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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.,! ; Case No. 18-30155 (MI)
Debtors. ; (Jointly Administered)
)

RESPONSE OF OAKTREE CAPITAL MANAGEMENT, L.P. TO DEBTORS’
PARTIAL OBJECTION TO PROOFS OF CLAIM NOS. 20105 & 20146
ASSERTING ENTITLEMENT TO MAKEWHOLE PREMIUMS AND ATTORNEYS’
FEES BY NON-SETTLING 1.5 AND 1.75 LIEN NOTEHOLDERS

' 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.



Case 18-30155 Document 2034 Filed in TXSB on 06/04/19 Page 2 of 29

TABLE OF CONTENTS

Preliminary StAteMENT. .......cc.eiviiiiiiiiiiteet ettt sttt
BaCK@IOUNA ... oottt et e bt et e e be e eab e e b e e taeenbaeesaeenbeeenbeensaenn
RESPONSE ...t e ettt e e ettt e e e et e e e eabte e e e enbreeeeaas
L. the Applicable Premium Should Be Allowed ..........cccooeiiiiiiiiiiiiiciicieceeeee,

A. The 1.5L Indenture Provides for Payment of the Applicable
Premitumi......oooiiiiiiiiiii e

B. New York Law Does Not Disallow Oaktree’s Claim for the
Applicable Premium Because the Applicable Premium is a

Reasonable Ex Ante Approximation of Damages ...........ccccceevveeiieniennnen.
C. Bankruptcy Code Section 502(b)(2) Does Not Disallow Oaktree’s
Claim for Applicable Premium ...........cocoeveiiiiiiniiiiniiiniceeeeeeee
II. Oaktree is Entitled to Fees and EXPenses .......c..cccvevvvieiieiiieniieniieciecieeiee e

COMCIUSION ettt et e e e e e e e e e e e e e e e e e e e e e e e e e e e e e aeeeaeeeeeeeaaaaaaaaeaeeas



Case 18-30155 Document 2034 Filed in TXSB on 06/04/19 Page 3 of 29

TABLE OF AUTHORITIES

Page(s)

Cases
In re 1141 Realty Owner LLC,

Case No. 18-12341 (SMB), 2019 Bankr. LEXIS 834 (Bankr. S.D.N.Y. Mar.

18, 2019) ottt ettt ettt ettt ettt b bt e b e teeteeraena e st e b et e naeeseeteeneeneens 20
Achee Holdings, LLC v. Silver Hill Fin., LLC,

342 F. App X 943 (5th Cir. 2009) ...eocuieeieiieiieieiecieeteee ettt sse b ese s e 25
Benjamin Moore & Co. v. Borden (In re Benjamin Moore & Co.),

318 F.3d 626 (5th Cir. 2002) ..cuvevieieiieiieiieieiesteete ettt ettt ettt et saesaessesesesseeseeseeseeneens 26
C.C. Port, Ltd. v. Davis-Penn Mortg. Co.,

61 F.3d 288 (5th Cir. 1995) ittt 25,26
Chesapeake Energy Corp. v. Bank of N.Y. Mellon Tr. Co.,

773 F.3d 110 (2d Cir. 2014 )ittt ebe et ese s ens 14, 16
Columbus & Greenville Ry. v. Commissioner,

42 T.C. 834 (T.C. 1964), aff’d, 358 F.2d 294 (5th Cir. 19606) .......c.ccvevveieriirereeeeieeeeeeeeene, 16
Del. Tr. Co. v. Energy Future Intermediate Holding Co. LLC (In re Energy

Future Holdings Corp.),

842 F.3d 247 (BA Cir. 2016)...cueiiiiieeieiieiieieieieeie et 16,17, 18, 19
Del. Tr. Co. v. Energy Future Intermediate Holding Co. LLC (In re Energy

Future Holdings Corp.),

CaSE INO. 10-135T e e e e e e et e e e e e e e taaaaeeaeeeeean 17
Fed. Ins. Co. v. Am. Home Assurance Co.,

639 F.3d 557 (2d Cir. 201 1)cueiiiiicieeieeieieeeete ettt ettt et esa s 15
Fed. Nat’l Mortg. Ass’n v. Miller,

473 N.Y.S.2d 743 (SUP. Ct. 1984) .ottt 16
Ford v. Cimarron Ins. Co.,

230 F.3d 828 (5th Cir. 2000) ....veevieeieiieieiesieeie ettt te et ste et sa e sessessesseeseeseeseeneens 25
God’s Battalion of Prayer Pentecostal Church, Inc. v. Miele Assocs., LLP,

845 N.E.2d 1265 (N.Y. 2000)......ccieieuieieieiesieeteeteeteeteeeste et ssesseeteeseessessessessessessesseeneessens 28
Harnickell v. Omaha Water Co.,

146 A.D. 693 (N.Y. App. Div. 1St Dep’t 1911 .ccuiiiiieieieieieceeceeeeeeee e 16

1



Case 18-30155 Document 2034 Filed in TXSB on 06/04/19 Page 4 of 29

In re Madison 92nd St. Assocs. LLC,
472 B.R. 189 (Bankr. S.D.IN.Y. 2012) .uiiiiiieeiieeeiee ettt 20,21, 24

In re MPM Silicones, L.L.C.,
874 F.3d 787 (2A Cir. 2017)e ettt ettt ettt ennes 17,18, 19

In re MPM Silicones, LLC,
No. 14-22503 (RDD), 2014 Bankr. LEXIS 3926 (Bankr. S.D.N.Y. Sept. 9,
20T4) ettt e tt e ae et e ta e be et e etteateebeera e bt enbeenteeteeseenaeeaeenseas 19

Official Comm. of Unsecured Creditors of Quebecor World (USA) Inc. v. Am. Life
Ins. Co. (In re Quebecor World (USA) Inc.),

T19 F.3d 94 (2d Cir. 2013) ittt ettt sesseebeeseeseene e 16
Parker Plaza W. Partners v. UNUM Pension & Ins. Co.,

941 F.2d 349 (5th Cir. 1991) wecviiieieeeeieeeeeeeeeetee ettt 25,26
Santa Rosa KM Assocs. v. Principal Life Ins. Co.,

41 Kan. App. 2d 840 (Kan. Ct. App. 2009) ....cceiruiiiiriiiieieeieet ettt 23
Treasurer of N.J. v. U.S. Dep’t Treasury,

684 F.3d 382 (3d Cr. 2012).ueiiieiciieiieieeieieieeteete ettt ettt ettt sa e se s e ebeeseeseenens 16
U.S. Bank Nat’l Ass’n v. South Side House, LLC,

