligations of the Insurers
under any of the D&O Tail Policies.

After the Effective Date, none of the Reorganized Debtors nor the Wind-Down Debtor, as
applicable, shall terminate or otherwise reduce the coverage under any such policies (including, if
applicable, any “tail policy”) with respect to conduct occurring on or prior to the Effective Date, and all
officers, directors, managers, and employees of the Debtors who served in such capacity at any time before
the Effective Date shall be entitled to the full benefits of any such policy for the full six-year term of such
policy regardless of whether such officers, directors, managers, or employees remain in such positions after
the Effective Date.

M. Directors and Officers of the Reorganized Debtors.

If an All Asset Sale does not occur, as of the Effective Date, the initial Reorganized EXCO Board
shall consist of five directors, the identities of whom will be disclosed in the Plan Supplement. Except as
specified in the New Organizational Documents, decisions of the Reorganized EXCO Board will be made
by a majority of the Reorganized EXCO Board of directors. As of the Effective Date, the terms of the
current members of the boards of directors or managers, as applicable, of each of the Debtors shall expire,
and the initial Reorganized EXCO Board and the boards of directors or managers of each of the other
Reorganized Debtors will include those directors and officers set forth in the lists of directors and officers
of the Reorganized Debtors included in the Plan Supplement.

Ifan All Asset Sale does not occur, after the Effective Date, the officers of each of the Reorganized
Debtors shall be appointed in accordance with the respective New Organizational Documents. Pursuant to
section 1129(a)(5) of the Bankruptcy Code, the Debtors will disclose in the Plan Supplement the identity
and affiliations of each person proposed to be an officer or to serve on the initial board of directors of any
of the Reorganized Debtors. To the extent any such director or officer of the Reorganized Debtors is an
“insider” under the Bankruptcy Code, the Debtors also will disclose the nature of any compensation to be
paid to such director or officer. Each such director or officer shall serve from and after the Effective Date
pursuant to the terms of the New Organizational Documents.

N. Management Incentive Plan
If an All Asset Sale does not occur, after the Effective Date, the Reorganized EXCO Board shall
adopt and implement a Management Incentive Plan pursuant to which management and key employees will

receive a percentage of equity in Reorganized EXCO, comprised of New Common Stock. The participants
in the Management Incentive Plan, the timing and allocations of the awards to participants, and the other
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terms and conditions of such awards (including, but limited to, vesting, exercise prices, base values, hurdles,
forfeiture, repurchase rights, and transferability) shall be determined by the Reorganized EXCO Board.

O. Employee Obligations.

If an All Asset Sale does not occur, except as otherwise provided in the Plan or the Plan
Supplement, the Reorganized Debtors shall honor the Debtors’ written contracts, agreements, policies,
programs, plans, and Insurance Policies for, among other things, compensation, reimbursement, indemnity,
health care benefits, disability benefits, vacation and sick leave benefits, workers’ compensation claims,
savings, severance benefits, including in the event of a change of control, retirement benefits, welfare
benefits, relocation programs, certain grandfathered benefits, life insurance and accidental death and
dismemberment insurance, including written contracts, agreements, policies, programs and plans for
bonuses and other incentives or compensation for the directors, officers and employees of any of the
Debtors who served in such capacity at any time (including any compensation programs approved by the
Bankruptcy Court); provided that the consummation of the transactions contemplated herein shall not
constitute a “change in control” with respect to any of the foregoing arrangements. To the extent that the
above-listed written contracts, agreements, policies, programs, plans, and Insurance Policies are Executory
Contracts, pursuant to sections 365 and 1123 of the Bankruptcy Code, each of them will be deemed assumed
as of the Effective Date and assigned to the Reorganized Debtors.

P. Preservation of Causes of Action.

In accordance with section 1123(b) of the Bankruptcy Code, the Reorganized Debtors, the Wind-
Down Debtor, or the Claims Trust, as applicable, shall retain and may enforce all rights to commence and
pursue any and all Causes of Action belonging to the Debtors, whether arising before or after the Petition
Date, including, without limitation, any actions specifically enumerated in the Schedule of Retained Causes
of Action, and the Reorganized Debtors’, Wind-Down Debtor’s, or Claims Trust’s, as applicable, rights to
commence, prosecute, or settle such Causes of Action shall be preserved notwithstanding the occurrence
of the Effective Date, other than the Causes of Action released by the Debtors pursuant to the releases and
exculpations set forth in Article VIII of the Plan, which shall be deemed released and waived by the Debtors,
the Reorganized Debtors, the Wind-Down Debtor, or the Claims Trust, as applicable, as of the Effective
Date. The Schedule of Retained Causes of Action shall specify which Causes of Action shall be deemed
transferred to the Claims Trust on the Effective Date.

The Reorganized Debtors, the Wind-Down Debtor, or the Claims Trust, as applicable, may pursue
such Causes of Action, as appropriate, in accordance with the best interests of the Reorganized Debtors,
the Wind-Down Debtor, or the Claims Trustee, as applicable, or in accordance with the Claims Trust
Documents, as applicable. No Entity may rely on the absence of a specific reference in the Plan, the
Plan Supplement, the Disclosure Statement, or the Schedule of Retained Causes of Action to any
Cause of Action against it as any indication that the Debtors, the Reorganized Debtors, the Wind-
Down Debtor, or the Claims Trust, as applicable, will not pursue any and all available Causes of
Action of the Debtors against it. The Debtors, the Reorganized Debtors, the Wind-Down Debtor,
and the Claims Trust, as applicable, expressly reserve all rights to prosecute any and all Causes of
Action against any Entity, except as otherwise provided in the Plan, including Article VIII of the
Plan. Unless any Cause of Action of the Debtors against an Entity is expressly waived, relinquished,
exculpated, released, compromised, or settled in the Plan or pursuant to a Final Order, the Debtors, the
Reorganized Debtors, the Wind-Down Debtor, or the Claims Trust, as applicable, expressly reserve all such
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 Confirmation
or Consummation.

40



Case 18-30155 Document 1682-1 Filed in TXSB on 03/08/19 Page 42 of 78

The Reorganized Debtors, the Wind-Down Debtor, and the Claims Trust, as applicable, reserve
and shall retain such Causes of Action of the Debtors notwithstanding the rejection or repudiation of any
Executory Contract or Unexpired Lease during the Chapter 11 Cases or pursuant to the Plan. In accordance
with section 1123(b)(3) of the Bankruptcy Code, any Cause of Action that a Debtor may hold against any
Entity shall vest in the applicable Reorganized Debtor, Wind-Down Debtor or the Claims Trust, as
applicable, except as otherwise provided in the Plan, including Article VIII of the Plan. The Reorganized
Debtors, the Wind-Down Debtor, and the Claims Trust, as applicable, through their authorized agents or
representatives, shall retain and may exclusively enforce any and all such Causes of Action. The
Reorganized Debtors, the Wind-Down Debtor, and the Claims Trust, as applicable, 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, or to decline to do any
of the foregoing, without the consent or approval of any third party or any further notice to or action, order,
or approval of the Bankruptcy Court, subject to, in the case of the Claims Trust, the Plan and the Claims
Trust Documents.

Q. Preservation of Mineral Interests.

Notwithstanding any other provision in the Plan, on and after the Effective Date, all Mineral
Interests shall be preserved and remain in full force and effect in accordance with the terms of the granting
instruments or other governing documents applicable to such Mineral Interests, and no Mineral Interests
shall be compromised or discharged by the Plan. For the avoidance of doubt and notwithstanding anything
to the contrary in the preceding sentence, any right to payment asserted by a Holder of a Mineral Interest
on account of any prepetition or pre-Effective Date entitlement as a result of such interests shall be treated
as a Claim under the Plan and shall be treated in accordance therewith (including, for the avoidance of
doubt, by discharge or cure, if applicable).

R. Payment of Certain Fees.

Without any further notice to or action, order, or approval of the Bankruptcy Court, the Debtors,
the Reorganized Debtors, or the Wind-Down Debtor, as applicable, shall pay on the Effective Date any
reasonable and documented unpaid fees and expenses incurred on or before the Effective Date by all of the
attorneys, accountants, and other professionals, advisors, and consultants (a) payable under the Exit RBL
Facility Documents and (b) payable under the DIP Order (which fees and expenses shall be paid pursuant
to the terms of the DIP Order).

Without any further notice to or action, order, or approval of the Bankruptcy Court, the Reorganized
Debtors or the Wind-Down Debtor, as applicable, shall pay in Cash, on the Effective Date, all reasonable
and documented unpaid fees and expenses incurred on or before the Effective Date of the Indenture Trustees
and the Administrative Agents (including the reasonable and documented fees and expenses of their
counsel), without a reduction to the recoveries of their respective Holders. The Indenture Trustees and the
Administrative Agents requesting payment shall provide reasonably detailed invoices to the Debtors no
later than five (5) days prior to the Effective Date (subject to redaction to preserve attorney-client privilege).
If any of the Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, dispute any of
the requested Indenture Trustees’ or Administrative Agents’ fees and expenses, the Debtors, Reorganized
Debtors, or the Wind-Down Debtor, as applicable, shall (i) pay the undisputed portion of such Indenture
Trustee’s or Administrative Agent’s fees and expenses on the Effective Date, and (i) notify such Indenture
Trustee of such dispute within five (5) days after presentment of the invoices by the Indenture Trustees or
the Administrative Agents. Upon such notification, such Indenture Trustee or Administrative Agent may
submit such dispute for resolution by the Bankruptcy Court.
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S Document Retention

On and after the Effective Date, the Reorganized Debtors or the Wind-Down Debtor, as applicable,
may maintain documents in accordance with their standard document retention policy, as may be altered,
amended, modified, or supplemented by the Reorganized Debtors.

T. Claims Trust.
1. Formation of the Claims Trust.

On the Effective Date, the Claims Trust shall be created by the Debtors and shall be vested with
the Claims Trust Assets. The Claims Trust shall be governed and administered in accordance with the
Claims Trust Documents. The Committee shall select the Claims Trustee, whose identity shall be included
in the Plan Supplement. The Claims Trustee shall, among other things, prosecute, settle, or otherwise
resolve the Challenge Actions, in the Claims Trustee’s sole discretion, in accordance with the Claims Trust
Documents.

2. Claims Trust Funds

On the Effective Date, the Debtors shall contribute the Claims Trust Funds to the Claims Trust.
The Claims Trust Funds shall be used by the Claims Trustee in accordance with the Claims Trust
Documents to pay only expert costs and fees (but not attorney’s or other advisors’ fees) incurred in the
investigation, prosecution, or settlement of the Challenge Actions provided that the Claims Trustee shall
be authorized to employ counsel and financial advisors on a contingency fee basis.

3. Claims Trust Assets

On the Effective Date, pursuant to section 1123(b) of the Bankruptcy Code, the Claims Trust Assets
shall be transferred by the Debtors for the benefit of holders of Allowed Unsecured Claims free and clear
of all Claims, Lien, charges, encumbrances, rights, and interests, other than as provided by the Plan, without
the need for any Entity to take any further action to obtain any approval. From and after the Effective Date,
the Claims Trust shall have sole power and authority to investigate, prosecute, settle, release or otherwise
liquidate, compromise, or resolve the Challenge Actions.

Upon the creation of the Claims Trust and pursuant to the Plan and the Claims Trust Documents,
Holders of Allowed Unsecured Claims shall become the beneficiaries of the Claims Trust.

4. Transfer

The Claims Trust Documents shall provide that the Claims Trust Beneficial Interests shall be
tradeable to the extent permitted by applicable law (without requiring the Trust to register as a reporting
company under Section 12 of the Exchange Act of 1934) and otherwise in accordance with procedures and
restrictions to be set forth in such Trust Agreement.

5. Attorney Client Privilege

Any privilege or immunity attaching to any documents or communications (whether written or
oral), including but not limited to attorney-client privilege, work product privilege, or joint interest
privilege, related to the Claims Trust Assets shall vest in the Claims Trustee and its representatives. The
Debtors and the Claims Trustee are authorized to take all necessary actions to effectuate the transfer of such
privileges and available defenses. Receipt of these privileges by the Claims Trust shall not operate as a
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waiver of other privileges possessed or retained by the Debtors, the Reorganized Debtors, or the Wind-
Down Debtor, as applicable, and no action taken by the Debtors, the Reorganized Debtors, or the Wind-
Down Debtor, as applicable, in connection with the Plan, shall be (or be deemed to be) a waiver of any
privilege or immunity of the Debtors or Reorganized Debtors, as applicable, including any attorney-client
privilege or work-product privilege attaching to any documents or communications (whether written or
oral).

u. Wind Down.
If the Debtors effectuate an All Asset Sale, then the following provisions shall govern:
1. Asset Sales.

Prior to the Effective Date, all or substantially all of the Debtors’ assets will be sold in accordance
with the Bid Procedures. The Wind-Down Debtor shall, after the Effective Date and in its sole discretion,
sell the Wind-Down Assets. The Wind-Down Debtor may consummate such sale(s) by, among other
things, transferring subject property to the respective purchaser, in each case, free and clear of all Liens,
Claims, charges, and other encumbrances pursuant to sections 363, 365, and/or and 1123 of the Bankruptcy
Code. Further, all matters provided for under the respective transaction documents shall be deemed
authorized and approved without any requirement of further act or action of the Bankruptcy Court. The
Wind-Down Debtor is authorized to take any and all actions and execute and deliver any and all documents
to consummate such transactions without further notice to or order of the Bankruptcy Court. For the
avoidance of doubt, following such sale(s), each respective purchaser may operate their businesses and use,
acquire, or dispose of property without supervision or approval by the Bankruptcy Court and free of any
restrictions of the Bankruptcy Code or Bankruptcy Rules.

2. Vesting of Assets.

Except as otherwise provided in the Plan, on the Effective Date, the Wind-Down Assets shall vest
in the Wind-Down Debtor for the purpose of liquidating the Estates. The Wind-Down Proceeds, including,
for the avoidance of doubt, any proceeds received from a sale or sales of Wind-Down Assets prior to the
Effective Date, shall be used by the Wind-Down Trustee in accordance with the Plan to fund distributions
to Holders of Allowed Claims pursuant to the Plan.

3. Wind-Down Debtor.

The Wind-Down Debtor shall be deemed to be substituted as the party-in-lieu of the Debtors in all
matters, including (a) motions, contested matters, and adversary proceedings pending in the Bankruptcy
Court and (b) all matters pending in any courts, tribunals, forums, or administrative proceedings outside of
the Bankruptcy Court, in each case without the need or requirement for the Wind-Down Debtor to file
motions or substitutions of parties or counsel in each such matter.

4. Dissolution and Board of the Debtors.

As of the Effective Date, the existing board of directors or managers, as applicable, of the Debtors
shall be dissolved without any further action required on the part of the Debtors or the Debtors’ officers,
directors, managers, shareholders, or members, and any remaining officers, directors, managers, or
managing members of any Debtor shall be dismissed without any further action required on the part of any
such Debtor, the equity holders of the Debtors, the officers, directors, or managers, as applicable, of the
Debtors, or the members of any Debtor. Subject in all respects to the terms of this Plan, the Debtors shall
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be dissolved as soon as practicable on or after the Effective Date, but in no event later than the closing of
the Chapter 11 Cases.

As of the Effective Date, the Wind-Down Trustee shall act as the sole officer, director, and
manager, as applicable, of the Debtors and the Wind-Down Debtor with respect to their affairs. Subject in
all respects to the terms of this Plan, the Wind-Down Trustee shall have the power and authority to take
any action necessary to wind-down and dissolve any of the Debtors, and shall: (a) file a certificate of
dissolution for any of the Debtors, together with all other necessary corporate and company documents, to
effect the dissolution of the Debtors’ Estates under the applicable laws of its state of formation; and
(b) complete and file all final or otherwise required federal, state, and local tax returns and shall pay taxes
required to be paid for any of the Debtors, and pursuant to section 505(b) of the Bankruptcy Code, request
an expedited determination of any unpaid tax liability of any of the Debtors or their Estates for any tax
incurred during the administration of such Debtor’s Chapter 11 Case, as determined under applicable tax
laws.

The filing by the Wind-Down Trustee of any of the Debtors’ certificate of dissolution shall be
authorized and approved in all respects without further action under applicable law, regulation, order, or
rule, including any action by the stockholders, members, board of directors, or board of managers of any of
the Debtors or their Affiliates.

5. Wind-Down Trustee.
(a) Wind-Down Trustee Rights, Powers, and Duties.

On the Effective Date, the authority, power, and incumbency of the persons acting as managers and
officers of the Wind-Down Debtor shall be deemed to have resigned, and the Wind-Down Trustee shall be
appointed as the sole manager and sole officer of the Wind-Down Debtor, and shall succeed to the powers
of the Wind-Down Debtor’s managers, directors, and officers. The Wind-Down Trustee shall retain and
have all the rights, powers and duties necessary to carry out his or her responsibilities under this Plan, and
as otherwise provided in the Confirmation Order. The Wind-Down Trustee shall be the exclusive trustee
of the Wind-Down Assets for the purposes of 31 U.S.C. § 3713(b) and 26 U.S.C. § 6012(b)(3), as well as
the representative of the Estates appointed pursuant to section 1123(b)(3)(B) of the Bankruptcy Code. From
and after the Effective Date, the Wind-Down Trustee shall be the sole representative of, and shall act for,
the Wind-Down Debtor; provided that the Wind-Down Trustee shall use commercially reasonable efforts
to operate in a manner consistent with the Wind-Down Budget.

The Wind-Down Trustee shall act for the Wind-Down Debtor in the same fiduciary capacity as
applicable to a board of managers, directors, and officers, subject to the provisions hereof (and all
certificates of formation, membership agreements, and related documents are deemed amended by the Plan
to permit and authorize the same). On and after the Effective Date, in accordance with the Wind-Down
Budget, the Wind-Down Debtor shall continue in existence for purposes of (a) winding down the Debtors’
business and affairs as expeditiously as reasonably possible, (b) resolving Disputed Claims, (c) making
distributions on account of Allowed Claims as provided hereunder, (d) establishing and funding the
Distribution Reserve Accounts, (e) enforcing and prosecuting claims, interests, rights, and privileges under
the Causes of Action retained by the Wind-Down Debtor and set forth on the Schedule of Retained Causes
of Action in an efficacious manner and only to the extent the benefits of such enforcement or prosecution
are reasonably believed to outweigh the costs associated therewith, (f) filing appropriate tax returns,
(g) complying with its continuing obligations under the Asset Purchase Agreement, if any; and
(h) administering the Plan in an efficacious manner.
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The powers of the Wind-Down Trustee shall include any and all powers and authority to implement
the Plan and to administer and distribute the Distribution Reserve Accounts and the General Account and
wind-down the business and affairs of the Debtors and the Wind-Down Debtor, including: (1) liquidating,
receiving, holding, investing, supervising, and protecting the Wind-Down Assets; (2) taking all steps to
execute all instruments and documents necessary to effectuate the distributions to be made under the Plan;
(3) making, in consultation with the Claims Trustee, distributions as contemplated under the Plan;
(4) establishing and maintaining bank accounts in the name of the Wind-Down Debtor; (5) subject to the
terms set forth herein, employing, retaining, terminating, or replacing professionals to represent it with
respect to its responsibilities or otherwise effectuating the Plan to the extent necessary; (6) paying all
reasonable fees, expenses, debts, charges, and liabilities of the Wind-Down Debtor; (7) administering and
paying taxes of the Wind-Down Debtor, including filing tax returns; (8) representing the interests of the
Wind-Down Debtor or the Estates before any taxing authority in all matters, including any action, suit,
proceeding, or audit; and (9) exercising such other powers as may be vested in it pursuant to order of the
Bankruptcy Court or pursuant to the Plan, or as it reasonably deems to be necessary and proper to carry out
the provisions of the Plan.

As soon as practicable after the Effective Date, the Wind-Down Trustee shall: (1) liquidate the
Wind-Down Assets, (2) make, in consultation with the Claims Trustee, distributions as contemplated under
the Plan; (3) cause the Wind-Down Debtor to comply with, and abide by, the terms of any Asset Purchase
Agreement and any other documents contemplated thereby; (4) to the extent applicable, file a certificate of
dissolution or equivalent document, together with all other necessary corporate and company documents,
to effect the dissolution of the Debtors under the applicable laws of their state of incorporation or formation
(as applicable); and (5) take such other actions as the Wind-Down Trustee may determine to be necessary
or desirable to carry out the purposes of the Plan. Any certificate of dissolution or equivalent document
may be executed by the Wind-Down Trustee without need for any action or approval by the shareholders
or Board of Directors of any Debtor. From and after the Effective Date, except with respect to the Wind-
Down Debtor as set forth herein, the Debtors (1) for all purposes shall be deemed to have withdrawn their
business operations from any state in which the Debtors were previously conducting, or are registered or
licensed to conduct, their business operations, and shall not be required to file any document, pay any sum,
or take any other action in order to effectuate such withdrawal, (2) shall be deemed to have cancelled
pursuant to this Plan all Interests, and (3) shall not be liable in any manner to any taxing authority for
franchise, business, license, or similar taxes accruing on or after the Effective Date. For the avoidance of
doubt, notwithstanding the Debtors’ dissolution, the Debtors shall be deemed to remain intact solely with
respect to the preparation, filing, review, and resolution of applications for Professional Fee Claims.

The filing of the final monthly report (for the month in which the Effective Date occurs) and all
subsequent quarterly reports shall be the responsibility of the Wind-Down Debtor.

(b) Resignation of the Wind-Down Trustee.

The Wind-Down Trustee may resign at any time upon thirty (30) days’ written notice delivered to
the Bankruptcy Court; provided that such resignation shall only become effective upon the appointment of
a permanent or interim successor Wind-Down Trustee. Upon its appointment, the successor Wind-Down
Trustee, without any further act, shall become fully vested with all of the rights, powers, duties, and
obligations of its predecessor and all responsibilities of the predecessor Wind-Down Trustee relating to the
Wind-Down Debtor shall be terminated.

(©) Retention of Professionals.

The Wind-Down Trustee shall have the right to retain the services of attorneys, accountants, and
other professionals that, in the discretion of the Wind-Down Trustee, are necessary to assist the Wind-Down
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Trustee in the performance of his or her duties. The reasonable fees and expenses of such professionals
shall be paid by the Wind-Down Debtor from the Wind-Down Reserve upon the monthly submission of
statements to the Wind-Down Trustee. The payment of the reasonable fees and expenses of the Wind-
Down Trustee’s retained professionals shall be made in the ordinary course of business from the Wind-
Down Reserve and shall not be subject to the approval of the Bankruptcy Court.

(d) Compensation of the Wind-Down Trustee.

The Wind-Down Trustee’s compensation, on a post-Effective Date basis, shall be as described in
the Plan Supplement and paid out of the Wind-Down Reserve. Except as otherwise ordered by the
Bankruptcy Court, the fees and expenses incurred by the Wind-Down Trustee on or after the Effective Date
(including taxes) and any reasonable compensation and expense reimbursement Claims (including attorney
fees and expenses) made by the Wind-Down Trustee in connection with such Wind-Down Trustee’s duties
shall be paid without any further notice to or action, order, or approval of the Bankruptcy Court in Cash
from the Wind-Down Reserve if such amounts relate to any actions taken hereunder.

(e) Wind-Down Trustee Expenses.

All costs, expenses and obligations incurred by the Wind-Down Trustee in administering this Plan,
the Wind-Down Debtor, or in any manner connected, incidental or related thereto, in effecting distributions
from the Wind-Down Debtor thereunder (including the reimbursement of reasonable expenses) shall be a
charge against the Wind-Down Assets remaining from time to time in the hands of the Wind-Down Trustee.
Such costs, expenses and obligations shall be paid from the Wind-Down Reserve.

® Exculpation, Indemnification, Insurance, & Liability Limitation.

The Wind-Down Trustee and all professionals retained by the Wind-Down Trustee, each in their
capacities as such, shall be deemed exculpated and indemnified, except for fraud, willful misconduct, or
gross negligence, in all respects by the Wind-Down Debtor. The Wind-Down Trustee may obtain, at the
expense of the Wind-Down Debtor and with funds from the Wind-Down Reserve, commercially reasonable
liability or other appropriate insurance with respect to the indemnification obligations of the Wind-Down
Debtor. The Wind-Down Trustee may rely upon written information previously generated by the Debtors.

For the avoidance of doubt, notwithstanding anything to the contrary contained herein, the Wind-
Down Trustee in its capacity as such, shall have no liability whatsoever to any party for the liabilities and/or
obligations, however created, whether direct or indirect, in tort, contract, or otherwise, of the Debtors.

(2) Tax Returns.

After the Effective Date, the Wind-Down Debtor shall complete and file all final or otherwise
required federal, state, and local tax returns for each of the Debtors, and, pursuant to section 505(b) of the
Bankruptcy Code, may request an expedited determination of any unpaid tax liability of such Debtor or its
Estate for any tax incurred during the administration of such Debtor’s Chapter 11 Case, as determined under
applicable tax laws.

6. Establishment of Accounts.
The Wind-Down Trustee shall establish the General Account and the Distribution Reserve

Accounts (which may be affected by either establishing a segregated account or establishing book entry
accounts, in the sole discretion of the Wind-Down Trustee).
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(a) The General Account.

Beginning on the date that is thirty (30) days after the Effective Date and at the end of each
subsequent sixty (60)-day period thereafter, and at such other times as the Wind-Down Trustee shall
determine as appropriate, the Wind-Down Trustee shall determine the amount of Cash required to
adequately maintain each of the Distribution Reserve Accounts. If after making and giving effect to any
determination referred to in the immediately preceding sentence, the Wind-Down Trustee determines that
any Distribution Reserve Account (i) contains Cash in an amount in excess of the amount then required to
adequately maintain such Distribution Reserve Account, then at any such time the Wind-Down Trustee
shall transfer such surplus Cash to the General Account, or (ii) does not contain Cash in an amount sufficient
to adequately maintain such Distribution Reserve Account, then at any such time the Wind-Down Trustee
shall transfer Cash from the General Account, to the extent Cash is available in the General Account, until
the deficit in such Distribution Reserve Account is eliminated.

(b) Wind-Down Reserve.

On the Effective Date, the Wind-Down Trustee shall establish the Wind-Down Reserve by
depositing Cash in the amount of the Wind-Down Amount into the Wind-Down Reserve. The Wind-Down
Reserve shall be used by the Wind-Down Trustee solely to satisfy the expenses of the Wind-Down Debtor,
and the Wind-Down Trustee, as set forth in the Plan and the Wind-Down Budget; provided that all costs
and expenses associated with the winding up of the Wind-Down Debtor and the storage of records and
documents shall constitute expenses of the Wind-Down Debtor and shall be paid from the Wind-Down
Reserve. In no event shall the Wind-Down Trustee be required or permitted to use its personal funds or
assets for such purposes. Any amounts remaining in the Wind-Down Reserve after payment of all expenses
of the Wind-Down Debtor, including the Wind-Down Trustee, shall promptly be transferred to the General
Account and shall be distributed to Holders of Allowed Claims in the Challenge Classes in accordance with
the Plan without any further action or order of the Court.

(©) Priority Claims Reserve.

On the Effective Date, the Wind-Down Trustee shall establish the Priority Claims Reserve by
depositing Cash in the amount of the Priority Claims Reserve Amount into the Priority Claims Reserve.
The Priority Claims Reserve Amount shall be used to pay Allowed Priority Claims. If all or any portion of
a Priority Claim shall become a Claim that is not Allowed, then the amount on deposit in the Priority Claims
Reserve attributable to such surplus or such Disallowed Claim, including the interest that has accrued on
said amount while on deposit in the Priority Claims Reserve, shall remain in the Priority Claims Reserve to
the extent that the Wind-Down Trustee determines necessary to ensure that the Cash remaining in the
Priority Claims Reserve is sufficient to ensure that all Allowed Priority Claims will be paid in accordance
with the Plan, and shall otherwise promptly be transferred to the General Account to be distributed in
accordance with the Plan without any further action or order of the Court. Any amounts remaining in the
Priority Claims Reserve after payment of all Allowed Priority Claims shall promptly be transferred to the
General Account and shall be distributed to Holders of Allowed Claims in the Challenge Classes in
accordance with the Plan without any further action or order of the Court.

(d) Other Secured Claims Reserve.

On the Effective Date, the Wind-Down Trustee shall establish the Other Secured Claims Reserve
by depositing Cash in the amount of the Other Secured Claims Reserve Amount into the Other Secured
Claims Reserve. The Other Secured Claims Reserve shall be used to pay Allowed Other Secured Claims.
If all or any portion of an Other Secured Claim shall become a Disallowed Claim or an Unsecured Claim,
then the amount on deposit in the Other Secured Claims Reserve attributable to such surplus or such
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Disallowed Claim or Unsecured Claim, including the interest that has accrued on said amount while on
deposit in the Other Secured Claims Reserve, shall remain in the Other Secured Claims Reserve to the
extent that the Wind-Down Trustee determines necessary to ensure that the Cash remaining in the Other
Secured Claims Reserve is sufficient to ensure that all Allowed Other Secured Claims will be paid in
accordance with the Plan, and shall otherwise promptly be transferred to the General Account to be
distributed in accordance with the Plan without any further action or order of the Court. Any amounts
remaining in the Other Secured Claims Reserve after satisfaction of all Allowed Other Secured Claims shall
promptly be transferred to the General Account and shall be distributed to Holders of Allowed Claims in
the Challenge Classes in accordance with the Plan without any further action or order of the Court.

ARTICLE V.
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A Assumption and Rejection of Executory Contracts and Unexpired Leases.

If an All Asset Sale does not occur, on the Effective Date, except as otherwise provided herein, all
Executory Contracts or Unexpired Leases of the Debtors will be deemed to be Assumed Executory
Contracts or Unexpired Leases, in accordance with the provisions and requirements of sections 365 and
1123 of the Bankruptcy Code, other than those Executory Contracts or Unexpired Leases that:
(1) previously were assumed, assumed and assigned, or rejected by the Debtors; (2) are identified on the
Rejected Executory Contract and Unexpired Lease List; (3) are the subject of a motion to reject Executory
Contracts or Unexpired Leases that is pending on the Confirmation Date; or (4) 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.

If an All Asset Sale occurs, on the Effective Date, except as otherwise provided herein, each
Executory Contract and Unexpired Lease not previously rejected, assumed, or assumed and assigned,
including any employee benefit plans, severance plans, and other Executory Contracts under which
employee obligations arise, shall be deemed automatically rejected pursuant to sections 365 and 1123 of
the Bankruptcy Code, unless such Executory Contract or Unexpired Lease: (1) is specifically described in
the Plan as to be assumed in connection with Confirmation of the Plan, or is specifically scheduled to be
assumed or assumed and assigned pursuant to the Plan or the Plan Supplement; (2) is subject to a pending
motion to assume such Unexpired Lease or Executory Contract as of the Effective Date; (3) is to be assumed
by the Debtors or assumed by the Debtors and assigned to the Purchaser, or another third party, as
applicable; (4) is a contract, instrument, release, indenture, or other agreement or document entered into in
connection with the Plan; or (5) is the Asset Purchase Agreement.

Entry of the Confirmation Order by the Bankruptcy Court shall constitute a court order approving
the assumptions, assumptions and assignments, or rejections of the Executory Contracts or Unexpired
Leases as set forth in the Plan, the Rejected Executory Contract and Unexpired Lease List, or the Assumed
Executory Contract and Unexpired Lease List pursuant to sections 365(a) and 1123 of the Bankruptcy
Code. Any motions to assume Executory Contracts or Unexpired Leases pending on the Effective Date
shall be subject to approval by the Bankruptcy Court on or after the Effective Date by a Final Order. Each
Executory Contract and Unexpired Lease assumed pursuant to this Article V.A or by any order of the
Bankruptcy Court, which has not been assigned to a third party before the Confirmation Date, shall revest
in and be fully enforceable by the Reorganized Debtors in accordance with its terms, except as such terms
are modified by the Plan or any order of the Bankruptcy Court authorizing and providing for its assumption
or rejection under applicable federal law. Notwithstanding anything to the contrary in the Plan, the Debtors,
the Reorganized Debtors, or the Wind-Down Debtor, as applicable, reserve the right to alter, amend,
modify, or supplement the Rejected Executory Contract and Unexpired Lease List and the Assumed
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Executory Contract and Unexpired Lease List at any time through and including 30 days after the Effective
Date.

B. Claims Based on Rejection of Executory Contracts or Unexpired Leases.

Unless otherwise provided by a Final Order of the Bankruptcy Court, all Proofs of Claim with
respect to Claims arising from the rejection of Executory Contracts or Unexpired Leases, pursuant to the
Plan or the Confirmation Order, if any, must be Filed within 30 days after the later of: (1) the date of entry
of an order of the Bankruptcy Court (including the Confirmation Order) approving such rejection; and
(2) the effective date of such rejection. Any Claims arising from the rejection of an Executory Contract
or Unexpired Lease not Filed within such time will be automatically Disallowed, forever barred from
assertion, and shall not be enforceable against the Debtors, Reorganized Debtors, or the Wind-Down
Debtor, as applicable, the Estates, or their property without the need for any objection by the
Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, or further notice to, or
action, order, or approval of the Bankruptcy 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 a Proof of Claim to the
contrary. All Allowed Claims arising from the rejection of the Debtors’ Executory Contracts or Unexpired
Leases shall be classified as GUC Claims and shall be treated in accordance with the Plan, unless a different
security or priority is otherwise asserted in such Proof of Claim and Allowed in accordance with Article
VII of the Plan.

C. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases.

Any monetary defaults under each Assumed Executory Contract or Unexpired Lease shall be
satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of the default amount in Cash
on the Effective Date, or as soon as reasonably practicable thereafter, subject to the limitation described
below, or on such other terms as the parties to such Executory Contracts or Unexpired Leases may otherwise
agree. 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, the cure payments required by
section 365(b)(1) of the Bankruptcy Code shall be made following the entry of a Final Order resolving the
dispute and approving the assumption.

Any objection by a contract or lease counterparty to a proposed assumption of an executory contract
or unexpired lease or the related cure cost as set forth on the Assumed Executory Contract or Unexpired
Lease List must be Filed, served, and actually received by the Debtors in accordance with the Disclosure
Statement Order or other applicable Final Order of the Bankruptcy Court. Any counterparty to an
Executory Contract or Unexpired Lease that fails to object timely to the proposed assumption or cure
amount will be deemed to have consented to such assumption or proposed cure amount.

If the Bankruptcy 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,
the Reorganized Debtors, or the Wind-Down Debtor, as applicable, may add such Executory Contract or
Unexpired Lease to the Rejected Executory Contracts and Unexpired Lease List, in which case such
Executory Contract or Unexpired Lease will be deemed rejected as the Effective Date.

Assumption of any Executory Contract or Unexpired Lease 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,
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arising under any Assumed Executory Contract or Unexpired Lease at any time before the effective date of
assumption. Any Proofs of Claim Filed with respect to an Assumed Executory Contract or Unexpired
Lease shall be deemed Disallowed, without further notice to or action, order, or approval of the
Bankruptcy Court.

D. Preexisting Obligations to the Debtors under Executory Contracts and Unexpired Leases.

Rejection of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise shall
not constitute a termination of preexisting obligations owed by the Executory Contract or Unexpired Lease
counterparty or counterparties to the Debtors or the Reorganized Debtors, as applicable, under such
Executory Contracts or Unexpired Leases.

E. Indemnification Obligations.

The Debtors and the Reorganized Debtors shall assume the Indemnification Obligations for the
current and former directors, officers, managers, employees, and other professionals and advisors of the
Debtors, to the extent consistent with applicable law, and, if an All Asset Sale occurs, assign such
obligations to the Wind-Down Debtor and such Indemnification Obligations shall not be modified, reduced,
discharged, impaired, or otherwise affected in any way, and shall survive Unimpaired and unaffected,
irrespective of when such obligation arose.

If an All Asset Sale does not occur, notwithstanding the foregoing, nothing shall impair the ability
of Reorganized Debtors to modify Indemnification Obligations (whether in the bylaws, certificates or
incorporate or formation, limited liability company agreements, other organizational or formation
documents, board resolutions, indemnification agreements, employment contracts, or otherwise) arising
after the Effective Date; provided that none of the Reorganized Debtors shall amend or restate any of the
New Organizational Documents before the Effective Date to terminate or adversely affect any of the
Reorganized Debtors’ Indemnification Obligations. For the avoidance of doubt, nothing in this paragraph
shall affect the assumption of any Indemnification Obligations arising under the D&O Tail Policies.

Notwithstanding anything herein to the contrary, if an All Asset Sale occurs, the Wind-Down
Debtor’s obligation to fund such indemnification obligations shall be limited to the extent of coverage
available under any insurance policy assumed by the Debtors and assigned to the Wind-Down Debtor.