No. 11-CV—-4135 (ARR), 2012 WL 273119 (E.D.N.Y. Jan. 30, 2012) .....c.ecceeerrrrrerrnnens 16, 17
Ultra Petrol. Corp. v. Ad Hoc Committee of Unsecured Creditors of Ultra Res.,

Inc.,

NO. 17220793 ettt ettt ettt ettt ettt e b e et et ebe st st e st et et et e e teebeeaeene st enean 22

Ultra Petroleum Corp. v. Ad Hoc Comm. of Unsecured Creditors of Ultra Res.,
Inc.,
913 F.3d 533 (5th Cir. 2019) eeeeieiieeeciee ettt passim

United Merchants & Mfrs., Inc. v. Equitable Life Assurance Soc’y of the U.S. (In
re United Merchants & Mfrs., Inc.),

674 F.2d 134 (2d Cir. 1982).cuiiiiiiiieeeeeeet ettt 20
Wilmington Tr. Co. v. Aames Fin. Corp.,

306 A.D.2d 181 (N.Y. App. Div. 18t Dep’t 2003)....cceerieriiriiniiiiieieriienieeieseeieeee e 17
Statutes
Bankruptcy Code section S02(D)(2)..cuveevierieeiieiieeieeeie ettt 21,22,23
Bankruptcy Code SeCtion S06(D) ......cecviiiiiiieiiieeiiee ettt eree et en 26,27, 28
Bankruptcy Code SECtion 1124(2) ..ooouiieiieiieeiieeie ettt ettt et beesae e siaeenbeesnseeseens 17

111



Case 18-30155 Document 2034 Filed in TXSB on 06/04/19 Page 5 of 29

Oaktree Capital Management, L.P., on behalf of itself and certain of its affiliates
(collectively, “Oaktree”), by and through its undersigned counsel, hereby responds (the
“Response”) to the Debtors’ Partial Objection to Proofs of Claim Nos. 20105 & 20146 Asserting
Entitlement to Makewhole Premiums and Attorneys’ Fees by Non-Settling 1.5 and 1.75

Noteholders [ECF No. 1901] (the “Partial Claim Objection”), and any joinders thereto. In

support of the Response, Oaktree respectfully states as follows:

PRELIMINARY STATEMENT?

1. By the Partial Claim Objection, the Debtors seek to disallow Oaktree’s claims for
payment of the Applicable Premium and reimbursement of Oaktree’s fees and expenses incurred
in connection with these chapter 11 cases, each of which clearly is due and payable under the
express terms of the 1.5 Lien Notes Indenture and applicable law. At heart, the Partial Claim
Objection is a desperate attempt to create leverage in the confirmation process and avoid paying
professional fees that only began to become substantial due to the Debtors’ decision to pursue a
plan that tramples over Oaktree’s rights as a secured creditor and avoids payment of the Applicable
Premium by disregarding applicable law and seeking to equate such premium to the Fifth Circuit’s
ruling in Ultra Petroleum—a decision that is grounded in facts that are inapposite to those present
in this case.

2. The Debtors’ efforts to deny Oaktree its entitlement to payment of the premium due
on the 1.5 Lien Notes and reimbursement of its professional fees and expenses is entirely without
merit. The portion of the Partial Claim Objection addressing the Applicable Premium is an

objection to the general concept of redemption premiums, divorced entirely from the documents

2 Capitalized terms used but not defined in the Preliminary Statement shall have the meanings ascribed to
them in the body of the Response.
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governing the actual notes the Debtors chose to issue. Instead of presenting the Court with the
relevant language from the 1.5 Lien Notes Indenture regarding the Applicable Premium and
applying applicable law with respect to Oaktree’s entitlement to the payment thereof, the Partial
Claim Objection cites cases that have characterized particular amounts under other indentures as
“makewhole” premiums while finding those amounts unenforceable under applicable state and
federal law.

3. The cases relied on by the Debtors, however, are entirely distinguishable. The
Applicable Premium under the 1.5 Lien Notes Indenture is due and owing upon any redemption
of the 1.5 Lien Notes, and such a redemption commenced when the Debtors filed for chapter 11.
The Applicable Premium is recognized under New York law (the law governing the 1.5 Lien Notes
Indenture) as a reasonable ex ante approximation of damages incurred by a breach. While the
Fifth Circuit’s recent (and ambiguously binding)® Ultra decision held that a redemption premium
should be disallowed if it represents liquidated damages for missed interest payments, the terms
of the 1.5 Lien Notes Indenture make clear that the Applicable Premium is in fact intended as a
broad remedy for a range of consequences stemming from a default.

4. The Debtors’ argument that Oaktree is not entitled to its fees and expenses is
likewise entirely misplaced. Section 9.01 of the 1.5 Lien Notes Indenture states in no uncertain
terms that the Debtors that guarantee the 1.5 Lien Notes (the “Guarantors”) are liable for the fees
and expenses incurred by individual Holders, in addition to the expenses of the Indenture Trustee,
in connection with enforcing their rights in respect of the 1.5 Lien Notes. The Debtors’ sole
(footnoted) argument to the contrary, that the instructions to the Indenture Trustee in Section 5.13

of'the 1.5 Lien Notes Indenture do not provide a clear method for directing those fees and expenses

3 No mandate has issued from the Ultra panel, and a petition for rehearing en banc remains pending following
a request from the full court for a response by the appellants.

2
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to Holders, does not mitigate the specific and plain obligations placed on the Guarantors under the
1.5 Lien Notes Indenture. The Debtors’ unsubstantiated objection to the contrary should not be
countenanced by this Court.