F. Insurance Policies.

Notwithstanding anything to the contrary in the Disclosure Statement, the Plan, the Plan
Supplement, the Confirmation Order, the Order Granting Chubb Relief from the Automatic Stay [Docket
No. 907], any other document related to any of the foregoing, or any other order of the Bankruptcy Court
(including, without limitation, any other provision that purports to be preemptory or supervening, grants an
injunction or release, confers Bankruptcy Court jurisdiction, or requires a party to opt out of any releases),
(i) on the Effective Date each of the Debtors’ Insurance Policies shall be deemed assumed by the applicable
Reorganized Debtor or the Wind-Down Debtor, as applicable, pursuant to sections 105 and 365 of the
Bankruptcy Code as though listed on the Assumed Executory Contract and Unexpired Lease List and the
Reorganized Debtors or the Wind Down Debtor, as applicable, shall become and remain jointly and
severally liable in full for all of the Debtors’ obligations under the Insurance Policies, regardless of whether
such obligations arise before or after the Effective Date, without the requirement or need for any Insurer to
file a Proof of Claim, an Administrative Claim, a Cure Claim or to object to any cure amount; (ii) nothing
alters, modifies or otherwise amends the terms and conditions of (or the coverage provided by) any of the
Insurance Policies; (iii) such Insurance Policies shall not be impaired in any way by the Plan or
Confirmation Order, but will remain valid and enforceable in accordance with their terms and applicable
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non-bankruptcy law; and (iv) if and to the extent applicable, the automatic stay of Bankruptcy Code section
362(a) and the injunction set forth in Article VIILF. of the Plan, shall be deemed lifted without further order
of the Bankruptcy Court, solely to permit: (a) claimants with valid workers’ compensation claims or with
valid direct action claims against an Insurer under applicable non-bankruptcy law to proceed with their
claims; (b) the Insurers to administer, handle, defend, settle, and/or pay, in the ordinary course of business
and without further order of this Bankruptcy Court, (1) workers’ compensation claims, (2) claims where a
claimant asserts a direct claim against any Insurer under applicable non-bankruptcy law, or an order has
been entered by this Bankruptcy Court granting a claimant relief from the automatic stay or the injunction
set forth in Article VIILF. of the Plan to proceed with its claim, and (3) all costs in relation to each of the
foregoing; and (c) the Insurers to cancel any Insurance Policies, and take other actions relating thereto, to
the extent permissible under applicable non-bankruptcy law, and in accordance with the terms of the
Insurance Policies.

G. Modifications, Amendments, Supplements, Restatements, or Other Agreements.

Unless otherwise provided in the Plan, each Executory Contract or Unexpired Lease that is assumed
shall include all modifications, amendments, supplements, restatements, or other agreements that in any
manner affect such Executory Contract or Unexpired Lease, and all Executory Contracts and Unexpired
Leases related thereto, if any, including all easements, licenses, permits, rights, privileges, immunities,
options, rights of first refusal, and any other interests, unless any of the foregoing agreements have been
previously rejected or repudiated or are rejected or repudiated under the Plan.

Unless otherwise provided herein or in the applicable Executory Contract or Unexpired Lease (as
may have been amended, modified, supplemented, or restated), modifications, amendments, supplements,
and restatements to prepetition Executory Contracts and Unexpired Leases that have been executed by the
Debtors during the Chapter 11 Cases 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.

H. Reservation of Rights.

Neither the exclusion nor inclusion of any Executory Contract or Unexpired Lease on the Assumed
Executory Contract and Unexpired Lease List or the Rejected Executory Contract and Unexpired Lease
List, 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 of the Debtors, the Reorganized
Debtors, or the Wind-Down Debtor, as applicable, 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, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, shall have thirty (30) days
following entry of a Final Order resolving such dispute to alter its treatment of such contract or lease.

l. Nonoccurrence of Effective Date.

In the event that the Effective Date does not occur with respect to a Debtor, the Bankruptcy Court
shall retain jurisdiction with respect to any request to extend the deadline for assuming or rejecting
Unexpired Leases with respect to such Debtor pursuant to section 365(d)(4) of the Bankruptcy Code, unless
such deadline(s) have expired.

J. Contracts and Leases Entered Into After the Petition Date.

Contracts and leases entered into after the Petition Date by any Debtor, including any Assumed
Executory Contracts or Unexpired Leases, will be performed by the applicable Debtor, the applicable
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Reorganized Debtor, or the Wind-Down Debtor, as applicable, liable thereunder in the ordinary course of
their business. Accordingly, any such contracts and leases (including any Assumed Executory Contracts
or Unexpired Leases) that have not been rejected as of the date of the Confirmation Date shall survive and
remain unaffected by entry of the Confirmation Order.

ARTICLE VL
PROVISIONS GOVERNING DISTRIBUTIONS

A Timing and Calculation of Amounts to Be Distributed.

If an All Asset Sale does not occur, unless otherwise provided in the Plan, on the Effective Date
(orifaClaimis not an Allowed Claim on the Effective Date, on the date that such Claim or Interest becomes
an Allowed Claim, or as soon as reasonably practicable thereafter), each Holder of an Allowed Claim shall
receive the full amount of the distributions that the Plan provides for such Allowed Claim. All distributions
made to Holders of Allowed 1.5 Lien Notes Claims and Allowed 1.75 Lien Term Loan Facility Claims are
subject to disgorgement pending the outcome of the Secured Claim Challenges.

If an All Asset Sale does occur, all distributions made to Holders of Allowed Claims shall be made
following the final resolution of all Secured Claim Challenges and the Filing of the Challenge Resolution
Stipulation. All distributions made to Holders of Allowed Claims and Allowed Interests following the
Filing of the Challenge Resolution Stipulation are intended to be and shall be final.

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.

B. Distributions Subject to Disgorgement.

If an All Asset Sale does not occur, any distributions made in accordance with the Plan to all
Holders of Allowed 1.5 Lien Notes Claims and Allowed 1.75 Lien Term Loan Facility Claims are subject
to disgorgement pending the outcome of the Secured Claim Challenges. To the extent resolution of any
Secured Claim Challenge, whether by settlement, final non-appealable order, or otherwise, results in the
adjustment of the amount or priority of a Holder’s 1.5 Lien Notes Claim or 1.75 Lien Term Loan Facility
Claim and a resulting reduction in the distribution to which such Holder is entitled under the Plan, such
Holder shall be required to disgorge to the Reorganized Debtors the applicable portion of such Holder’s
distribution as soon as reasonably practicable following the resolution of such Secured Claim Challenge.
The Reorganized Debtor or the Wind-Down Trustee, as applicable, in consultation with the Claims Trustee,
shall effectuate the distribution of such disgorged distribution to the Holders of Allowed Claims entitled to
such distributions in accordance with the Plan; provided that no Holder of a Claim shall recover more than
100 percent of the Allowed amount of such Claim. For the avoidance of doubt, no interest shall accrue on
any Claim from and after the Effective Date, and to the extent disgorgement of a distribution made to a
Holder of a Claim pursuant to the Plan is required, such Holder shall be required to disgorge any distribution
but shall not be required to remit interest on such distribution.

If an All Asset Sale does occur, all distributions made to Holders of Allowed Claims and Allowed

Interests following the Filing of the Challenge Resolution Stipulation are intended to be and shall be final
and shall not be subject to disgorgement.
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C. Distributions to Holders of Claims in the Challenge Classes.

As soon as reasonably practicable following the resolution, whether by settlement, final non-
appealable order, or otherwise, all Secured Claim Challenges, the Debtors, Reorganized Debtors, or Wind-
Down Debtor, as applicable, in consultation with the Claims Trustee, shall File the Challenge Resolution
Stipulation, which shall set forth: (a) the Allowed amount of the 1.5 Lien Notes Claims and 1.75 Lien Term
Loan Facility Claims; (b) whether and in what amount any 1.5 Lien Notes Claims, 1.75 Lien Term Loan
Facility Claims, and/or Second Lien Term Loan Facility Claims are Secured; and (c) the value of the
Challenge Action Recovery and Claims Trust Assets, if any.

The Reorganized Debtors or the Wind-Down Debtor, as applicable, shall provide notice of the
Challenge Resolution Stipulation in accordance with Bankruptcy Rule 2002(a) as soon as reasonably
practicable following the resolution of all Challenge Actions. If no objection to the Challenge Resolution
Stipulation is timely made, the Challenge Resolution Stipulation shall be deemed incorporated into and a
part of the Plan as if set forth in full in the Plan and approved pursuant to the Confirmation Order. If an
objection is timely Filed, the Bankruptcy Court shall conduct a hearing prior to entering a Final Order
approving the Challenge Resolution Stipulation.

D. Delivery of Distributions and Undeliverable or Unclaimed Distributions.
1. Record Date for Distribution.

On the Distribution Record Date, the Claims Register shall be closed and any party responsible for
making distributions shall instead be authorized and entitled to recognize only those record Holders listed
on the Claims Register as of the close of business on such Distribution Record Date.

2. Delivery of Distributions.

Except as otherwise provided herein, the Reorganized Debtors or the Wind-Down Trustee, as
applicable, or the Claims Trustee (with respect to the Claims Trust Assets) in consultation with the
Reorganized Debtors or the Wind-Down Trustee, as applicable, shall be authorized to make distributions
to Holders of Allowed Claims and Allowed Interests as of the Distribution Record Date at the address for
each such Holder as indicated on the Debtors’ records as of the date of any such distribution; provided that
the Distribution Record Date shall not apply to publicly-traded Securities. The manner of such distributions
shall be determined at the discretion of the Reorganized Debtors, the Wind-Down Trustee, or the Claims
Trustee, as applicable, and the address for each Holder of an Allowed Claim or Allowed Interest shall be
deemed to be the address set forth in any Proof of Claim or Interest Filed by that Holder.

3. Delivery of Distributions on 1.75 Lien Term Loan Facility Claims and Second Lien Term
Loan Facility Claims.

Except as otherwise provided in the Plan, all distributions on account of Allowed 1.75 Lien Term
Loan Facility Claims and Allowed Second Lien Term Loan Facility Claims shall be governed by the
respective credit agreement and shall be deemed completed when made to the respective Administrative
Agent, which shall be deemed the Holder of their respective portion of the Allowed 1.75 Lien Term Loan
Facility Claims and Allowed Second Lien Term Loan Facility Claims for purposes of distributions to be
made hereunder. The applicable Administrative Agents shall hold or direct such distributions for the benefit
of their respective Holders of Allowed 1.75 Lien Term Loan Facility Claims and Allowed Second Lien
Term Loan Facility Claims. As soon as practicable following compliance with the requirements set forth
in this Article VI, the Administrative Agents shall arrange to deliver or direct the delivery of such
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distributions to or on behalf of their respective Holders of 1.75 Lien Term Loan Facility Claims and Second
Lien Term Loan Facility Claims.

4, Delivery of Distributions on 1.5 Lien Notes Claims, 2018 Unsecured Notes Claims, and
2022 Unsecured Notes Claims.

Except as otherwise provided in the Plan, or reasonably requested by the Indenture Trustees, all
distributions to Holders of Allowed 1.5 Lien Notes Claims, Allowed 2018 Unsecured Notes Claims, and
Allowed 2022 Unsecured Notes Claims shall be deemed completed when made to the respective Indenture
Trustee; provided that non-Cash consideration shall not be distributed in the name of the Indenture Trustees.
The applicable Indenture Trustees shall hold or direct such distributions for the benefit of the respective
Holders of Allowed 1.5 Lien Notes Claims, Allowed 2018 Unsecured Notes Claims, and Allowed 2022
Unsecured Notes Claims. As soon as practicable in accordance with the requirements set forth in this
Article VI, the Indenture Trustees shall arrange to deliver such distributions to or on behalf of such Holders
in accordance with the 1.5 Lien Notes Indenture, the 2018 Unsecured Notes Indenture, and the 2022
Unsecured Notes Indenture, as applicable, and subject to the rights of the Indenture Trustees to assert their
charging liens. If the Indenture Trustees are unable to make, or consent to the Reorganized Debtors, the
Wind-Down Debtor, or the Claims Trustee, as applicable, making such distributions, the Reorganized
Debtors, the Wind-Down Debtor, or the Claims Trustee, as applicable, with the cooperation of the
applicable Indenture Trustee, shall make such distributions to the extent practicable. The Indenture
Trustees shall have no duties or responsibility relating to any form of distribution that is not DTC eligible
and the Debtors, the Reorganized Debtors, the Wind-Down Debtor, or the Claims Trustee, as applicable,
shall seek the cooperation of DTC so that any distribution on account of an Allowed 1.5 Lien Notes Claims,
Allowed 2018 Unsecured Notes Claims, and Allowed 2022 Unsecured Notes Claims that is held in the
name of, or by a nominee of, DTC, shall be made to the extent possible through the facilities of DTC on
the Effective Date or as soon as practicable thereafter. The Reorganized Debtors or the Wind-Down Debtor
from the General Account, as applicable, shall reimburse the Indenture Trustees 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 or the
cancellation and discharge of the 1.5 Lien Notes Indenture, the 2018 Unsecured Notes Indenture, and the
2022 Unsecured Notes Indenture. Any such fees or expenses invoiced after the Effective Date shall be paid
promptly, but no later than five (5) Business Days after the Reorganized Debtors or the Wind-Down Debtor,
as applicable, receive an invoice. The Indenture Trustees shall retain all rights under the 1.5 Lien Notes
Indenture, the 2018 Unsecured Notes Indenture, and the 2022 Unsecured Notes Indenture, as applicable, to
exercise their charging lien against distributions to their respective Holders.

5. Delivery of Distributions to Holders of GUC Claims.

The Debtors, the Reorganized Debtors, the Wind-Down Debtor, or Claims Trustee, as applicable,
will, in their reasonable discretion, in consultation with the Reorganized Debtors, the Wind-Down Debtor,
or Claims Trustee, as applicable, determine the method for a timely distribution of all distributions to
Holders of Allowed GUC Claims pursuant to the Plan.

6. No Fractional Distributions.

No fractional shares of New Common Stock shall be distributed and no Cash shall be distributed
in lieu of such fractional amounts. When any distribution pursuant to the Plan on account of an applicable
Allowed Claim would otherwise result in the issuance of a number of shares of New Common Stock that
is not a whole number, the actual distribution of shares of New Common Stock shall be rounded as follows:
(a) fractions of one-half (}2) or greater shall be rounded to the next higher whole number and (b) fractions
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of less than one-half ('2) shall be rounded to the next lower whole number with no further payment therefor.
The total number of authorized shares of New Common Stock to be distributed to Holders of Allowed
Claims shall be adjusted as necessary to account for the foregoing rounding.

7. Minimum Distribution.

No Cash payment of less than $500 or issuance of New Common Stock fewer than 10 shares shall
be made to a Holder of an Allowed Claim on account of such Allowed Claim. The total number of
authorized shares of New Common Stock to be distributed to Holders of Allowed Claims shall be adjusted
as necessary to account for the foregoing minimum distribution threshold.

8. 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 Reorganized Debtors, the Wind-Down Debtor, or the Claims
Trustee, as applicable, 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 six months from the
date such distribution is returned as undeliverable. After such date, all unclaimed property or interests in
property shall revert to the applicable Reorganized Debtor(s), the Wind-Down Debtor, or the Claims
Trustee, as applicable, automatically and without need for a further order by the Bankruptcy Court
(notwithstanding any applicable federal or state escheat, abandoned, or unclaimed property laws to the
contrary), and any claim of any Holder to such property shall be fully discharged, released, and forever
barred.

For the avoidance of doubt, the Reorganized Debtors, the Wind-Down Debtor, or the Claims
Trustee, as applicable, and their respective agents and attorneys are under no duty to take any action to
attempt to locate any Claim Holder.

E. Foecial Rules for Distributions to Holders of Disputed Claims and Interests.

Except as otherwise provided in the Plan, agreed to by the Debtors, the Reorganized Debtors, the
Wind-Down Debtor, or the Claims Trustee, as applicable, or set forth in an order of the Bankruptcy Court:
(a) no partial payments and no partial distributions shall be made with respect to a Disputed Claim or
Interest until all such disputes in connection with such Disputed Claim or Interest have been resolved by
settlement or Final Order; provided that if a portion of a Claim is not Disputed, the Debtors, the Reorganized
Debtors, the Wind-Down Debtor, or the Claims Trustee, as applicable, may make a partial distribution
based on such portion of such Claim that is not Disputed; provided further that the Debtors, the Reorganized
Debtors, or the Wind-Down Debtor, as applicable, may make a distribution to Holders of Disputed 1.5 Lien
Notes Claims and Holders of Disputed 1.75 Lien Term Loan Claims, subject to disgorgement, pending the
outcome of any Secured Claim Challenge, and (b) any Entity that holds both an Allowed Claim or Interest
and a Disputed Claim or Interest shall not receive any distribution on the Allowed Claim or Interest unless
and until all objections to the Disputed Claim or Interest have been resolved by settlement or Final Order
or the Claims or Interests have been Allowed or Disallowed. Any dividends or other distributions arising
from property distributed to Holders of Allowed Claims or Interests, as applicable, in a Class and paid to
such Holders under the Plan shall also be paid, in the applicable amounts, to any Holder of a Disputed
Claim or Interest, as applicable, in such Class that becomes an Allowed Claim or Interest after the date or
dates that such dividends or other distributions were earlier paid to Holders of Allowed Claims or Interests
in such Class.
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F. Manner of Payment.

On the Distribution Dates, the Reorganized Debtors or the Wind-Down Trustee, as applicable, in
consultation with the Claims Trustee, shall distribute the Convertible Security, New Common Stock, or
Cash, as applicable, and the Claims Trustee, with the prior written consent of the Reorganized Debtors or
the Wind-Down Debtor, as applicable, shall distribute the Claims Trust Assets (if any), to Holders of
Allowed Unsecured Claims in accordance with the Plan.

At the option of the Reorganized Debtors, the Wind-Down Trustee, or Claims Trustee, as
applicable, any Cash payment to be made under the Plan may be made by check or wire transfer or as
otherwise required or provided in applicable agreements.

G. SEC Exemption.

The New Common Stock, the Convertible Security, and the Claims Trust Beneficial Interests are
or may be “securities,” as defined in Section 2(a)(1) of the Securities Act, section 101 of the Bankruptcy
Code, and applicable state securities laws.

All shares of the New Common Stock, the Convertible Security, and the Claims Trust Beneficial
Interests issued pursuant to the Plan will be issued in reliance upon section 1145 of the Bankruptcy Code.

Pursuant to section 1145 of the Bankruptcy Code, the issuance of (1) the New Common Stock,
(2) the Claims Trust Beneficial Interest (if such interests are securities), and (3) any other securities issued
in reliance on 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 before the offering, issuance, distribution, or sale of such securities. Each of the foregoing
securities (a) is not a “restricted security” as defined in Rule 144(a)(3) under the Securities Act, and (b) is
freely tradable and transferable (except as provided in the Claims Trust Documents) by any initial recipient
thereof that (i) at the time of transfer, is not an “affiliate” of the Reorganized EXCO as defined in Rule
144(a)(1) under the Securities Act and has not been such an “affiliate” within 90 days of such transfer, and
(i) is not an entity that is an “underwriter” as defined in subsection (b) of section 1145 of the Bankruptcy
Code.

Should the Reorganized Debtors elect on or after the Effective Date to reflect any ownership of the
New Common Stock through the facilities of DTC, the Reorganized Debtors need not provide any further
evidence other than the Plan or the Confirmation Order with respect to the treatment of the New Common
Stock under applicable securities laws.

DTC shall be required to accept and conclusively rely upon the Plan and Confirmation Order in
lieu of a legal opinion regarding whether any of the New Common Stock issuable pursuant to the Plan are
exempt from registration and/or eligible for DTC book-entry delivery, settlement, and depository services.

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 Common Stock issuable pursuant to the Plan are
exempt from registration and/or eligible for DTC book-entry delivery, settlement, and depository services.

H. Compliance with Tax Requirements.

In connection with the Plan, as applicable, the Debtors, the Reorganized Debtors, or the Wind-
Down Debtor, as applicable, shall comply with all tax withholding and reporting requirements imposed on
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them by any Governmental Unit with respect to distributions pursuant to the Plan. Notwithstanding any
provision herein to the contrary, the Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as
applicable, shall be authorized to take all actions necessary 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, and establishing any other mechanisms they believe
are reasonable and appropriate to comply with such requirements. The Debtors, the Reorganized Debtors,
or the Wind-Down Debtor, as applicable, reserve the right to allocate all distributions made under the Plan
in compliance with all applicable wage garnishments, alimony, child support, and other spousal awards,
liens, and encumbrances. The Reorganized Debtors or the Wind-Down Debtor, as applicable, shall not
have any duty to obtain an executed Internal Revenue Service Form W-9 (or other applicable tax form)
from any Claim Holder.

l. Tax Matters Regarding the Claims Trust.

The Plan provides that, among other things, on the Effective Date the Claims Trust shall be formed,
to which all of the Debtors’ right, title, and interest in certain litigation as well as certain statutory avoidance
actions shall be assigned, with the proceeds therefrom distributed to certain Holders of Allowed Claims.

The Debtors, the Reorganized Debtors, or the Claims Trustee, as applicable, may establish one or
more reserves on account of Claims that are Disputed or contingent. The Claims Trustee may, for U.S.
federal income tax purposes (and, to the extent permitted by law, for state and local income tax purposes),
(a) make an election pursuant to Treasury Regulation Section 1.468B-9 to treat and so treat such reserve as
a “disputed ownership fund” within the meaning of that section, and (b) distribute assets from such reserve
as, when, and to the extent such Claims that are Disputed cease to be Disputed, whether by virtue of
becoming Allowed or otherwise resolved. The beneficiaries of the Claims Trust shall be bound by such
election, if made by the trustee, and, as such, shall, for U.S. federal income tax purposes (and, to the extent
permitted by law) for state and local income tax purposes), report consistently therewith.

J. No Postpetition or Default Interest on Claims.

Notwithstanding any documents that govern the Debtors’ prepetition funded indebtedness or Proofs
of Claim to the contrary, (1) postpetition and/or default interest shall not accrue or be paid on any Claims
and (2) no Holder of a Claim shall be entitled to: (a) interest accruing on or after the Petition Date on any
such Claim; or (b) interest at the contract default rate. For the avoidance of doubt, no interest shall accrue
or be paid as a result of a delay, if any, between the Confirmation Date and the date a Holder of an Allowed
Claim receives a distribution pursuant to the Plan.

K. Setoffs and Recoupment.

The Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, may, but shall
not be required to, setoff against or recoup any payments or distributions to be made pursuant to the Plan
in respect of any Claims of any nature whatsoever that the Debtors, the Reorganized Debtors, or the Wind-
Down Debtor, as applicable, may have against the Holder of such Claim, but neither the failure to do so
nor the allowance of any Claim hereunder shall constitute a waiver or release by the Debtors or the
Reorganized Debtors, as applicable, of any such right it may have against the Holder of such Claim.

L. No Double Payment of Claims.

To the extent that a Claim is Allowed against more than one Debtor’s Estate, there shall be only a
single recovery on account of that Allowed Claim, but the Holder of an Allowed Claim against more than
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one Debtor may recover distributions from all co-obligor Debtors’ Estates until the Holder has received
payment in full on the Allowed Claims. No Holder of an Allowed Claim shall be entitled to receive more
than payment in full of its Allowed Claim, and each Claim shall be administered and treated in the manner
provided by the Plan only until payment in full on that Allowed Claim.

M. Claims Paid or Payable by Third Parties.
1. Claims Paid by Third Parties.

The Debtors, the Reorganized Debtors, the Wind-Down Debtor, or the Claims Trustee, as
applicable, shall reduce a Claim, and such Claim shall be deemed Disallowed without a Claims objection
having to be Filed and without any further notice to or action, order, or approval of the Bankruptcy Court,
to the extent that the Holder of such Claim receives payment on account of such Claim from a party that is
not a Debtor, Reorganized Debtor, the Wind-Down Debtor, or the Claims Trustee, as applicable. 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 receives payment from a party that is not a Debtor, Reorganized Debtor, the Wind-Down
Debtor, or the Claims Trustee, as applicable, on account of such Claim, such Holder shall, within fourteen
(14) days of receipt thereof, repay or return the distribution to the applicable Reorganized Debtor, the Wind-
Down Debtor, or the Claims Trustee, 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 date of any
such distribution under the Plan. The failure of such Holder to timely repay or return such distribution shall
result in the Holder owing the applicable Reorganized Debtor, the Wind-Down Debtor, or the Claims
Trustee, as applicable, annualized interest at the Federal Judgment Rate on such amount owed for each
Business Day after the 14-day period specified above until the amount is repaid.

2. Claims Payable by Third Parties.

Except as otherwise provided for in the Plan, no distributions under the Plan shall be made on
account of a Claim that is payable pursuant to one of the Debtors’ Insurance Policies until the Holder of
such a 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 or otherwise settled), then immediately upon such Insurers’ agreement,
the applicable portion of such Claim may be Disallowed without a Claims objection having to be Filed and
without any further notice to or action, order, or approval of the Bankruptcy Court.

3. Applicability of Insurance Policies.

Except as otherwise provided in the Plan, any distributions of insurance proceeds, including the
D&O Proceeds, to Holders of Allowed Claims covered by Insurance Policies shall be in accordance with
the provisions of any applicable Insurance Policy. Except as otherwise provided in the Plan, the Plan shall
not otherwise 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 Insurance Policies, nor shall anything contained
herein (a) constitute or be deemed a waiver by such Insurers of any rights or defenses, including coverage
defenses, held by such Insurers, or (b) establish, determine, or otherwise imply any liability or obligation,
including any coverage obligation, of any Insurer.

N. Allocation of Distributions Between Principal and Interest.

For distributions in respect of Allowed Claims, to the extent that any such Allowed Claim entitled
to a distribution under the Plan is comprised of indebtedness and accrued but unpaid interest thereon, such
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distribution shall be allocated to the principal amount (as determined for U.S. federal income tax purposes)
of the Claim first, and then to accrued but unpaid interest.

ARTICLE VII.
PROCEDURES FOR RESOLVING CONTINGENT,
UNLIQUIDATED, AND DISPUTED CLAIMS

A. Allowance of Claims.

Except as otherwise set forth in the Plan, after the Effective Date, the Reorganized Debtors, the
Wind-Down Debtor, or the Claims Trust, as applicable, shall have and retain any and all rights and defenses
the applicable Debtor had with respect to any Claim immediately before the Effective Date. Except as
specifically 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 in accordance with the Plan.

B. 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 on the Claims Register by the Reorganized Debtors or the Wind-Down Debtor, as applicable,
without a Claims objection having to be Filed and without any further notice to or action, order, or approval
of the Bankruptcy Court.

C. Time to File Objectionsto Claims or Interests.

Any Secured Claim Challenges, shall be Filed by the Debtors, Reorganized Debtors, Wind-Down
Trustee, Claims Trustee, or any third party, as applicable, on or before the Claims Objection Deadline.

D. Estimation of Claims.

Before or after the Effective Date, the Debtors, the Reorganized Debtors, or the Wind-Down
Debtor, as applicable, may (but are not required to) at any time request that the Bankruptcy Court estimate
any Disputed Claim that is contingent or unliquidated pursuant to section 502(c) of the Bankruptcy Code
for any reason, regardless of whether any party previously has objected to such Claim or whether the
Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court shall retain jurisdiction under
28 U.S.C. § 1334 to estimate any such Claim, including during the litigation of any objection to any Claim
or during the appeal relating to such objection. Notwithstanding any provision to the contrary in the Plan,
a Claim that has been Disallowed or expunged from the Claims Register, but that either is subject to appeal
or has not been the subject of a Final Order, shall be deemed to be estimated at zero dollars, unless otherwise
ordered by the Bankruptcy Court. In the event that the Bankruptcy Court estimates any contingent or
unliquidated 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 relevant Reorganized Debtor or
the Wind-Down Debtor, as applicable, 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 seven (7) days after the date on which such Claim is estimated. Each of the
foregoing Claims and objection, estimation, and resolution procedures are cumulative and not exclusive of
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one another. Claims may be estimated and subsequently compromised, settled, withdrawn, or resolved by
any mechanism approved by the Bankruptcy Court.

E. Disputed and Contingent Claims Reserve.

On or after the Effective Date, the Debtors, the Reorganized Debtors, the Wind-Down Debtor, or
the Claims Trustee, as applicable, may establish one or more reserves for alleged GUC Claims that are
contingent or have not yet been Allowed, in an amount or amounts as reasonably determined by the
applicable Debtors, Reorganized Debtors, the Wind-Down Debtor, or the Claims Trustee, as applicable,
consisting of the Unsecured Settlement Recovery in the same proportions and amounts as provided for in
the Plan.

Any assets held in any such reserve shall be subject to the tax rules that apply to “disputed
ownership funds” under under 26 C.F.R. 1.468B-9. As such, such assets will be subject to entity-level
taxation, and the Debtors and Reorganized Debtors, the Wind-Down Debtor, or the Claims Trustee, as
applicable, shall be required to comply with the relevant rules.

F. Disallowance of Claims.

Any Claims held by Entities from which the Bankruptcy Court has determined that property is
recoverable under section 542, 543, 550, or 553 of the Bankruptcy Code or that is a transferee of a transfer
that the Bankruptcy Court has determined is 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 Bankruptcy Court order
with respect thereto has been entered and the full amount of such obligation to the Debtors has been paid
or turned over in full.

All Proofs of Claim Filed on account of an Indemnification Obligation shall be deemed satisfied
and Disallowed as of the Effective Date to the extent such Indemnification Obligation is assumed (or
honored or reaffirmed, as the case may be) pursuant to the Plan, without any further notice to or action,
order, or approval of the Bankruptcy Court. All Proofs of Claim Filed on account of an employee benefit
shall be deemed satisfied and Disallowed as of the Effective Date to the extent the Reorganized Debtors or
the Wind-Down Debtor, as applicable, elect to honor such employee benefit, without any further notice to
or action, order, or approval of the Bankruptcy Court.

Except as provided herein or otherwise agreed to by the Reorganized Debtors or the Wind-
Down Debtor, as applicable, in their sole discretion, any and all Proofs of Claim Filed after the Bar
Date shall be deemed Disallowed as of the Effective Date without any further notice to or action,
order, or approval of the Bankruptcy 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
Claim has been deemed timely Filed by a Final Order.

G. Amendments to Proofs of Claim.
On or after the Effective Date, a Proof of Claim or Interest may not be Filed or amended without
the prior authorization of the Bankruptcy Court or the Reorganized Debtors or the Wind-Down Debtor, as

applicable, and any such new or amended Proof of Claim or Interest Filed that is not so authorized before
it is Filed shall be deemed Disallowed in full without any further action.
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J. Rei mbur sement or Contribution.

If the Bankruptcy 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 allowance or disallowance, such Claim shall be forever Disallowed notwithstanding section
502(j) of the Bankruptcy Code, unless before the Confirmation Date: (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 before the Confirmation Date determining such
Claim as no longer contingent.

K. No Distributions Pending Allowance.

Except as otherwise set forth herein, if an objection to a Claim or portion thereof is Filed as set
forth in Article VII.C of the Plan, no payment or distribution provided under the Plan shall be made on
account of such Disputed Claim or portion thereof unless and until such Disputed Claim becomes an
Allowed Claim.

L. 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 a Disputed Claim becomes Allowed, the Reorganized Debtors or
the Wind-Down Debtor, as applicable, shall provide to the Holder of such Claim the distribution (if any) to
which such Holder is entitled under the Plan, as of the Effective Date, without any interest, dividends, or
accruals to be paid on account of such Claim unless required under such order or judgment of the
Bankruptcy Court.

ARTICLE VIII.
RELEASE, INJUNCTION, EXCULPATION, AND RELATED PROVISIONS

A 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 or in any contract, instrument, or other agreement or document created pursuant to the Plan, 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, if applicable), 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 liability (including
withdrawal liability) to the extent such Claims or Interests relate to services performed by employees of the
Debtors before the Effective Date and that arise from a termination of employment, 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: (1) a Proof of Claim based upon such debt or right is Filed or deemed Filed pursuant
to section 501 of the Bankruptcy Code; (2) a Claim or Interest based upon such debt, right, or Interest is
Allowed pursuant to section 502 of the Bankruptcy Code; or (3) 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
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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.
For the avoidance of doubt, from and after the Effective Date, any Claim for adequate protection (as
required by the Bankruptcy Code) of any Secured Claim for post-Effective Date diminution in value shall
be deemed satisfied, discharged, and released, effective as of the Effective Date, and neither the
Reorganized Debtors, the Wind-Down Debtor, nor the Claims Trust, as applicable, shall have any
obligation to provide such protection.

B. Release of Liens.

Except as otherwise specifically provided in the Plan or in any contract, instrument, release,
or other agreement or document created pursuant to the Plan, on the Effective Date, except with
regard to Other Secured Claims that the Debtors elect to Reinstate in accordance with Article I11.B
of 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 or the Wind-Down Debtor, as applicable, and their successors and assigns
(including Reorganized EXCO, if applicable,), in each case, without any further approval or order
of the Bankruptcy Court and without any action or Filing being required to be made by the Debtors,
the Reorganized Debtors, or the Wind-Down Debtor, as applicable; provided however, that Liens shall
attach to the Asset Sale Proceeds.

C. 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,
the Reorganized Debtors, the Wind-Down Debtor, as applicable, and their Estates from any and all
claims and Causes of Action whether known or unknown, including any derivative claims, asserted
on behalf of the Debtors, that the Debtors, the Reorganized Debtors, or their Estates 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, based on or relating to, or in any manner arising from, in whole or
in part, the Debtors (including the day-to-day management of the Debtors, any decisions made or not
made by the Debtors’ board members, and/or the ownership or operation of the Debtors),
Reorganized EXCO (including the formation thereof, if applicable), the Debtors’ in- or out-of-court
restructuring efforts (including but not limited to the transactions consummated in 2015 and 2017),
the Settled Insured Claims, the D&O Liability Insurance Policies, any intercompany transactions,
the Intercreditor Agreement, the 1.5 Lien Notes Indenture, the 1.75 Lien Credit Agreement, the
Second Lien Credit Agreement, the 2018 Unsecured Notes Indenture, the 2022 Unsecured Notes
Indenture, the DIP Order (and any payments or transfers in connection therewith), the New
Organizational Documents, if applicable, any preference or avoidance claims pursuant to sections
544, 547, 548, or 549 of the Bankruptcy Code, the formulation, preparation, dissemination,
negotiation, or consummation of the Exit RBL Facility, the Mediation, the settlements contemplated
by the 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
Released Party on the Plan or the Confirmation Order in lieu of such legal opinion) created or entered
into in connection with the Disclosure Statement, the Plan, the Exit RBL Facility, the Chapter 11
Cases, 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 or distribution of
Securities pursuant to the Plan (if any), or the distribution of property under the Plan, or any other
related agreement, or upon any other act or omission, transaction, agreement, event, or other
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occurrence taking place on or before the Effective Date related or relating to the foregoing.
Notwithstanding anything to the contrary in the foregoing, the releases set forth above do not release
any post-Effective Date obligations of any party or Entity under the Plan, any Restructuring
Transaction, or any document, instrument, or agreement (including those set forth in the Plan
Supplement) executed to implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant
to Bankruptcy Rule 9019, of the releases described herein, which includes by reference each of the
related provisions and definitions contained in the Plan, and further, shall constitute the Bankruptcy
Court’s finding that the releases described herein are: (1) in exchange for the good and valuable
consideration provided by or on behalf of the Released Parties; (2) a good faith settlement and
compromise of the Settled Insured Claims released herein (3) in the best interests of the Debtors and
all Holders of Claims and Interests; (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, the Reorganized Debtors, the
Debtors’ Estates, the Wind-Down Trustee, or the Claims Trustee asserting any claim or Cause of
Action released pursuant to the releases described herein.

D. Releases by Holders of Claims and I nterests.

As of the Effective Date, except to enforce distributions under the Plan, each Releasing Party
is deemed to have released and discharged each Released Party from any and all Claims and Causes
of Action, including Claims and Causes of Action, whether known or unknown, including any
derivative claims, asserted on behalf of the Debtors, 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 day-to-day management of the Debtors, any decisions
made or not made by the Debtors’ board members, and/or the ownership or operation of the
Debtors), Reorganized EXCO (including the formation thereof), the Debtors’ in- or out-of-court
restructuring efforts (including but not limited to the transactions consummated in 2015 and 2017),
the Settled Insured Claims, the D&O Liability Insurance Policies, intercompany transactions,
transactions pursuant and/or related to the Intercreditor Agreement, the 1.5 Lien Notes Indenture,
the 1.75 Lien Credit Agreement, the Second Lien Credit Agreement, the 2018 Unsecured Notes
Indenture, the 2022 Unsecured Notes Indenture, the New Organizational Documents, the DIP Order
(and any payments or transfers in connection therewith), the formulation, preparation,
dissemination, negotiation, or consummation of the Exit RBL Facility, the Mediation, the settlements
contemplated by the 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 Released Party on the Plan or the Confirmation Order in lieu of such legal
opinion) created or entered into in connection with the Disclosure Statement, the Plan, the Exit RBL
Facility, the Chapter 11 Cases, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the
administration and implementation of the Plan, including the issuance or distribution of Securities
pursuant to the Plan (if any), or the distribution of property under the Plan, or any other related
agreement, 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.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant
to Bankruptcy Rule 9019, of the releases described herein, which includes by reference each of the
related provisions and definitions contained herein, and, further, shall constitute the Bankruptcy
Court’s finding that each release described herein is: (1) consensual; (2) essential to the Confirmation
of the Plan; (3) given in exchange for the good and valuable consideration provided by the Released
Parties; (4) a good faith settlement and compromise of the Settled Insured Claims; (5) in the best
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interests of the Debtors and their Estates; (6) fair, equitable, and reasonable; (7) given and made
after due notice and opportunity for hearing; and (8) a bar to any of the Releasing Parties asserting
any claim or Cause of Action released pursuant to the releases described herein.