BACKGROUND

5. Oaktree is a leading global alternative investment management firm. An Oaktree
entity holds currently, collectively, $41,732,848 of 8.0% / 11.0% 1.5 lien senior secured notes due

March 2022 (the “1.5 Lien Notes™ and the holders thereof, the “1.5 Lien Noteholders”) issued in

the approximate amount of $300 million pursuant to the 1.5 Lien Notes Indenture dated as of

March 15, 2017 (the “1.5 Lien Notes Indenture”)*, among Exco Resources, Inc., as Issuer, each

of the Guarantors named therein, and Wilmington Trust, National Association as indenture trustee

and collateral agent (the “Indenture Trustee). The 1.5 Lien Notes Indenture is governed by New

York law. See 1.5 Lien Notes Indenture § 12.06.
6. Applicable Premium is defined in the 1.5 Lien Notes Indenture to mean, with
respect to any Note on any Redemption Date (defined below), the greater of:

(1) 1.0% of the principal amount of such Note; and

(2) The excess, if any, of (a) the present value at such Redemption Date of (i) the redemption
price of such Note at March 20, 2018 (such redemption price being set forth in Section
3.07 hereof), plus (ii) all required interest payments due on such Note through March 20,
2018 (excluding accrued but unpaid interest to the Redemption Date, and assuming the rate
of interest on the Notes for the period from the Redemption Date to but excluding March
20, 2018 will be the rate for Cash Interest), computed using a discount rate equal to the
Treasury Rate as of such Redemption Date plus 50 basis points; over (b) the principal
amount of such Note.

1.5 Lien Notes Indenture at 2.
7. The provisions of the 1.5 Lien Notes Indenture most relevant to the payment of the

Applicable Premium are contained in Sections 3.07, 5.01 and 5.02.

4 A true and accurate copy of the 1.5 Lien Notes Indenture is attached hereto as Exhibit A.

3
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8. Section 3.07 of the 1.5 Lien Notes Indenture provides in relevant part:

(a) Atany time prior to March 20, 2018, the Issuer may redeem the Notes, in whole
or in part, upon notice as described under Section 3.03 hereof, at a redemption
price equal to 100% of the principal amount of the Notes redeemed plus the
Applicable Premium as of, and accrued and unpaid interest, if any, to, but
excluding the date of redemption (the “Redemption Date”), subject to the rights
of Holders on the relevant Record Date to receive interest due on the relevant
Interest Payment Date.

(b) On and after March 20, 2018, the Issuer may redeem the Notes, in whole or in
part, upon notice as described under Section 3.03 hereof, at the redemption
prices (expressed as percentages of principal amount of the Notes to be
redeemed) set forth below, plus accrued and unpaid interest thereon, if any, to,
but excluding the applicable Redemption Date, subject to the right of Holders
of record on the relevant Record Date to receive interest due on the relevant
Interest Payment Date, if redeemed during the twelve-month period beginning
on March 20 of each of the years indicated below:

Year Percentage
2018 108.000%
2019 104.000%
2020 102.000%
2021 and thereafter 100.000%
9. Section 5.01 of the 1.5 Lien Notes Indenture provides in relevant part that it shall

be an event of default under the 1.5 Lien Notes Indenture with respect to the 1.5 Lien Notes if the
Issuer or any Restricted Subsidiary’ shall “voluntarily commence any proceeding or file any
petition seeking liquidation, reorganization or other relief under any Federal, state or foreign
bankruptcy, insolvency, receivership or similar law now or hereafter in effect.” 1.5 Lien Notes
Indenture § 5.01(g)(1).

10. Section 5.02 of the 1.5 Lien Notes Indenture contains two relevant subparts. The

first unnumbered paragraph (the “Voluntary Acceleration Provision”) provides that, during the

occurrence of an event of default, the Indenture Trustee or 1.5 Lien Noteholders holding at least

25% in principal amount of the 1.5 Lien Notes may “declare the principal, premium, if any, interest

5> Each Debtor is either the Issuer or a Restricted Subsidiary.

4
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and any other monetary obligations on all the then outstanding Notes to be due and payable
immediately.” 1.5 Lien Notes Indenture § 5.02. The second unnumbered paragraph of Section

5.02 (the “Automatic Acceleration Provision”) provides that, notwithstanding the Voluntary

Acceleration Provision, “in the case of an Event of Default arising under clause (f) or (g) [the
bankruptcy-related events of default] of Section 5.01 [of the 1.5 Lien Notes Indenture], all
outstanding Notes shall be due and payable immediately without further action or notice.” Id.

11. Section 9.01 of the 1.5 Lien Notes Indenture, entitled “Guarantee,” contains a
guarantee by the Guarantors under the 1.5 Lien Notes Indenture of payment, and not of collection,
under the Notes. Section 9.01 also provides in relevant part that “each Guarantor [under the 1.5
Lien Notes Indenture] agrees to pay any and all costs and expenses (including reasonable attorneys’
fees) incurred by the Trustee or any Holder in enforcing any rights under . . . Section 9.01.” 1.5
Lien Notes Indenture § 9.01 (emphasis added).

12. Section 5.12 of the 1.5 Lien Notes Indenture provides in relevant part that the
Indenture Trustee is authorized to file “proofs of claim and other papers or documents . . . in order
to have the claims of the Trustee (including any claim for the reasonable compensation, expenses,
disbursements and advances of the Trustee, its agents and counsel) and the Holders allowed in
any judicial proceedings relative to the Issuer (or any other obligor upon the Notes including the
Guarantors), its creditors or its property . ...” 1.5 Lien Notes Indenture § 5.12 (emphasis added).

13. The Indenture Trustee filed proof of claim 20105 for claims under the 1.5 Lien
Notes Indenture in the amount of not less than $345,490,255.73 (the “1.5L POC”). The 1.5L POC
asserts that, in addition to principal and interest, as part of the claims, the Debtors must also pay

certain redemption premiums (the “1.5 Lien Applicable Premium”) in an amount not less than
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$28,531,915.73 and claims for payment of fees and expenses in accordance with Sections 5.12 and
9.01 of the 1.5 Lien Notes Indenture.

14.  OnMay 2,2019, the Debtors filed the Debtors’ Partial Objection to Proofs of Claim
Nos. 20105 & 20146 Asserting Entitlement to Makewhole Premiums and Attorneys’ Fees by Non-

Settling 1.5 and 1.75 Lien Noteholders [ECF No. 1901] (the “Partial Claim Objection”).

15. On May 6, 2019, the Committee filed the Joinder of the Official Committee of
Unsecured Creditors to the Debtors’ Partial Objection to Proofs of Claim Nos. 20105 & 20146
Asserting Entitlement to Makewhole Premiums and Attorneys’ Fees by Non-Settling 1.5 and 1.75
Lien Noteholders [ECF No. 1914].