E. 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 Cause of Action
for any claim related to any act or omission in connection with, relating to, or arising out of, the
Chapter 11 Cases, the Mediation, the formulation, preparation, dissemination, negotiation, Filing, or
termination of any prepetition transactions, the Disclosure Statement, the Plan, the D& O Settlement,
the D&O Liability Insurance Policies, 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 Disclosure Statement, the Plan, the
Exit RBL Facility, the Filing of the Chapter 11 Cases, the negotiation, terms, or execution of the
settlement agreements effectuated pursuant to Federal Rule of Bankruptcy Procedure 9019, the
pursuit of Confirmation, the pursuit of Consummation, the administration and implementation of
the Plan, including the issuance of Securities pursuant to the Plan (if any), or the distribution of
property under the Plan, 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 or in connection with the Plan
and the Restructuring Transactions. The Exculpated Parties 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.

F. Injunction.

Except as otherwise expressly provided in the Plan or for obligations issued or required to be
paid pursuant to the Plan or the Confirmation Order, all Entities that have held, hold, or may hold
claims or interests that have been released pursuant to Article VIII.C or Article VIIL.D of the Plan,
shall be discharged pursuant to Article VIIL.A of the Plan, or are subject to exculpation pursuant to
Article VIILE 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 Reorganized Debtors, the Claims
Trust, the Claims Trustee, or the Released Parties: (1) 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; (2) 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; (3) 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; (4) 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 unless such Entity has timely asserted such setoff right in a document Filed
with the Bankruptcy Court explicitly preserving such setoff, and notwithstanding an indication of a
claim or interest or otherwise that such Entity asserts, has, or intends to preserve any right of setoff
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pursuant to applicable law or otherwise; and (5) 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.

G. Release of D& O Carriersand D& O Liability Insurance Palicies.

Upon the Debtors’ receipt of the D&O Proceeds in cleared funds, the parties to the D&O
Settlement, on behalf of themselves, their predecessors, successors, affiliates and assigns, and all
persons acting by, through or under them, and each of them, fully release and forever discharge the
D&O Carriers, together with their predecessors, successors, affiliates, and assigns, and all persons
acting by, through or under them, from all known and unknown claims, liabilities, obligations,
promises, agreements, (including the D&O Liability Insurance Policies issued by the D&O Carriers),
controversies, damages, actions, causes of action, suits, rights, demands, costs, losses, debts, penalties,
fees and expenses (including attorneys’ fees and costs), of any nature whatsoever, whether or not
apparent or yet to be discovered, related to the Debtors, provided that nothing in this section releases
(a) any party to the D&O Settlement from its obligations under the D&O Settlement; (b) any party
to the D&O Settlement from its liability for breach of any term, warranty, or representation in the
D&O Settlement; or (¢) the D&O Carriers from payment of Defense Costs (as defined in and in
accordance with the terms of the D&OQO Liability Insurance Policies issued by the D&O Carriers)
incurred in connection with the D&O Settlement. The D&O Carriers’ payment of the D&O Proceeds
and any Defense Costs (as defined in the D&O Liability Insurance Policies issued by the D&O
Carriers) is deemed to have exhausted the limits of the D&O Liability Insurance Policies issued by
the D&O Carriers. Moreover, upon the Debtors’ receipt of the D&O Proceeds in cleared funds, the
D&O Liability Insurance Policies issued by the D&O Carriers are immediately discharged and
cancelled, and the D&O Carriers are immediately released from any and all obligations under the
D&O Liability Insurance Policies issued by the D&O Carriers. Notwithstanding any language in the
D&O Settlement or Plan, as of the Effective Date, no party may pursue or file any action that
implicates the D&O Liability Insurance Policies issued by the D&O Carriers. For the avoidance of
doubt, nothing in this paragraph shall affect the obligations of Beazley Insurance Company, Inc.,
Allied World National Assurance Company, and XL Specialty Insurance Company arising under
Policy No. VISRVK170901, Policy No. 0310-0059, and Policy No. ELU148628-17 or the obligations
of the Insurers not party to the D&O Settlement arising under the D&O Liability Insurance Policies
issued by such Insurers. Coverage for all the Insureds by Beazley Insurance Company, Inc., Allied
World National Assurance Company, and XL Specialty Insurance Company arising under Policy
No. V15RVK170901, Policy No. 0310-0059, and Policy No. ELU148628-17 is expressly preserved.

H. Bar Order and Channeling I njunction.
Except as otherwise specifically provided in the Plan, the Enjoined Parties shall be

permanently barred, restrained, and enjoined, with regard to the Claims set forth in this Article
VIILH (1)-(6) (collectively, the “Enjoined Claims”) from ever:

1. commencing, asserting, continuing, filing, conducting, or bringing, directly,
indirectly, or derivatively, any Claim, demand, suit, action, or other proceeding of any kind
(including, without limitation, any proceeding in a judicial, arbitral, administrative, or other forum),
against (a) any of the Released Parties, or their respective property, including the proceeds of such
property, with regard to all matters arising out of or related to any involvement of any of the Released
Parties whatsoever in transactions, acts, or events in any manner related to the Debtors and their
predecessors, affiliates, successors, principals, directors, officers, and related entities, and (b) the
D&O Carriers with regard to any and all claims under the D&O Liability Insurance Policies,
including but not limited to, matters relating to (i) the Settled Insured Claims; (ii) the Debtors’ failure
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to perform under any agreement with any of the Enjoined Parties or failure to perform any obligation
owed to any of the Enjoined Parties; (iii) the Debtors’ breach of contract, breach of warranty or
breach of any other obligation owed to any of the Enjoined Parties as a result of the same, or upon
breach of any duty owed to any Enjoined Parties whether based upon a theory of law or equity; or
(iv) the Debtors’ or any of the Released Parties’ conduct, individually or collectively, or any
transaction or agreement by and among any of the Debtors’ directors and officers, and any of the
Released Parties;

2. asserting, continuing, filing, conducting, or bringing, directly, indirectly, or
derivatively, any Claim, demand, suit, action, or other proceeding of any kind (including, without
limitation, any proceeding in a judicial, arbitral, administrative, or other forum), against any of the
Released Parties, or their respective property, including the proceeds of such property that would
result in the avoidance of allegedly fraudulent (actual or constructive) or preferential transfers from
the Debtors to any of the Released Parties, regardless of whether such Released Party is the initial or
subsequent transferee, and/or recovery of such allegedly fraudulent (actual or constructive) or
preferential transfers from such Released Party;

3. enforcing, levying, employing legal process (including proceedings supplementary),
whether prejudgment or post-judgment, attaching, garnishing, sequestering, collecting, or otherwise
recovering by any means or in any manner, any Claims against (a) the Released Parties, or their
respective property, including the proceeds of such property, with regard to all matters arising out
of or related to any involvement of any of the Released Parties whatsoever in transactions, acts, or
events in any manner related to the Debtors, and their predecessors, affiliates, successors, principals,
directors, officers, and related entities; and (b) the D&O Carriers with regard to any and all Claims
under the D&O Liability Insurance Policies, including but not limited to, matters relating to (i) the
Settled Insured Claims; (ii) the Debtors’ failure to perform under any agreement with any of the
Enjoined Parties or failure to perform any obligation owed to any of the Enjoined Parties; (iii) the
Debtors’ breach of contract, breach of warranty or breach of any other obligation owed to any of the
Enjoined Parties as a result of the same, or upon breach of any duty owed to any Enjoined Parties
whether based upon a theory of law or equity; or (4) the Debtors’ conduct, or any transaction or
agreement by and among any of the Debtors’ directors and officers, and any of the Released Parties;

4. pursuing, aiding, or abetting any action brought by any person or entity seeking
recovery, contribution and/or indemnity from (a) any of the Released Parties, or their respective
property, including the proceeds of such property, with regard to all matters arising out of or related
to any involvement of any of the Released Parties whatsoever in transactions, acts, or events in any
manner related to the Debtors and their predecessors, affiliates, successors, principals, directors,
officers, and related entities, and (b) the D&O Carriers with regard to any and all Claims under the
D&O Liability Insurance Policies, including but not limited to, matters relating to (i) the Settled
Insured Claims; (ii) the Debtors’ failure to perform under any agreement with any of the Enjoined
Parties or failure to perform any obligation owed to any of the Enjoined Parties; (iii) the Debtors’
breach of contract, breach of warranty or breach of any other obligation owed to any of the Enjoined
Parties as a result of the same, or upon breach of any duty owed to any Enjoined Parties whether
based upon a theory of law or equity; or (iv) the Debtors’ or the Released Parties’ conduct,
individually or collectively, or any transaction or agreement by and among any of the Debtors’
directors and officers, and any of the Released Parties;

5. enforcing any terms set forth in any settlement agreement by and among any of the
Released Parties and any of the Enjoined Parties that would resolve, compromise, or settle Claims
that would otherwise be enjoined by the bar order or the channeling injunction set forth in this
section; and
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6. pursuing any of the Enjoined Claims recited herein as they relate to any Claims
against retained professionals including accountants and legal counsel as well as their agents and
assigns of any of the Released Parties.

The injunction described in this section and incorporated into the Confirmation Order shall
be referred to as the “Bar Order and Channeling Injunction.”

The automatic stay shall be lifted, to the extent it may be applicable, to permit the D&O Carriers
to contribute the D&O Proceeds.

The Bankruptcy Court shall expressly retain jurisdiction in enforcing, implementing and
interpreting the scope of the Bar Order and Channeling Injunction.

l. Protections 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 the Wind-Down Debtor, as applicable 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 the Wind-Down Debtor, as applicable, or another Entity
with whom the Reorganized Debtors or the Wind-Down Debtor, as applicable, 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 Claims or Interests be entitled to recoup any Claim against any
claim, right, or Cause of Action of the Debtors, the Reorganized Debtors, or the Wind-Down Debtor, 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 Proof of Interest or otherwise that such Holder asserts, has, or intends to preserve any right of
recoupment.

K. Binding Effect.

On the Effective Date, except as otherwise provided herein to the contrary, and effective as of the
Effective Date, the Plan will bind, and will be deemed binding upon, all Holders of Claims against and
Interests in the Debtors, and such Holder’s respective successors and assigns, to the maximum extent
permissible by law, notwithstanding whether or not such Holder (1) will receive any property or interest in
property under the Plan, or (2) has filed a Proof of Claim or Interest in the Chapter 11 Cases, or (3) failed
to vote to accept or reject the Plan or affirmatively voted to reject the Plan.
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ARTICLE IX.
CONDITIONS PRECEDENT TO CONFIRMATION
AND CONSUMMATION OF THE PLAN

A. Conditions Precedent to Confirmation

It shall be a condition to Confirmation that the following shall have been satisfied or waived
pursuant to the provisions of Article IX.C of the Plan:

1. the Bankruptcy Court shall have entered the Disclosure Statement Order and the
Confirmation Order in a manner consistent in all material respects with the Plan; and

2. the Confirmation Order shall, among other things:

(a)

(b)

(c)

(d)

authorize the Debtors and the Reorganized Debtors or the Wind-Down Debtor, as
applicable, to take all actions necessary to enter into, implement, and consummate
the contracts, instruments, releases, leases, indentures, and other agreements or
documents created in connection with the Plan;

decree that the provisions of the Confirmation Order and the Plan are nonseverable
and mutually dependent;

authorize the Debtors, the Reorganized Debtors, the Wind-Down Debtor, and the
Claims Trust, as applicable/necessary to: (i) implement the Restructuring
Transactions; (ii) authorize, issue, incur, and/or distribute the Exit RBL Facility,
the Convertible Security, the New Common Stock, the exemption from registration
provided by section 1145 of the Bankruptcy Code and in the case of any other
securities pursuant to the exemption from registration provided by section 1145 of
the Bankruptcy Code or another exemption from the registration requirements of
the Securities Act or pursuant to one or more registration statements; (iii) make all
distributions and issuances as required and as applicable under the Plan, including
Cash, the New Common Stock, the Exit RBL Facility, the Convertible Security,
and the Claims Trust Assets; and (iv) enter into any agreements, transactions, and
sales of property, as set forth in the Plan Supplement with respect to the Debtors,
the Reorganized Debtors, or the Wind-Down Debtor, as applicable, including the
Exit RBL Facility Documents;

provide that, pursuant to section 1146 of the Bankruptcy Code, the assignment or
surrender of any lease or sublease, and the delivery of any deed or other instrument
or transfer order in furtherance of, or in connection with, any transfers of property
pursuant to the Plan, including any deeds, mortgages, security interest filings, bills
of sale, or assignments executed in connection with any disposition or transfer of
assets contemplated under the Plan shall not be subject to transfer or recording
taxes or fees to the extent permissible under section 1146 of the Bankruptcy Code,
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 of the foregoing
instruments or other documents without the payment of any such tax, recordation
fee, or governmental assessment;
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(e) contain the release, injunction, and exculpation provisions contained in Article
VIII herein.
B. Conditions Precedent to the Effective Date.

It shall be a condition to the Effective Date that the following conditions shall have been satisfied
or waived pursuant to the provisions of Article IX.C of the Plan:

1. the Confirmation Order shall have become a Final Order;

2. the Plan and the applicable documents included in the Plan Supplement, including any
exhibits, schedules, documents, amendments, modifications, or supplements thereto, and inclusive of any
amendments, modifications, or supplements made after the Confirmation Date but before the Effective
Date, shall have been filed;

3. if an All Asset Sale does not occur, the New Organizational Documents with respect to the
Reorganized Debtors, the Exit RBL Facility Documents, and the Convertible Security Documents shall be
in full force and effect (with all conditions precedent thereto having been satisfied or waived) and subject
to any post-closing execution and delivery requirements provided for in the Exit RBL Facility Documents
and the Convertible Security Documents;

4. if an All Asset Sale occurs, the Wind-Down Trustee shall have been appointed;

5. the Debtors shall have obtained all authorizations, consents, regulatory approvals, rulings,
or documents that are necessary to implement and effectuate the Plan and the Restructuring Transactions;
and

6. all Allowed Professional Fee Claims approved by the Bankruptcy Court shall have been
paid in full or amounts sufficient to pay such Allowed Professional Fee Claims after the Effective Date
have been placed in the Professional Fee Escrow Account pending approval of the Professional Fee Claims
by the Bankruptcy Court and all fees and expenses payable pursuant to Article IV.R shall have been paid
in full.

C. Waiver of Conditions.

The conditions to Confirmation and Consummation set forth in this Article IX may be waived by
the prior written consent of the Debtors, the Reorganized Debtors, or the Wind-Down Trustee, as applicable,
without notice, leave, or order of the Bankruptcy 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), with respect to any of
the Debtors, shall be deemed to occur on the Effective Date with respect to such Debtor.

E. Effect of Failure of Conditions.
If the Effective Date does not occur with respect to any of Debtors, the Plan shall be null and void
in all respects with respect to such Debtor, and nothing contained in the Plan or the Disclosure Statement

shall: (1) constitute a waiver or release of any Claims by or Claims against or Interests in such Debtors;
(2) prejudice in any manner the rights of such Debtors, any Holders of a Claim or Interest, or any other
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Entity; or (3) constitute an admission, acknowledgment, offer, or undertaking by such Debtors, any Holders,
or any other Entity in any respect.

ARTICLE X.
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

A. Modification and Amendments.

Subject to the limitations contained in the Plan, 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 and those restrictions on modifications set forth in the Plan, the Debtors
expressly reserve their rights to alter, amend, or modify materially the Plan, one or more times, after
Confirmation, and, to the extent necessary, may initiate proceedings in the Bankruptcy 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 a Confirmation Order shall mean that all modifications or amendments to the Plan since
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 Plan.

The Debtors reserve the right to revoke or withdraw the Plan before the Confirmation Date. 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 effectuated 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: (a) constitute a waiver or release of any Claims or Interests; (b) prejudice in
any manner the rights of the Debtors or any other Entity, including the Holders of Claims; or (c) constitute
an admission, acknowledgement, offer, or undertaking of any sort by the Debtors or any other Entity.

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 Bankruptcy Court shall retain exclusive jurisdiction over all matters arising
out of, or related to, the Chapter 11 Cases and the Plan pursuant to sections 105(a) and 1142 of the
Bankruptcy Code to the extent provided under applicable law, including jurisdiction to:

1. allow, disallow, determine, liquidate, classify, estimate, or establish the priority, Secured
or Unsecured status, or amount of any Claim or Interest, including the resolution of any request for payment
of any Administrative Claim and the resolution of any and all objections to the Secured or Unsecured status,
priority, amount, or allowance of Claims or Interests;
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2. decide and resolve all matters related to the granting and denying, in whole or in part, of
any applications for allowance of compensation or reimbursement of expenses to Professionals authorized
pursuant to the Bankruptcy Code or the Plan;

3. resolve any matters related to: (a) the assumption, assumption and assignment, or rejection
of any Executory Contract or Unexpired Lease to which a Debtor is party or with respect to which a Debtor
may be liable and to hear, determine, and, if necessary, liquidate, any Claims arising therefrom, including
Cure Claims pursuant to section 365 of the Bankruptcy Code; (b) any potential contractual obligation under
any Executory Contract or Unexpired Lease that is assumed; (c) the Reorganized Debtors or the Wind-
Down Debtor, as applicable, amending, modifying, or supplementing, after the Effective Date, pursuant to
Article V of the Plan, any Executory Contracts or Unexpired Leases to the Rejected Executory Contracts
and Unexpired Lease List, or otherwise; and (d) any dispute regarding whether a contract or lease is or was
executory or expired;

4, adjudicate, decide, or resolve any motions, adversary proceedings, contested or litigated
matters, and any other matters, and grant or deny any applications involving a Debtor that may be pending
on the Effective Date;

5. adjudicate, decide, or resolve any and all matters related to the Causes of Action
enumerated in the Schedule of Retained Causes of Action including the Secured Claim Challenges, the
Challenge Resolution Stipulation, and the Allowance of Claims;

6. adjudicate, decide, or resolve any and all matters related to the Asset Purchase Agreement
and the wind-down and dissolution of the Debtors’ Estates;

7. adjudicate, decide, or resolve any and all matters related to section 1141 of the Bankruptcy
Code;

8. enter and implement such orders as may be necessary to execute, implement, or
consummate the Plan and all contracts, instruments, releases, indentures, and other agreements or
documents created in connection with the Plan or the Disclosure Statement, including injunctions or other
actions as may be necessary to restrain interference by an Entity with Consummation or enforcement of the
Plan;

9. enter and enforce any order for the sale of property pursuant to sections 363, 1123, or
1146(a) of the Bankruptcy Code;

10. adjudicate, decide, or resolve any and all matters related to the Restructuring Transactions
or the Plan;
11. resolve any cases, controversies, suits, disputes, Causes of Action, or any other matters that

may arise in connection with the Consummation, interpretation, or enforcement of the Plan, the Disclosure
Statement, the Confirmation Order, the Restructuring Transactions, or any Entity’s obligations incurred in
connection with the foregoing, including disputes arising under agreements, documents, or instruments
executed in connection with the Plan, the Disclosure Statement, the Confirmation Order, or the
Restructuring Transactions;

12. resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the

releases, injunctions, and other provisions contained in Article VIII of the Plan and enter such orders as
may be necessary to implement such releases, injunctions, and other provisions;
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13. resolve any cases, controversies, suits, disputes, or Causes of Action relating to the
distribution or the repayment or return of distributions and the recovery of additional amounts owed by the
Holder of a Claim for amounts not timely repaid pursuant to Article VI.M.1 of the Plan;

14. issue injunctions, enter and implement other orders, or take such other actions as may be
necessary or appropriate to restrain interference by or assess damages against any Entity with
Consummation or enforcement of the Plan or the Restructuring Transactions;

15. enter and implement such orders as are necessary if the Confirmation Order is for any
reason modified, stayed, reversed, revoked, or vacated;

16. enter an order or decree concluding or closing the Chapter 11 Cases;

17. adjudicate any and all disputes arising from or relating to distributions under the Plan or
any of the transactions contemplated therein;

18. consider any modifications of the Plan, to cure any defect or omission, or to reconcile any
inconsistency in any Bankruptcy Court order, including the Confirmation Order;

19. determine requests for the payment of Claims and Interests entitled to priority pursuant to
section 507 of the Bankruptcy Code;

20. hear and determine matters concerning state, local, and federal taxes in accordance with
sections 346, 505, and 1146 of the Bankruptcy Code, including any request made under section 505 of the
Bankruptcy Code for the expedited determination of any unpaid liability of a Debtor for any tax incurred
during the administration of the Chapter 11 Cases, including any tax liability arising from or relating to the
Restructuring Transactions, for tax periods ending after the Petition Date and through the closing of the
Chapter 11 Cases;

21. 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 benefit program, regardless of whether such termination

occurred before or after the Effective Date;

22. hear and determine all pre-Effective Date disputes involving the obligations or terms of the
Exit RBL Facility and the Convertible Security;

23. except as otherwise limited herein, recover all assets of the Debtors and property of the
Estates, wherever located;

24, enforce all orders previously entered by the Bankruptcy Court and resolve any issues not
enumerated above related to any matters adjudicated in the Chapter 11 Cases; and

25. hear any other matter not inconsistent with the Bankruptcy Code.
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ARTICLE XII.
MISCELLANEOUS PROVISIONS

A Immediate Binding Effect.

Subject to Article IX.B of the Plan, and notwithstanding Bankruptcy Rules 3020(¢e), 6004(h), or
7062 or otherwise, upon the occurrence of the Effective Date, the terms of the Plan shall be immediately
effective and enforceable and deemed binding upon, as applicable, the Debtors, the Reorganized Debtors,
the Wind-Down Debtor, Wind-Down Trustee, the Claims Trust, and Claims Trustee, as applicable, and any
and all Holders of Claims or Interests (irrespective of whether such Claims or Interests are deemed to have
accepted the Plan), all Entities that are parties to or are subject to the settlements, compromises, releases,
discharges, exculpations, and injunctions described in the Plan, each Entity acquiring property under the
Plan, and any and all non-Debtor parties to Executory Contracts and Unexpired Leases with the Debtors.
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, the Debtors may File with the Bankruptcy Court such agreements
and other documents as may be necessary or advisable to effectuate and further evidence the terms and
conditions of the Plan. The Debtors, the Reorganized Debtors, the Wind-Down Debtor, and the Claims
Trust, as applicable, and all Holders of Claims and 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 Committee.

On the Effective Date, the Committee shall dissolve and all members, employees, or agents thereof
shall be released and discharged from all rights and duties arising from or related to the Chapter 11 Cases;
provided that such official committee shall be deemed to remain in existence solely with respect to, and
shall not be heard on any issue except, applications filed by the Professionals pursuant to sections 330 and
331 of the Bankruptcy Code. From and after the Effective Date, none of, as applicable, the Debtors, the
Reorganized Debtors, the Wind-Down Debtor, the Wind-Down Trustee, the Claims Trust, or the Claims
Trustee shall be responsible for paying any fees or expenses incurred after the Effective Date by the
members of or advisors to the Committee, and neither the Debtors, the Reorganized Debtors, the Wind-
Down Debtor nor the Wind-Down Trustee shall be responsible for paying any fees or expenses incurred by
the Claims Trustee or advisors to the Claims Trust (without limiting the Debtors’ obligation to transfer the
Claims Trust Funds to the Claims Trust) on the Effective Date.

D. Payment of Statutory Fees.

All fees payable pursuant to section 1930(a) of the Judicial Code, including fees and expenses
payable to the U.S. Trustee, as determined by the Bankruptcy Court at a hearing pursuant to section 1128
of the Bankruptcy Code, will be paid by each of the applicable Reorganized Debtors or the Wind-Down
Debtor, as applicable, for each quarter (including any fraction thereof) until the applicable Chapter 11 Case
of such Reorganized Debtors is converted, dismissed, or closed, whichever occurs first. All such fees due
and payable prior to the Effective Date shall be paid by the Debtors on the Effective Date. After the
Effective Date, the applicable Reorganized Debtor or the Wind-Down Debtor shall pay any and all such
fees when due and payable, and shall file with the Bankruptcy Court quarterly reports in a form reasonably
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acceptable to the U.S. Trustee, until the earliest of the date on which the applicable Chapter 11 Case of the
Reorganized Debtors or the Wind-Down Debtor is converted, dismissed, or closed.

E. Reservation of Rights.

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the Bankruptcy
Court enters the Confirmation Order. None of the Filing of the Plan, any statement or provision contained
in the Plan, or the taking of any action by any Debtor with respect to the Plan, the Disclosure Statement, or
the Plan Supplement shall be or shall be deemed to be an admission or waiver of any rights of any Debtor
or any other Entity with respect to the Holders of Claims or Interests prior to the Effective Date.

F. Successors and Assigns.

The rights, benefits, and obligations of any Entity named or referred to in the Plan shall be binding
on, and shall inure to the benefit of any heir, executor, administrator, successor, assign, Affiliate, officer,
director, manager, agent, representative, attorney, beneficiaries, or guardian, if any, of each Entity.

G. Notices.

All notices, requests, and demands to or upon the Debtors to be effective shall be in writing
(including by facsimile transmission) and, unless otherwise expressly provided herein, shall be deemed to
have been duly given or made when actually delivered or, in the case of notice by facsimile transmission,
when received and telephonically confirmed, addressed as follows:

EXCO Resources, Inc.

112377 Merit Drive, Suite 1700

Dallas, Texas 75251

Houston, Texas 77002

Attention: Heather Summerfield

Email address: hsummerfield@excoresources.com

with copies (which shall not constitute notice) to:

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022

Facsimile: (212) 446-4900

Attention: Christopher T. Greco

E-mail addresses: christopher.greco@kirkland.com

—and—

Kirkland & Ellis LLP

300 North LaSalle

Chicago, Illinois 60654

Facsimile: (312) 862-2200

Attention: Patrick J. Nash, Esq. and Alexandra Schwarzman, Esq.

E-mail addresses: patrick.nash@kirkland.com; alexandra.schwarzman@kirkland.com

After the Effective Date, the Reorganized Debtors or the Wind-Down Debtor shall have the
authority to send a notice to Entities that request to continue to receive documents pursuant to Bankruptcy
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Rule 2002, such Entity must File a renewed request to receive documents pursuant to Bankruptcy Rule
2002. After the Effective Date, the Reorganized Debtors or the Wind-Down Debtor, as applicable, are
authorized to limit the list of Entities receiving documents pursuant to Bankruptcy Rule 2002 to those
Entities who have Filed such renewed requests.

H. Term of Injunctions or Says.

Unless otherwise provided in the Plan or 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
Bankruptcy 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.

l. Entire Agreement.

Except as otherwise indicated, the Plan supersedes 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.

J. 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
https:/dm.epiql1.com/ERI or the Bankruptcy Court’s website at http:/www.txs.uscourts.gov/bankruptcy.

K. Nonseverability of Plan Provisions.

If, before Confirmation, any term or provision of the Plan is held by the Bankruptcy Court to be
invalid, void, or unenforceable, the Bankruptcy 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 term or provision shall
then be applicable as altered or interpreted. Notwithstanding any such holding, alteration, or interpretation,
the remainder of the terms and provisions of the Plan shall remain in full force and effect and shall in no
way be affected, impaired, or invalidated by such holding, alteration, or interpretation. The Confirmation
Order shall constitute a judicial determination and shall provide that each term and provision of the Plan,
as applicable, 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
consent of the Debtors, the Reorganized Debtors’ or the Wind-Down Debtor, as applicable; and
(3) nonseverable and mutually dependent.

L. Votes Solicited in Good Faith.

Upon entry of the Confirmation Order, the Debtors shall 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, managers, employees, advisors, and attorneys shall 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
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any of such parties or individuals or the Reorganized Debtors, the Wind-Down Debtor, or Wind-Down
Trustee, as applicable, shall have any liability for the violation of any applicable law (including the
Securities Act), 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.

M. Waiver or Estoppel.

Each Holder of a Claim or Interest shall be deemed to have waived any right to assert any argument,
including the right to argue that its Claim or Interest 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 was not disclosed in the Plan, the Disclosure Statement, or papers Filed
before the Confirmation Date.

N. Closing of Chapter 11 Cases.

Upon the occurrence of the Effective Date, the Reorganized Debtors or the Wind-Down Debtor, as
applicable, shall be permitted to close all of the Chapter 11 Cases except for the Chapter 11 Case of EXCO,
and all contested matters and adversary proceedings relating to each of the Debtors, including objections to
Claims, shall be administered and heard in the Chapter 11 Case of EXCO; provided that for purposes of
section 546 and 550 of the Bankruptcy Code, the Chapter 11 Cases shall be deemed to remain open until
the Chapter 11 Case of EXCO has been closed.

When all Disputed Claims have become Allowed or Disallowed and all remaining Cash has been
distributed in accordance with the Plan, the Reorganized Debtors shall seek authority from the Bankruptcy
Court to close the Chapter 11 Case of EXCO in accordance with the Bankruptcy Code and the Bankruptcy
Rules.

0. Creditor Default.

An act or omission by a holder of a Claim or an Interest in contravention of the provisions of the
Plan shall be deemed an event of default under the Plan. Upon an event of default, the Reorganized Debtors
or the Wind-Down Debtor, as applicable, may seek to hold the defaulting party in contempt of the
Confirmation Order and shall be entitled to reasonable attorneys’ fees and costs of the Reorganized Debtors
or the Wind-Down Debtor, as applicable, in remedying such default. Upon the finding of such a default by
a creditor, the Bankruptcy Court may: (a) designate a party to appear, sign and/or accept the documents
required under the Plan on behalf of the defaulting party, in accordance with Bankruptcy Rule 7070;
(b) enforce the Plan by order of specific performance; (c) award judgment against such defaulting creditor
in favor of the Reorganized Debtors or the Wind-Down Debtor, as applicable, in an amount, including
interest, to compensate the Reorganized Debtors or the Wind-Down Debtor, as applicable, for the damages
caused by such default; and (d) make such other order as may be equitable that does not materially alter the
terms of the Plan.

[Remainder of page intentionally left blank.]
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Dated: March [e], 2019

Respectfully submitted,

By: DRAFT

Name: Tyler S. Farquharson
Title: Chief Financial Officer and Treasurer of EXCO
Resources, Inc.

Prepared by:

KIRKLAND & ELLIS LLP

Christopher T. Greco (admitted pro hac vice)
601 Lexington Avenue

New York, New York 10022

—and—

Patrick J. Nash, Jr., P.C. (admitted pro hac vice)
Alexandra Schwarzman (admitted pro hac vice)
300 North LaSalle

Chicago, Illinois 60654

—and—

FOLEY GARDERE

Marcus A. Helt (TX 24052187)
Michael K. Riordan (TX 24070502)
1000 Louisiana St., Suite 2000
Houston, Texas 77002

Co-Counsdl to the Debtors and Debtorsin Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
§
In re: § Chapter 11
EXCO RESOURCES, INC,, et al.,! g Case No. 18-30155 (MI)
Debtors. g (Jointly Administered)
§

SECOND AMENDED SEFFEEMENT-JOINT CHAPTER 11 PLAN OF
REORGANIZATION-OF-EXCO RESOURCES, INC. AND ITS DEBTOR AFFILIATES

Christopher T. Greco, P.C. (admitted pro hac vice) Marcus A. Helt (TX 24052187)

KIRKLAND & ELLIS LLP Michael K. Riordan (TX 24070502)
KIRKLAND & ELLIS INTERNATIONAL LLP FOLEY GARDERE

601 Lexington Avenue 1000 Louisiana St., Suite 2000
New York, New York 10022 Houston, Texas 77002

Telephone: (212) 446-4800 Telephone: (713)276-5178

Facsimile: (212) 446-4900
Co-Counsel to the Debtors and Debtors in
Possession

—and—

Patrick J. Nash, Jr., P.C. (admitted pro hac vice)
Alexandra Schwarzman (admitted pro hac vice)
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle

Chicago, Illinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Co-Counsel to the Debtors and Debtors in Possession

Dated: December3;,264-8March 8, 2019

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, include: EXCO Resources, Inc. (2779); EXCO GP Partners Old, LP (1262); EXCO
Holdings (PA), Inc. (1745); EXCO Holding MLP, Inc. (1972); EXCO Land Company, LLC (9981); EXCO
Midcontinent MLP, LLC (0557); EXCO Operating Company, LP (1261); EXCO Partners GP, LLC (1258);
EXCO Partners OLP GP, LLC (1252); EXCO Production Company (PA), LLC (7701); EXCO Production
Company (WV), LLC (7851); EXCO Resources (XA), LLC (7775); EXCO Services, Inc. (2747); Raider
Marketing GP, LLC (6366); and Raider Marketing, LP (4295). The location of the Debtors’ service address is:
12377 Merit Drive, Suite 1700, Dallas, Texas 75251.
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INTRODUCTION

EXCO Resources, Inc. and its debtor affiliates as debtors and debtors in possession propose this
settlementjoint chapter 11 plan of reorganization (the “Plan”) for the resolution of the outstanding claims
against, and interests in, the Debtors. Capitalized terms used herein and not otherwise defined shall have
the meanings ascribed to them in Article I.A of the Plan.2 Holders of Claims and Interests should refer to
the Disclosure Statement for a discussion of the Debtors’ history, business, assets, results of operations,
historical financial information, events during the Chapter 11 Cases, and projections of future operations, as
well as a summary and description of the Plan and certain related matters. The Debtors;—the-Censenting
+5EHelders;the Consenting 175 Lenders;-and-the- Committee are the proponents of the Plan within the
meaning of section 1129 of the Bankruptcy Code. The Plan constitutes a separate plan for each of the
Debtors, and the Debtors reserve the right to seek confirmation of the Plan for each separate Debtor at one
or more Confirmation Hearings as may be applicable.

ALL HOLDERS OF CLAIMS ENTITLED TO VOTE TO ACCEPT OR REJECT THE PLAN
ARE ENCOURAGED TO READ THE PLAN AND THE DISCLOSURE STATEMENT IN THEIR
ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN.

ARTICLE L.
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 in the Introduction above or in
the definitions below.§f

L 2-“1.5 Lien Noteholders” means the Holders of the 1.5 Lien Notes.

2. 3-1.5 Lien Notes” means the 8.0% / 11.0% 1.5 lien senior secured notes due 2022,
issued by EXCO pursuant to the 1.5 Lien Notes Indenture.

3. 4-“1.5 Lien Notes Claims” means any Claim derived from or arising under the 1.5 Lien
Notes and the 1.5 Lien Notes Indenture, whether Secured or Unsecured.
4. 5-1.5 Lien Notes Indenture” means that certain Indenture, dated as of March 15,

2017, by and among EXCO, as issuer, the guarantors party thereto, and the 1.5 Lien Notes Trustee, as
may be amended, restated, or otherwise supplemented from time to time.

S. 6—“1.5 Lien Notes Trustee” means Wilmington Trust, N.A., as indenture trustee and
collateral trustee under the 1.5 Lien Notes Indenture.
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6. 7— “1.75 Lien Agent” means Wilmington Trust, N.A., as administrative agent and
collateral trustee under the 1.75 Lien Credit Agreement.

1. &—“1.75 Lien Credit Agreement” means that certain 1.75 Lien Term Loan Credit
Agreement, dated as of March 15, 2017, by and among EXCO, as borrower, the guarantors party
thereto, the 1.75 Lien Agent, and the other lender and agent parties thereto, as may be amended,
restated, or otherwise supplemented from time to time.§

8. H-— “1.75 Lien Term Loan Facility Claims” means any Claims against the Debtors

derived from or arising under the 1.75 Lien Credit Agreement, ineluding—the+75LienTermtoan
Defieteney-Claimswhether Secured or Unsecured.

9. 12-1.75 Lien Term Loan Lenders” means the lenders from time to time party to the
1.75 Lien Credit Agreement.

10. 132018 Unsecured Notes” means the 7.5% senior unsecured notes due 2018, issued
by EXCO pursuant to the 2018 Unsecured Notes Indenture.

11. 42018 Unsecured Notes Claims” means any Claim derived from or arising under
the 2018 Unsecured Notes and the 2018 Unsecured Notes Indenture.

12. 152018 Unsecured Notes Indenture” means that certain Indenture, dated as of
September 5, 2010, by and among EXCO, as issuer, the guarantors party thereto, and the 2018
Unsecured Notes Trustee, as may be amended, restated, or otherwise supplemented from time to time.

13. +6-°2018 Unsecured Notes Trustee” means Wilmington Savings Fund Society, FSB,
as indenture trustee under the 2018 Unsecured Notes Indenture.

14. +7-2022 Unsecured Notes” means those certain 8.5% senior unsecured notes due
2022, issued by EXCO pursuant to the 2022 Unsecured Notes Indenture.

15. +8-°2022 Unsecured Notes Claims” means any Claim derived from or arising under
the 2022 Unsecured Notes and the 2022 Unsecured Notes Indenture.

16. 192022 Unsecured Notes Indenture” means that certain Indenture, dated as of April
6, 2014, by and among EXCO, as issuer, the guarantors party thereto, and the 2022 Unsecured Notes
Trustee, as may be amended, restated, or otherwise supplemented from time to time.

17. 202022 Unsecured Notes Trustee” means Wilmington Savings Fund Society, FSB,
as indenture trustee under the 2022 Unsecured Notes Indenture.

18. 2+-503(b)(9) Claim” means a Claim or any portion thereof entitled to administrative
expense priority pursuant to section 503(b)(9) of the Bankruptcy Code.
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19. 22-“Administrative Agents” means, collectively, the 1.75 Lien Agent and the Second
Lien Agent.

20. 23-“Administrative Claim” means a Claim for costs and expenses of administration of
the Estates or the Chapter 11 Cases under sections 503(b) (including 503(b)(9) Claims), 507(b), or
1114(e)(2) of the Bankruptcy Code, including: (a) the actual and necessary costs and expenses incurred
after the Petition Date through the Effective Date of preserving the Estates and operating the business
of the Debtors; (b) Allowed Professional Fee Claims; (c) all fees and charges assessed against the
Estates under chapter 123 of title 28 of the United States Code, 28 U.S.C. §§ 1911-1930; and (d) all
Intercompany Claims authorized pursuant to the Cash Management Order.

21. 24—“Administrative Claims Bar Date” means the deadline for Filing requests for
payment of Adrnlmstratlve Claims, which: (a) with respect to General Administrative Claims other
than those that were accrued in the ordinary course of business, shall be 30 days after the Effective
Date; and (b) with respect to Professional Fee Claims, shall be 60 days after the Effective Date.

22. 25-"““Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code.

23. 26-“All A * means the sale of all or tantiallv all of the Debtors’ a
e _te ¢ Plan and the Bi pcedures, and bje D al ¢

24 “Allowed” means, with respect to any Claim or Interest, except as otherwise provided
herein: (a) a Claim or Interest in a liquidated amount as to which no objection has been Filed prior to
the Claims Objection Deadline and that is evidenced by a Proof of Claim or Interest, as applicable,
timely Filed by the applicable Bar Date or that is not required to be evidenced by a Filed Proof of Claim
or Interest, as applicable, under the Plan, the Bankruptcy Code, or a Final Order; (b) a Claim or Interest
that is scheduled by the Debtors as neither disputed, contingent, nor unliquidated, and for which no
Proof of Claim or Interest, as applicable, has been timely Filed in an unliquidated or a different amount;
of (c) a Claim or Interest that is upheld or otherwise Allowed (i) pursuant to the Plans; (ii) in any
stipulation that is approved by the Bankruptcy Court,_including the Challenge Resolution
Stipulation; (iii) pursuant to any contract, instrument, indenture, or other agreement entered into or
assumed in connection herewiths; or (iv) by Final Order (including any such Claim to which the
Debtors had objected or which the Bankruptcy Court had dDisallowed prior to such Final Order);
provided that with respect to a Claim or Interest described in clauses (a) and-(bthrough (c) above, such
Claim or Interest shall be considered Allowed only if and to the extent that with respect to such Claim
or Interest no objection to the allowance thereof has been or, in the Debtors’-ex, Reorganized Debtors’,
or Claims Trustee’s reasonable good faith judgment, may be interposed within the applicable period
of time fixed by the Plan, the Bankruptcy Code, the Bankruptcy Rules, or the Bankruptcy Court, or such
an objection is so interposed and the Claim or Interest, as applicable, shall have been Allowed by a
Final Order; provided further that 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. Any Claim that has been or is hereafter listed in the
Schedules as contingent, unliquidated, or disputed, and for which no Proof of Claim or Interest is or has
been timely Filed, is not considered Allowed and shall be deemed expunged without further action by
the Debtors and w1thout further notice to any party or actlon approval or order of the Bankruptcy
Court. Jiths 2 OREF , :

: - - F or the aV01dance of doubt, a
Proof of Claim or Interest Filed after the Bar Date shall not be Allowed for any purposes whatsoever
absent entry of a Final Order allowing such late-Filed Claim. “Allow,”—and “Allowing,” and
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“AllQ}y nce’ shall have correlatlve meanings. Nofwzth vlandmg anything to the contrary herein, all 1. 5

1 ] 0all A \ ain Na DE _AllIoOwed pu 1411

4 CXPre Yy _Supje€ SECUred A Al1€
rsuant to the Challenge Resolution Stipulation

25. 27 Purchase Agreement” means asset purchase agreements enter

Admini tratl lai in l 1n All rf i nal f for r tin A f 1 nal an
non-retain rofessionals, as set forth in the Plan, an fund the distributions under the Plan

. ] ith the Challenge Resolution Stipulation.q

27.  “Assumed Executory Contract and Unexpired Lease List” means the list, compiled by
the Debtors-er, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, of Executory
Contracts and Unexpired Leases (with proposed cure amounts) that will be assumed by the
Reorganized Debtors_or the Wind-Down Debtor, as applicabl Wthh list shall be 1ncluded in the
Plan Supplement-and-shat-be-informan eepsonallos 3

28. “Assumed Executory Contracts and Unexpired Leases” means those Executory
Contracts and Unexpired Leases to be assumed by the applicable Reorganized Debtors, the Purchaser,
r_th ind-Down Debtor, as applicable, as set forth on the Assumed Executory Contract and

Unexpired Lease List.§

2 “Assumed Liabilities” shall have the meanin t forth in the applicable A
Purchase Agreement.

30. 29—“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§
101-1532, as amended from time to time.

31 30—"“Bankruptcy Court’ means the United States Bankruptcy Court for the Southern
District of Texas or any other court having jurisdiction over the Chapter 11 Cases, including, to the
extent of the withdrawal of any reference under 28 U.S.C. § 157, the United States District Court for the
Southern District of Texas.

32. 3+—“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure
promulgated under section 2075 of the Judicial Code and the general, local, and chambers rules of the
Bankruptcy Court.

33. 32-“Bar Date” means the applicable date established by which respective Proofs of
Claims and Interests must be Filed pursuant to the Order (I) Setting Bar Dates for Filing Proofs of
Claim, Including Requests for Payment under Section 503(b)(9), (Il) Establishing Amended Schedules
Bar Date and Rejection Damages Bar Date, (I11) Approving the Form of and Manner for Filing Proofs
of Claim, Including Section 503(b)(9) Requests, and (IV) Approving Notice of Bar Dates [Docket No.
448] which is April 16, 2018 except for in the case of governmental units and certain other exceptions
set forth therein.

34. 33Bar Order and Channeling Injunction” shall have the same meaning as ascribed
in Article VIII of the Plan and incorporated in the Confirmation Order.
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* means the bidding pr res that will rn the All Asset Sal hich
hall be appr the Bankrupt rt pursuant to a motion fil the Debtor:

36. 35““Business Day” means any day, other than a Saturday, Sunday, or “legal holiday”
(as defined in Bankruptcy Rule 9006(a)).

37. 36—“Cash” means the legal tender of the U.S. and equivalents thereof, including bank

deposits, checks, and other similar items.

38. 37—“Cash Management Order” means the Amended Order (I) Authorizing the
Debtors to Continue to (A) Continue to Operate Their Cash Management System and Maintain
Existing Bank Accounts and (B) Continue to Perform Intercompany Transactions, and (Il) Grating
Related Relief [Docket No. 101], as may be amended.

39. 38—“Causes of Action” means any claims, interests, damages, remedies, causes of
action, demands, rights, actions, suits, obligations, liabilities, accounts, defenses, offsets, powers,
privileges, licenses, liens, indemnities, guaranties, and franchises of any kind or character whatsoever,
whether known or unknown, foreseen or unforeseen, existing or hereinafter arising, contingent or
non-contingent, liquidated or unliquidated, secured or unsecured, assertable, directly or derivatively,
matured or unmatured, suspected or unsuspected, in contract, tort, law, equity, or otherwise. Causes of
Action also include: (a) all rights of setoff, counterclaim, or recoupment and claims under contracts or
for breaches of duties imposed by law; (b) the right to object to or otherwise contest Claims or Interests;
(c) claims pursuant to sections 362, 510, 542, 543, 544 through 556;551, or 553 of the Bankruptcy
Code; and (d) such claims and defenses as fraud, mistake, duress, and usury, and any other defenses set
forth in section 558 of the Bankruptcy Code.§

¢ D any e e s 9 g a s s e, Iela
to the 1.5 Lien lalm an th 1 LlnTrmL an Fa ili lalm an th Hol

thereof, as set f rthlnth h le of Retain fA ti nlnl a fA tln
ising unde ApPLe C ANKIUPLCY le, i 10 S 48 49
1 2. an f the Bankrupt an 1mllara licable non-bankruptcy law;

a f Action under general principl f itabl rdination, recharacterization

L anFa 111t lalmthatl an ed lalmfll : flr A tion of a halln

42 “Challen ” means Cla 4A.4B
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4 “Challenge R jon St n” means th lation that shall be Fil

Article VI f th Plan h1 h hall t f rth the fi ll an ﬁnal All f the Claims in th
hallen la

44. 39 ““Chapter 11 Cases” means, collectively: (a) when used with reference to a
particular Debtor, the case pending for that Debtor under chapter 11 of the Bankruptcy Code in the
Bankruptcy Court; and (b) when used with reference to all the Debtors, the procedurally consolidated
and jointly administered chapter 11 cases pending for the Debtors in the Bankruptcy Court.

45. 40—“Claim” means any claim, as defined in section 101(5) of the Bankruptcy Code,
against any of the Debtors.

46. 44+-“Claims and Noticing Agent” means Epiq Bankruptcy Solutions, LLC, retained as
the Debtors’ notice and claims agent pursuant to the Order Appointing Epiq Bankruptcy Solutions, LLC
as the Claims, Noticing, Soliciting and Administrative Agent [Docket No. 100].

47. 42-“Claims Objection Deadline” means the later of: (a) the date that is 180 days after
the Effective Date; and (b) such other date as may be fixed by the Bankruptcy Court, after notice and

hearing, upon a motion Filed before the explratlon of thelendbimetoolbicario Cladaaoe ateessiguch

adline. For the avoidan f t, an laim Challenge must be Fil the Claim

Objection Deadline.

48. 43-“Claims Register” means the official register of Claims maintained by the Claims
and Noticing Agent.

49. 44—“Claims Trust” means the trust or other legal entity established on the Effective
Date in accordance with the Claims Trust Documents, which trust or other legal entity shall be vested
with the Claims Trust Assets and shall make certain distributions in accordance with the Claims Trust
Documents.__For the avoidan f t, the Claims Trust shall not t ith th ttl
Insured Claims.

S0. 45—Claims Wmeﬁ—geﬁdm means that—eertam—three—member—be&rd—eﬁ
th%@l-&ms—"ﬁrust—appemteé the trust mmitt ntity shall
ent, and who shall prosecute the Se e( ‘u hallenges i

) ]
accordance W1th the C1a1ms Trust Documents

51, 46—“Claims Trust Assets” means all of the Debtors’ right, title, and interest in (a) the

Glmms#msk@awe&e%eﬁer&éb}—a&m&mk&%h—eemrﬂ%me&as—sekfemg ;hallgngg Agtlgnsa gt_z;

the Claims Trust Docum
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Trust t i to Holders of Claims in the Challen la rsuant to the Plan

S3. 49—“Clalms Trust Documents” means that certaln trust agreement wh}eh—sh&}l—b%m

Helders—aad—the@emmﬁe%the form of Wthh shall be mcluded in the Plan Supplementw
documents related thereto.§

1 ! 1 $[2.5] which shall be charged a ¢
nencumber al fthe D tr’E tat ntribut the Debtors to th lalm Tr t on
r prior to the Effective Dat h1 h shall be available for pavment of the Claims Trust’s expert

ﬁnan 1ala rsona ntln ncy f asi

55. 50— “Class” means a category of Claims or Interests as set forth in Article III of the
Plan.

56. 54+-“CM/ECF” means the Bankruptcy Court’s Case Management and Electronic Case
Filing system.

37, 52-“Committee” means the statutory committee of unsecured creditors of the Debtors,
appointed in the Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code by the U.S. Trustee
on January 24, 2018, the membership of which may be reconstituted from time to time.

58. 53—“Confirmation” means the entry of the Confirmation Order on the docket of the
Chapter 11 Cases, within the meaning of Bankruptcy Rules 5003 and 9021.

59. 54-“Confirmation Date” means the date upon which the Bankruptcy Court enters the
Confirmation Order on the docket of the Chapter 11 Cases.

60. 55—“Confirmation Hearing” means the hearing held by the Bankruptcy Court to
consider Confirmation of the Plan pursuant to section 1129 of the Bankruptcy Code.

61, 56—“Confirmation Order” means the order of the Bankruptcy Court confirming the
Plan pursuant to sectlon 1129 of the Bankruptcy Codeswhichshall-bein-formand-substancereasonably




Case 18-30155 Document 1682-2 Filed in TXSB on 03/08/19 Page 14 of 93

02, 60—"“Consummation” means the occurrence of the Effective Date.

A .” MNECANS C C anda \ ertible 'A'
principal amount of $[e] million, which shall be on such terms as set forth in the Convertible
Security Documents.

65. “Cure Claim” means a Claim (unless waived or modified by the applicable
counterparty) based upon the Debtors’ defaults on an Executory Contract or Unexpired Lease at the
time such Executory Contract or Unexpired Lease is assumed by the Debtors pursuant to section 365 of
the Bankruptcy Code, other than with respect to a default that is not required to be cured under section
365(b)(2) of the Bankruptcy Code.

66. “D&O Carriers” means collectively, (i) Illinois National Insurance Company and AIG
Claims, Inc.; (ii) XL Specialty Insurance Company, solely in its capacity as an insurer under the
Debtors’ second layer of the D&O Liability Insurance Policies; and (iii) CNA; provided, however, an
entity is a D&O Carrier only to the extent related to a particular D&O Liability Insurance Policy. For
the avoidance of doubt, the D&O Carriers shall not include any Insurer under the D&O Liability
Insurance Policies or D&O Tail Policies other than those specifically enumerated in the foregoing
sentence.

67. “D&O Liability Insurance Policies” means all insurance policies (excluding any “tail
policy”) relating to the Debtors that provided, inter alia, directors’ and officers’ liability insurance
coverage for the Settled Insured Claims, including any and all amendments, supplements, and
endorsements, and subject to all of the policies’ declarations, terms, conditions and exclusions,
including without limitation: (i) Policy 01-211-20-13 issued by Illinois National Insurance Company;
(i1) Policy No. ELU148627-17 issued by XL Specialty Insurance Company; (iii) Policy No.
ELU148628-17 issued by XL Specialty Insurance Company; (iv) Policy No. 596430481 issued by
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CNA; (v) Policy No. QPL0040464 issued by QBE North America; (vi) Policy No. VISRVK1709091
issued by Beazley Insurance Company; and (vii) Policy No. 0310-0059 issued by Allied World
National Assurance Company; provided, however that Insurance Policies issued by ACE American
Insurance Company, Federal Insurance Company, or their affiliates and successors shall not be D&O
Liability Insurance Policies.

68. “D&0O Proceeds” means Cash in the amount of $13,350,000 contributed to the
Debtors’ Estates by the D&O Carriers on or before the Effective Date in full and final settlement and

resolution of potential claims and eCauses of aAction against current and former directors and officers,
including the Settled Insured Claims.§|

“D ment” means the full and final settlement and resolution of th
ttled Insur laim

70. 69—D&O0 Tail Policies” means any “tail policy” of any of the Debtors for current or
former directors’, managers’, and officers’ liability that is unexpired as of the Effective Date. §

< 29 . 5

71. “Debtors” means, collectively: (a) EXCO Resources, Inc.; (b) EXCO GP Partners
Old, LP; (c) EXCO Holding (PA), Inc.; (d) EXCO Holding MLP, Inc.; (¢) EXCO Land Company,
LLC; (f) EXCO Midcontinent MLP, LLC; (g) EXCO Operating Company, LP; (h) EXCO Partners GP,
LLC; (i) EXCO Partners OLP GP, LLC; (j) EXCO Production Company (PA), LLC; (k) EXCO
Production Company (WV), LLC; (1) EXCO Resources (XA), LLC; (m) EXCO Services, Inc.; (n)
Raider Marketing GP, LLC; and (o) Raider Marketing, LP.

72. “DIP Agent” means Hamblin Watsa Investment Counsel Ltd., as administrative agent
under the DIP Facility.

73. “DIP Facility” has the meaning ascribed to it in the DIP Order.

74. “DIP Facility Claims” means any Claims arising under the DIP Facility (as such term
is defined in the DIP Order).

75. “DIP Lenders” means the lenders from time to time party to the DIP Facility.

76. “DIP Order” means the Final Order under 11 U.S.C. §§ 105, 361, 362, 363, and 507

(1) Authorizing Debtors to Obtain Postpetition Secured Financing, (II) Granting Liens and Providing
Superpriority Administrative Expense Claims, (III) Authorizing the Use of Cash Collateral, (IV)
Granting Adequate Protection, (V) Modifying the Automatic Stay, and (VI) Granting Related Relief
[Docket No. 348], as may be amended.

77. “Disallowed” means, with respect to any Claim, a Claim or any portion thereof that (a)
has been disallowed by a Final Order, including a Final Order regarding the Secured Claim
Challenges, (b) is scheduled as zero or as contingent, disputed, or unliquidated and as to which no
Proof of Claim or request for payment of an Administrative Claim has been timely filed or deemed
timely filed with the Bankruptcy Court pursuant to either the Bankruptcy Code or any Final Order of
the Bankruptcy Court or otherwise deemed timely filed under applicable law or thise Plan, (c) is not
scheduled and as to which no Proof of Claim or request for payment of an Administrative Claim has
been timely filed or deemed timely filed with the Bankruptcy Court pursuant to either the Bankruptcy
Code or any Final Order of the Bankruptcy Court or otherwise deemed timely filed under applicable
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law or thise Plan, (d) has been waived or withdrawn by agreement of the applicable Debtor or

Reorganized Debtor, as applicable, and the kHolder thereof, or (e) has been waived or withdrawn by
the kHolder thereof.

78. “Disclosure Statement” means the Disclosure Statement for the SetttenrentSecond
Amended Joint Chapter 11 Plan-ef-Reorganization of EXCO Resources, Inc. and Its Debtor Affiliates,
dated as of Nevember 52048 o] [Docket No. 1225]e]], as may be amended, including all exhibits and
schedules thereto, as approved pursuant to the Disclosure Statement Order.

79. “Disclosure Statement Order” means the Order (I) Approving the_Amended
Disclosure Statement, (1) Establishing the Voting Record Date, Voting Deadline, and Other Dates,
(I11l) Approving Procedures for Soliciting, Receiving, and Tabulating Votes on the Amended Plan and
for Filing Objections to the_Amended Plan, and (IV) Approving the Manner and Forms of Notice and
Other Related Documents [Docket No. +227[e]].

80. “Disputed” means with regard to any Claim or Interest, a Claim or Interest that is not
yet Allowed.§

| ] ] d ] A
Imtlal D1 tributi nDat and an nt at f distribution

83. &+—"“Distribution Record Date” means, other than with respect to any publicly-held
securities, the record date for purposes of making distributions under the Plan on account of Allowed
Claims and Allowed Interests, which date shall be the date that is five (5) Business Days after the
Confirmation Date or such other date as designated in a Final Order of the Bankruptcy Court.

84. 82-“DTC” means the Depository Trust Company.

85. &3—“Distribution Reserve Accounts” means, collectively, the Wind-Down Reserve,
the Priori laims Reserve, and the Other I laims R

86. “Effective Date” means, with respect to the Plan and any such applicable Debtor(s), the
date that is the first Business Day upon which: (a) all conditions precedent specified in Article IX.A
and Article IX.B have been satisfied or waived (in accordance with Article IX.C); and (b) the Plan is
declared effective with respect to such applicable Debtor(s)-

87. 84—“Enggmggrgg:’ means, with regard to the Debtors’ property, secured by a

Lien on proper hlhanEtat has an interest, which Lien is vali rfect an

88. “Enjoined Parties” means all Holders of Claims and Interests holding Enjoined
Claims as defined in Article VIILIH of the Plans; provided that those Holders of Claims and Interests
who exercised their right to opt out of the Third Party Release in accordance with the Plan shall not be
Enjoined Parties.
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89. 85—“Entity” has the meaning set forth in section 101(15) of the Bankruptcy Code.

90. 86—“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.

91. 87-“Exchange Act” means the Securities Exchange Act of 1934, as amended.{

93. 88-“EXCO” means EXCO Resources, Inc., a Texas corporation.

94. 89-“Exculpated Parties” means, collectively, and in each case in its capacity as such:
(a) the Debtors; (b) the Reorganized Debtors; [(c}-theSuppertingCreditors:{d) the members of the
Committee]; and (ed) with respect to each of the foregoing (a) through (é¢), such Entity and its current
and former Affiliates, and such Entity’s and its current and former Affiliates’ current and former
members, equity holders (regardless of whether such interests are held directly or indirectly),
subsidiaries, officers, directors, managers, predecessors, successors, assigns, principals, members,
employees, agents, advisory board members, financial advisors, partners, attorneys, accountants,
restructuring advisors, investment bankers, consultants, representatives, and other professionals, each
in their capacity as such.

95. 90—“Executory Contract” means a contract to which one or more of the Debtors is a
party and that is subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.

96. 9+-““Exit RBL Facility” means, eoHeetivelythe Exit RBEFaeilityand the ExitSecond
. . ine9 =

ren-Finaneine Term-Sheet94-Lvit RBL Faeidit™ meansth ve-baseddending £ v-wHR-anHHHa
berrewing base-of$350unless an All Asset Sal rs, the revolving credit facility, in the amount of
$[e] million, approximately $[e] million drawn on the Effective Date, which shall be on such terms as
set forth in the applicable Exit RBL Facility Documents.

97. 95—“Exit RBL Facility Documents” means,_unless an All Asset Sal Is, in
connection with the Exit RBL Facility, the applicable credit agreements, collateral documents, Uniform
Commercial Code statements, and other loan documents, to be dated as of the Effective Date,
governing the Exit RBL Facility, which documents shall be included in the Plan Supplement;—ané
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98. +02—“Federal Judgment Rate” means the federal judgment rate in effect as of the
Petition Date, compounded annually.

99. 103—“File,” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 Cases
with the Bankruptcy Court or its authorized designee in the Chapter 11 Cases, including with respect to
a Proof of Claim or Proof of Interest, the Claims and Noticing Agent.

100. 104—“Final Order” means (a) an order or judgment of the Bankruptcy 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 (b) 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 Bankruptcy Court (or any other court of competent jurisdiction, including in
an appeal taken) in the Chapter 11 Case (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 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 Bankruptcy Rules of
the Bankruptcy Court, may be filed relating to such order shall not prevent such order from being a
Final Order.§

01} CS€ C IS all a4 ] Su Cll 0 adequa \ a ain such Distributi
Reserve A nts; an from which distributions to Holders of All laims shall be ma
in accordan ith the Plan
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102. 185—"General Administrative Claim” means any Administrative Claim, other than a
Professional Fee Claim.9

103. 07— “Governmental Unit” has the meaning set forth in section 101(27) of the
Bankruptcy Code.

104. 108—“GUC Claims” means any Unsecured Claim-thatis-net{a)anUnseeured Notes
ClaimA(byaRaider Marketing Claim,(e)-a, other than any 1.5 Lien Notes Claim, 1.75 Lien Term
Loan Deﬁe}eﬂey aglhtg Clalrn or—{d}—a Second Llen Term Loan Deﬁeteney—@l-a&m aglllg g;lalm

thr i r any Un I lalmaalntan D tr

105. 199—“Holder” means an Entity holding a Claim or an Interest, as applicable._“Hold”

106. HO—“Impaired” means, with respect to a Class of Claims or Interests, a Class of
Claims or Interests that is impaired within the meaning of section 1124 of the Bankruptcy Code.

107. H—“Indemnification Obligations” means each of the Debtors’ indemnification
obligations in place as of the Effective Date, 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 or other contracts, for their
current and former directors, officers, managers, employees, attorneys, accountants, investment
bankers, and other professionals and agents of the Debtors, as applicable.

108. H2“Indenture Trustees” means, collectively, (a) the 1.5 Lien Notes Trustee, (b) the
2018 Unsecured Notes Trustee, and (c) the 2022 Unsecured Notes Trustee.§

1 “Initial Distribution Date” means th at termin the Reorganiz
Debtors or th ind-Down Debtor, as applicable, in consultation with the Claims Trust n or

110. H3-—"“Insurance Policies” means any and all insurance policies, including the D&O
Liability Insurance Policies and the D&O Tail Policies, insurance settlement agreements,
coverage-in-place agreements, and other agreements, documents, or instruments relating to the
provision of insurance entered into by or issued to or for the benefit of, at any time, any of the Debtors
or their predecessors.

111. +H4-—“Insureds” means all persons and Entities that may be an “Insured” as defined in
the D&O Liability Insurance Policies (or otherwise entitled to coverage thereunder).

112. H5-“Insurer” means any company or other entity that issued an Insurance Policy, any
third party administrator of or for any Insurance Policy, and any respective predecessors and/or
affiliates of any of the foregoing.
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113. H6—Intercompany Claim” means any Claim held by any Debtor or non-Debtor

affiliate or subsidiary against any other Debtor.

114. HF“Intercompany Interest” means any Interest held by a Debtor in another Debtor,
exclusive of any Interests in EXCO.

115. H&“Intercreditor Agreement” means that certain Intercreditor Agreement, dated as
of March 15, 2017, by and between the Debtors, JPMorgan Chase Bank, N.A., as administrative agent
under the former RBL credit agreement, and Wilmington Trust, N.A., as original second lien collateral
trustee and the original third lien collateral trustee, as may be amended, modified, or otherwise
supplemented from time to time.

116. H9—“Interest” means any equity security (as defined in section 101(16) of the
Bankruptcy Code) in any Debtor and any other rights, options, warrants, stock appreciation rights,
phantom stock rights, restricted stock units, redemption rights, repurchase rights, convertible,
exercisable or exchangeable securities or other agreements, arrangements or commitments of any
character relating to, or whose value is related to, any such interest or other ownership interest in any

Entity.

117. 120—“Interim Compensation Order” means the Order Establishing Procedures for
Interim Compensation and Reimbursement of Expenses for Professionals [Docket No. 432].

118. 121-—"‘Internal Revenue Code” means the Internal Revenue Code of 1986, as amended.
119.

122 *“Investment Company Act’ means the Investment Company Act of 1940, as

120. 123 “JRS” means the Internal Revenue Service.

121 124—“Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 1-4001.

122.  125-“Lien” has the meaning set forth in section 101(37) of the Bankruptcy Code.¥

123. 128—"“Management Incentive Plan” means, unless an All Asset Sal Is, a
post-Effective Date management incentive plan, which shall be consistent with Article IV.IN of the
Plan-and-shall be-informand substance reasonably-acceptable he Reguired-Parties.

124. 129 —“Mediation” means the mediation between, among others, the Debtors, the
Consenting1-5Heldersthe Consentingand certain 1.5 Lien Noteholders, 1.755_Lien Term Loan
Lenders, the-Censenting2ESecond Lien Lenders, the Committee, ESP-Oaktree-and-eertain—of the
D&O Carriers, which was held before the Honorable David R. Jones—en—August—6,—2618;
Avgust 72018 Aveust 27,2018 -and September 21,2048, pursuant to the Order Appointing United

1 as Medic Docket No. 894].9

ealdalo
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12 “Mineral Interests” means the oil, gas, or mineral lea r agreements, workin
interests granting the right to exploit oil and gas, and certain other rovalty or mineral interests,
mcludmg but not lzmlted to, /andownei s rovalty inter ests overriding royalty lﬂlc’l@SZ.S net_profit

126. 130-“New Common Stock” means, unless an All Asset Sale occurs, the new common

stock or limited liability company units in Reorganized EXCO to be issued and distributed under and in
accordance with the Plan.

127. 131-"““New Organizational Documents” means, unless an All Asset Sale occurs, such

certificates or articles of incorporation, by-laws, limited liability company operating agreements,
shareholdersstockholders’ agreements, or other applicable formation and governance documents of
cach of the Reorgamzed Debtors as apphcable the form of which shall be 1ncluded in the Plan

128. 132—"Notes” means, eoHeetively—collectively, (a) the 1.5 Lien Notes, (b) the 2018
Unsecured Notes, and (c) the 2022 Unsecured Notes.§

129. 134—“Ordinary Course Professional Order” means the Order Authorizing the
Retention and Compensation of Certain Professionals Utilized in the Ordinary Course of Business
[Docket No. 350].

130. 135—“Other Priority Claims” means any Claim against a Debtor, other than an
Administrative Claim or a Priority Tax Claim, entitled to priority in right of payment under section
507(a) of the Bankruptcy Code.

131. 136-—"Other Secured Claims” means any Secured Claim against any of the Debtors
other than the: (a) Secured 1.5 Lien Notes Claims_(if any), (b)_Secured 1.75 Lien Term Loan Facility
Claims_(if any), and (c) Secured Second Lien Term Loan Facility Claims_(Gif any).q

R L ( 4 Cans A all 4 ] D€
termin the Debtor: hi h amount shall f n the Debtors an th
ind-Down Trustee for th avment of All ther r laims to the extent that h

134 “Permi Encumbrances” shall have the meanin t forth in the applicabl
Asset Purchase Agreement.

135. 13%“Petition Date” means January 15, 2018, which is the date on which the Debtors
commenced the Chapter 11 Cases.
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136. 138&“Plan Supplement” means the compilation of documents and forms of documents,
schedules, and exhibits to the Plan, to be Filed by the Debtors ne—later—thant4—days—before—the
CenfirmationHearingin accordance with the Disclosure Statement Order or such later date as may
be approved by the Bankruptcy Court on notice to parties in interest, and additional documents Filed
with the Bankruptcy Court before the Effective Date as amendments to the Plan Supplement,_The Plan
Supplement shall be comprised of,_as applicable, among other documents, the following: (a) the
New Organizational Documents; (b) the Assumed Executory Contract and Unexpired Lease List; (c)
the Rejected Executory Contract and Unexpired Lease List; (d) the Schedule of Retained Causes of
Action; (e) the identity of the members of the Reorganized EXCO Board and management for the
Reorganized Debtors; (f) the Exit RBL _Facility Documents (which,—for—thepurpeses—of-the Plan

and th nvertibl rit

Semplementmes s eeneide el o D e Lo neiline ey Dhesny
Ilo_cnmﬁnls (g) the Clalms Trust Documents and—éh}ﬂa%tda%ﬂ&eﬁﬂa%@reé&e@emesema{we@)_t;hg

A in -DnD tran th i ntl m natl nfth in -D nTr t n Trustee: an kth

Wind-Down Budget. Any reference to the Plan Supplement in the Plan shall include each of the

documents identified above as (a) through (k). as applicable. Notwithstanding the foregoing, the

Debtors may amend-with-the-consent-of-the-Supperting-Creditors the documents contained in, and
exhibits to, the Plan Supplement through the Effective Date or as otherwise provided herein.

137.  139-"Priority Claims” means, collectively, the (a) Administrative Claims, (b) Priority
Tax Claims, and (c) Other Priority Claims.{

1 “Priori ims Reserve” means the a ntt tablished and maintain

1 “Priori ims R Amount” means Cash in an amount t termin

e Del ) hall be fund s ] 1 DY 1stee
for the f ll avim nt in Cash of All Prl rit lalm an All Admini tratl laim
avabl rsuant to the Plan to the extent that h Priority Claims and Administrative Claim

] j id in full hefore the Effective D

140.  “Priority Tax Claim” means the Claims of Governmental Units of the type specified in
section 507(a)(8) of the Bankruptcy Code.

141.  “Pro Rata” means the proportion that the amount of an Allowed Claim or Allowed
Interest in a particular Class bears to the aggregate amount of the Allowed Claims or Allowed Interests,
in that Class, or the proportion of the Allowed Claims or Allowed Interests in a particular Class and
other Classes, respectively, entitled to share in the same recovery as such Claim or Interest under the
Plan.

142.  “Professional” means an Entity, excluding those Entities entitled to compensation
pursuant to the Ordinary Course Professional Order: (a) retained pursuant to a Bankruptcy Court order
in accordance with sections 327, 363, or 1103 of the Bankruptcy Code and to be compensated for
services rendered before or on the Confirmation Date, pursuant to sections 327, 328, 329, 330, 331, and
363 of the Bankruptcy Code; or (b) awarded compensation and reimbursement by the Bankruptcy
Court pursuant to section 503(b)(4) of the Bankruptcy Code; provided that professionals employed by
any Administrative Agent, any Indenture Trustee, or any other creditor shall not be “Professionals” for
the purposes of the Plan.
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143.  “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 Confirmation Date to the extent such fees and expenses have not been paid pursuant to the Interim
Compensation Order or any other order of the Bankruptcy Court. To the extent the Bankruptcy 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 Professional
Fee Claim.

144.  “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 I1.A.2(b) of the Plan.

145.  “Professional Fee Reserve Amount” means the total amount of Professional Fee
Claims estimated in accordance with Article I1.A.2(c) of the Plan.

146.  “Proof of Claim” means a proof of Claim Filed against any of the Debtors in the
Chapter 11 Cases.

147.  “Proof of Interest” means a proof of Interest Filed against any of the Debtors in the
Chapter 11 Cases.

149.  “Reinstate,” “Reinstated,” or “Reinstatement” means with respect to Claims and
Interests, that the Claim or Interest shall be rendered unimpaired for purposes of section 1124 of the
Bankruptcy Code.

150.  “Rejected Executory Contract and Unexpired Lease List” means the list, compiled by
the Debtors-er, the Reorganized Debtors, or th ind-Down Debtor, as applicable, of Executory
Contracts and Unexpired Leases that will be rejected by the Debtors pursuant to the Plan, which list
shall be included in the Plan Supplement.

151. “Released Partzes means, collectlvely, and in each case only in 1ts capac1ty as such
(a) each of the € : h 5

t-h%@emmﬁe%@m&) all persons and Entltles that may be an “Insured”w
such, as defined in the D&O Liability Insurance Policies; (j¢) any and all known or unknown

individuals or Entities asserting or who may assert any basis for coverage under the D&O Liability
Insurance Policies; (WM@M
Interests who vote in favor of the Plan, a talnfrm ting on the Plan, are not entitl t

n the Plan te to reject the Plan an not t of the Third Party Relea natiml
M with respect to each of the foregomg (a) through (ke), each of such Entity
and its current and former Affiliates, and such Entities’ and their current and former Affiliates’ current
and former members, directors, managers, officers, equity holders (regardless of whether such interests
are held directly or indirectly), predecessors, successors, and assigns, subsidiaries, and each of their
respective current and former members, equity holders, officers, directors, managers, principals,
members, employees, agents, advisory board members, financial advisors, partners, attorneys,
accountants, investment bankers, consultants, representatives, and other professionals, each in their
capacity as such.
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152.  “Releasing Parties” means, collectively, and in each case only in its capacity as such:

(a) each of the Debtors (b) the Reorganrzed Debtors—{e)—th%lé—l:ren—Notes—"Fmste%{d}—th%lé—Lren

= ' - ' 2 ~ ; ’ = ' 2 ".- 3 =
the@emm:}tte%ém rth in -D nD traa licable; allHl f Claim rIntr

0 O tnNeé rian, are not enuucd to vote on tneé rian,
Plan ang do not opt out 07‘ the T hz/ d Party Release on a tlmelV submltted Ballot ( dl all nersons _(l
Entities that ma an “Insured,” in their capacity a h, a fined in the D Liabilit

g;arrlgr§, gg) all Holders of Clalms or Interests who—ar&éeemed—te—er Vote te—aeeept in faygr of the

Plan(n)y-all Helders-of Claims-and-Interestsin-voting Classes-whe, abstain from voting on the Plan, are
w& and whe-do not opt out of the Thlrd Party
Release: ~ ~
Plaﬁ—andwhofieﬂewﬁaﬁkeﬁke—ﬁkﬁd#wﬂ%eﬁe—aﬂd—ép n atlm l mltt Ball t and (h)
with respect to each of the foregoing (a) through (eg), such Entity and its current and former Affiliates,
and such Entities’ and their current and former Affiliates’ current and former members, directors,
managers, officers, equity holders (regardless of whether such interests are held directly or indirectly),
predecessors, successors, and assigns, subsidiaries, and each of their respective current and former
members, equity holders, officers, directors, managers, principals, members, employees, agents,
advisory board members, financial advisors, partners, attorneys, accountants, investment bankers,
consultants, representatives, and other professionals, each in their capacity as such;provided-that-SP

shatbpetbon Talonaine Do

153.  “Reorganized” means, as to any Debtor or Debtors, such Debtor(s) as reorganized
pursuant to and under the Plan or any successor thereto, by merger, consolidation, taxable disposition,
or otherwise, on or after the Effective Date.