16.  Pursuant to the Partial Claim Objection, the Debtors assert that, among other things,
the 1.5 Lien Applicable Premium either never was triggered under state law or is otherwise not
allowable under bankruptcy law.® Partial Claim Obj. 9 2.

17. The Partial Claim Objection further asserts that the 1.5 Lien Noteholders are not
entitled to payment of fees and expenses absent a settlement with the Debtors. Id. 9 6.

18. The Debtors acknowledge that they have agreed to pay the legal fees of the
Supporting Lenders as part of a settlement with certain 1.5 Lien Noteholders. Id. 42 & n.3.

19.  Pursuant to the Stipulation and Agreed Order Concerning the Manner of Resolving
Debtors’ Partial Objection to Proofs of Claim No. 20105 and 20146 [Docket No. 1901] [ECF No.

2016], the Debtors, Oaktree and LSP agreed, and the Court ordered, that the hearing on the Partial

® The Partial Claim Objection objects to the Applicable Premium under the 1.5 Lien Notes Indenture.
However, the Debtors acknowledge that the Partial Claim Objection only applies to the Non-Settling 1.5 Lien
Noteholders—namely Oaktree and LSP—as a result of the settlement with the Supporting Lenders. It is somewhat
suspect that the Debtors intend to show prior to confirmation that the Applicable Premium is not payable as to any 1.5
Lien Noteholders, but intend to accept the Settling Lenders’ waiver of those allegedly invalid claims as consideration
for additional plan consideration under the Secured Lender Settlement.

6
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Claim Objection and responses by Oaktree and LSP thereto will be heard together with the hearing
on confirmation of the Debtors’ chapter 11 plan.

RESPONSE

I. THE APPLICABLE PREMIUM SHOULD BE ALLOWED

20. The Debtors’ assertion that the Applicable Premium is not payable in these
voluntary chapter 11 cases is belied by the facts and the law. First, the terms of the 1.5 Lien Notes
Indenture require payment of Applicable Premium upon a bankruptcy filing. Second, the formula
used to calculate the Applicable Premium is recognized by the New York law that governs the 1.5
Lien Notes Indenture as a reasonable ex ante approximation of damages for a breach of the 1.5
Lien Notes Indenture. Third, unlike the formula for “Make-Whole Amount” considered by the
Fifth Circuit in Ultra Petroleum (a decision that is in the process of being revisited by the Fifth
Circuit en banc and which was limited by its terms to the factual issue of how to interpret a specific
indenture), the formula for calculating the Applicable Premium makes clear that the Applicable
Premium is intended to account for something other than unmatured interest.”

A. The 1.5L Indenture Provides for Payment of the Applicable Premium

21. Under Section 3.07 of the 1.5 Lien Notes Indenture, entitled “Optional
Redemption,” the Debtors may redeem the Notes by paying: (a) before March 20, 2018 (the

“Redemption Cutoff Date”), a price equal to the sum of (i) outstanding principal, (ii) accrued and

unpaid interest, and (iii) Applicable Premium, or (b) after the Redemption Cutoff Date, a price
equal to the sum of (i) a fixed percentage-of-principal based on the year during which the

redemption occurs, and (i1) accrued and unpaid interest. 1.5 Lien Notes Indenture § 3.07.

7 In addition to including calculations of expected interest payments, the price at which the Debtors are
permitted to redeem the 1.5 Lien Notes incorporates concepts beyond just the calculation of lost interest, such as a 1%
fixed premium floor and the present value of a fixed percentage-of-principal premium for redemption as of March 20,
2018.
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22. Section 3.07 describes the effect of a redemption under the 1.5 Lien Notes Indenture
and the prices at which such a redemption must occur. The Debtors make much of the fact that,
outside of bankruptcy, the Debtors would be required to follow specified procedures in Sections
3.01 through 3.06 to redeem any 1.5 Lien Notes, with particular attention to the fact that the
Debtors would be required to give 60 days’ notice under Section 3.03.% Partial Claim Obj. q 34.
Those procedures, however, are protections for the Noteholders, limiting the Debtors’ ability to
redeem the 1.5 Lien Notes outside of the bankruptcy process. The fact that the Debtors are using
these chapter 11 cases to redeem the 1.5 Lien Notes does not free them from the liabilities set out
in Section 3.07.

23.  In other words, that the Debtors can “redeem . . . under Section 3.03” at specified
redemption prices does not mean that the Debtors may name their own price so long as they fail
to give holders sufficient notice of their intent to do so (or fail to comply with other requirements
in Sections 3.01 through 3.06). Against this backdrop, the function of Section 3.07 within the 1.5
Lien Notes Indenture is to describe the amount the Debtors owe, if and however they redeem the
Notes, not to provide one path among many to redemption (which if not followed to the letter
allows the Debtors to ignore the redemption price). Indeed, taking the Debtors’ illogical position
to its conclusion would mean that the Debtors could avoid having to pay the Applicable Premium
outside of bankruptcy simply by breaching the administrative provisions of Section 3.03.

24. The New York law which governs the 1.5 Lien Notes Indenture provides that
“[w]hen interpreting a contract, [the court’s] primary objective . . . is to give effect to the intent of
the parties as revealed by the language of their agreement. [T]he words and phrases [in a contract]

should be given their plain meaning, and should be construed so as to give full meaning and effect

§ Section 3.03 requires that the Debtors give 30 or 60 days’ notice, depending on the circumstances of the
redemption, to the 1.5 Lien Trustee and Holders of the Debtors’ intent to redeem the 1.5 Lien Notes.

8
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to all of its provisions.” Chesapeake Energy Corp. v. Bank of N.Y. Mellon Trust Co., 773 F.3d 110,
113—14 (2d Cir. 2014) (internal quotation marks omitted).

25.  The Debtors make much of the fact that the Automatic Acceleration Provision does
not refer explicitly to the Applicable Premium or to the redemption prices set under Section
3.07(b). Partial Obj. 26 (noting the absence of “premium, if any” language present in the
Voluntary Acceleration Provision from the Automatic Acceleration Provision). Missing from the
Debtors’ discussion is the fact that the Automatic Acceleration Provision also does not mention
principal or interest, instead calling for payment of the “Notes” in their entirety.

26.  As stated above, the Automatic Acceleration Provision provides that, “in the case
of an Event of Default arising [as a result of an involuntary or voluntary bankruptcy proceeding]

all outstanding Notes shall be due and payable immediately.” (emphasis added). By the clear terms

of the 1.5 Lien Notes Indenture, what becomes payable upon automatic acceleration is not only
“outstanding principal under the Notes,” nor only “outstanding principal plus accrued interest
under the Notes,” but “all outstanding Notes”—in other words, all obligations under the Notes, of
whatever nature, arising under any section of the 1.5 Lien Notes Indenture.

217. The Debtors’ proposed reading defies common sense. In the Debtors’ view, under
the Voluntary Acceleration Provision (which could be exercised by a minority of the 1.5 Lien
Noteholders even in the event of relatively minor events of default), the Noteholders are entitled
to a greater recovery than under the Automatic Acceleration Provision (which is triggered only
upon the occurrence of the most serious events of default, namely a voluntary or involuntary
bankruptcy) simply because certain obligations are specifically enumerated. Indeed, taken to its

logical (or, perhaps, illogical) conclusion, the Debtors’ view makes it unclear if the noteholders are
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even entitled to principal or interest under the Automatic Acceleration Provision (which refers to
neither by name).

28.  Upon a bankruptcy filing, the Debtors must pay the “Notes,” including, among
other things, payments under Section 3.07. Section 3.07, in turn, provides that, in order to
“redeem” the Notes, the Debtors must pay the applicable redemption price—a price that either
includes Applicable Premium or is calculated at a percentage in accordance with Section 3.07(b),
depending on the date of redemption.

29.  Because the Notes became due and payable in their entirety upon the Debtors’
bankruptcy filing, the only question under the text of the 1.5 Lien Notes Indenture is whether a
“redemption” has occurred. The 1.5 Lien Notes Indenture does not define the term “redeem” or
“redemption,” so those terms should be given their plain meaning. Fed. Ins. Co. v. Am. Home
Assurance Co., 639 F.3d 557, 568 (2d Cir. 2011). The plain meaning of “redeem’ when the subject
of the verb is an issuer is to require bondholders to tender their debt obligations for repayment,
and (contrary to the Debtors’ tortured discussion) it in no way requires that such an event occur
before an accelerated maturity date. See Del. Trust Co. v. Energy Future Intermediate Holding Co.
LLC (In re Energy Future Holdings Corp.), 842 F.3d 247, 260 (3d Cir. 2016) (“EEH”) (“By
avoiding the word ‘prepayment’ and using the term ‘redemption,’ [the parties to an indenture]
decided that the make-whole would apply without regard to the Notes’ maturity.”); In re Quebecor
World (USA) Inc., 719 F.3d 94, 99 (2d Cir. 2013) (“‘[t]o redeem’ is . . . paying what is due”);
Chesapeake Energy Corp. v. Bank of N.Y. Mellon Trust Co., 773 F.3d 110, 116 (2d Cir. 2014) (to
“redeem” is to “repay([] . . . a debt security . . . at or before maturity”); Treasurer N.J. v. U.S. Dep’t
Treasury, 684 F.3d 382, 388 (3d Cir. 2012) (discussing federal regulations permitting bondholders

to “present ... long-matured [U.S. Government] bond[s] for redemption”); U.S. Bank Nat’l Ass’n

10
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v. South Side House, LLC, 2012 WL 273119, at *8 (E.D.N.Y. Jan. 30, 2012) (“redemption” includes
repaying debt “subsequent to acceleration”); Federal Nat’l Mortg. Ass’n v. Miller, 473 N.Y.S.2d
743, 744 (Sup. Ct. 1984) (“The debtor may redeem” mortgage by “pay[ing] . . . accelerated debt”);
Columbus & Greenville Ry. v. Commissioner, 42 T.C. 834, 849 (T.C. 1964) (“[Issuer’s] bonds were
... redeemed ... at and after maturity”), aff’d, 358 F.2d 294 (5th Cir. 1966); 31 C.F.R. §§306.25-
.26 (Treasury-bond regulations addressing “redemption at maturity” and surrender for “redemption
after [the security] has become overdue”); Harnickell v. Omaha Water Co., 146 A.D. 693, 697
(N.Y. App. Div. 1st Dep’t 1911) (ordering payment of a premium and using the term “redemption”
to refer to any payment before stated maturity).

30.  Indeed, the Debtors acknowledge that the Third Circuit came to the same
conclusion in a case involving an indenture with a similar framework to that of the 1.5 Lien Notes
Indenture. EFH, 842 F.3d at 255 (“Once there [in chapter 11], [the Debtors] had the option, per
[their] plan of reorganization, to reinstate the accelerated notes’ original maturity date under
Bankruptcy Code § 1124(2) . . ..”). Significantly, in paragraph 43 of the Partial Claim Objection,
the Debtors themselves draw clear parallels to the indenture at issue in EFH, but then argue that
those similarities cut in their favor because the Third Circuit got it wrong and the Second Circuit
got it right. But neither EFH nor MPM (discussed below and extensively cited by the Debtors)
was a case about the platonic form of redemption premiums—both were cases in which particular
courts addressed and interpreted particular indentures under particular circumstances. That the 1.5
Lien Notes are similar to the notes at issue in Energy Future Holdings with respect to the “exacting

procedural steps” required to trigger an optional redemption (Partial Claim Obj. 4 43) suggests, if
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anything, that the analysis in EFH is the appropriate lens through which to view the 1.5 Lien Notes
Indenture.’

31.  Like the indentures at issue in EFH, the 1.5 Lien Notes Indenture has a single
redemption provision, Section 3.07, providing for different redemption prices at different times.

See Del. Trust Co. v. Energy Future Intermediate Holding Co. LLC (In re Energy Future Holdings

Corp.), Case No. 16-1351, Document No. 003112288445 (the “EFH Joint Appendix”), at JA949—
50. Unlike the MPM indenture, which included a mandatory redemption path, both the 1.5 Lien
Notes Indenture and the EFH indentures have provisions entitled “Mandatory Redemption” which
specifically disclaims any obligations on the issuers’ part. EFH Joint App’x at 950; 1.5 Lien Notes
Indenture § 3.08. The “exacting procedural steps” through which the EFH issuers and the Debtors
were required to redeem their respective notes outside of bankruptcy are nearly identical, differing
in irrelevant particulars (for instance, the Debtors could have redeemed the 1.5 Lien Notes on
electronic notice, whereas the EFH issuer was required to deliver notice by first-class mail).
Compare EFH Joint App’x at JA948 with 1.5 Lien Notes Indenture § 3.03.