154.  “Reorganized Debtors” means, collectively, and each in its capacity as such, the
Debtors, as reorganized pursuant to and under the Plan or any successor thereto, by merger,
consolidation, or otherwise, on or after the Effective Date, and from and after the Effective Date, shall
include (without limitation) Reorganized EXCO.

155. “Reorganized EXCO” means EXCO, as reorganized pursuant to and under the Plan or
any successor thereto, as set forth in the Plan and the New Organizational Documents.

156.  “Reorganized EXCO Board” means, unless an All Asset Sale occurs, the board of
directors of Reorganized EXCO on and after the Effective Date.

158.  “Restructuring Transactions” means those mergers, amalgamations, consolidations,
arrangements, continuances, restructurings, transfers, sales, conversions, dispositions, liquidations,
dissolutions, or other corporate transactions that the Debtors reasonably determine to be necessary or
desirable to implement the Plan with respect to the Debtors, including, without limitation, the Exit RBL

Facility, the Exit Second-LienFinaneingConvertible Security, and the transactions contemplated by

the New Organizational Documents.§
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159. 169-“Schedule of Retained Causes of Action” means the schedule of certain Causes of

Action of the Debtors that are not released or waived pursuant to the Plan, as the same may be amended,
modified, or supplemented from time to time by the Debtors, which shall be included in the Plan
Supplement, provided that such schedule shall not include any Causes of Action against any Released
Party, and any such inclusion will be deemed void ab initio; provided, further; that such schedule shall
specify which of such Causes of Action shall be retained by the Reorganized Debtors_or the
ind-Down Debtor, as applicabl and which Causes of Action shall be ass1gned to the Claims Trust

160. 1+61+-"Schedules” means the schedules of assets and liabilities, schedules of Executory
Contracts or Unexpired Leases, and statement of financial affairs Filed by the Debtors pursuant to
section 521 of the Bankruptcy Code, the official bankruptcy forms, and the Bankruptcy Rules.

161. 1+62-“SEC” means the Securities and Exchange Commission.

162. +63—“Second Lien Agent” means GLAS Trust Company, as administrative agent and
collateral trustee under the Second Lien Credit Agreement.

163. 1+64-“Second Lien Credit Agreement” means that certain Term Loan Agreement, dated
as of October 19, 2015, by and among EXCO, as borrower, the guarantors party thereto, the Second
Lien Agent, and the other lender and agent parties thereto, as may be amended, restated, or otherwise

supplemented from time to time.

164. 1+65"Second Lien Lenders” means the lending institutions party from time to time to
the Second Lien Credit Agreement.

165. 1+66-—"Second Lien Term Loan Facility Claims” means any Claims against the Debtors
derlved from or arlslng under the Second Lien Credlt Agreement%%?—Seeend—lﬁen—T-eFm

GMW-

166. +68—“Secured” means when referring to a Claim: (a) secured by a Lien on property in
which the Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable
law or by reason of a Bankruptcy 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 the 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) Allowed pursuant to the Plan or separate order of the Bankruptcy
Court as a secured claim.

167. %%“Secured%%%%eﬁ&%ﬂ%ﬁeﬁm%ﬂ#ﬂ&ebeﬂeﬁmm%ﬁ—m—the
e e ” means an ti nt the 1.5 Lien laims or the 1

Term Loan F .!. gl' 1 any Chall q
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1 “ r im _Challenge R jon Date” means the dat hich all

1 “« ¥ ims Recovery” means th rcenta f th mmon Stock that

170. “Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a—77aa, as
amended, together with the rules and regulations promulgated thereunder.

171.  “Security” or “Securities” has the meaning set forth in section 2(a)(1) of the Securities
Act.

172.  “Settled Insured Claims” means any and all claims_and Causes of Action the Debtors,
the Committee, or any other party in interest (including, with respect to the foregoing their
predecessors, successors, affiliates, assigns, trustees, professionals, and any persons acting on their
behalf), have identified, asserted, could assert, or could seek standing to assert against the Insureds or
the Insurers in any manner, including, without limitation claims related to or referenced in (a) any claim
or demand letters; (b) the Chapter 11 Cases; _and (c) the draft complaint delivered by the Committee to
the Debtors’ counsel on or about June 7, 2018, or otherwise relating to the operations of the Debtors,
and/or bankruptcy actions or any other claim or action that would implicate the D&O Liability
Insurance Policies; provided, however that the Settled Insured Claims do not include claims or actions
to the extent covered by any Insurance Policies that have been issued by ACE American Insurance
Company, Federal Insurance Company, or their affiliates and successors.

t k, which hall ntain tmar and appropriat mlnrltrt tion th form of which

shall be included in the Plan Supplement.

174. +75—"“Third Party Release” means the release provided by the Releasing Parties in
favor of the Released Parties as set forth in Article VIII.ED of the Plan.

175. 176—"“Trustee Fees and Expenses” means the Claims for reasonable and documented
compensation, fees, expenses, and disbursements arising under the 1.5 Lien Notes Indenture, the 2018
Unsecured Notes Indenture, and the 2022 Unsecured Notes Indenture, including, without limitation,
trustee fees, attorneys’, financial advisors’, and agents’ fees, expenses, and disbursements, incurred
under any such indenture by the respective Indenture Trustees, prior to or after the Petition Date and
prior to the Effective Date.

176. 177—U.S.” means the United States of America.

177. +R-U.S. Trustee” means the Office of the U.S. Trustee Region 7 for the Southern
District of Texas.§
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178. 180—"Unexpired Lease” means a lease to which one or more of the Debtors is a party
that is subject to assumption or rejection under section 365 of the Bankruptcy Code.

179. &+—"“Unimpaired” means, with respect to a Class of Claims or Interests, a Class of
Claims or Interests that is unimpaired within the meaning of section 1124 of the Bankruptcy Code.

180. 182“Unsecured-Elainy” means_when referring to a Claim, any Claim that is not an
Administrative Claim, Priority Tax Claim, Other Priority Claim, or Secured Claim.ﬁ}l—S%—.

laims incl an laim, together with an 1 Lien laim 1 Lien Term Loan
Facility Claim, or nd Lien Term Loan Facili laim thati not hether a ar 1t

181. 184-“Unsecured Notes” means, collectively, (a) the 2018 Unsecured Notes and (b) the
2022 Unsecured Notes.

182. 185+Unsecured Notes Claims” means any Claim derived from or arising under the
Unsecured Notes.

183. 86— “Unsecured SetttementClaims Recovery” means, (a) the—Unseeured—Equity
Drstrib&&ea—éb}%lé%é&@@@—m—@ash—&nd—éc—)—th&gﬂseeureé ither th r nta
C quit

al rA talPr attrl talt nnm r taa lial ifan

the Residual Collateral Value (if any), (¢) the Claims Trust Beneﬁcral Interests-,_and (d) the
Chall \ction R if X
14 ind-Down Amount” mean ash in an amount t termin th

D hlham nt hall fun th D tors an th ind-Down Trustee t

1 “Wind-Down A ” means: (a) the Asset Sale Pr : all Ca f Action

Ii htfr o nder th A tP rcha Ar ment and an anillar agreement amn th
Debtors and th P rchaser: th Distributi nR A nt an all other a fth

K d A d d (11 ¢ DU DI
r ired t made as of, prior t r aft r th Eff ti Dat an Enti ther than th
1n -Down Debtor; which shall tin th ind-Down Debtor. For the avoidan f t, th

fun hlmthPrf ional Fee Escr

[ U AT ) C aDle a C$ 1 EX[
incurred in the wind- n an lution fth D tor ’E tat hich shall ﬁl ith th
Plan lement
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ntinue in existence for th I f effectuating th ind- n an issolution of th
Debtors® Estates.|
1 “Wind-Down Pr ” means the pr from th ind-Down Asset hich
shall be deposited in the General Account, and which shall be used to fund distributions to
Hold f Al 1 Claims i ] ith the Plan.{]
1 “Wind-Down R * means the a ntt tablished and maintain th
ind-Down Trustee and fun ith th ind-Down Amount

1 / eans 1¢ nated DY e De 1 A
lement to effectuate and administer the wind- n and dissolution of the Debtors’ Estat
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B. Rules of Interpretation.

For purposes of the Plan: (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 neutral gender; (2) unless otherwise specified,
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) unless otherwise specified, any
reference herein to an existing document, schedule, or exhibit, whether or not Filed, having been Filed or to
be Filed shall mean that document, schedule, or exhibit, as it may thereafter be amended, modified, or
supplemented; (4) any reference to an Entity as a Holder of a Claim or Interest includes that Entity’s
successors and assigns; (5) unless otherwise specified, all references herein to “Articles” are references to
Articles hereof or hereto; (6) unless otherwise specified, all references herein to exhibits are references to
exhibits in the Plan Supplement; (7) unless otherwise specified, the words “herein,” “hereof,” and “hereto”
refer to the Plan in its entirety rather than to a particular portion of the Plan; (8) subject to the provisions of
any contract, certificate of incorporation, or similar formation document or agreement, by-law, instrument,
release, or other agreement or document entered into in connection with the Plan, the rights and obligations
arising pursuant to the Plan shall be governed by, and construed and enforced in accordance with the
applicable federal law, including the Bankruptcy Code and Bankruptcy Rules; (9) 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 of the Plan; (10) unless otherwise specified herein, the rules of construction set forth in
section 102 of the Bankruptcy Code shall apply; (11) 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; (12) all
references to docket numbers of documents Filed in the Chapter 11 Cases are references to the docket
numbers under the Bankruptcy Court’s CM/ECF system; (13) all references to statutes, regulations, orders,
rules of courts, and the like shall mean as amended from time to time, and as applicable to the Chapter 11
Cases, unless otherwise stated; (14) any immaterial effectuating provisions may be interpreted by the
Debtors, Reorganized Debtors, or the Wind-Down Debtor, as applicable, in such a manner that is
consistent with the overall purpose and intent of the Plan all without further notice to or action, order, or
approval of the Bankruptcy Court or any other Entity; and (15) except as otherwise specifically provided in
the Plan to the contrary, references in the Plan to the Debtors-erthe ReorganizedDebtors-shall-mean-the
Debtors—and, the Reorganized Debtors,_and the Wind-Down Debtor shall mean the Debtors, the
Reorganized Debtors, and the Wind-Down Debtor, as applicable, to the extent the context requires.

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. Any action to be taken on the Effective Date may be taken on or as
soon as reasonably practicable after the Effective Date.

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, 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 governance matters relating to the Debtors or
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the Reorganized Debtors, as applicable, shall be governed by the laws of the state of incorporation or
formation of the relevant 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, unless
otherwise expressly provided.

F. Conflicts.

In the event of an inconsistency between the Plan and the Disclosure Statement, the terms of the
Plan shall control in all respects. In the event of an inconsistency between the Confirmation Order and the
Plan, the Confirmation Order shall control.

ARTICLE II.
ADMINISTRATIVE CLAIMS, PRIORITY TAX CLAIMS, AND DIP FACILITY CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, Priority
Tax Claims, and DIP Facility Claims have not been classified and, thus, are excluded from the Classes of
Claims and Interests.

A. Administrative Claims.
1. General Administrative Claims.

Except as specified in this Article II, unless the Holder of an Allowed General Administrative
Claim and the Debtors-e#, the Reorganized Debtors, or th ind-Down Debtor, as applicable, agree to
less favorable treatment, each Holder of an Allowed General Administrative Claim will receive, in full
satisfaction of its General Administrative Claim, Cash equal to the amount of such Allowed General
Administrative Claim either: (a) on the Effective Date; (b) if the General Administrative Claim is not
Allowed as of the Effective Date, sixty (60) days after the date on which an order allowing such General
Administrative Claim becomes a Final Order, or as soon thereafter as reasonably practicable; or (¢) if the
Allowed General Administrative Claim is based on a liability incurred by the Debtors in the ordinary course
of their business after the Petition Date, pursuant to the terms and conditions of the particular transaction or
agreement giving rise to such Allowed General Administrative Claim, without any further action by the
Holders of such Allowed General Administrative Claim, and without any further notice to or action, order,
or approval of the Bankruptcy Court.

Except for Claims of Professionals, requests for payment of General Administrative Claims that
were not accrued in the ordinary course of business must be Filed and served on the Debtors—ex, the
Reorganized Debtors r the Win -D n Debtor, as apphcable no later than the Admrmstratlve Claims
Bar Date-z he o whem-the H e m-is-asserted pursuant to
the procedures spe01ﬁed in the Conﬁrmatlon Order and the notlce of the Effectlve Date. Holders of General
Administrative Claims that are required to File and serve a request for payment of such General
Administrative Claims by the Administrative Claims Bar Date and do not File and serve such a request by
the Administrative Claims Bar Date shall be forever barred, estopped, and enjoined from asserting such
General Administrative Claims against the Debtors,the Reorganized Debtors,_or the Wind-Down Debtor,
as applicable, or their respective property, and such General Administrative Claims shall be deemed
forever discharged and released as of the Effective Date. Any requests for payment of General
Administrative Claims that are not properly Filed and served by the Administrative Claims Bar Date shall
not appear on the Claims Register and shall be dDisallowed automatically without the need for further
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action by the Debtors-ex, the Reorganized Debtors,_or the Wind-Down Debtor, as applicable, or further
order of the Bankruptcy Court. To the extent this Article II.A.1 conflicts with Article XXII.€D of the Plan
with respect to fees and expenses payable under section 1930(a) of the Judicial Code, including fees and
expenses payable to the U.S. Trustee, Article XXII.€D of the Plan shall govern. Notwithstanding the
foregoing, no request for payment of a General Administrative Claim need be Filed with respect to a
General Administrative Claim previously Allowed by Final Order.

The Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, in their sole
and absolute discretion, may settle General Administrative Claims without further Bankruptcy Court
approval. The Reorganized Debtors or the Wind-Down Debtor, as applicable may also choose to object
to any Administrative Claim no later than sixty (60) days from the Administrative Claims Bar Date, subject
to extensions by the Bankruptcy Court, agreement in writing of the parties, or on motion of a party in
interest approved by the Bankruptcy Court. Unless the Debtors—er, the Reorganized Debtors, or the
Wind-Down Debtor, (or other party with standing), as applicable, object to a timely filed and properly
served Administrative Claim, such Administrative Claim will be deemed Allowed in the amount requested.
In the event that the Debtors-ex, the Reorganized Debtors, or th ind-Down Debtor, as applicabl
object to an Administrative Claim, the parties may confer to try to reach a settlement and, failing that, the
Bankruptcy Court will determine whether such Administrative Claim should be Allowed and, if so, in what
amount.

2. Professional Compensation.

(a) 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 Confirmation Date, must be Filed and served
on the Reorganized Debtors or the Wind-Down Debtor, as applicable, no later than sixty (60) days after
the Effective Date. All such final requests will be subject to approval by the Bankruptcy Court after notice
and a hearing in accordance with the procedures established by the Bankruptcy Code and prior orders of the
Bankruptcy Court in the Chapter 11 Cases, including the Interim Compensation Order, and once approved
by the Bankruptcy Court, promptly paid from the Professional Fee Escrow Account up to the full Allowed
amount.
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(b) Professional Fee Escrow Account.

On the Effective Date, the Debtors or Reorganized Debtors_or the Wind-Down Debtor, as
applicable shall establish and fund the Professional Fee Escrow Account with Cash equal to the
Professional Fee Reserve Amount. The Professional Fee Escrow Account shall be maintained in trust
solely for the Professionals. Such funds shall not be considered property of the Estates of the Debtors-ex,
the Reorganized Debtors, or the Wind-Down Debtor, as applicable. The amount of Professional Fee
Claims owing to the Professionals shall be paid in Cash to such Professionals by the Reorganized Debtors

r_th ind-Down Trustee, as applicable, 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 paid to the Reorganized Debtors_or the Wind-Down Trust
applicable, without any further action or order of the Bankruptcy Court. 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 paid by the Debtors—er, the Reorganized Debtors,_or th

Wind-Down Trustee, as applicable.

() Professional Fee Reserve Amount.

Professionals shall estimate their unpaid Professional Fee Claims and other unpaid fees and
expenses incurred in rendering services to the Debtors before and as of the Confirmation Date and shall
deliver such estimate to the Debtors no later than five business days before the Effective Date; provided 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 Filed Professional Fee Claims. If a Professional does not
provide an estimate, the Debtors may estimate the unpaid and unbilled fees and expenses of such
Professional. The total amount estimated pursuant to this section shall comprise the Professional Fee
Reserve Amount.

(d) Post-Confirmation Date Fees and Expenses.

Except as otherwise specifically provided in the Plan, from and after the Confirmation Date, the
Debtors shall, in the ordinary course of business and without any further notice to or action, order, or
approval of the Bankruptcy Court, pay in Cash the reasonable and documented legal, professional, or other
fees and expenses incurred by the Debtors. Upon the Confirmation Date, any requirement that
Professionals comply with sections 327 through 331 and 1103 of the Bankruptcy Code in seeking retention
or compensation for services rendered after such date shall terminate, and the Reorganized Debtors_or the

Wind-Down Trustee, as applicable, may employ and pay any Professional in the ordinary course of
business without any further notice to or action, order, or approval of the Bankruptcy Court.
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B. 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 and, for the avoidance
of doubt, Holders of Allowed Priority Tax Claims will receive interest on such Allowed Priority Tax
Claims after the Effective Date in accordance with sections 511 and 1129(a)(9)(C) of the Bankruptcy Code.

C. DIP Facility Claims.

Except to the extent that a Holder of an Allowed DIP Facility Claim agrees to a less favorable
treatment, in full and final satisfaction, settlement, release, and discharge of and in exchange for each
Allowed DIP Facility Claim, each Holder of such Allowed DIP Facility Claim shall be paid in full in Cash
from the-proceeds-ofeither the Exit RBL Facility_or the Asset Sale Proceeds, as applicable. Upon the
payment or satisfaction of the Allowed DIP Facility Claims in accordance with this Article I1.C, all Liens
and security interests granted to secure the Allowed DIP Facility Claims shall be automatically terminated
and of no further force and effect without any further notice to or action, order, or approval of the
Bankruptcy Court or any other Entity.

D. Statutory Fees.

All fees due and payable pursuant to section 1930 of Title 28 of the United States Code before the
Effective Date shall be paid by the Debtors. On and after the Effective Date, the Reorganized Debtors_or

the Wind-Down Trustee, as applicable, shall pay any and all such fees when due and payable, and shall
File with the Bankruptcy Court quarterly reports in a form reasonably acceptable to the U.S. Trustee. Each

Reorganized Debtor_or the Wind-Down Debtor, as applicable, shall remain obligated to pay quarterly
fees to the U.S. Trustee until the earliest of the case of that particular Debtor’s-ease_or the Wind-Down

Debtor, as applicable, being closed, dismissed, or converted to a case under chapter 7 of the Bankruptcy
Code.

ARTICLE III.
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

A. Classification of Claims and Interests.

Claims and Interests, except for Administrative Claims, Priority Tax Claims, Professional Fee
Claims, and DIP Facility Claims, are classified_as required by the Bankruptcy Code 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 is also classified in a particular Class for the purpose of receiving distributions pursuant to the Plan
only to the extent that such Claim or Interest is an Allowed Claim or Allowed Interest in that Class and has
not been paid, released, or otherwise satisfied before the Effective Date. The Debtors reserve the right to
assert that the treatment provided to Holders of Claims and Interests pursuant to Article III.B of the Plan
renders such Holders Unimpaired.

1. Class Identification for the Debtors.

The Plan constitutes a separate chapter 11 plan of reorganization for each Debtor, each of which
shall include the classifications set forth below. Subject to Article III.D of the Plan, to the extent that a
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Class contains Claims or Interests only with respect to one or more particular Debtors, such Class applies
solely to such Debtor.

The following chart represents the classification of Claims and Interests for each Debtor pursuant

to the Plan.
Class Claims and Interests Status Voting Rights
Class 1  |Other Secured Claims Unimpaired [Not Entitled to Vote (Deemed to Accept)
Class 2 |Other Priority Claims Unimpaired [Not Entitled to Vote (Deemed to Accept)
Class 3 |1.5 Lien Notes Claims Impaired |Entitled to Vote
Class 4A %1 '7.5 Lien Term Loan Impaired |Entitled to Vote
= [|Facility Claims
SecondUnsecured 1.75 Lien Term . :
Class 54B Loan Facility Claims Impaired |Entitled to Vote
Class 65 - M Impaired |Entitled to Vote
= |Loan Facility Claims
Class 76 |[GHJ<CUnsecured Notes Claims Impaired |Entitled to Vote
Class 87 [RaiderMarketingGUC Claims Impaired [NetEntitled to Vote(Deemed-to-Rejeet)
. Unimpaired/ [Not Entitled to Vote (Deemed to
Class 98 |Intercompany Claims Impaired |Accept/Reject)
Class 89 Section 510(b) Claims Impaired |[Not Entitled to Vote (Deemed to Reject)
Class H10|Intercompany Interests Unimpaired [Not Entitled to Vote (Deemed to Accept)
Class +211|Interests in EXCO Impaired |Not Entitled to Vote (Deemed to Reject)
|
B. Treatment of Claims and Interests-

To the extent that a Class contains Allowed Claims or Allowed Interests with respect to any
Debtor, the elassificationtreatment of Allowed Claims and Allowed Interests_in_such Class is specified

below.

1. Class 1 — Other Secured Claims.

(a)

Classification: Class 1 consists of Other Secured Claims.

(b) Treatment. Except to the extent that a Holder of an Allowed Other Secured Claim
agrees to a less favorable treatment of its Allowed Claim, in full and final
satisfaction, settlement, release, and discharge of and in exchange for each
Allowed Other Secured Claim, each such Holder shall receive, at the option of the
applicable Debtor(s), either:

(1)

payment in full in Cash;
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(c)

(a)
(b)

(c)

(a)
(b)

(©)

(i1) delivery of collateral securing any such Claim and payment of any interest
required under section 506(b) of the Bankruptcy Code;

(iii)  Reinstatement of such Claim; or

(iv) other treatment rendering such Claim Unimpaired.

Voting: Class 1 is Unimpaired under the Plan. Holders of Claims in Class 1 are
conclusively deemed to have accepted the Plan pursuant to section 1126(f) of the

Bankruptcy Code. Therefore, Holders of Claims in Class 1 are not entitled to vote
to accept or reject the Plan.

Class 2 — Other Priority Claims.

Classification: Class 2 consists of Other Priority Claims.

Treatment: Except to the extent that a Holder of an Allowed Other Priority Claim
agrees to a less favorable treatment of its Allowed Claim, in full and final
satisfaction, settlement, release, and discharge of and in exchange for each
Allowed Other Priority Claim, each such Holder shall receive, at the option of the
applicable Debtor(s), either:

(1) payment in full in Cash; or
(i1) other treatment rendering such Claim Unimpaired or otherwise permitted
by the Bankruptcy Code.

Voting: Class 2 is Unimpaired under the Plan. Holders of Claims in Class 2 are
conclusively deemed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, Holders of Claims in Class 2 are not entitled to vote
to accept or reject the Plan.

Class 3 — 1.5 Lien Notes Claims.

Classification: Class 3 consists of 1.5 Lien Notes Claims.

Allowance: The 1.5 Lien Notes Claims are Allowed as Secured Claims in an

amount equal to $[324.1] million-(andferthe-avoidance-of doubt—the 15 Lien
fopdeerbele Cladnne bl Do e lonmar Lo ol sppieaped

Treatment. Except to the extent that a Holder of an Allowed 1.5 Lien Notes Claim
agrees to less favorable treatment of its Allowed Claim, in full and final
satisfaction, settlement, release, and discharge of and in exchange for each
Allowed 1.5 Lien Notes Claim, each such Holder shall receive paymenteither its

Pr Rata hare of th nvertibl rity or, in Cashintheamount-equalto

vent fanAllA t Sale, th L1n rin h Claim, to the extent

r tion of a r laim Challen the Holder of h All 1
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Lien Notes Claim shall receive its Pro Rata share, together with all Holders of
Al 1U 1 Clai f the U 1 Claims R '

(d) Voting: Class 3 is Impaired under the Plan. Holders of Claims in Class 3 are
entitled to vote to accept or reject the Plan.¥f

4. 5-Class 54A — SecendSecured 1.75 Lien Term Loan Facility Claims.

(a) Classification: Class 54A consists of Seee&nggu gd ,25 L1en Term Loan
Facility Claims-in o 3 3

JieFm—I:eaﬂ—Deﬁereney—Glaa-mjl

Allowance: The 1 Lien Term Loan Facili laims in Class 4A ar

Treatment: Except to the extent that a Holder of an All red 1
Lien Term Loan Facili laim agr t 1 favorable treatment of it
i har fan in ex an f I ea hAll : 1.75 Lien T rmLan

Facili laim, each h Holder shall r ither its Pro Rata share of th

CCU SU A C_CXTC 1€ A Cd decured !
laim; provi hat to the extent an All red 1 L1 n T rm Loan
Facili lalm is an Un I laim followin ful pr tion of a




Case 18-30155 Document 1682-2 Filed in TXSB on 03/08/19 Page 37 of 93

lass 4B — Un red 1 Lien Term Loan Facility Claim

Treatment: Except to the extent that a Holder of an All n red 1

ischarge of and in exchan fra h Alle red 1.75 Lien Term

la = nd Lien Term Loan Facility Claim
(a) Classification: Class 5 . (s 1 Lien T I Facility Clai
(b) Allowance: The Second Lien Term Loan Facility Claims are Allowed in an

amount equal to $18.5 million.

(©) Treatment. Except to the extent that a Holder of an Allowed Second Lien Term
Loan Facility Claim agrees to less favorable treatment of its Allowed Claim, in full
and final satisfaction, settlement, release, and discharge of and in exchange for
each Allowed Second Lien Term Loan Facility Claim, each such Holder_shall

receive, together with Class-6all Holders of Unsecured Netes—@kmms—a&é—@hss—?
GYCClaims;Claims, its Pro Rata share of th laims R
ed th and to the extern h Cla an Allowed Secured

w
Secured Claim Challenge, such Holder shall receive either its Pro Rata share of

the Uﬂseeufedﬁetﬂemeﬂt—l%eeevelﬁyggg gg_l g;lalmg Rgggxg y_ gr! in thg gxgnt gf

I am A nt f h lalm.

(d) Voting: Class 5 is Impaired under the Plan. Holders of Claims in Class 5 are
entitled to vote to accept or reject the Plan.

1 6—Class 6 — Unsecured Notes Claims.
(a) Classification: Class 6 consists of Unsecured Notes Claims.

(b) Allowance: The Unsecured Notes Claims are Allowed in an amount equal to
$206.5 million.

(©) Treatment. Except to the extent that a Holder of an Allowed Unsecured Notes
Claim agrees to less favorable treatment of its Allowed Claim, in full and final
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(d)

8.
(a)
(b)

(c)

9.

satisfaction, settlement, release, and discharge of and in exchange for each
Allowed Unsecured Notes Claim, each such Holder_shall receive, together with
s 5 S | LionT I EacilitvClai 1 Class 7 GUC Claims. shal
reeetveall Holders of All n r laims, its Pro Rata share of the
Unsecured SettementClaims Recovery.

Voting: Class 6 is Impaired under the Plan. Holders of Claims in Class 6 are
entitled to vote to accept or reject the Plan.

7—Class 7 — GUC Claims.

Classification: Class 7 consists of GUC Claims.

Treatment: “a-the=Foetie Dote cp o vonnon conenpeble cpnotionlble dhorentoe
{e)-exeeptExcept to the extent that a Holder of an Allowed GUC Claim agrees to

less favorable treatment of its aAllowed Claim, in full and final satisfaction,
settlement, release, and discharge of and in exchange for each Allowed GUC

Claim, each such Holder shall receive, as-applicable its Pro-Rata-share-ofeither(H

together with Slass—3—Seeondtien—Fermtoan—FaeHity Claims—and—Class—6all
Holders of Allowed Unsecured—Ne{es Claims, its Pro Rata share of - the

Conventenee-Claims DistributionClaims Recovery.

Voting: Class 7 is Impaired under the Plan. Holders of Claims in Class 7 are
entitled to vote to accept or reject the Plan.

& Class 8 Raider Marketing Claims 4

(a)
(b)

to-aceeptorreject-the Plan-§9—Class-9 — Intercompany Claims.

Classification: Class 98 consists of Intercompany Claims.

Treatment: Each Allowed Intercompany Claim shall be, at the option of the
Debtors—er, the Reorganized Debtors—(, or th ind-Down Debtor
applicabley, either: (i) Reinstated; or (ii) canceled and shall receive no distribution
on account of such Claims and may be compromised, extinguished, or settled in
each case, on or after the Effective Date.
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(©)

Voting: Class 98 is either Unimpaired and/or treated as a General Administrative
Claim, and such Holders of Intercompany Claims are conclusively presumed to
have accepted the Plan under section 1126(f) of the Bankruptcy Code, or Impaired,
and such Holders of Allowed Class 98 Claims are deemed to have rejected the Plan
pursuant to section 1126(g) of the Bankruptcy Code. Therefore, Holders of
Claims in Class 98 are not entitled to vote to accept or reject the Plan.

10. Class +89 — Section 510(b) Claims.

(a)
(b)

(c)

Classification: Class 109 consists of Section 510(b) Claims.

Treatment. Each Section 510(b) Claim shall be deemed canceled, discharged,
released, and extinguished, and there shall be no distribution to Holders of Section
510(b) Claims on account of such Claims.

Voting: Class 489 is Impaired under the Plan. Holders of Allowed Section 510(b)
Claims are deemed to have rejected the Plan under section 1126(g) of the
Bankruptcy Code. Therefore, Holders of Claims in Class 489 are not entitled to
vote to accept or reject the Plan.

11. Class ++10 — Intercompany Interests.

(a)
(b)

(c)

Classification: Class H+10 consists of all Intercompany Interests.

Treatment: Intercompany Interests shall be Reinstated as of the Effective Date;?
1 in the event of an All Asset Sale, Intercompany Intere will be

. . .
C1€ cd, and € 160 AS C C C A 10 W

A O o (& ), ou Al D€
further force or effect, and each Holder of an Intercompany Interest will not

receive any distribution on a nt of such Interests.”

Voting: Class ++10 is Unimpaired under the Plan. Holders of Intercompany
Interests are conclusively deemed to have accepted the Plan pursuant to section
1126(f) of the Bankruptcy Code. Therefore, Holders of Interests in Class ++10 are
not entitled to vote to accept or reject the Plan.

12. Class 4211 — Interests in EXCO.

(a)
(b)

Classification: Class 4211 consists of any Interests in EXCO.

Treatment. On the Effective Date, existing Interests in EXCO shall be deemed
canceled, discharged, released, and extinguished, and there shall be no distribution
to Holders of Interests in EXCO on account of such Interests.

3 Reinstatement of Intercompany Interests is for administrative purposes only as a means to preserve the

r

rate structur

for holdin mpan I and avoid th nn ar t of having t

reconstitute that structure. There is n nomic recovery under the Plan on a nt of Intercompan
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(©) Voting: Class 4211 is Impaired under the Plan. Holders of Interests in EXCO are
conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code. Therefore, Holders of Interests in Class 4211 are not entitled to
vote to accept or reject the Plan.

C. Special Provision Governing Unimpaired Claims.

Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors’ rights in
respect of any Unimpaired Claims, including all rights in respect of legal and equitable defenses to or
setoffs or recoupments against any such Unimpaired Claims.

D. Elimination of Vacant Classes.

Any Class of Claims or Interests that, as of the commencement of the Confirmation Hearing, does
not have at least one Holder of a Claim or Interest that is Allowed in an amount greater than zero for voting
purposes pursuant to the Disclosure Statement Order shall be considered vacant, deemed eliminated from
the Plan for purposes of voting to accept or reject the Plan, and disregarded for purposes of determining
whether the Plan satisfies section 1129(a)(8) of the Bankruptcy Code with respect to that Class.

E. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code.

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation by
acceptance of the Plan by one or more of the Classes entitled to vote pursuant to Article III.B of the Plan.
The Debtors shall seek Confirmation of the Plan pursuant to section 1129(b) of the Bankruptcy Code with
respect to any rejecting Class of Claims or Interests. The Debtors reserve the right;upenreasonableprior
netice-to-and-with-the-consent-of the Supperting-Creditors; to modify the Plan in accordance with Article X
hereofof the Plan to the extent, if any, that Confirmation pursuant to section 1129(b) of the Bankruptcy
Code requires modification, including by modifying the treatment applicable to a Class of Claims to render
such Class of Claims Unimpaired to the extent permitted by the Bankruptcy Code and the Bankruptcy Rules
or to withdraw the Plan as to such Debtor.

F. Voting Classes, Presumed Acceptance by Non-Voting Classes.

If a Class contains Holders of Claims or Interests eligible to vote and no Holders of Claims or
Interests eligible to vote in such Class vote to accept or reject the Plan, the Plan shall be presumed accepted
by the Holders of such Claims or Interests in such Class.

G. Presumed Acceptance and Rejection of the Plan.

To the extent that Claims of any Class are-canceledreceive no distribution under the Plan, each
Holder of a Claim in such Class is deemed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code and is not entitled to vote to accept or reject the Plan. To the extent that Claims or
Interests of any Class are Reinstated, each Holder of a Claim or Interest in such Class is presumed to have
accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code and is not entitled to vote to accept or
reject the Plan.

H. Intercompany Interests.
To the extent Reinstated under the Plan, distributions on account of Intercompany Interests are not

being received by Holders of such Intercompany Interests on account of their Intercompany Interests, but
rather for the purposes of administrative convenience, for the ultimate benefit of the Holders of New
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Common Stock 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, any Interest in
non-Debtor subsidiaries owned by a Debtor as of the Effective Date shall continue to be owned by the
applicable Reorganized Debtor.

L Controversy Concerning Impairment.

If a controversy arises as to whether any Claims or Interests, or any Class of Claims or Interests, are
Impaired, the Bankruptcy Court shall, after notice and a hearing, determine such controversy on or before
the Confirmation Date.

J. Subordinated Claims and Interests.

The allowance, classification, and treatment of all Allowed Claims and Allowed 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
or contractual 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 the Reorganized Debtors reserve the right to re-classify any Allowed
Claim in accordance with any contractual, legal, or equitable subordination relating thereto.

ARTICLE 1V.
MEANS FOR IMPLEMENTATION OF THE PLANY

A. B—Restructuring Transactions.

On the Effective Date, the Debtors-ex, the Reorganized Debtors,_or the Wind-Down Debtor, as
applicable—in-consultation—with-the-Supperting-Creditors, will effectuate the Restructuring Transactions,

and will take any actions as may be necessary or adV1sab1e to effect glthgr a corporate restructurlng of the1r
respective business;a o

eﬁsemeer—s&bs&aﬂﬂaﬂymm all of thelr assets te—the@ﬁer%prewded—therem@gm
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The actions to implement the Restructuring Transactions may include, as applicable, and without
limitation: (1) the execution and delivery of appropriate agreements or other documents of merger,
amalgamation, consolidation, restructuring, conversion, disposition, transfer, arrangement, continuance,
dissolution, sale, purchase, 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, including, if applicable, the formation of any entity or entities that will constitute, in whole or in part,
the Reorganized Debtors_or th ind-Down Debtor, as applicable; (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 parties agree; (3) the filing of appropriate certificates or articles of incorporation, formation,
reincorporation, merger, consolidation, conversion, amalgamation, arrangement, continuance, dissolution,
or other organizational documents pursuant to applicable state law; (4) the execution and delivery of the
New Organizational Documents; (5) the execution and delivery of the Exit RBL Facility Documents and
the Convertible Security Documents (including all actions to be taken, undertakings to be made, and
obligations to be incurred and fees to be paid by the Debtors andor the Reorganized Debtors, as applicable),
subject to any post- closmg executlon and dellvery perlods prov1ded for in the Exit RBL_Fa0111ty
Documents:+6_0 : C : A C e Se ;
Q) the i issuance of the New Common Stock as set forth in the Plan aﬁd—Q@g thg grgatlgn gf thg g;lalmg

applicable Entities determine to be necessary or advisable, including making filings or recordings that may
be required by law in connection with the Plan.