32. The Debtors cite the Second Circuit’s decision in In re MPM Silicones, L.L.C., 874
F.3d 787 (2d Cir. 2017) (“MPM 111”") for the contrary conclusion, but the language addressed in

that case is clearly distinguishable from Section 5.02 of the 1.5 Lien Notes Indenture. The

% The one question of law, as opposed to fact, on which Energy Future Holdings and MPM differ is the
meaning of the words “redeem” and “redemption” in a contract governed by New York law. Specifically, the MPM
court held that redemption refers exclusively to payment before maturity, including accelerated maturity. The EFH
court disagreed, and held that to “redeem” notes is to replace them with cash, debt or equity at any time, including
after acceleration. The Debtors do not attempt to cite New York cases. Instead, they argue without citation that “this
court should prefer the . . . approach taken by the Second Circuit (which sits in New York) in MPM versus the . . .
approach in EFH.” Partial Claim Obj. § 43. Even if there were some standard requiring this Court to defer to federal
courts that happen to be located in New York State (and the Debtors certainly do not provide one), courts meeting that
description have come to the conclusion in EFH, rather than the conclusion in MPM. Seg, e.g., U.S. Bank Nat’l Ass’n
v. South Side House, LLC, 2012 WL 273119, at *8 (E.D.N.Y. Jan. 30, 2012) (“redemption” includes repaying debt
“subsequent to acceleration”); see also Wilmington Trust Co. v. Aames Fin. Corp., 306 A.D.2d 181, 182 (N.Y. App.
Div. 1st Dep’t 2003) (“[The issuer] can, if it chooses, wait until the . . . final maturity date to redeem the remaining
[notes].”).

12
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language in the MPM notes called for the acceleration of “the principal of, premium, if any, and
interest on all the Notes.” MPM, 874 F.3d at 803 n.15. In other words, unlike the 1.5 Lien Notes,
the MPM notes called for immediate payment of certain obligations in respect of the notes. The
Debtors’ argument that the second paragraph of Section 5.02 “does not mention any of the clauses
in Section 3.07” (Partial Claim Obj. § 25) is disingenuous at best when that paragraph—unlike the
comparable Section in the MPM notes—is not limited to any particular portion of the Debtors’
obligations under the Notes or Indenture, such as “principal” or “interest.”

33. The “premium, if any” language in the MPM acceleration provision, far from being
the “stronger indenture language™ that the Debtors allege (Partial Claim Obj. § 37), was in fact a
limitation that called into question whether the optional redemption clauses of those indentures
had been triggered under their own terms. Here, by contrast, the 1.5 Lien Notes provide that, upon
automatic acceleration, the Notes as a whole become payable.

34. The MPM notes also included express limitations, not present in the 1.5 Lien Notes

Indenture or Notes, on when a redemption price (including premium) would apply. In the event

of a voluntary redemption effected by a notice from the debtors to the noteholders, the indenture

stated that “Notes called for redemption become due and payable . . . at the redemption price stated
in the notice, except as provided in the final sentence of paragraph 5 of the Notes.” In re MPM
Silicones, LLC, No. 14-22503 (RDD), 2014 Bankr. LEXIS 3926, at *33 (Bankr. S.D.N.Y. Sept. 9,
2014) (“MPM 1”) (emphasis added). That final sentence of paragraph 5, in turn, provided that a
redemption price including applicable premium applied only when the issuer under that indenture
“redeem[ed] the Notes at its option . . . .” Id. (emphasis added). The MPM indentures also

contained a separate section, 3.09, with no parallel in the 1.5 Lien Notes Indenture, “provid[ing]
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for a special mandatory redemption on the terms set forth in [that section],” which terms did not
include a premium. Id.

35. Thus, the analysis in MPM of whether “premium, if any” was payable, throughout
the trial and appellate process, included an overlay of optionality of the question whether the
redemption effected by the bankruptcy process set the debtors on the path described in the optional
or mandatory redemption provisions of the indenture. See MPM 111, 913 F.3d at 803 (“[A]ssuming
MPM’s issuance of the replacement notes [under the plan] was a redemption, it would not have
been ‘at MPM’s option,” as required to trigger the Optional Redemption Clauses.”) (internal
quotation marks and alterations omitted). Here, by contrast, the 1.5 Lien Notes Indenture provides
not “different pathways,” but a coherent “map to guide the parties through a post-acceleration
redemption.” EFH, 842 F.3d at 256.

B. New York Law Does Not Disallow Oaktree’s Claim for the Applicable Premium

Because the Applicable Premium is a Reasonable Ex Ante Approximation of
Damages

36. To be enforceable under New York law, a liquidated damages clause, including a
redemption premium, must satisfy two criteria: (1) actual damages must be “difficult to
determine” as of the time the parties entered into their agreement; and (2) the amount of the
damages or premium must not be “plainly disproportionate to the possible loss” from the same ex
ante perspective. In re 1141 Realty Owner LLC, 2019 Bankr. LEXIS 834, at *11-12 (Bankr.
S.D.N.Y. Mar. 18, 2019) (internal quotation marks omitted). A liquidated damages provision is
presumptively enforceable, with the party seeking to avoid enforcement bearing the burden to
prove either that the damages “were readily ascertainable at the time the parties entered into the
lending agreement” or that the premium is “conspicuously disproportionate to the lender’s
foreseeable losses.” 1d. at *12 (citing JMD Holding Corp. v. Cong. Fin. Corp., 828 N.E.2d 604,

609 (N.Y. 2005)). Clearly, the Debtors have not met this burden in the Partial Claim Objection,
14
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which makes only cursory reference to this doctrine. Nevertheless, out of an abundance of caution,
Oaktree notes that courts have found neither prong of the Debtors’ burden satisfied under similar
circumstances.