The Confirmation Order shall and shall be deemed to, pursuant to sections 363 and 1123 of the
Bankruptcy Code, authorize, among other things, all actions as may be necessary or appropriate to effect
any transaction described in, approved by, contemplated by, or necessary to effectuate the Plan, including
the Restructuring Transactions.§|

B. Settlement of Settled Insured Claims ¢

The Plan shall be deemed a motion to approve the good-faith compromise and settlement pursuant

to which the Debmrs settle the Settled Insured Actions pursuant to section 1123 of the Bankruptcy

and Bankr Rul 19, and in consideration for the henefits provided under the Plan. upon

the Effective Date, Zhe provisions of the Plan shall constitute a good faith compromise and settlement of all

the Settled Insured Claims. The compromises and releases described herein _shall _be deemed
nonseverable from each other and from all other terms of the Plan; provided that parties may litigate the

xtent to which th r from the D ttlmntar Encumber Liens Hel

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 n(mce to_or_action, Ol‘del” or_approval of the Bankl uptcy Court, afler the Effective Date, lhe

C. Sources of Consideration for Plan Distributions-
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The Debtors shall fund distributions under the Plan with, as applicable: (1) Cash on hand,

including the D&O Proceeds and the Asset Sale Proceeds; (2) the Exit RBL Facility; (3) the New
Gemm%—&eek%&emrﬁg (4) the D&Q—Preeeeds—and—(é}—t-h%Clalms Trust Beneficial

Interests; mmon_Stock; an ind-Down Pr Each distribution and
issuance referred to in Article VI of the Plan shall be governed by the terms and conditions set forth herein
applicable to such distribution or issuance and by the terms and conditions of the instruments or other
documents evidencing or relating to such distribution or issuance, which terms and conditions shall bind
each Entity receiving such distribution or issuance. The issuance, distribution, or authorization;—as
appheable, of certain securities in connection with the Plan, including the New Common Stock-and, as
applicable, the Convertible Security, and the Claims Trust Beneficial Interests, will be exempt from

SEC registration to the fullest extent permitted by law, as described more fully in Article VI.BG below.

1. Exit RBL Facility.

Onlf an All Asset Sale does not occur, on the Effective Date, the Reorganized Debtors shall enter
into the Exit RBL Facility. The Ex1t RBL F acrhty shall be on terms set forth in the—respeetwe Exrt RBL

Facility Documents-z
Sheet.

Confirmation shall be deemed approval of the Exit RBL Facility (including the transactions
contemplated thereby, and all actions to be taken, undertakings to be made, and obligations to be incurred
and fees to be paid by the Debtors or the Reorganized Debtors in connection therewith), to the extent not
previously approved by the Bankruptcy Court, and the Reorganized Debtors shall be authorized to execute
and deliver those documents necessary or appropriate to obtain the Exit RBL Facility; including any and all
documents required to enter into the Exit RBL Facility and all collateral documents related thereto, without
further notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or
rule or vote, consent, authorization, or approval of any person, subject to such modifications as the
Reorganized Debtors may deem to be necessary to consummate entry into the Exit RBL Facility.

5 : e Finaneing.C ible Securi

Onlf an All Asset Sale does not occur, on the Effective Date, the Reorganized Debtors shall enter
into—theExit-SecondlienFinancingissue the Convertible Security. Each 1.5 Lien Noteholder shall
receive its Pro Rata share of the preceeds-ef the Exit Second LienFEinancingConvertible Security pursuant
to Article III.B of the Plan. The Exit-SeceondLienFinaneingConvertible Security shall be on terms set

forth in the Exit-SecondienFinaneineConvertible Security Documents, which shall be included in the
Plan Supplement.

Confirmation shall be deemed approval of the Exit-Second LienFinaneingConvertible S .

and the issuance thereof (including the transactions contemplated thereby, and all actions to be taken,
undertakings to be made, and obligations to be incurred and fees to be paid by the Debtors or the
Reorganized Debtors in connection therewith), to the extent not previously approved by the Bankruptcy
Court, and the Reorganized Debtors shall be authorlzed to execute and deliver those documents necessary
or appropriate to issue the E y Hen

thereto;Convertible Security w1thout further notlce to or order of the Bankruptcy Court act or action
under applicable law, regulation, order, or rule or vote, consent, authorization, or approval of any person,
subject to such modifications as the Reorganized Debtors may deem to be necessary to consummate

issuance of the Exit-SecondLienFinanecing-Convertible Security.
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D. #-Cancellation of Existing Securities and Agreements.

Except as otherwise provided in the Plan, on and after the Effective Date, all notes, instruments,
certificates, agreements, indentures, mortgages, security documents, and other documents evidencing
Claims or Interests, including Other Secured Claims, 1.5 Lien Notes Claims, 1.75 Lien Term Loan Facility
Claims, Second Lien Term Loan Facility Claims, Unsecured Notes Claims, and Interests in EXCO, shall be
deemed canceled, surrendered, and discharged without any need for further action or approval of the
Bankruptcy Court or any Holder or other person and the obligations of the Debtors-er, the Reorganized
Debtors,_or th ind-Down Debtor, as applicable, thereunder or in any way related thereto shall be
deemed satisfied in full and discharged, and the Indenture Trustees and the Administrative Agents shall be
released from all duties thereunder; provided that the Intercreditor Agreement shall not be deemed
canceled, surrendered, or discharged; provided, further, that notwithstanding Confirmation or
Consummation, any such indenture or agreement that governs the rights of the Holder of a Claim other than
the Intercreditor Agreement shall continue in effect solely for purposes of: (1) allowing Holders to receive
distributions under the Plan; (2) allowing the Indenture Trustees and the Administrative Agents to enforce
their rights, claims, and interests vis-a-vis any parties other than the Debtors; (3) allowing the Indenture
Trustees and the Administrative Agents to make the distributions in accordance with the Plan (if any), as
applicable; (4) preserving any rights of the Indenture Trustees and the Administrative Agents to payment of
fees, expenses, and indemnification obligations as against any money or property distributable to the
Holders under the relevant indenture or the relevant credit agreement, including any rights to priority of
payment and/or to exercise charging liens; (5) allowing the Indenture Trustees and the Administrative
Agents to enforce any obligations owed to each of them under the Plan; (6) allowing the Indenture Trustees
and the Administrative Agents to exercise rights and obligations relating to the interests of the Holders
under the relevant indentures and credit agreements; (7) allowing the Indenture Trustees and the
Administrative Agents to appear in the Chapter 11 Cases or in any proceeding in the Bankruptcy Court or
any other court, including, but not limited, to enforce the respective obligations owed to such parties under
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the Plan; and (8) permitting the Indenture Trustees and the Administrative Agents to perform any functions
that are necessary to effectuate the foregoing; provided, further, that except as provided below, the
preceding proviso shall not affect the discharge of Claims or Interests pursuant to the Bankruptcy Code, the
Confirmation Order, or the Plan, as applicable, or result in any expense or liability to the Debtors or the

Reorgamzed Debtors as appl1cable j jll further, that ex t forth in the Plan aft r th
hallnt llat anf I expen nrthl L1n In ntr thl in

it Agreement, or th nd Lien it Agreement, an allrlat laims shall relea

ropert fn A tor hall atmatlall trmlnat all propert i : h Lln hall '

ttag h tg ~the Asset Sale Proceeds,

E &—Corporate Action.

On the Effective Date, all actions contemplated under the Plan with respect to the Debtors-ex, the
Reorganized Debtors, and the Wind-Down Debtor, as applicable, shall be deemed authorized and
approved in all respects, including, as applicable: (1) implementation of the Restructuring Transactions;
(2) formation by the Debtors or such other party as contemplated in the Plan, Plan Supplement document,
or Confirmation Order, of Reorganized EXCO_or the Wind-Down Debtor, as applicable, and the any
transactions related thereto; (3) selection of, and the election or appointment (as applicable) of, the directors
and officers for the Reorganized Debtors; (4) selection and appointment of the Wind-Down Trust
adoption of;_and entry into any employment agreements; (6) execution and delivery of the Exit RBL

Facility Documents and_the Convertible Security Documents, incurrence of the Exit RBL, Facility;-, and
issuance of the Convertible Security; (7) approval and adoption of (and, as applicable, the execution,

delivery, and filing of) the New Organizational Documents; —the(8) issuance and distribution of New
Common Stock as set forth in the Plan; -the(9) formation of the Claims Trust, #e-issuance of the Claims
Tmst Beneficial Interests, %he execution and delivery of the Cla1ms Trust Documents and the %fansfer—ef—the

includin tranfrrm th 1n-DA ttth 1n-D nDtrina rdan itth
Plan; and (11) all other actions contemplated under the Plan (whether to occur before, on, or after the
Effective Date).

All matters provided for herein involving the corporate structure of the Debtors-ex, the Reorganized
Debtors, or the Wind-Down Debtor, as applicable, and any corporate action, authorization, or approval
that would otherwise be required by the Debtors-ex, the Reorganized Debtors, or the Wind-Down Debtor,

as applicable, in connection with the Plan shall be deemed to have occurred or to have been obtained and
shall be in effect as of the Effective Date, without any requirement of further action, authorization, or
approval by the Bankruptcy Court, security holders, directors, managers, or officers of the Debtors, the
Reorganized Debtors, the Wind-Down Debtor, or any other person.

On or before the Effective Date, the appropriate officers of the Debtors—er, the Reorganized

Debtors, or the Wind-Down Debtor, as applicable, shall be authorized and directed to issue, execute, and

deliver the agreements, documents, securities, and instruments, and take such actions, contemplated under
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the Plan (or necessary or desirable to effect the transactions contemplated under the Plan) in the name of

and on behalf of the Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable,
including, as applicable, the Exit RBL Facility Documents,_the Convertible Security Documents, the

New Organizational Documents, the New Common Stock, the Claims Trust Documents,_the Asset
Purchase Agreement, and any and all other agreements, documents, securities, and instruments relating to
the foregoing, and all such documents shall be deemed ratified. The authorizations and approvals
contemplated by this Article IV.GE shall be effective notwithstanding any requirements under
non-bankruptcy law.q

G. Effectuating Documents. Further Transactions.§

n or after the Effective Date, the Debtors, the Reorganized Debtors, or th ind-D
Debtor, as applicable. and the officers, directors, and members thereof 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, without the need for any approvals, authorizations, notice, or
consents, except for those expressly required pursuant to the Plan.

H New-Organizationat-Docnments-Section 1146 Exemption.§

Pursuant to, and to the fullest extent permitted by, section 1146 of the Bankruptcy Code, any
transfers _of property pursuant to, in _contemplation of. or_in _connection with, the Plan, including, as
applicable: (1) the Restructuring Transactions; (2) the Exit RBL Facility; (3) the issuance of the
Convertible Security: (4) the issuance of the New Common Stock, including with regard fo the
Mana,qemenz Incentive Plan, (8) the transfer, if any, of the Debtors’ assets to the Reorganized Debtors or

the Wind-Down Debtor, as applicable: (6) t/e assignment or surrender of any lease or sublease; () the
Claims T, ruvt the issuance of the g:lalms Trust Bgngﬁglal Intgrgsgtg2 an th ting of th laim

the Asset Purchase Agreement as am)llcable and (9) the delzverv of any deed or other instrument or
transfer order, in furtherance of, or in connection with the Plan, including any deeds, bills of sale, or
assignments executed in connection with any disposition or transfer of assets contemplated under 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, mortgage recording tax, or other similar tax, 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 of the
foregoing instruments or other documents pursuant to such transfers or property without the payment of

any such tax, recordation fee, or governmental assessment.§

If an All Asset Sale does not occur, except as otherwise provided in the Plan or the Plan
Supplement, each Debtor shall continue to exist after the Effective Date as a separate corporate Entity,

limited liability company, partnership, or _other form, as the case may be, with all the powers of a
corporation, limited liability company, partnership, or other form, as the case may be, pursuant to the
applicable law in the jurisdiction in which each applicable Debtor is incorporated or formed and pursuant
to the respective certificate of incorporation and by-laws (or other formation documents) in effect before
the Effective Date, except to the extent such certificate of incorporation and by-laws (or other formation
documents) are amended under the Plan, the Plan Supplement, or otherwise, and to the extent such
documents _are_amended, such documents are deemed to be amended pursuant to the Plan or Plan
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Supplement and require no further action or approval (other than any requisite filings required under
applicable state or federal law).q|

L Vesting of Assets.§

Except as otherwise provided in the Plan, on the Effective Date, all property in each Estate, all
Causes of Action, and any property acquired by any of the Debtors pursuant to the Plan shall vest in each
applicable Reorganized Debtor, the Wind-Down Debtor, or the Claims Trust, as applicable, fice and
clear of all Liens, Claims, charges, Interests, or other encumbrances other than those specifically granted
pursuant to the Plan or the Confirmation Order. Except as otherwise provided in the Plan, on and after the
Effective Date. each of the Reorganized Debtors_or the Wind-Down Debtor, as applicable, may operate
their 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 Bankruptcy Court and free of any restrictions of

the Bankruptcy Code or Bankruptcy Rules.§|

K New Organizational Documents.

Onlf an All Asset Sale does not occur, on the Effective Date, each of the Reorganized Debtors

will file its New Organizational Documents with the applicable Secretaries of State and/or other applicable
authorities in its respective state of incorporation or formation in accordance with the applicable laws of the
respective state of incorporation or formation, to the extent required for such New Organizational
Documents to become effective. Pursuant to section 1123(a)(6) of the Bankruptcy Code, the New
Organizational Documents will prohibit the issuance of non-voting equity securities. After the Effective
Date, the Reorganized Debtors may amend and restate their respective New Organizational Documents and
other constituent documents as permitted by the laws of their respective state of incorporation and its
respective New Organizational Documents and other constituent documents of the Reorganized Debtors.§

L. Director, Officer, Manager, and Employvee Liability Insurance.

Notwithstanding anything contained in the Plan to the contrary, the D&O Tail Policies unexpired
as of the Effective Date shall be continued. To the extent that the D&O Tail Policies are deemed to be
Executory Contracts, then, notwithstanding anything in the Plan to the contrary. the Debtors shall be
deemed to have assumed all of the Debtors unexpired D&QO Tail Policies pursuant to sections 365(a) and
1123 of the Bankruptcy Code effective as of the Effective Date. Entry of the Confirmation Order shall
constitute the Bankruptcy Court’s approval of the Debtors’ foregoing assumption of each of the unexpired
D&O Tail Policies. Notwithstanding anvthing to the contrary contained in the Plan, Confirmation of the
Plan shall not discharge, impair, or otherwise modify any indemnity or other obligations of the Insurers
under any of the D&O Tail Policies.§

After the Effective Date. none of the Reorganized Debtors nor the Wind-Down Debtor, as
applicable, shall terminate or otherwise reduce the coverage under any such policies (including, if
applicable, any “tail policy”) with respect to conduct occurring on or prior to the Effective Date, and all
officers, directors, managers, and employees of the Debtors who served in such capacity at any time before
the Effective Date shall be entitled to the full benefits of any such policy for the full six-year term of such
policy regardless of whether such officers, directors, managers, or employees remain in such positions
after the Effective Date.

M. £-Directors and Olfficers of the Reorganized Debtors.

AsIf an All Asset Sal not r, as of the Effective Date, the initial Reorganized EXCO
Board shall consist of five directors, the identities of whom will be disclosed in the Plan Supplement.
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Except as specified in the New Organizational Documents, decisions of the Reorganized EXCO Board will
be made by a majority of the Reorganized EXCO Board of directors. As of the Effective Date, the terms of
the current members of the boards of directors or managers, as applicable, of each of the Debtors shall
expire, and the initial Reorganized EXCO Board and the boards of directors or managers of each of the
other Reorganized Debtors will include those directors and officers set forth in the lists of directors and
officers of the Reorganized Debtors included in the Plan Supplement.

Afterlf an All Asset Sal not r, after the Effective Date, the officers of each of the
Reorganized Debtors shall be appointed in accordance with the respective New Organizational Documents.
Pursuant to section 1129(a)(5) of the Bankruptcy Code, the Debtors will disclose in the Plan Supplement
the identity and affiliations of each person proposed to be an officer or to serve on the initial board of
directors of any of the Reorganized Debtors. To the extent any such director or officer of the Reorganized
Debtors is an “insider” under the Bankruptcy Code, the Debtors also will disclose the nature of any
compensation to be paid to such director or officer. Each such director andor officer shall serve from and
after the Effective Date pursuant to the terms of the New Organizational Documents.

N F—Management Incentive Plan-

Afterlf an All Asset Sale does not occur, after the Effective Date, the Reorganized EXCO Board

shall adopt and implement a Management Incentive Plan pursuant to which management and key
employees will receive a percentage of equity in Reorganized EXCO, comprised of New Common Stock.
The participants in the Management Incentive Plan, the timing and allocations of the awards to participants,
and the other terms and conditions of such awards (including, but limited to, vesting, exercise prices, base
values, hurdles, forfeiture, repurchase rights, and transferability) shall be determined by the Reorganized
EXCO Board.
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0. M—Employee Obligations.

Exeeptlf an All Asset Sale does not occur, except as otherwise provided in the Plan or the Plan
Supplement, the Reorganized Debtors shall honor the Debtors’ written contracts, agreements, policies,
programs, plans, and Insurance Policies for, among other things, compensation, reimbursement, indemnity,
health care benefits, disability benefits, vacation and sick leave benefits, workers’ compensation claims,
savings, severance benefits, including in the event of a change of control, retirement benefits, welfare
benefits, relocation programs, certain grandfathered benefits, life insurance and accidental death and
dismemberment insurance, including written contracts, agreements, policies, programs and plans for
bonuses and other incentives or compensation for the directors, officers and employees of any of the
Debtors who served in such capacity at any time (including any compensation programs approved by the
Bankruptcy Court); provided that the consummation of the transactions contemplated herein shall not
constitute a “change in control” with respect to any of the foregoing arrangements. To the extent that the
above-listed written contracts, agreements, policies, programs, plans, and Insurance Policies are Executory
Contracts, pursuant to sections 365 and 1123 of the Bankruptcy Code, each of them will be deemed
assumed as of the Effective Date and assigned to the Reorganized Debtors. ¢

P. O-—Preservation of Causes of Action.

In accordance with section 1123(b) of the Bankruptcy Code, the Reorganized Debtors, the
VWind-Down Debtor, or_the Claims Trust, as applicable, shall retain and may enforce all rights to
commence and pursue any and all Causes of Action efbelonging to the Debtors, whether arising before or
after the Petition Date, including, without limitation, any actions specifically enumerated in the Schedule of
Retained Causes of Action, and the Reorganized Debtors’, Wind-Down Debtor’s, or Claims Trust’s, as
applicable, rights to commence, prosecute, or settle such Causes of Action shall be preserved
notwithstanding the occurrence of the Effective Date, other than the Causes of Action released by the
Debtors pursuant to the releases and exculpations eentained-in-the Plan-inehadingset forth in Article VIII
of the Plan, which shall be deemed released and waived by the Debtors-ard, the Reorganized Debtors, the
Wind-Down Debtor, or the Claims Trust, as applicable, as of the Effective Date. The Schedule of
Retained Causes of Action shall specify that-al-Causes-of Actionagainst-Shel-EnergyNorth-American
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i%as—DaHa%Dwmen—Gwﬂ—Aeﬂ%—Ne%%%ﬂh&hﬂﬂMLAﬂmn shall be deemed
transferred to the Claims Trust on the Effective Date-and-constitute-ClaimsFrust- Causes-of Aetion—.

The Reorganized Debtors,_th ind-Down Debtor, or_the Claims Trust, as applicable, may
pursue such Causes of Act10n as approprlate 1n accordance with the best 1nterests of the Reorgamzed

Claims Trggt Dgggmgntsg as agghgaglg No Entlty may rely on the absence of a spec1ﬁc reference in
the Plan, the Plan Supplement, the Disclosure Statement, or the Schedule of Retained Causes of

Action to any Cause of Action against it as any indication that the Debtors, the Reorganized Debtors,
the Wind-Down Debtor, or the Claims Trust, as applicable, will not pursue any and all available
Causes of Action of the Debtors against it. The Debtors, the Reorganized Debtors,_the Wind-Down
Debtor, and the Claims Trust, as applicable, expressly reserve all rights to prosecute any and all
Causes of Action against any Entity, except as otherwise provided in the Plan, including Article VIII
of the Plan. Unless any Cause of Action of the Debtors against an Entity is expressly waived, relinquished,

exculpated, released, compromised, or settled in the Plan or pursuant to a Final Order, the Debtors, the
Reorganized Debtors-and, the Wind-Down Debtor, or the Claims Trust, as applicable, expressly reserve
all such 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
Confirmation or Consummation.

The Reorganized Debtors, the Wind-Down Debtor, and_the Claims Trust, as applicable, reserve
and shall retain such Causes of Action of the Debtors notwithstanding the rejection or repudiation of any
Executory Contract or Unexpired Lease during the Chapter 11 Cases or pursuant to the Plan. In accordance
with section 1123(b)(3) of the Bankruptcy Code, any Cause of Action that a Debtor may hold against any
Entity shall vest in the applicable Reorganized Debtor, Wind-Down Debtor or_the Claims Trust, as
applicable, except as otherwise provided in the Plan, including Article VIII of the Plan. The Reorganized
Debtors, the Wind-Down Debtor, and_the Claims Trust, as applicable, through their authorized agents or
representatives, shall retain and may exclusively enforce any and all such Causes of Action. The
Reorganized Debtors, the Wind-Down Debtor, and_the Claims Trust, as applicable, 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, or to decline to do
any of the foregoing, without the consent or approval of any third party or any further notice to or action,

order, or approval of the Bankruptcy Court, subject to, in the case of the Claims Trust, the Plan and the
Claims Trust Documents.

o P-Preservation of Royealty-and WorkineMineral Interests.

Notwithstanding any other provision in the Plan, on and after the Effective Date, all Reyalty-and
WerkingMineral Interests shall be preserved and remain in full force and effect in accordance with the
terms of the granting instruments or other governing documents applicable to such Reyalty—anéd

WestldngMineral Interests, and no Revyalty—andWerkingMineral Interests shall be compromised or
discharged by the Plan. For the avoidance of doubt and notwithstanding anything to the contrary in the

preceding sentence, any right to payment asserted by a Holder of a Reyalty-and-WerkingMineral Interest
on account of any prepetition or pre-Effective Date entitlement as a result of such interests shall be treated



Case 18-30155 Document 1682-2 Filed in TXSB on 03/08/19 Page 51 of 93

as a Claim under the Plan and shall be treated in accordance therewith (including, for the avoidance of
doubt, by discharge or cure, if applicable).

R. O-Payment of Certain Fees.

Without any further notice to or action, order, or approval of the Bankruptcy Court, the Debtors-ex,
the Reorganized Debtors,_or the Wind-Down Debtor, as applicable, shall pay on the Effective Date any
reasonable and documented unpaid fees and expenses incurred on or before the Effective Date by all of the
attorneys, accountants, and other professionals, advisors, and consultants (a) payable under the Exit RBL
Facility Documents;-_and (b) payable under the DIP Order (which fees and expenses shall be paid pursuant

to the terms of the DIP Order)—e#eaeh@ensamﬁﬁélrﬂelde%ﬂae%%weh@ensenm%%older

Without any further notice to or action, order, or approval of the Bankruptcy Court, the
Reorganized Debtors or the Wind-Down Debtor, as applicable, shall pay in Cash, on the Effective Date,
all reasonable and documented unpaid fees and expenses incurred on or before the Effective Date of the
Indenture Trustees and the Administrative Agents (including the reasonable and documented fees and
expenses of their counsel), without a reduction to the recoveries of their respective Holders.§ The Indenture
Trustees and the Administrative Agents requesting payment shall provide reasonably detailed invoices to
the Debtors-and-the-Supperting-Creditors no later than five (5) days prior to the Effective Date (subject to

redaction to preserve attorney-client privilege). If any of the-SuppertingCreditors; the Debtors,—er the

Reorganized Debtors, or the Wind-Down Debtor, as applicable, dispute any of the requested Indenture
Trustees’ or Administrative Agents’ fees and expenses, the Debtors—er, Reorganized Debtors, or the

Wind-Down Debtor, as applicable, shall (i) pay the undisputed portion of such Indenture Trustee’s or
Administrative Agent’s fees and expenses_on the Effective Date, and (ii) notify such Indenture Trustee of

such dispute within five (5) days after presentment of the invoices by the Indenture Trustees or the
Administrative Agents. Upon such notification, such Indenture Trustee or Administrative Agent may
submit such dispute for resolution by the Bankruptcy Court. §

S. _ Document Retention¥

n_and after the Effective Date, the Reorganized Debtors or th ind-Down Debtor, a
applicable, may maintain documents in accordance with their standard document retention policy, as may
be altered, amended, modified, or supplemented by the Reorganized Debtors.

- R—Claims Trust.

1. Formation of the Claims Trust.

On the Effectlve Date, the Clalms Trust shall be created by the Debtors and shall be ﬁmded—by—an

GL&ms#mst—Deemnents}Lesled_wmh_the_ClalmﬂmsLAsseﬁ The Clarms Trust shall be governed and
adrnrnrstered in accordance with the Clalms Trust Documents Parsaant—tetheremaﬁe%TeﬂnSheet—the
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fleptie e b ek er e e bonedend e e ecTh mmittee shall select the Claims Trust
whose identity shall be mcluded in the Plan Supplement. The Claims Trustee shall, among other things,

in accom’ance with the Claims Trm[ Documen[v q

2. Claims Trust Fundsq
n the Effective Date, the Debtors shall contribute the Claims Trust Funds to the Claim
Trust. The Claims Trust Funds shall be used by the Claims Trustee in accordance with the Claims

Trust Documents-¥

el s B e T —theDe - OF §gttlgmgnt of the Challenge
Actions provi hat th laims Trust hall authorized to empl nsel and financial

C C C altc, pu 14 S€ O] | C Da 1PLCY 1€ C d J
Asset hall transferr the Debtors for th n ﬁt f h Ider f All n I laim
fr lear of all laim Lien, char ncum ran right inter t ther than a

m From and after the Effectlve Date theClalms Trust shall have sole power and authorlty to
investigate, prosecute, settle, release or otherwise liquidate—the—Claims—Trust—Causes—of—Aetion:,

compromise, or resolve the Challenge Actions. %9

Upon the creation of the Claims Trust and pursuant to the Plan and the Claims Trust

Documents, Holders of Allowed Unsecured Claims shall become t/ie beneficiaries of the Claims Trust.

4. 3-Transfer-¥

|

The Frust-Agreement—for-the-Claims Trust_Documents shall provide that the Claims Trust
Beneficial Interests in-the-ClaimsFrust-shall be tradeable to the extent permitted by applicable law (without




Case 18-30155 Document 1682-2 Filed in TXSB on 03/08/19 Page 53 of 93

requiring the Trust to register as a reporting company under Section 12 of the Exchange Act of 1934) and
otherwise in accordance with procedures and restrictions to be set forth in such Trust Agreement. §

S. Attorney Client Privilege ¢

al), 10 DU mited attorney s [ egoe ] [ ege ]
interest privil related to th laims Trust Asset hall \Y t in th lalm Trust it
representati The Debtors an th laims Tr t are authorized to take all n ar a t1 ns t

laims Tr thallnt rataa alrfthr ri 1l . p rrtai thD tr
the Reorganiz Dtr r th ind-D nD tor, as applicable, and no action taken th

7 an ran 112 fthBankr A de. Frthr allmattr f nder th

r ti transaction ment: hall m authoriz and appr ithout an
AU UINQ Cd 10 take any and ail acuions and execute and deliver any and 4 J
h transactions without further notice to or order fth Bankr t rt F rth a
t, followin h sal ach r ti rchaser ma rate their in an
any restrictions of th ' t rBankr Rul '
2. Vesting of Assets.
Except as otherwi rovi in the Plan, on the Effective Date, th ind-Down Assets shall
tin th ind-Down Debtor for th r f liqui atln the Estates. Th ind-Down Pr
Plan to fund distributions to Holders of All laim rsuant to th Plan
3. Wind-Down Debtor.q

Th ind-Down Debtor shall med t tituted as the partv-in-li fth D tor
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r in tsi f the Bankrupt rt, in each ca ithout the n Ir irement for th

4 Dissolution and Board of the Debtor:

Debtors’ officer irectors, manager harhl r members, and anyv remaining officer

irector: mana rs, or managing members of an D tr hall ismi ithout any further
ir tor rmanaraalial fthD tor rthmmr fanDtr ject in all

tt th trm f this Plan, the Debtor hall 1 a n as practicable on or after th

As of the Effective Date, th ind-Down Trust hall act as th le officer, director, an
manager, as applicabl f the Debtors and th 1n-D n Debtor with r t to their affair

a rit ttakn action n ar to win A n an ‘ 1 A fth D tr an hall'
file a certificate of dissolution for an fth D tors, t thr 1thall ther n a rate an

3 3 J .\ 9 4 J (s 3 A8 4 U J v, 4 3 (s v (s
tax returns an hall a tax ired t aid for any of the Debtors, an rsuant t tion

authorized and approved in g espe without further action under applicable law, regulation
order, or rule, including any action by the stockholders, members, board of directors, or board of
managers of anv of the Debtors or their Affiliat

S.  Wind-Down Trustee.
a ind-Down Trustee Rights, P rs, and Duti
n the Effective Date, the authorit r. and incumben f th rsons acting a
managers an fficers of th 1n-D n Debtor shall med to have resign and th

fficers. Th ind-Down Trust hallr tain and ha allth Ii ht 7 I's an ties n ar t
arr t hi rh Irr nsibiliti nder this Plan, and as otherwi rovi in th nfirmation

| ] [ § d I X [ § [ § ) S N ]
r f 31 1 and 2 12 ll as the representati f th
Estates a int r ant t tion 112 B) of th Bankr From and after th

t rate in a manner nltnt ith th ind-Down B t
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rtificat f formation, membership agreements, and relat ments ar med amen
nth D tr in an affalr a itiouslv as reasonabl ibl resolvin
Di laim making distributions on a nt of All laims as provi hereunder
.. ‘ Jing the Distributi cserve A Ints, (e) ¢ — rosecuti .
nt r t Ii ht and privil nder the Ca f Action retain th ind-D nD tor an
t forth on th h le of Retain a f Action in an efficaci manner and only to th
nder the Asset P a A reement, if an h a m1n1t ring the Plan in an fﬁ aci
manner.q
Th rs of th ind-Down Trust hall incl anyv and all rs and authority t
implement the Plan and to administer and distribute the Distribution R Al nt and th

ind-Down A 2 takln all t . t all in tr mnt an m nt n a t
ffectuat th 1 tr1 tions t ma n rth Plan makin n Itation 1th th laim

ind-D nD trml ing filin taxrtrn I ntln th 1ntr t fth ind-D

th Bankr rt I pur antt th Plan, or a 1tra nal ms t n ary and proper
t t the provisions of the Plan

A as pra ADIC AITC C C C ALC ] ce snall: (1) liquidate
th ind-Down Assets, (2) make, in con ltat1 n 1th th laim Tr t istributions a

xtent applicable, file a certificate of dissolution or equival nt ment, together 1thall ther
n ar rporate an man ments, to effect th lt1n fthD tors under th
t1 ns a th ind-Down Trust termine t n ary or irable t Ir t th
r f the Plan An rtificat f issolution or ivalent ment ma xecut th

m n a an m rtak an th I acti n1n rrt f tat hith al 2 hal '

to ha ancell rsuant to this Plan all Interests, an hall not be liable in anv manner

hall to remain mta t solel 1thr t to the preparation, filing, revi and resolution

E!"EEE | Fee Claims.
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The filing of the final monthlyv report (fe rth m nth in whi hth Effective Dat rs) an

Resignation of th ind-Down Trust

the a intment fa rman nt rmt rim r Wind-D nTr t v n its a mtmn
th r Win -D nTr t ith tan further act, shall m fll V t ith all of th

in -D n Trustee r latm t th in -D nD tor hall t rmlnat

©) _ Retention of Professionals, €

Th ind-Down Trustee shall have the right to retain th rvi f attorn a ntant
ther professionals that, in the discretion of th ind-Down Trustee, are n ary to assist th

Th ind-Down Trustee’ mpensation, on a t-Effecti Dat asi hall a
ri in the Plan lement and pai t of th ind-Down R Except as otherwi

reimbursement Claim 1nl ing attorney fees and expen ma th ind-Down Tr t in

All ts, expenses an lications incurr th ind-Down Trustee in administering thi

xXpen hall be a charge against th ind-Down Assets remaining fr mtlm to time in th han

f th ind-Down Trust h ts, expenses an lications shall from th ind-Down
Reserve.

(f) Exculpation, Indemnification, Insurance, & Liability Limitation.{
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lications of th ind-Down Debtor. Th ind-Down Trustee may rel n written information
previously generated by the Debtors.q

For the avoidan f t, notwithstanding anvthing to th ntrar ntained herein, th

ind-Down Trustee in its capacitv a h, shall have no liabili hat r to any party for th

ase, a termin nder a llaltaxla

6. Establishment of Accounts.q
Th ind-Down Trust hall establish th neral A nt and the Distribution Reser
hich ma affect ither establishing a regated a nt or establishin

nt six -da thraftran at h other times as th in -D n Trustee shall
termine as a riat th ind-Down Trust hall determine the amount of Cash r ired t

rmin that an Distribution Reserve A nt ntaln ash in an amount in ex f th

not contain Ca hln an am nt fficient to a atelv maintain h Distribution Reserve A nt
then at an h time th ind-Down Trustee shall transfer Cash from th neral A nt, to th

Account is gliminatggg
(b)  Wind-Down Reserve.q|

n the Effective Date, th ind-Down Trust hall establish th ind-Down Reser
itin a h in the amount of th in -D n Amount into th ind-Down Reser Th

I ir r rmitt t it rsonal fun r _assets for h r Any amount
remaining in th ind-Down Reserve after pavment of all expen f th ind-Down Debtor
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istributed to Holders of All laims in the Challen la in accordan ith the Plan
itl furtt . ] f the C q

(c) Priority Claims Reserve.§

Reserve. The Priority Claims R Amount hall d to pay Allowed Priority Claims, If all
I an rtion of a Priorit lalm hall laim that is not All th n the amount on

D ensure A A C \ A $ e paid Nl a4 A C C } \
therwi romptl tran fi rr to th neral A nt t i tr1 ted in accordan 1th th
4 CS€ C AILCr payvine A A C \ A A D€ ANSICITed C
neral A nt and shall istri t H 1 f All lalm in th hallen la in
accordan ith the Plan without an f rther a t1 n or order of th rt
(d) _ Other Secured Claims Reserve.
n th Eff ti Dat th ind-Down Trust hall establish th ther r laim
CS€ C DV dAdC€] \ C 4 1] C CO ' h CS€ C A ! i C
ther lalm R Th ther la1m R hall to pay All

ther laims. If all r an rtion of an Other laim hall me a Disall

l putap ! ! Sd A ! J dl U
that has accr n said amount h11 1t in th ther I laims R hall remain

in th ther I laims R t the extent that th ind-Down Tr t t rmin

A C 4 1€ A emaini g i C N 1IEd aims C ] C
nsur that all All ther I laim 1ll in accordan 1th th Plan and shall
therwi romptl transferred to th neral A nt t istributed in accordan ith th

% CSC€ C aAllCr Sa A A A o4 CI decurea A1 A [ 1 C ATl C o0
to th neral A nt an hall istributed to Holders of All laims in th hallen

ARTICLE V.
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Assumption and Rejection of Executory Contracts and Unexpired Leases.

Onlf an All Asset Sale does not occur, on the Effective Date, except as otherwise provided

herein, all Executory Contracts or Unexpired Leases of the Debtors will be deemed to be Assumed
Executory Contracts or Unexpired Leases, in accordance with the provisions and requirements of sections
365 and 1123 of the Bankruptcy Code, other than those Executory Contracts or Unexpired Leases that: (1)
previously were assumed, assumed and assigned, or rejected by the Debtors; (2) are identified on the
Rejected Executory Contract and Unexpired Lease List; (3) are the subject of a motion to reject Executory
Contracts or Unexpired Leases that is pending on the Confirmation Date; or (4) are subject to a motion to
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reject an Executory Contract or Unexpired Lease pursuant to which the requested effective date of such
rejection is after the Effective Date. §[

If an All Asset Sal rs, on the Effective Date, except as otherwi rovi herein, each
Ex tr ntract an nexpir Lease not previously reject assum I _assum an

1€ CMpPIOYEE d A C, SNAall D€ deemed au A ally I'ejeCcled J 1A C S
an 112 fth Bankr nl h Ex tr ntrat r nx1r Lease: ()i

A 11 J J L ASS U ASS U d S 1 pursud ] d
lement; 21 ject to a pendin mtlnta m h nxir Lea r Ex
ntra t as of the Effective Date; is t th D tor m th D tr an

la indenture, or th I agreement or mntntr 1nt in connection 1thth Plan;
the Asset Purchase Agreement.

Entry of the Confirmation Order by the Bankruptcy Court shall constitute a court order approving
the assumptions, assumptions and assignments, or rejections of the Executory Contracts or Unexpired
Leases as set forth in the Plan, the Rejected Executory Contract and Unexpired Lease List, or the Assumed
Executory Contract and Unexpired Lease List pursuant to sections 365(a) and 1123 of the Bankruptcy
Code. Any motions to assume Executory Contracts or Unexpired Leases pending on the Effective Date
shall be subject to approval by the Bankruptcy Court on or after the Effective Date by a Final Order. Each
Executory Contract and Unexpired Lease assumed pursuant to this Article V.A or by any order of the
Bankruptcy Court, which has not been assigned to a third party before the Confirmation Date, shall revest in
and be fully enforceable by the Reorganized Debtors in accordance with its terms, except as such terms are
modified by the Plan or any order of the Bankruptcy Court authorizing and providing for its assumption or
rejection under applicable federal law. Notwithstanding anything to the contrary in the Plan, the Debtors
of, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, reserve the right to alter, amend,
modify, or supplement the Rejected Executory Contract and Unexpired Lease List and the Assumed
Executory Contract and Unexpired Lease List at any time through and including 30 days after the Effective
Date.
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B. Claims Based on Rejection of Executory Contracts or Unexpired Leases.

Unless otherwise provided by a Final Order of the Bankruptcy Court, all Proofs of Claim with
respect to Claims arising from the rejection of Executory Contracts or Unexpired Leases, pursuant to the
Plan or the Confirmation Order, if any, must be Filed within 30 days after the later of: (1) the date of entry
of an order of the Bankruptcy Court (including the Confirmation Order) approving such rejection; and (2)
the effective date of such rejection. Any Claims arising from the rejection of an Executory Contract or
Unexpired Lease not Filed within such time will be automatically dDisallowed, forever barred from
assertion, and shall not be enforceable against the Debtors, Reorganized Debtors, or the Wind-Down
Debtor, as applicable, the Estates, or their property without the need for any objection by the
Debtors, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, or further notice to, or
action, order, or approval of the Bankruptcy 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 a Proof of Claim to the contrary. All
Allowed Claims arising from the rejection of the Debtors’ Executory Contracts or Unexpired Leases shall
be classified as GUC Claims-orRaider Marketing-Claims;-as-appheable; and shall be treated in accordance
with the Plan, unless a different security or priority is otherwise asserted in such Proof of Claim and
Allowed in accordance with Article VII of the Plan.

C. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases.

Any monetary defaults under each Assumed Executory Contract or Unexpired Lease shall be
satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of the default amount in Cash
on the Effective Date, or as soon as reasonably practicable thereafter, subject to the limitation described
below, or on such other terms as the parties to such Executory Contracts or Unexpired Leases may
otherwise agree. 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, the cure payments
required by section 365(b)(1) of the Bankruptcy Code shall be made following the entry of a Final Order
resolving the dispute and approving the assumption.

: art—Any objectlon by a ggntragt or
lg ase counterparty to ana pr gggggg gg;;mgtlgn gf an gxgggtgry_ ggntragt or unexpired lease or the
related cure cost as set forth on the Assumed Executory Contract or Unexpired Lease to-a-propesed
assumption-orrelated-eure-amountList must be Filed, served, and actually recelved by the Debtors at—least
S%V%H—@—d-&yS—b%fo&t—h%@Gﬁﬁim&HGﬂ—H%ﬁfmgﬂ accordan ith the Di tatement

. Any counterparty to an Executory Contract or
Unexpired Lease that fails to object timely to the proposed assumption or cure amount will be deemed to
have consented to such assumption or proposed cure amount.

If the Bankruptcy 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
of, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, may add such Executory Contract
or Unexpired Lease to the Rejected Executory Contracts and Unexpired Leases List, in which case such
Executory Contract or Unexpired Lease will be deemed rejected as the Effective Date.

Assumption of any Executory Contract or Unexpired Lease shall result in the full release and
satisfaction of any Claims or defaults, whether monetary or nonmonetary, including defaults of provisions
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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 effective date of
assumption. Any Proofs of Claim Filed with respect to an Assumed Executory Contract or Unexpired
Lease shall be deemed disallewed—and-expungedDisallowed, without further notice to or action,
order, or approval of the Bankruptcy Court.

D. Preexisting Obligations to the Debtors under Executory Contracts and Unexpired Leases.

Rejection of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise shall not
constitute a termination of preexisting obligations owed by the Executory Contract or Unexpired Lease
counterparty or counterparties to the Debtors or the Reorganized Debtors, as applicable, under such
Executory Contracts or Unexpired Leases.

E. Indemnification Obligations.

The Debtors and_the Reorganized Debtors shall assume the Indemnification Obligations for the
current and former directors, officers, managers, employees, and other professionals and advisors of the
Debtors, to the extent consistent with applicable law, and, if an All Asset Sal rs, assign h

ligations to th ind-Down Debtor and such Indemnification Obligations shall not be modified,
reduced, discharged, impaired, or otherwise affected in any way, and shall survive Unimpaired and
unaffected, irrespective of when such obligation arose. Netwithstandineq]

If an All Asset Sal not r, notwithstanding the foregoing, nothing shall impair the
ability of Reorganized Debtors to modify Indemnification Obligations (whether in the bylaws, certificates
or incorporate or formation, limited liability company agreements, other organizational or formation
documents, board resolutions, indemnification agreements, employment contracts, or otherwise) arising
after the Effective Date; provided that none of the Reorganized Debtors shall amend or restate any of the
New Organizational Documents before the Effective Date to terminate or adversely affect any of the
Reorganized Debtors’ Indemnification Obligations. For the avoidance of doubt, nothing in this paragraph
shall affect the assumption of any Indemnification Obligations arising under the D&O Tail Policies.{

Notwithstanding anvthing herein to th ntrarv, if an All Asset Sal rs, th
ind-Down Debtor’ lication to fun h indemnification obligations shall limited to th

F. Insurance Policies.

Notwithstanding anything to the contrary in the Disclosure Statement, the Plan, the Plan
Supplement, the Confirmation Order, the Order Granting Chubb Relief from the Automatic Stay [Docket
No. 907], any other document related to any of the foregoing, or any other order of the Bankruptcy Court
(including, without limitation, any other provision that purports to be preemptory or supervening, grants an
injunction or release, confers Bankruptcy Court jurisdiction, or requires a party to opt out of any releases),
(i) on the Effective Date each of the Debtors’ Insurance Policies shall be deemed assumed by the applicable
Reorganized Debtor or the Wind-Down Debtor, as applicable, pursuant to sections 105 and 365 of the
Bankruptcy Code as though listed on the Assumed Executory Contract and Unexpired Lease List; and the
Reorganized Debtors_or the Wind Down Debtor, as applicable, shall become and remain jointly and
severally liable in full for all of the Debtors’ obligations under the Insurance Policies, regardless of whether
such obligations arise before or after the Effective Date, without the requirement or need for any Insurer to
file a Proof of Claim, an Administrative Claim, a Cure Claim or to object to any cure amount; (ii) nothing
alters, modifies or otherwise amends the terms and conditions of (or the coverage provided by) any of the
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Insurance Policies; (iii) such Insurance Policies shall not be impaired in any way by the Plan or
Confirmation Order, but will remain valid and enforceable in accordance with their terms and applicable
non-bankruptcy law; and (iv) if and to the extent applicable, the automatic stay of Bankruptcy Code section
362(a) and the injunction set forth in Article VIIL.GE. of the Plan, shall be deemed lifted without further
order of the Bankruptcy Court, solely to permit: (a) claimants with valid workers’ compensation claims or
with valid direct action claims against an Insurer under applicable non-bankruptcy law to proceed with their
claims; (b) the Insurers to administer, handle, defend, settle, and/or pay, in the ordinary course of business
and without further order of this Bankruptcy Court, (1) workers’ compensation claims, (2) claims where a
claimant asserts a direct claim against any Insurer under applicable non-bankruptcy law, or an order has
been entered by this Bankruptcy Court granting a claimant relief from the automatic stay or the injunction
set forth in Article VIIL.GE. of the Plan to proceed with its claim, and (3) all costs in relation to each of the
foregoing; and (c) the Insurers to cancel any Insurance Policies, and take other actions relating thereto, to
the extent permissible under applicable non-bankruptcy law, and in accordance with the terms of the
Insurance Policies.

G. Modifications, Amendments, Supplements, Restatements, or Other Agreements.

Unless otherwise provided in the Plan, each Executory Contract or Unexpired Lease that is
assumed shall include all modifications, amendments, supplements, restatements, or other agreements that
in any manner affect such Executory Contract or Unexpired Lease, and all Executory Contracts and
Unexpired Leases related thereto, if any, including all easements, licenses, permits, rights, privileges,
immunities, options, rights of first refusal, and any other interests, unless any of the foregoing agreements
have been previously rejected or repudiated or are rejected or repudiated under the Plan.

Unless otherwise provided herein or in the applicable Executory Contract or Unexpired Lease (as
may have been amended, modified, supplemented, or restated), modifications, amendments, supplements,
and restatements to prepetition Executory Contracts and Unexpired Leases that have been executed by the
Debtors during the Chapter 11 Cases 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.

H. Reservation of Rights.

Neither the exclusion nor inclusion of any Executory Contract or Unexpired Lease on_the
Assumed Executory Contract and Unexpired Lease List or the Rejected Executory Contract and
Unexpired Lease List, 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 of_the Debtors,
the Reorganized Debtors, or the Wind-Down Debtor, as applicable, 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-ex, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, shall have
thirty (30) days following entry of a Final Order resolving such dispute to alter its treatment of such contract
or lease.

L Nonoccurrence of Effective Date.

In the event that the Effective Date does not occur with respect to a Debtor, the Bankruptcy Court
shall retain jurisdiction with respect to any request to extend the deadline for assuming or rejecting
Unexpired Leases with respect to such Debtor pursuant to section 365(d)(4) of the Bankruptcy Code, unless
such deadline(s) have expired.
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J. Contracts and Leases Entered Into After the Petition Date.

Contracts and leases entered into after the Petition Date by any Debtor, including any Assumed
Executory Contracts or Unexpired Leases, will be performed by the applicable Debtor-ex, the applicable
Reorganized Debtor,_or the Wind-Down Debtor, as applicable, liable thereunder in the ordinary course
of their business. Accordingly, any such contracts and leases (including any Assumed Executory Contracts
or Unexpired Leases) that have not been rejected as of the date of the Confirmation Date shall survive and
remain unaffected by entry of the Confirmation Order.

ARTICLE VI.
PROVISIONS GOVERNING DISTRIBUTIONS

A. Timing and Calculation of Amounts to Be Distributed.

UnlessIf an All Asset Sal not r, unless otherwise provided in the Plan, on the Effective
Date (or if a Claim is not an Allowed Claim on the Effective Date, on the date that such Claim or Interest
becomes an Allowed Claim, or as soon as reasonably practicable thereafter), each Holder of an Allowed
Claim shall receive the full amount of the distributions that the Plan provides for such Allowed Claims-in

the-applieable-Class—Claim. All distributions made to Holders of All 1.5 Lien Not laims an
Allowed ien Term an Facili aims are subject to di ement pendi € e Q

If an All Asset Sal 1, all distributi n made to Holders of All laims shall
Resolution Sticulation. All distributions made to olders of Allexed Claime and Allawed [nteres
following the Filing of the Challenge Resolution Stipulation are inten t hall be final

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.g]

B Distributions Subj Di q

If an All Asset Sal not r. any distributions made in accordan ith the Plan to all
Holders of All 1.5 Lien t laims and All 1 Lien Term Loan Facili laims ar

C$ | A C C A allc C CI’ | S¢€ CINC % DPEAIADIC 1€
therwi lt 1nth a tm nt f the amount r riorit faHl r 1 Lln laim or

Dtrthallal rtion of h Holder’s distribution a n as reasonabl ratlal

following th lution of h I laim Challen Th Reorganized Debtor or th
ind ISTEC, asS apl icable, i 0 nltati i C ] 4 cliectuate S
istribution of h disgor istribution to the Holders of All lalm ntitled t h

istributions in accordan ith the Plan; provi hat no Holder of a Claim shall r I mor

\ 1€ A1) alnd aite C C C C e €)X IR e el 0
istribution ma t a Holder of a Claim pursuant t th Planl I ir h Holder shall
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If an All A al r. all distributions made to Holders of All laims an
All Interests fi ll ing th Fllln f th hallenge Resolution Stipulation are inten t an

Debtors, or Win -D 2 Debtor, as applicable, in consultation 1thth laims Truste hallFll th
lalm 1.75 Lien Term Lan a ili lalm and/or n L1 nT rmL an Fa 111t laim
ar red; the val f the Challenge Action R laims Trust A if an

" C 3 ‘. ‘A C v, C $ £4. 4 s C ‘l
th hallenge Resolution Stipulation in accordan 1thBankr Rule 2 2a a n a

d N ] [ 14 o soluuon PDUid Sild A
med incorporat 1nt and a part of th Plan as if set forth in full in th Plan and approv
rsuant to th nfirmation r I If an tion is timely Fil the Bankr rt shall

D. B-Delivery of Distributions and Undeliverable or Unclaimed Distributions.

1. Record Date for Distribution.

On the Distribution Record Date, the Claims Register shall be closed and any party responsible for
making distributions shall instead be authorized and entitled to recognize only those record Holders listed
on the Claims Register as of the close of business on thesuch Distribution Record Date.

2. Delivery of Distributions.

Except as otherwise provided herein, the Reorganized Debtors shallor the Wind-Down Trustee,

licable, or the Claims Trust ith r t to the Claims Trust Assets) in consultation with

the Reorganized Debtors or the Wind-Down Trustee, as applicable, shall be authorized to make

distributions to Holders of Allowed Claims and Allowed Interests as of the Distribution Record Date at the

address for each such Holder as indicated on the Debtors’ records as of the date of any such distribution;

provided that the Distribution Record Date shall not apply to publicly-traded Securities. The manner of

such distributions shall be determined at the discretion of the Reorganized Debtors, the Wind-Down

Trustee, or the Claims Trustee, as applicable, and the address for each Holder of an Allowed Claim or

Allowed Interest shall be deemed to be the address set forth in any Proof of Claim or Interest Filed by that
Holder.

3. Delivery of Distributions on 1.75 Lien Term Loan Facility Claims and Second Lien Term
Loan Facility Claims.

Except as otherwise provided in the Plan, all distributions on account of Allowed 1.75 Lien Term
Loan Facility Claims and Allowed Second Lien Term Loan Facility Claims shall be governed by the
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respective credit agreement and shall be deemed completed when made to the respective Administrative
Agent, which shall be deemed the Holder of their respective portion of the Allowed 1.75 Lien Term Loan
Facility Claims and Allowed Second Lien Term Loan Facility Claims for purposes of distributions to be
made hereunder. The applicable Administrative Agents shall hold or direct such distributions for the
benefit of their respective Holders of Allowed 1.75 Lien Term Loan Facility Claims and Allowed Second
Lien Term Loan Facility Claims. As soon as practicable following compliance with the requirements set
forth in this Article VI, the Administrative Agents shall arrange to deliver or direct the delivery of such
distributions to or on behalf of their respective Holders of 1.75 Lien Term Loan Facility Claims and Second
Lien Term Loan Facility Claims.

4, Delivery of Distributions on 1.5 Lien Notes Claims, 2018 Unsecured Notes Claims, and
2022 Unsecured Notes Claims.

Except as otherwise provided in the Plan, or reasonably requested by the Indenture Trustees, all
distributions to Holders of Allowed 1.5 Lien Notes Claims, Allowed 2018 Unsecured Notes Claims, and
Allowed 2022 Unsecured Notes Claims shall be deemed completed when made to the respective Indenture
Trustee; provided that non-Cash consideration shall not be distributed in the name of the Indenture
Trustees. The applicable Indenture Trustees shall hold or direct such distributions for the benefit of the
respective Holders of Allowed 1.5 Lien Notes Claims, Allowed 2018 Unsecured Notes Claims, and
Allowed 2022 Unsecured Notes Claims. As soon as practicable in accordance with the requirements set
forth in this Article VI, the Indenture Trustees shall arrange to deliver such distributions to or on behalf of
such Holders in accordance with the 1.5 Lien Notes Indenture, the 2018 Unsecured Notes Indenture, and
the 2022 Unsecured Notes Indenture, as applicable, and subject to the rights of the Indenture Trustees to
assert their charging liens. If the Indenture Trustees are unable to make, or consent to the Reorganized
Debtors, the Wind-Down Debtor, or the Claims Trustee, as applicable, making such distributions, the
Reorganized Debtors, th ind-Down Debtor, or the Claims Trustee, as applicable, with the
cooperation of the applicable Indenture Trustee, shall make such distributions to the extent practicable. The
Indenture Trustees shall have no duties or responsibility relating to any form of distribution that is not DTC
eligible and the Debtors-ex, the Reorganized Debtors, the Wind-Down Debtor, or the Claims Trustee, as
applicable, shall seek the cooperation of DTC so that any distribution on account of an Allowed 1.5 Lien
Notes Claims, Allowed 2018 Unsecured Notes Claims, and Allowed 2022 Unsecured Notes Claims that is
held in the name of, or by a nominee of, DTC, shall be made to the extent possible through the facilities of
DTC on the Effective Date or as soon as practicable thereafter. The Reorganized Debtors or the
Wind-Down Debtor from the General Account, as applicable, shall reimburse the Indenture Trustees
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 or the cancellation and discharge of the 1.5 Lien Notes Indenture, the 2018 Unsecured Notes
Indenture, and the 2022 Unsecured Notes Indenture. Any such fees or expenses invoiced after the Effective
Date shall be paid promptly, but no later than five (5) Business Days after the Reorganized Debtors_or the
VWind-Down Debtor, as applicable, receive an invoice. The Indenture Trustees shall retain all rights
under the 1.5 Lien Notes Indenture, the 2018 Unsecured Notes Indenture, and the 2022 Unsecured Notes
Indenture, as applicable, to exercise their charging lien against distributions to their respective Holders.

5. Delivery of Distributions to Holders of GUC Claims.

The Debtors—er, the Reorganized Debtors, the Wind-Down Debtor, or Claims Trustee, as
applicable, will, in their reasonable discretion-and-after, in consultation with the CemmitteeReorganized

Debtors, the Wind-Down Debtor, or Claims Trustee, as applicable, determine the method for a timely
distribution of all distributions to Holders of Allowed GUC Claims pursuant to the Plan.
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6. No Fractional Distributions.

No fractional shares of New Common Stock shall be distributed and no Cash shall be distributed in
lieu of such fractional amounts. When any distribution pursuant to the Plan on account of an applicable
Allowed Claim would otherwise result in the issuance of a number of shares of New Common Stock that is
not a whole number, the actual distribution of shares of New Common Stock 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 (}2) shall be rounded to the next lower whole number with no further payment therefor.
The total number of authorized shares of New Common Stock to be distributed to Holders of Allowed
Claims shall be adjusted as necessary to account for the foregoing rounding.

7. Minimum Distribution.

No Cash payment of less than $500 or issuance of New Common Stock fewer than 10 shares
shall be made to a Holder of an Allowed Claim on account of such Allowed Claim. _The_t_o_taLmlml;LeLQf

a' ted as n arytoa nt f rth for m minimum distri tl nthr hl
8. 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 Reorganized Debtors, the Wind-Down Debtor, or the Claims
Trustee, as applicable, 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 six months from the
date such distribution is returned as undeliverable. After such date, all unclaimed property or interests in
property shall revert to the applicable Reorganized Debtor(s), th ind-Down Debtor, or the Claim
Trustee, as applicable, automatically and without need for a further order by the Bankruptcy Court
(notwithstanding any applicable federal or state escheat, abandoned, or unclaimed property laws to the
contrary), and any claim of any Holder to such property shall be fully discharged, released, and forever

barred.§

For the avoidan f t, the Reorganized Debtors, th ind-Down Debtor, or the Claim
Trustee, as applicable, and their r tive agents and attorn are under n to take any action

to attempt to locate any Claim Holder.

E. €=Special Rules for Distributions to Holders of Disputed Claims and Interests.

N

agreed to by the Debtor: i i ]
Trustee, as applicable, or set forth in an order of the Bankruptcy Court (Jra) no part1a1 payments and no
partial distributions shall be made with respect to a Disputed Claim or Interest until all such disputes in
connection with such Disputed Claim or Interest have been resolved by settlement or Final Order; provided
that if a portion of a Claim is not Disputed, the Debtors-ex, the Reorganized Debtors, the Wind-Down

Debtor, or the Claims Trustee, as applicable, may make a partial distribution based on such portion of

such Claim that is not D1sputed rovi rther that the Debtors, the Reor: aniz Debtors, or th
lalm and H l fD1 ute 1 n ran laim tt 7 A‘ nt, pending th
outcome of any §ggg ed g;lalm Challenge, and (b) any Entity that holds both an Allowed Claim or

Interest and a Disputed Claim or Interest shall not receive any distribution on the Allowed Claim or Interest
unless and until all objections to the Disputed Claim or Interest have been resolved by settlement or Final



Case 18-30155 Document 1682-2 Filed in TXSB on 03/08/19 Page 67 of 93

Order or the Claims or Interests have been Allowed or expungedDisallowed. Any dividends or other
distributions arising from property distributed to Holders of Allowed Claims or Interests, as applicable, in a
Class and paid to such Holders under the Plan shall also be paid, in the applicable amounts, to any Holder of
a Disputed Claim or Interest, as applicable, in such Class that becomes an Allowed Claim or Interest after
the date or dates that such dividends or other distributions were earlier paid to Holders of Allowed Claims
or Interests in such Class.

F. D-Manner of Payment.

mmn t k r ahaa llal and th lalm Tr t ith th r1r rlttn n nt fth

MQ Holders of Allowed Ilns_e_c_uLe_d_Clmms &Hderm_amuiam:_e_wmhthe Plansha—ll—bemade
by the Reorganized Debtors, g

At the option of the Reorganized Debtors, the Wind-Down Trustee, or Claims Trustee, as
applicable, any Cash payment to be made under the Plan may be made by check or wire transfer or as

otherwise required or provided in applicable agreements.
G £-SEC Exemption.

The New Common Stock, the Convertible Security, and the Claims Trust Beneficial Interests are
or may be “securities,” as defined in Section 2(a)(1) of the Securities Act, section 101 of the Bankruptcy
Code, and applicable state securities laws.

All shares of the New Common Stock, the Convertible Security, and the Claims Trust Beneficial
Interests 1ssued pursuant to the Plan w1ll be 1ssued in rel1ance upon section l—l—4§—ef—t-h%Bankmptey—Geée
3 FAON § ior-1145 of the Bankruptcy

Code

Pursuant to section 1145 of the Bankruptcy Code, the issuance of (1) the New Common Stock, (2)
the Claims Trust Beneficial Interest (if such interests are securities), and (3) any other securities issued in
reliance on 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 before the offering, issuance, distribution, or sale of such securities. Each of the foregoing
securities (a) is not a “restricted security” as defined in Rule 144(a)(3) under the Securities Act, and (b) is
freely tradable and transferable (except as provided in the Claims Trust Documents) by any initial recipient
thereof that (i) at the time of transfer, is not an “affiliate” of the Reorganized EXCO as defined in Rule
144(a)(1) under the Securities Act and has not been such an “affiliate” within 90 days of such transfer, and
(i) is not an entity that is an “underwriter” as defined in subsection (b) of section 1145 of the Bankruptcy
Code.

Should the Reorganized Debtors elect on or after the Effective Date to reflect any ownership of the
New Common Stock through the facilities of DTC, the Reorganized Debtors need not provide any further
evidence other than the Plan or the Confirmation Order with respect to the treatment of the New Common
Stock under applicable securities laws.
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DTC shall be required to accept and conclusively rely upon the Plan and Confirmation Order in lieu
of a legal opinion regarding whether any of the New Common Stock issuable pursuant to the Plan are
exempt from registration and/or eligible for DTC book-entry delivery, settlement, and depository services.

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 Common Stock issuable pursuant to the Plan are
exempt from registration and/or eligible for DTC book-entry delivery, settlement, and depository services.

H. #-Compliance with Tax Requirements.

In connection with the Plan, as applicable, the Debtors—and, the Reorganized Debtors, or the
Wind-Down Debtor{s), as applicable, shall comply with all tax withholding and reporting requirements
imposed on them by any Governmental Unit with respect to distributions pursuant to the Plan.
Notwithstanding any provision herein to the contrary, the Debtors-and, the Reorganized Debtors, or the
VWind-Down Debtor, as applicable, shall be authorized to take all actions necessary 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, and establishing any other mechanisms they
believe are reasonable and appropriate to comply with such requirements. The Debtors—and, the
Reorganized Debtors, _or th ind-Down Debtor, as applicable, reserve the right to allocate all
distributions made under the Plan in compliance with all applicable wage garnishments, alimony, child
support, and other spousal awards, liens, and encumbrancesww

ind-Down Debtor, as applicable, shall not ha ty t tain an ex Internal R

Form W-9 (or other applicable tax form fr m any Claim Holder

L &-Tax Matters Regarding the Claims Trust.

The Plan provides that, among other things, on the Effective Date the Claims Trust shall be formed,
to which all of the Debtors’ right, title, and interest in certain litigation as well as certain statutory avoidance
actions shall be a551gned w1th the proceeds therefrom d1str1buted to certam Holders of Allmy_eﬂ_Clalms

99

reserveThe Debtors, the Reorganized Debtor r the Claims Trustee, as applicable, ma tablish
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one or more reserves on account of Claims that are Disputed_or contingent. The trusteeClaims Trustee
may, for U.S. federal income tax purposes (and, to the extent permitted by law, for state and local income
tax purposes), (ia) make an election pursuant to Treasury Regulation Section 1.468B-9 to treat and so treat
such reserve as a “dlsputed ownershlp fund” w1th1n the meamng of that section, @}&Hee&t%ta*&bl&n&eeme

wﬁh%espeet—te—wh%h—suel%s—a#%ﬁed}—aﬂd—ém%@ d1str1bute assets from such reserve as,

when, and to the extent such Claims that are Disputed cease to be Disputed, whether by virtue of becoming
Allowed or otherwise resolved. The beneficiaries of the Claims Trust shall be bound by such election, if
made by the trustee, and, as such, shall, for U.S. federal income tax purposes (and, to the extent permitted
by law) for state and local income tax purposes), report consistently therewith.

J H-No Postpetition or Default Interest on Claims.

Notwithstanding any documents that govern the Debtors’ prepetition funded indebtedness or
Proofs of Claim to the contrary, (1) postpetition and/or default interest shall not accrue or be paid on any
Claims and (2) no Holder of a Claim shall be entitled to: (a) interest accruing on or after the Petition Date

on any such Claim; or (b) interest at the contract default rate—&s—ia1919}}<%z”1~131;%E Fgr thg agglg_langg g gggg s

K. £-Setoffs and Recoupment.

The Debtors-ex, the Reorganized Debtors, or the Wind-Down Debtor, as applicable, may, but

shall not be required to, setoff against or recoup any payments or distributions to be made pursuant to the
Plan in respect of any Claims of any nature whatsoever that the Debtors-ex, the Reorganized Debtors,_or the
Wind-Down Debtor, as applicable, may have against the elaimantHolder of such Claim, but neither the
failure to do so nor the allowance of any Claim hereunder shall constitute a waiver or release by the Debtors
or the Reorganized Debtors, as applicable, of any such elairaright it may have against the Holder of such
Claim.

L. #—No Double Payment of Claims.

To the extent that a Claim is Allowed against more than one Debtor’s Estate, there shall be only a
single recovery on account of that Allowed Claim, but the Holder of an Allowed Claim against more than
one Debtor may recover distributions from all co-obligor Debtors’ Estates until the Holder has received
payment in full on the Allowed Claims. No Holder of an Allowed Claim shall be entitled to receive more
than payment in full of its Allowed Claim, and each Claim shall be administered and treated in the manner
provided by the Plan only until payment in full on that Allowed Claim.

M. #—Claims Paid or Payable by Third Parties.
1. Claims Paid by Third Parties.

The Debtors-ex, the Reorganized Debtors, the Wind-Down Debtor, or the Claims Trust
applicable, shall reduce a Claim, and such Claim shall be disallesweddeemed Disallowed without a Claims
objection having to be Filed and without any further notice to or action, order, or approval of the
Bankruptcy Court, to the extent that the Holder of such Claim receives payment on account of such Claim
from a party that is not a Debtor-er—a, Reorganized Debtor, the Wind-Down Debtor, or the Claims
Trustee, as applicable. 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 receives payment from a party that is not a Debtor-e+-2,

Reorganized Debtor, the Wind-Down Debtor, or the Claims Trustee, as applicable, on account of such
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Claim, such Holder shall, within fourteen (14) days of receipt thereof, repay or return the distribution to the
applicable Reorganized Debtor, the Wind-Down Debtor, or the Claims Trustee, 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 date of any such distribution under the Plan. The failure of such Holder
to timely repay or return such distribution shall result in the Holder owing the applicable Reorganized
Debtor, the Wind-Down Debtor, or the Claims Trustee, as applicable, annualized interest at the Federal
Judgment Rate on such amount owed for each Business Day after the 14-day period specified above until
the amount is repaid.

2. Claims Payable by Third Parties.

Except as otherwise provided for in the Plan, no distributions under the Plan shall be made on
account of a Claim that is payable pursuant to one of the Debtors’ Insurance Policies until the Holder of
such_a 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 or otherwise settled), then immediately upon such Insurers’ agreement, the
applicable portion of such Claim may be expungedDisallowed without a Claims objection having to be
Filed and without any further notice to or action, order, or approval of the Bankruptcy Court.

3. Applicability of Insurance Policies.

Except as otherwise provided in the Plan, any distributions of insurance proceeds, including the
D&O Proceeds, to Holders of Allowed Claims covered by Insurance Policies shall be in accordance with
the provisions of any applicable Insurance Policy. Except as otherwise provided in the Plan, the Plan shall
not otherwise 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 Insurance Policies, nor shall anything contained
herein (a) constitute or be deemed a waiver by such Insurers of any rights or defenses, including coverage
defenses, held by such Insurers, or (b) establish, determine, or otherwise imply any liability or obligation,
including any coverage obligation, of any Insurer.

N £—Allocation of Distributions Between Principal and Interest.

For distributions in respect of Allowed Claims, to the extent that any such Allowed Claim entitled
to a distribution under the Plan is comprised of indebtedness and accrued but unpaid interest thereon, such
distribution shall be allocated to the principal amount (as determined for U.S. federal income tax purposes)
of the Claim first, and then to accrued but unpaid interest.

ARTICLE VII.
PROCEDURES FOR RESOLVING CONTINGENT,
UNLIQUIDATED, AND DISPUTED CLAIMS

A. Allowance of Claims.

Except as otherwise set forth in the Plan, after the Effective Date, each-efthe Reorganized Debtors,
the Wind-Down Debtor, or the Claims Trust, as applicable, shall have and retain any and all rights and
defenses suehthe applicable Debtor had with respect to any Claim immediately before the Effective Date.
Except as specifically 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 C1a1m is deemed Allowed ahderth £ : g e

G&ses—&Hewmg—suehrel-a%mina rdan ith the Plan.
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B. ElaimsAdministrationResponsibilities-Adjustment to Claims without Objection.$

Any Claim that has been paid or satisfied, or any Claim that has been amended or superseded, may

applicable i d aim 0D ] AVI1I]
order, or approval of the Bankruptcy Court.
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An I laim Challen hall Fil the Debtors, Reorganized Debtor
g;g]ggtlgn DgaglmgE 7 ‘ » A A
D. Estimation of Claims.

Before or after the Effective Date, and—in—econsultation—with—the Committee—or—theCreditor
Representative—as—appheable;-the Debtors-er, the Reorganized Debtors, or the Wind-Down Debtor, as
applicable, may (but are not required to) at any time request that the Bankruptcy Court estimate any
Disputed Claim that is contingent or unliquidated pursuant to section 502(c) of the Bankruptcy Code for
any reason, regardless of whether any party previously has objected to such Claim or whether the
Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court shall retain jurisdiction under
28 U.S.C. § 1334 to estimate any such Claim, including during the litigation of any objection to any Claim
or during the appeal relating to such objection. Notwithstanding any provision to the contrary in the Plan, a
Claim that has been_Disallowed or expunged from the Claims Register, but that either is subject to appeal
or has not been the subject of a Final Order, shall be deemed to be estimated at zero dollars, unless
otherwise ordered by the Bankruptcy Court. In the event that the Bankruptcy Court estimates any
contingent or unliquidated 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 relevant

Reorganized Debtor_or the Wind-Down Debtor, as applicable, 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 seven (7) days after the date on which such Claim is estimated. Each of the
foregoing 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 Bankruptcy Court.
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E. Disputed and Contingent Claims Reserve.

On or beforeafter the Effective Date, the Debtors-ex, the Reorganized Debtors, the Wind-Down
Debtor, or the Claims Trustee, as applicable, may;in-ecensultation-with-the- Committee; establish one or
more reserves for alleged GUC Claims that are contingent or have not yet been Allowed, in an amount or
amounts as reasonably determined by the applicable Debtors-ex, Reorganized Debtors, the Wind-Down
Debtor, or the Claims Trustee, as applicable, consisting of the Unsecured Settlement Recovery in the

same proportions and amounts as provided for in the Plan.

Any assets held in any such reserve shall be subject to the tax rules that apply to “disputed
ownership funds” under under 26 C.F.R. 1.468B-9. As such, such assets will be subject to entity-level

taxation, and the Debtors and Reorganized Debtors, the Wind-Down Debtor, or the Claims Trustee, as
applicable, shall be required to comply with the relevant rules.§

E H-Disallowance of Claims.

Any Claims held by Entities from which the Bankruptcy Court has determined that property is
recoverable under section 542, 543, 550, or 553 of the Bankruptcy Code or that is a transferee of a transfer
that the Bankruptcy Court has determined is 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 Bankruptcy Court order
with respect thereto has been entered and the full amount of such obligation to the Debtors has been paid or
turned over in full.

All Proofs of Claim Filed on account of an Indemnification Obligation shall be deemed satisfied
and expunged—from—the—ClaimsRegisterDisallowed as of the Effective Date to the extent such
Indemnification Obligation is assumed (or honored or reaffirmed, as the case may be) pursuant to the Plan,
without any further notice to or action, order, or approval of the Bankruptcy Court. All Proofs of Claim
Filed on account of an employee benefit shall be deemed satisfied and %)ep&ﬁged—frem—th%élafms
RegisterDisallowed as of the Effective Date to the extent the Reorganized Debtors_or th ind-D
Debtor, as applicable, elect to honor such employee benefit, without any further notice to or action, order,
or approval of the Bankruptcy Court.

Except as provided herein or otherwise agreed_t the Reorganiz r_th
VWind-Down Debtor, as applicable, in their sole discretion, any and all Proofs of Clalm Flled after the
Bar Date shall be deemed disallewed-and-expungedDisallowed as of the Effective Date without any
further notice to or action, order, or approval of the Bankruptcy 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 Claim has been deemed timely Filed by a Final Order.
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G. +—Amendments to Proofs of Claim.

On or after the Effective Date, a Proof of Claim or Interest may not be Filed or amended without the
prior authorization of the Bankruptcy Court or the Reorganized Debtors_or the Wind-Down Debtor, as
applicable, and any such new or amended Proof of Claim or Interest Filed that is not so authorized before it
is Filed shall be deemed dDisallowed in full and-expunged-without any further action.

J. Reimbursement or Contribution.

If the Bankruptcy 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 allowance or disallowance, such Claim shall be forever disallowed-and-expungedDisallowed
notwithstanding section 502(j) of the Bankruptcy Code, unless before the Confirmation Date: (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 before the
Confirmation Date determining such Claim as no longer contingent.

K. No Distributions Pending Allowance.

Except as otherwise set forth herein, if an objection to a Claim or portion thereof is Filed as set forth
in Article VIL.A-and-Asrtiele VVHBC of the Plan, no payment or distribution provided under the Plan shall be
made on account of such Disputed Claim or portion thereof unless and until such Disputed Claim becomes
an Allowed Claim.

L. 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 a Disputed Claim becomes Allowed, the Reorganized Debtors_or
the Wind-Down Debtor, as applicable, shall provide to the Holder of such Claim the distribution (if any)
to which such Holder is entitled under the Plan, as of the Effective Date, without any interest, dividends, or
accruals to be paid on account of such Claim unless required under such order or judgment of the
Bankruptcy Court.

ARTICLE VIII.
SEFTFEEMENT-RELEASE, INJUNCTION, EXCULPATION, AND RELATED PROVISIONSY
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A. 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 or in any contract, instrument, or other agreement or document created pursuant to the Plan, 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, if applicable), 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 liability (including
withdrawal liability) to the extent such Claims or Interests relate to services performed by employees of the
Debtors before the Effective Date and that arise from a termination of employment, 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: (1) a Proof of Claim based upon such debt or right is Filed or deemed Filed pursuant to
section 501 of the Bankruptcy Code; (2) a Claim or Interest based upon such debt, right, or Interest is
Allowed pursuant to section 502 of the Bankruptcy Code; or (3) 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.