37.  The Second Circuit, in interpreting New York law, has emphasized the difficulty
inherent in any ex ante calculation of any lender’s “foreseeable losses” in the context of redemption
premiums. United Merchants & Mfrs., Inc. v. Equitable Life Assurance Soc’y of the U.S. (In re
United Merchants & Mfrs., Inc.), 674 F.2d 134, 142-43 (2d Cir. 1982) (“The variables inherent in
a lender-borrower relationship arising out of the borrower’s need for funds to purchase a nine
million dollar [asset] are numerous and uncertain. Such facts as rate of return, duration of the loan,
extent and realizability of collateral, and the other obvious uncertainties inherent in this particular
contract combined to make it difficult to foresee, at the time the contract was executed, the extent
of damages which might arise from the breach of the loan agreement.”).

38.  The extent to which any premium must account for possible delay in payment or
difficulty in collection bears particular emphasis. In In re Madison 92nd St. Assocs. LLC, 472 B.R.
189, 197 (Bankr. S.D.N.Y. 2012), the court noted that such premiums are designed to account for
a variety of circumstances, including those (such as here) in which “a quick default [is] followed
by a costly delay in payment.” ld. Under those circumstances, which can be reasonably “factored
... into the premium,” a lender can “los[e] the use of its money as well as its income stream.” Id.
Accordingly, a premium may be reasonable even to the extent it exceeds the value of expected
interest payments, specifically to account for situations such as the one into which the Debtors
have placed Oaktree.

C. Bankruptcy Code Section 502(b)(2) Does Not Disallow Qaktree’s Claim for
Applicable Premium
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39.  The Debtors cite Ultra Petroleum Corp. v. Ad Hoc Committee of Unsecured
Creditors of Ultra Res., Inc., 913 F.3d 533 (5th Cir. 2019) for the proposition that the Fifth Circuit
has ruled conclusively that redemption premiums, like the Applicable Premium under the 1.5 Lien
Notes Indenture, are to be disallowed in chapter 11 cases. This Court should not rely on this
reading of Ultra, however, for two reasons. First, the Fifth Circuit panel in Ultra did not attempt
to rule on the characterization of all redemption premiums, limiting itself to a fact-specific
determination of the “Make-Whole Amounts” at issue before it in that case. Applying a similar
fact-specific analysis in this case, it is clear that the Applicable Premium payable under the 1.5
Lien Notes Indenture—which includes a floor amount bearing no relationship to the value of future
interest—should not be characterized as compensation solely for lost interest. Second, the very
holding of Ultra is in doubt in light of a pending petition for rehearing on which the en banc court
has requested additional briefing and the fact that Ultra conflicted with previous Circuit-level
precedent.

1. The Fifth Circuit’s Ruling is Narrowly Tailored to the Fact-Specific Question of How

to Characterize the Specific Premiums at Issue in the Ultra Indentures, and the
Applicable Premium Is Not Solely Compensation for Lost Interest

40. The Debtors accurately note that the Fifth Circuit held recently that any payment
due under an Indenture that “walk[s], talk[s], and act[s] like unmatured interest” is disallowed
under Bankruptcy Code section 502(b)(2). Ultra, 913 F.3d at 548 n.6. The Debtors, however,
have not included any analysis of whether the Applicable Premium under the 1.5 Lien Notes
Indenture in fact “walk][s], talk[s] and act[s] like unmatured interest.” Instead, the Debtors rely on
two quotes from Ultra describing the specific redemption premiums payable under the relevant

indentures in that case. Partial Claim Ob;j. 9 48.
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41. The Ultra panel, however, did not purport to rule on the allowance or disallowance
of any and all indenture provisions that might be characterized as “makewholes.”'® Instead, the
panel made clear that it was adjudicating in the first instance a factual question that would
ordinarily be addressed in the first instance by a trial court. Ultra, 913 F.3d at 542 (“The
bankruptcy court never reached either question. The parties nevertheless urge us to reach them
now.”).!! The Ultra panel also made clear that a particular amount payable is not to be allowed or
disallowed solely based on what contract parties choose to call it. Id. at 547 (“Our precedent . . .
defines § 502(b)’s ‘unmatured interest’ by looking to economic realities, not trivial formalities.”).'?

42. The Fifth Circuit in Ultra did not set out a clear test for how a court should
determine whether a redemption premium is to be characterized as unmatured interest and,
therefore, disallowed under Bankruptcy Code section 502(b)(2). Disregarding citations, the
panel’s analysis consists of two sentences: “The purpose of a make-whole provision ‘is to
compensate the lender for lost interest.” . . . The Make-Whole Amount is calculated by subtracting
the accelerated principal from the discounted value of the future principal and interest payments.”

Ultra, 913 F.3d at 547 (citations omitted).

10 Notably, the Debtors’ argument that the amounts owed to Oaktree should be disallowed under Ultra turns
entirely on the Debtors’ own decision to refer to those amounts as “make-whole premium” and adopt Ultra’s
characterization of certain amounts also bearing that name. Indeed, the 1.5 Lien Notes Indenture does not refer to any
amounts due under the 1.5 Lien Notes as “makewhole” or “make-whole” amounts, instead using the term “redemption
price” in section 3.07.

' The two “question[s]” reached by the Fifth Circuit in the first instance were “whether the Code disallows
the . . . claims for the Make-Whole Amount and post-petition interest at the contractual default rates . .. .” Ultra, 913
F.3d at 542.