1 1K Alla 4 ALC, A1 Alll] adequa [ A s
requir th Bankr fan I laim for t-Effective Date diminution in val
hall atisfi har and relea ffective as of the Effective Date, and neither th

B. €—Release of Liens.

Except as otherwise specifically provided in the Plan or in any contract, instrument, release,
or other agreement or document created pursuant to the Plan, on—the Effeetive Date—and
oH e vith—the—applicable—distributions—made—PuUrSuan o—the—Plan—and—in—the—ecase—6

Secured retion—in—full-of-the-portion—of-the-Seecured aim-ths AHowed—as—of the
Effective Date, except ferwith regard to Other Secured Claims that the Debtors elect to Reinstate in
accordance with Article II1.B-1 of 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_or the Wind-Down Debtor, as applicable,
and their successors and assigns (including Reorganized EXCO, if applicable,), in each case, without
any further approval or order of the Bankruptcy Court and without any action or Filing being

required to be made by the Debtors-e+—, the Reorganized Debtors, % as
applicable; however, that Liens shall attach to the Asset Sale Pr

C D—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,
the Reorganized Debtors, the Wind-Down Debtor, as applicable, and their Estates from any and all
Cclaims and Causes of Action; whether known or unknown, including any derivative claims,
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asserted on behalf of the Debtors, that the Debtors, the Reorganized Debtors, or their Estates 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, based on or relating to, or in any manner arising from,
in whole or in part, the Debtors (including the day-to-day management of the Debtors, any decisions
made or not made by the Debtors’ board members, and/or the ownership or operation of the
Debtors), Reorganized EXCO (including the formation thereof, if applicable), the Debtors’ in- or
out-of-court restructuring efforts (including but not limited to the transactions consummated in
2015 and 2017),_the Settled Insured Claims, the D&O Liability Insurance Policies, any intercompany
transactions, the Intercreditor Agreement, the 1.5 Lien Notes Indenture, the 1.75 Lien Credit
Agreement, the Second Lien Credit Agreement, the 2018 Unsecured Notes Indenture, the 2022

Unsecured Notes Indenture, the NewOrganizational Documents—{if-any);-the DIP Order (and any
payments or transfers in connection therewith), the New Organizational Documents, if applicable,

any preference or avoidance claims pursuant to sections 544, 547, 548, andor 549 of the Bankruptcy
Code, the formulation, preparation, dissemination, negotiation, or consummation of the Exit RBL,
Facility;—the—Settlement, the Mediation, the settlements contemplated by the 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 Released
Party on the Plan or the Confirmation Order in lieu of such legal opinion) created or entered into in
connection with the Disclosure Statement, the Plan, the Exit RBL Facility, the Chapter 11 Cases, 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 or distribution of Securities
pursuant to the Plan (if any), or the distribution of property under the Plan, or any other related
agreement, 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, the releases set forth above do not release any
post-Effective Date obligations of any party or Entity under the Plan, any Restructuring
Transaction, or any document, instrument, or agreement (including those set forth in the Plan
Supplement) executed to implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval,
pursuant to Bankruptcy Rule 9019, of the releases described herein, which includes by reference
each of the related provisions and definitions contained in the Plan, and further, shall constitute the
Bankruptcy Court’s finding that the releases described herein are: (1) in exchange for the good and
valuable consideration provided by or on behalf of the Released Parties; (2) a good faith settlement
and compromise of the Settled Insured Claims-er-Causes—of-Action released herein (3) in the best
interests of the Debtors and all Holders of Claims and Interests; (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,
the Reorganized Debtors, ex-the Debtors’ Estates, the Wind-Down Trustee, or the Claims Trustee
asserting any C€claim or Cause of Action released pursuant to the releases described herein.

D. #—Releases by Holders of Claims and Interests.

As of the Effective Date, except to enforce distributions under the Plan, each Releasing Party
is deemed to have released and discharged each Released Party from any and all Claims and Causes
of Action, including Claims and Causes of Action, whether known or unknown, including any
derivative claims, asserted on behalf of the Debtors, 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 day-to-day management of the Debtors, any
decisions made or not made by the Debtors’ board members, and/or the ownership or operation of
the Debtors), Reorganized EXCO (including the formation thereof), the Debtors’ in- or out-of-court
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restructuring efforts_(including but not limited to the transactions consummated in 2015 and 2017),
the Settled Insured Claims, the D&O Liability Insurance Policies, intercompany transactions,
transactions pursuant and/or related to the Intercreditor Agreement, the 1.5 Lien Notes Indenture,
the 1.75 Lien Credit Agreement, the Second Lien Credit Agreement, the 2018 Unsecured Notes
Indenture, the 2022 Unsecured Notes Indenture, the New Organizational Documents, the DIP Order
(and any payments or transfers in connection therewith), the formulation, preparation,
dissemination, negotiation, or consummation of the Exit RBL Facility;the-Settlement, the Mediation,
the settlements contemplated by the 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 Released Party on the Plan or the Confirmation Order in lieu of
such legal opinion) created or entered into in connection with the Disclosure Statement, the Plan, the
Exit RBL _Facility, the Chapter 11 Cases, the filing of the Chapter 11 Cases, the pursuit of
Confirmation, the administration and implementation of the Plan, including the issuance or
distribution of Securities pursuant to the Plan (if any), or the distribution of property under the
Plan, or any other related agreement, 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.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval,
pursuant to Bankruptcy Rule 9019, of the releases described herein, which includes by reference
each of the related provisions and definitions contained herein, and, further, shall constitute the
Bankruptcy Court’s finding that each release described herein is: (1) consensual; (2) essential to the
Confirmation of the Plan; (3) given in exchange for the good and valuable consideration provided by
the Released Parties; (4) a good faith settlement and compromise of suchthe Settled Insured Claims;
or-Causes-ofAetion; (5) in the best interests of the Debtors and their Estates; (6) fair, equitable, and
reasonable; (7) given and made after due notice and opportunity for hearing; and (8) a bar to any of
the Releasing Parties asserting any Cclaim or Cause of Action released pursuant to the releases
described herein.

E. #-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 Cause of
Action for any claim related to any act or omission in connection with, relating to, or arising out of,
the Chapter 11 Cases, the Mediation, the formulation, preparation, dissemination, negotiation,
Filing, or termination of any prepetition transactions, the Disclosure Statement, the Plan, the D&O
Settlement, the D&O Liability Insurance Policies, 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
Disclosure Statement, the Plan, the Exit_RBL Facility, the Filing of the Chapter 11 Cases, the
negotiation, terms, or execution of the settlement agreements effectuated pursuant to Federal Rule of
Bankruptcy Procedure 9019, the pursuit of Confirmation, the pursuit of Consummation, the
administration and implementation of the Plan, including the issuance of Securities pursuant to the
Plan (if any), or the distribution of property under the Plan, 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 or in connection with the Plan and the Restructuring Transactions. The Exculpated Parties have,
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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.

F. G-Injunction.

Except as otherwise expressly provided in the Plan or for obligations issued or required to be
paid pursuant to the Plan or the Confirmation Order, all Entities that have held, hold, or may hold
claims or interests that have been released pursuant to Article VIIL.D-exArticte VIHHE of the PlanC
or Article VIILD of the Plan, shall be discharged pursuant to Article VIII.B-ef-the Plan;—er-are
subjeet—to—exculpation pursuantto-Article VI of the Plan,—A of the Plan, or are subject to
exculpation pursuant to Article VIILE 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
Reorganized Debtors, the Claims Trust, the Claims Trustee, or the Released Parties: (1)
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; (2) 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; (3)
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; (4) 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 unless such Entity has timely
asserted such setoff right in a document Filed with the Bankruptcy Court explicitly preserving such
setoff, and notwithstanding an indication of a claim or interest or otherwise that such Entity asserts,
has, or intends to preserve any right of setoff pursuant to applicable law or otherwise; and (5)
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.

(€A H-Release of D& O Carriers and D&O Liability Insurance Policies.

Upon the Debtors’ receipt of the D&O Proceeds in cleared funds, the parties to the D&O
Settlement, on behalf of themselves, their predecessors, successors, affiliates and assigns, and all
persons acting by, through or under them, and each of them, fully release and forever discharge the
D&O Carriers, together with their predecessors, successors, affiliates, and assigns, and all persons
acting by, through or under them, from all known and unknown claims, liabilities, obligations,
promises, agreements, (including the D&O Liability Insurance Policies issued by the D&O Carriers),
controversies, damages, actions, causes of action, suits, rights, demands, costs, losses, debts,
penalties, fees and expenses (including attorneys’ fees and costs), of any nature whatsoever, whether
or not apparent or yet to be discovered, related to the Debtors, provided that nothing in this section
releases (a) any party to the D&O Settlement from its obligations under the D&O Settlement; (b) any
party to the D&O Settlement from its liability for breach of any term, warranty, or representation in
the D&O Settlement; or (c¢) the D&O Carriers from payment of Defense Costs (as defined in and in
accordance with the terms of the D&O Liability Insurance Policies issued by the D&O Carriers)
incurred in connection with the D&QO Settlement. The D&O Carriers’ payment of the D&O
Proceeds and any Defense Costs (as defined in the D&O Liability Insurance Policies issued by the
D&O Carriers) is deemed to have exhausted the limits of the D&O Liability Insurance Policies
issued by the D&O Carriers. Moreover, upon the Debtors’ receipt of the D&O Proceeds in cleared
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funds, the D&O Liability Insurance Policies issued by the D&O Carriers are immediately
discharged and cancelled, and the D&O Carriers are immediately released from any and all
obligations under the D&O Liability Insurance Policies issued by the D&O Carriers.
Notwithstanding any language in the D&O Settlement or Plan, as of the Effective Date, no party may
pursue or file any action that implicates the D&O Liability Insurance Policies issued by the D&O
Carriers. For the avoidance of doubt, nothing in this paragraph shall affect the obligations of
Beazley Insurance Company, Inc., Allied World National Assurance Company, and XL Specialty
Insurance Company arising under Policy No. VISRVK170901, Policy No. 0310-0059, and Policy No.
ELU148628-17 or the obligations of the Insurers not party to the D&O Settlement arising under the
D&O Liability Insurance Policies issued by such Insurers. Coverage for all the Insureds by Beazley
Insurance Company, Inc., Allied World National Assurance Company, and XL Specialty Insurance
Company arising under Policy No. VI5RVK170901, Policy No. 0310-0059, and Policy No.
ELU148628-17 is expressly preserved.

H. £-Bar Order and Channeling Injunction.

Except as otherwise specifically provided in the Plan, the Enjoined Parties shall be
permanently barred, restrained, and enjoined, with regard to the Claims set forth in this Article
VIILIH (1)-(6) (collectively, the “Enjoined Claims”) from ever:

1. commencing, asserting, continuing, filing, conducting, or bringing, directly,
indirectly, or derivatively, any Claim, demand, suit, action, or other proceeding of any kind
(including, without limitation, any proceeding in a judicial, arbitral, administrative, or other forum),
against (a) any of the Released Parties, or their respective property, including the proceeds of such
property, with regard to all matters arising out of or related to any involvement of any of the
Released Parties whatsoever in transactions, acts, or events in any manner related to the Debtors and
their predecessors, affiliates, successors, principals, directors, officers, and related entities, and (b)
the D&O Carriers with regard to any and all claims under the D&O Liability Insurance Policies,
including but not limited to, matters relating to (i) the Settled Insured Claims; (ii) the Debtors’
failure to perform under any agreement with any of the Enjoined Parties or failure to perform any
obligation owed to any of the Enjoined Parties; (iii) the Debtors’ breach of contract, breach of
warranty or breach of any other obligation owed to any of the Enjoined Parties as a result of the
same, or upon breach of any duty owed to any Enjoined Parties whether based upon a theory of law
or equity; or (iv) the Debtors’ or any of the Released Parties’ conduct, individually or collectively, or
any transaction or agreement by and among any of the Debtors’ directors and officers, and any of
the Released Parties;

2. asserting, continuing, filing, conducting, or bringing, directly, indirectly, or
derivatively, any Claim, demand, suit, action, or other proceeding of any kind (including, without
limitation, any proceeding in a judicial, arbitral, administrative, or other forum), against any of the
Released Parties, or their respective property, including the proceeds of such property that would
result in the avoidance of allegedly fraudulent (actual or constructive) or preferential transfers from
the Debtors to any of the Released Parties, regardless of whether such Released Party is the initial or
subsequent transferee, and/or recovery of such allegedly fraudulent (actual or constructive) or
preferential transfers from such Released Party;

3. enforcing, levying, employing legal process (including proceedings supplementary),
whether prejudgment or post-judgment, attaching, garnishing, sequestering, collecting, or otherwise
recovering by any means or in any manner, any Claims against (a) the Released Parties, or their
respective property, including the proceeds of such property, with regard to all matters arising out of
or related to any involvement of any of the Released Parties whatsoever in transactions, acts, or
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events in any manner related to the Debtors, and their predecessors, affiliates, successors, principals,
directors, officers, and related entities; and (b) the D&O Carriers with regard to any and all Claims
under the D&O Liability Insurance Policies, including but not limited to, matters relating to (i) the
Settled Insured Claims; (ii) the Debtors’ failure to perform under any agreement with any of the
Enjoined Parties or failure to perform any obligation owed to any of the Enjoined Parties; (iii) the
Debtors’ breach of contract, breach of warranty or breach of any other obligation owed to any of the
Enjoined Parties as a result of the same, or upon breach of any duty owed to any Enjoined Parties
whether based upon a theory of law or equity; or (4) the Debtors’ conduct, or any transaction or
agreement by and among any of the Debtors’ directors and officers, and any of the Released Parties;

4. pursuing, aiding, or abetting any action brought by any person or entity seeking
recovery, contribution and/or indemnity from (a) any of the Released Parties, or their respective
property, including the proceeds of such property, with regard to all matters arising out of or related
to any involvement of any of the Released Parties whatsoever in transactions, acts, or events in any
manner related to the Debtors and their predecessors, affiliates, successors, principals, directors,
officers, and related entities, and (b) the D&O Carriers with regard to any and all Claims under the
D&O Liability Insurance Policies, including but not limited to, matters relating to (i) the Settled
Insured Claims; (ii) the Debtors’ failure to perform under any agreement with any of the Enjoined
Parties or failure to perform any obligation owed to any of the Enjoined Parties; (iii) the Debtors’
breach of contract, breach of warranty or breach of any other obligation owed to any of the Enjoined
Parties as a result of the same, or upon breach of any duty owed to any Enjoined Parties whether
based upon a theory of law or equity; or (iv) the Debtors’ or the Released Parties’ conduct,
individually or collectively, or any transaction or agreement by and among any of the Debtors’
directors and officers, and any of the Released Parties;

5. enforcing any terms set forth in any settlement agreement by and among any of the
Released Parties and any of the Enjoined Parties that would resolve, compromise, or settle Claims
that would otherwise be enjoined by the bar order or the channeling injunction set forth in this
section; and

6. pursuing any of the Enjoined Claims recited herein as they relate to any Claims
against retained professionals including accountants and legal counsel as well as their agents and
assigns of any of the Released Parties.

The injunction described in this section and incorporated into the Confirmation Order shall
be referred to as the “Bar Order and Channeling Injunction.”

The automatic stay shall be lifted, to the extent it may be applicable, to permit the D&O Carriers to
contribute the D&O Proceeds.

The Bankruptcy Court shall expressly retain jurisdiction in enforcing, implementing and
interpreting the scope of the Bar Order and Channeling Injunction.

L J—Protections 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 th ind-Down Debtor, as applicable 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 the Wind-Down Debtor, as applicable, or another Entity
with whom the Reorganized Debtors or th ind-Down Debtor, as applicable, have been associated,
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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.

WA K—-Recoupment.

In no event shall any Holder of Claims or Interests be entitled to recoup any Claim against any
claim, right, or Cause of Action of the Debtors-ex, the Reorganized Debtors, or the Wind-Down Debtor, 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 Proof of Interest or otherwise that such Holder asserts, has, or intends to preserve any right of
recoupment.§

K M—Binding Effect.

On the Effective Date, except as otherwise provided herein to the contrary, and effective as of the
Effective Date, the Plan will bind, and will be deemed binding upon, all Holders of Claims against and
Interests in the Debtors, and such Holder’s respective successors and assigns, to the maximum extent
permissible by law, notwithstanding whether or not such Holder (1) will receive any property or interest in
property under the Plan, or (2) has filed a Proof of Claim or Interest in the Chapter 11 Cases, or (3) failed to
vote to accept or reject the Plan or affirmatively voted to reject the Plan.

ARTICLE IX.
CONDITIONS PRECEDENT TO CONFIRMATION
AND CONSUMMATION OF THE PLAN

A. Conditions Precedent to Confirmation

It shall be a condition to Confirmation that the following shall have been satisfied or waived
pursuant to the provisions of Article IX.C of the Plan:

1. the Bankruptcy Court shall have entered the Disclosure Statement Order and the
Confirmation Order in a manner consistent in all material respects with the Plan; and

2. the Confirmation Order shall, among other things:

(a) authorize the Debtors and the Reorganized Debtors or the Wind-Down Debtor,
as applicable, to take all actions necessary to enter into, implement, and

consummate the contracts, instruments, releases, leases, indentures, and other
agreements or documents created in connection with the Plan;

(b) decree that the provisions of the Confirmation Order and the Plan are nonseverable
and mutually dependent;
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(c) authorize the Debtors-ard, the Reorganized Debtors, t ind-Down Debtor
and the Claims Trust, as applicable/necessary; to (i) implement the

Restructuring Transactions; (ii) authorize, issue, incur, and/or distribute the Exit
RBL Facility, the Exit-SecondtienFinancingConvertible Security, the New
Common Stock, the exemption from registration provided by section 1145 of the
Bankruptcy Code and in the case of any other securities pursuant to the exemption
from registration provided by section 1145 of the Bankruptcy Code or another
exemption from the registration requirements of the Securities Act or pursuant to
one or more registration statements; (iii) make all distributions and issuances as
required_and as applicable under the Plan, including Cash, the New Common
Stock, the Exit RBL Facility, th nvertibl rity, and the Exit-Secondtien
FinaneingClaims Trust Assets; and (iv) enter into any agreements, transactions,
and sales of property, as set forth in the Plan Supplement with respect to the
Debtors-ex, the Reorganized Debtors, or the Wind-Down Debtor, as applicable,
including the Exit RBL Facility Documents;

(d) provide that, pursuant to section 1146 of the Bankruptcy Code, the assignment or
surrender of any lease or sublease, and the delivery of any deed or other instrument
or transfer order in furtherance of, or in connection with, any transfers of property
pursuant to the Plan, including any deeds, mortgages, security interest filings, bills
of sale, or assignments executed in connection with any disposition or transfer of
assets contemplated under the Plan shall not be subject to transfer or recording
taxes or fees to the extent permissible under section 1146 of the Bankruptcy Code,
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 of the
foregoing instruments or other documents without the payment of any such tax,
recordation fee, or governmental assessment;

(e) contain the release, injunction, and exculpation provisions contained in Article
VIII herein.¥f

B. Conditions Precedent to the Effective Date.

It shall be a condition to the Effective Date that the following conditions shall have been satisfied or
waived pursuant to the provisions of Article [X.C of the Plan:

1. the Confirmation Order shall have become a Final Order;

2. the Plan and the applicable documents included in the Plan Supplement, including any
exhibits, schedules, documents, amendments, modifications, or supplements thereto, and inclusive of any
amendments, modifications, or supplements made after the Conﬁrmatlon Date but before the Effectlve
Date, shall have been filed-and-be-inform-an eFe e
Creditors;
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3. if an All Asset Sal r, the New Organizational Documents with respect to
the Reorganized Debtors, the Exit RBL_Facﬂltyw Documents
shall be in full force and effect (with all conditions precedent thereto having been satisfied or waived) and
subject to any post- closmg execution and dehvery requlrernents prov1ded for in the Ex1t RBL Facﬂlty
Documents and be-is - ; ; 2 - :

%mmw !l
4 if an All Asset Sal 1S, th ind-Down Trustee shall hav n appoint
5. 4—the Debtors shall have obtained all authorizations, consents, regulatory approvals,

rulings, or documents that are necessary to implement and effectuate the Plan and the Restructuring
Transactions;_and

6. 5-all Allowed Professional Fee Claims approved by the Bankruptcy Court shall have been
paid in full or amounts sufficient to pay such Allowed Professional Fee Claims after the Effective Date have
been placed in the Professional Fee Escrow Account pending approval of the Professional Fee Claims by
the Bankruptcy Court and all fees and expenses payable pursuant to Article IV.R shall have been paid in
full,

C. Waiver of Conditions.

The conditions to Confirmation and Consummation set forth in this Article VHIX may be Waived
by the prior written consent of (1)>-the Debtors-ex, the Reorganized Debtors, or the Wind-Down Trust
applicable,-and-(2)-the-Supperting-Creditors without notice, leave, or order of the Bankruptcy 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), with respect to any of
the Debtors, shall be deemed to occur on the Effective Date with respect to such Debtor.

E. Effect of Failure of Conditions.

If the Effective Date does not occur with respect to any of Debtors, the Plan shall be null and void in
all respects with respect to such Debtor, and nothing contained in the Plan or the Disclosure Statement shall:
(1) constitute a waiver or release of any Claims by or Claims against or Interests in such Debtors; (2)
prejudice in any manner the rights of such Debtors, any Holders of a Claim or Interest, or any other Entity;
or (3) constitute an admission, acknowledgment, offer, or undertaking by such Debtors, any Holders, or any
other Entity in any respect.

ARTICLE X.
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

A. Modification and Amendments.

Subject to the limitations contained in the Plan,-and-en-priernetice-to-and-with-the-consent-ofeach
of -the-Supperting—Creditors; 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 and those restrictions on modifications set forth in the Plan, the Debtors expressly reserve their
rights to alter, amend, or modify materially the Plan, one or more times, after Confirmation, and, to the
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extent necessary, may initiate proceedings in the Bankruptcy 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 a Confirmation Order shall mean that all modifications or amendments to the Plan since
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 Plan.

The Debtors—after—consultation—with—the—Supperting—Creditors; reserve the right to revoke or

withdraw the Plan before the Confirmation Date. 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 effectuated 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: (a) constitute a
waiver or release of any Claims or Interests; (b) prejudice in any manner the rights of the Debtors or any
other Entity, including the Holders of Claims; or (c) constitute an admission, acknowledgement, offer, or
undertaking of any sort by the Debtors or any other Entity.

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 Bankruptcy Court shall retain exclusive jurisdiction over all matters arising
out of, or related to, the Chapter 11 Cases and the Plan pursuant to sections 105(a) and 1142 of the
Bankruptcy Code to the extent provided under applicable law, including jurisdiction to:

1. allow, disallow, determine, liquidate, classify, estimate, or establish the priority, Secured
or #lUnsecured status, or amount of any Claim or Interest, including the resolution of any request for
payment of any Administrative Claim and the resolution of any and all objections to the Secured or
wUnsecured status, priority, amount, or allowance of Claims or Interests;

2. decide and resolve all matters related to the granting and denying, in whole or in part, of
any applications for allowance of compensation or reimbursement of expenses to Professionals authorized
pursuant to the Bankruptcy Code or the Plan;

3. resolve any matters related to: (a) the assumption, assumption and assignment, or rejection
of any Executory Contract or Unexpired Lease to which a Debtor is party or with respect to which a Debtor
may be liable and to hear, determine, and, if necessary, liquidate, any Claims arising therefrom, including
Cure Claims pursuant to section 365 of the Bankruptcy Code; (b) any potential contractual obligation under
any Executory Contract or Unexpired Lease that is assumed; (¢) the Reorganized Debtors’_or _the
Wind-Down Debtor, as applicable, amending, modifying, or supplementing, after the Effective Date,
pursuant to Article V of the Plan, any Executory Contracts or Unexpired Leases to the Rejected Executory
Contracts and Unexpired Lease List, or otherwise; and (d) any dispute regarding whether a contract or lease
is or was executory or expired;
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4. adjudicate, decide, or resolve any motions, adversary proceedings, contested or litigated
matters, and any other matters, and grant or deny any applications involving a Debtor that may be pending
on the Effective Date;

5. adjudicate, decide, or resolve any and all matters related to the Causes of Action
gnumgratgd in the Sg gdu eqQ Retamed Causes of Action mgl!;gmg the Secured g;lalmg;hallgngg§, he
adjudicat i r resolve any and all matters related to the Asset Purcha
1. 6—adjudicate, decide, or resolve any and all matters related to section 1141 of the
Bankruptcy Code;
8. Z—enter and implement such orders as may be necessary to execute, implement, or

consummate the Plan and all contracts, instruments, releases, indentures, and other agreements or
documents created in connection with the Plan or the Disclosure Statement, including injunctions or other
actions as may be necessary to restrain interference by an Entity with Consummation or enforcement of the
Plan;

9. &—enter and enforce any order for the sale of property pursuant to sections 363, 1123, or
1146(a) of the Bankruptcy Code;

10. 9—adjudicate, decide, or resolve any and all matters related to the Restructuring
Transactions or the Plan;

11. +0-resolve any cases, controversies, suits, disputes, Causes of Action, or any other matters
that may arise in connection with the Consummation, interpretation, or enforcement of the Plan, the
Disclosure Statement, the Confirmation Order, er—the Restructuring Transactions, or any Entity’s
obligations incurred in connection with the foregoing, including disputes arising under agreements,
documents, or instruments executed in connection with the Plan, the Disclosure Statement, the
Confirmation Order, or the Restructuring Transactions;

12. +H-resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the
releases, injunctions, and other provisions contained in Article VIII of the Plan and enter such orders as may
be necessary to implement such releases, injunctions, and other provisions;

13. +2-resolve any cases, controversies, suits, disputes, or Causes of Action relating to the
distribution or the repayment or return of distributions and the recovery of additional amounts owed by the
Holder of a Claim for amounts not timely repaid pursuant to Article VI.KKM.1 of the Plan;

14. +3—issue injunctions, enter and implement other orders, or take such other actions as may
be necessary or appropriate to restrain interference by or assess damages against any Entity with

Consummation or enforcement of the Plan or the Restructuring Transactions;

15. +4—enter and implement such orders as are necessary if the Confirmation Order is for any
reason modified, stayed, reversed, revoked, or vacated;

16. +5—enter an order or decree concluding or closing the Chapter 11 Cases;
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17. +6-adjudicate any and all disputes arising from or relating to distributions under the Plan or
any of the transactions contemplated therein;

18. +7-consider any modifications of the Plan, to cure any defect or omission, or to reconcile
any inconsistency in any Bankruptcy Court order, including the Confirmation Order;

19. +8-determine requests for the payment of Claims and Interests entitled to priority pursuant
to section 507 of the Bankruptcy Code;

20. 19—hear and determine matters concerning state, local, and federal taxes in accordance
with sections 346, 505, and 1146 of the Bankruptcy Code, including any request made under section 505 of
the Bankruptcy Code for the expedited determination of any unpaid liability of a Debtor for any tax
incurred during the administration of the Chapter 11 Cases, including any tax liability arising from or
relating to the Restructuring Transactions, for tax periods ending after the Petition Date and through the
closing of the Chapter 11 Cases;

21. 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 benefit program, regardless of whether such termination
occurred before or after the Effective Date;

22. 2+-hear and determine all pre-Effective Date disputes involving the obligations or terms of

the the Exit RBL Facility; and the Exit-Second-LienFinaneingConvertible Security;

23. 22-except as otherwise limited herein, recover all assets of the Debtors and property of the
Estates, wherever located;

24. 23—enforce all orders previously entered by the Bankruptcy Court and resolve any issues
not enumerated above related to any matters adjudicated in the Chapter 11 Cases; and

25. 24-hear any other matter not inconsistent with the Bankruptcy Code.

ARTICLE XII.
MISCELLANEOUS PROVISIONS

A. Immediate Binding Effect.
Subject to Article IX.B of the Plan, and notwithstanding Bankruptcy Rules 3020(¢e), 6004(h), or

7062 or otherwise, upon the occurrence of the Effective Date, the terms of the Plan shall be immediately
effectlve and enforceable and deemed binding upon&gm2 the Debtors the Reorganlzed Debtors

and any and all Holders of Clarrns or Interests (1rrespect1ve of whether such Clalms or Interests are deemed
to have accepted the Plan), all Entities that are parties to or are subject to the settlements, compromises,
releases, discharges, exculpations, and injunctions described in the Plan, each Entity acquiring property
under the Plan, and any and all non-Debtor parties to Executory Contracts and Unexpired Leases with the
Debtors. 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.
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B. Additional Documents.

On or before the Effective Date, the Debtors may File with the Bankruptcy Court such agreements
and other documents as may be necessary or advisable to effectuate and further evidence the terms and
conditions of the Plan. The Debtors, the Reorganized Debtors, the Wind-Down Debtor, and the Claim
Trust, as applicable, and all Holders of Claims and 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 Committee.

On the Effective Date, the Committee shall dissolve and all members, employees, or agents thereof
shall be released and discharged from all rights and duties arising from or related to the Chapter 11 Cases;
provided that such official committee shall be deemed to remain in existence solely with respect to, and
shall not be heard on any issue except, applications filed by the Professionals pursuant to sections 330 and
331 of the Bankruptcy Code. FheFrom and after the Effective Date, none of, as a li abl

Debtors, the Reorganized Debtors, th ind-Down Debtor, th ind-Down Trust laim
Trust, or the Claims Trustee shall-ret be responsible for paying any fees or expenses 1ncurred_aﬁ_er_the
Effective Date by the members of or advisors to the Commlttee—aﬁﬁw
Reorganized Debtors, th ind-Down Debtor nor th ind-Down Trustee shall nsible for

Effectlve Date

D. Payment of Statutory Fees.

All fees payable pursuant to section 1930(a) of the Judicial Code, including fees and expenses
payable to the U.S. Trustee, as determined by the Bankruptcy Court at a hearing pursuant to section 1128 of
the Bankruptcy Code, will be paid by each of the applicable Reorganized Debtors_or th ind-D
Debtor, as applicable, for each quarter (including any fraction thereof) until the applicable Chapter 11
Case of such Reorganized Debtors is converted, dismissed, or closed, whichever occurs first. All such fees
due and payable prior to the Effective Date shall be paid by the Debtors on the Effective Date. After the
Effective Date, the applicable Reorganized_Debtor or the Wind-Down Debtor shall pay any and all such
fees when due and payable, and shall file with the Bankruptcy Court quarterly reports in a form reasonably
acceptable to the U.S. Trustee, until the earliest of the date on which the applicable Chapter 11 Case of the
Reorganized Debtors or th ind-Down Debtor is converted, dismissed, or closed.

E. Reservation of Rights.

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the
Bankruptcy Court enters the Confirmation Order. None of the Filing of the Plan, any statement or provision
contained in the Plan, or the taking of any action by any Debtor with respect to the Plan, the Disclosure
Statement, or the Plan Supplement shall be or shall be deemed to be an admission or waiver of any rights of
any Debtor or any other Entity with respect to the Holders of Claims or Interests prior to the Effective Date.

F. Successors and Assigns.
The rights, benefits, and obligations of any Entity named or referred to in the Plan shall be binding

on, and shall inure to the benefit of any heir, executor, administrator, successor, assign, Affiliate, officer,
director, manager, agent, representative, attorney, beneficiaries, or guardian, if any, of each Entity.
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G. Notices.

All notices, requests, and demands to or upon the Debtors to be effective shall be in writing
(including by facsimile transmission) and, unless otherwise expressly provided herein, shall be deemed to
have been duly given or made when actually delivered or, in the case of notice by facsimile transmission,
when received and telephonically confirmed, addressed as follows:¥f

EXCO Resources, Inc.

112377 Merit Drive, Suite 1700

Dallas, Texas 75251

Houston, Texas 77002

Attention: Heather Summerfield

Email address: hsummerfield@excoresources.com

with copies (which shall not constitute notice) to:

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022

Facsimile: (212) 446-4900

Attention: Christopher T. Greco

E-mail addresses: christopher.greco@kirkland.com

—and—

Kirkland & Ellis LLP

300 North LaSalle

Chicago, Illinois 60654

Facsimile: (312) 862-2200

Attention: Patrick J. Nash, Esq. and Alexandra Schwarzman, Esq.

E-mail addresses: patrick.nash@kirkland.com; alexandra.schwarzman@kirkland.com$
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After the Effective Date, the Reorganized Debtors or the Wind-Down Debtor shall have the
authority to send a notice to Entities that request to continue to receive documents pursuant to Bankruptcy
Rule 2002, such Entity must File a renewed request to receive documents pursuant to Bankruptcy Rule
2002. After the Effective Date, the Reorgamzed Debtors or the Wind-Down Debtor, as applicable, are
authorized to limit the list of Entities receiving documents pursuant to Bankruptcy Rule 2002 to those
Entities who have Filed such renewed requests.
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H Term of Injunctions or Stays.

Unless otherwise provided in the Plan or 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
Bankruptcy 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.

L Entire Agreement.

Except as otherwise indicated, the Plan supersedes 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.

J. 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
https:#/dm.epiql1.com/ERI or the Bankruptcy Court’s website at http:/Awww.txs.uscourts.gov/bankruptcy.

K. Nonseverability of Plan Provisions.

If, before Confirmation, any term or provision of the Plan is held by the Bankruptcy Court to be
invalid, void, or unenforceable, the Bankruptcy 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 term or provision shall
then be applicable as altered or interpreted. Notwithstanding any such holding, alteration, or interpretation,
the remainder of the terms and provisions of the Plan shall remain in full force and effect and shall in no
way be affected, impaired, or invalidated by such holding, alteration, or interpretation. The Confirmation
Order shall constitute a judicial determination and shall provide that each term and provision of the Plan, as
applicable, 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
consent of the Debtors?, the Reorganized Debtors’ eensentor th ind-Down Debtor, as applicable; and
(3) nonseverable and mutually dependent.
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L. Votes Solicited in Good Faith.

Upon entry of the Confirmation Order, the Debtors shall 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, managers, employees, advisors, and attorneys shall 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, th ind-Down Debtor, or Wind-D
Trustee, as applicable, shall have any liability for the violation of any applicable law (including the
Securities Act), 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.

M. Waiver or Estoppel.

Each Holder of a Claim or Interest shall be deemed to have waived any right to assert any
argument, including the right to argue that its Claim or Interest 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 was not disclosed in the Plan, the Disclosure Statement, or
papers Filed before the Confirmation Date.

N. Closing of Chapter 11 Cases.

Upon the occurrence of the Effective Date, the Reorganized Debtors_or the Wind-Down Debtor,
as applicable, shall be permitted to close all of the Chapter 11 Cases except for the Chapter 11 Case of
EXCO, and all contested matters and adversary proceedings relating to each of the Debtors, including
objections to Claims, shall be administered and heard in the Chapter 11 Case of EXCO; provided that for
purposes of section 546 and 550 of the Bankruptcy Code, the Chapter 11 Cases shall be deemed to remain
open until the Chapter 11 Case of EXCO has been closed.

When all Disputed Claims have become Allowed or Disallowed and all remaining Cash has been
distributed in accordance with the Plan, the Reorganized Debtors shall seek authority from the Bankruptcy
Court to close the Chapter 11 Case of EXCO in accordance with the Bankruptcy Code and the Bankruptcy
Rules.

0. Creditor Default.

An act or omission by a holder of a Claim or an Interest in contravention of the provisions of thise
Plan shall be deemed an event of default under thise Plan. Upon an event of default, the Reorganized
Debtors_or the Wind-Down Debtor, as applicable, may seek to hold the defaulting party in contempt of
the Confirmation Order and shall be entitled to reasonable attorneys’ fees and costs of the Reorganized
Debtors or the Wind-Down Debtor, as applicable, in remedying such default. Upon the finding of such a
default by a creditor, the Bankruptcy Court may: (a) designate a party to appear, sign and/or accept the
documents required under the Plan on behalf of the defaulting party, in accordance with Bankruptcy Rule
7070; (b) enforce the Plan by order of specific performance; (¢) award judgment against such defaulting
creditor in favor of the Reorganized debterDebtors or th ind-Down Debtor, as applicable, in an
amount, including interest, to compensate the Reorganized Debtors or the Wind-Down Debtor, as
applicable, for the damages caused by such default; and (d) make such other order as may be equitable that
does not materially alter the terms of the Plan.
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Dated: -Pecember3;20+8March [e], 2019

Prepared by:
KIRKLAND & ELLIS LLP

Christopher T. Greco (admitted pro hac vice)

601 Lexington Avenue
New York, New York 10022

—and—

Respectfully submitted,

By: Brler-S—FarguharsonDRAFT

Name: Tyler S. Farquharson
Title: Chief Financial Officer and Treasurer of EXCO
Resources, Inc.

Patrick J. Nash, Jr., P.C. (admitted pro hac vice)
Alexandra Schwarzman (admitted pro hac vice)

300 North LaSalle
Chicago, Illinois 60654

—and—

FOLEY GARDERE

Marcus A. Helt (TX 24052187)
Michael K. Riordan (TX 24070502)
1000 Louisiana St., Suite 2000
Houston, Texas 77002

Co-Counsel to the Debtors and Debtors in Possession