121t is emblematic of the limited attention the Debtors have given their creditors in their haste to settle with
their litigation adversaries that they have barely paid lip service to the actual text of the documents, instead relying on
analyses by other courts of different contracts and blindly applying only the results of those analyses to documents
using different language, notwithstanding the recognition by, for instance, the debtors in the Ultra case that the “issue
[of how to characterize a given redemption premium] is highly factbound and not dispositive.” Ultra Petrol. Corp. v.
Ad Hoc Committee of Unsecured Creditors of Ultra Res., Inc., No. 17-20793, Response to Petition for Rehearing En
Banc [Document 0051484904 1], at 20 (5th Cir. Feb. 25, 2019).
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43.  In this respect, the Applicable Premium under the 1.5 Lien Notes Indenture is
significantly different from the “Make-Whole Amount” at issue in Ultra. The 1.5 Lien Notes
Indenture, unlike the indenture in Ultra, contemplates specifically that the Applicable Premium
may exceed the discounted value of the future principal and interest payments. Compare 1.5 Lien
Notes Indenture at 2 (definition of Applicable Premium, requiring payment of the greater of 1% of
principal and a formula based on the present value of otherwise payable interest and a fixed
percentage-of-principal premium); 1.5 Lien Notes Indenture § 3.07(b) (requiring payment of a
fixed percentage of principal) with Ultra, 913 F.3d at 547 (“The Make-Whole Amount is calculated
by subtracting the accelerated principal from the discounted value of the future principal and
interest payments.”). Accordingly, to the extent that Ultra requires the Court to read the tea leaves
of the 1.5 Lien Notes Indenture and uncover for what the Applicable Premium compensated, it is
clear that it did not compensate merely for lost interest, but for the loss of an investment opportunity
and the need to reinvest in an uncertain future debt market. See, e.g., Santa Rosa KM Assocs. V.
Principal Life Ins. Co., 41 Kan. App. 2d 840, 848 (Kan. Ct. App. 2009) (“The make whole
premium was designed to avoid a ‘heads I win, tails you lose’ outcome when the election to prepay
the loan is entirely in the borrower’s hands. In a period of rising interest rates, it is in [the
borrower’s] interest (and to [the lender’s] disadvantage) to continue making payments at the
favorable interest rate on the existing loan. (‘Heads I win.”) In a period of falling rates, it is in
[the borrower’s] interest (and to [the lender’s] disadvantage) to refinance the debt at a lower
interest rate, thus forcing [the lender] to invest the proceeds at a lower rate of interest. (‘Tails you
lose.”) The ‘make whole premium’ provision has the effect of offsetting the downside risk when
the borrower, after enjoying a favorable interest rate on the loan during periods of rising interest

rates, unilaterally elects to prepay the loan when interest rates fall.”).
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44.  In addition, as the Bankruptcy Court for the Southern District of New York has
recognized, the risk against which redemption premium provisions like those in the 1.5 Lien Notes
Indenture protect includes not only loss of future interest but temporary loss of principal. In re
Madison 92nd St. Assocs. LLC, 472 B.R. 189, 197 (Bankr. S.D.N.Y. 2012). The situation in which
Oaktree has found itself since the Petition Date is exactly that described in Madison 92nd St.,
where Oaktree has been deprived not only of access to the future flow of interest payments, but of
the ability to reinvest its principal, during the Debtors’ chapter 11 process—or perhaps longer,
given the structure of the Debtors’ plan, which seeks to hold Oaktree’s distributions hostage while
the Committee or its successor pursues frivolous litigation against Oaktree. The redemption price
under this specific indenture is designed, as a matter of fact, to compensate for this and other risks,
and the fallout from Ultra’s analysis of an entirely separate agreement is irrelevant.

45. This result is made even clearer when the Applicable Premium is read in the context
of the Debtors’ obligations under Section 3.07 of the 1.5 Lien Notes Indenture. If the Debtors had
waited until after the Redemption Cutoff Date, they would be obligated under Section 3.07(b) to
pay a specified percentage of the then-outstanding principal under the Notes, with no reference
whatsoever to the present value of future interest payments. Taking into account that the
Applicable Premium is only one aspect of a redemption price that under other circumstances would
have been calculated solely based on principal makes it clear that the Applicable Premium, as a
matter of fact, is not unmatured interest.

2. Ultra Is the Subject of a Pending Petition for Rehearing and Is Contrary to Fifth
Circuit Precedent on the Characterization of Redemption Premiums

46.  In addition, the applicability of Ultra is called into question by two unusual facts.
First, the existence of Fifth Circuit precedent that declined to treat redemption premiums as

unmatured interest suggests that the Ultra panel may not have had the authority to hold as it did in
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Ultra and that this Court remains bound by prior Fifth Circuit precedent. Second, no mandate has
issued from the Ultra panel, and the en banc court has reacted to a petition for rehearing with
unusual interest.

47.  Two prior precedential Fifth Circuit decisions have held that prepayment premiums
similar to the redemption premiums at issue in Ultra were not subject to state law usury regulations
because they were not interest. Parker Plaza W. Partners v. UNUM Pension & Ins. Co., 941 F.2d
349, 352 (5th Cir. 1991); C.C. Port, Ltd. v. Davis-Penn Mortg. Co., 61 F.3d 288, 289 (5th Cir.
1995). More recently, a panel reaffirmed these precedential opinions in holding that a redemption
premium is not interest, even though “the interest rate on the loan was used as part of the formula
for calculating the [premium].” Achee Holdings, LLC v. Silver Hill Fin., LLC, 342 F. App’x 943,
944-45 (5th Cir. 2009). The Fifth Circuit is “a strict stare decisis court. Thus, one panel of [the
Fifth Circuit] cannot disregard, much less overrule, the decision of a prior panel.” Ford v.
Cimarron Ins. Co., 230 F.3d 828, 832 (5th Cir. 2000) (quoting F.D.I1.C. v. Abraham, 137 F.3d 264,
268 (5th Cir. 1998)) (internal quotation marks and alterations omitted). Accordingly, Parker Plaza
and C.C. Port remain binding on this Court, notwithstanding the contrary holding in Ultra.

48.  In addition, no mandate has yet issued as a result of the Ultra panel decision. On
January 31, 2019, the appellees and intervenors in Ultra filed a Joint Petition for Rehearing En
Banc [Document No. 00514818220]. Shortly after receiving the Joint Petition, the en banc Fifth
Circuit took the unusual step of requesting a response from the appellants [Document No.
00514834951], which response [Document No. 00514849041] was filed on February 25, 2019.

The long delay since the filing of the response suggests that the en banc circuit court is at least
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considering strongly vacatur of the Ultra panel’s opinion, and that any decision in this case that
relies on the views of the Ultra panel would be at best premature. '

II. OAKTREE IS ENTITLED TO FEES AND EXPENSES

49. The plain language of the statute and contracts at issue require reimbursement of
Oaktree’s costs and expenses, including reasonable attorneys’ fees, in these chapter 11 cases.
Under Bankruptcy Code section 506(b), an oversecured creditor may claim against the debtor
reasonable fees or costs provided for under the agreement for which the claim arose. 11 U.S.C. §
506(b). Here, the 1.5 Lien Notes Indenture expressly provides for the payment of attorneys’ fees
to individual noteholders.

50. Pursuant to the 1.5 Lien Notes Indenture, “[e]ach Guarantor also agrees to pay any
and all costs and expenses (including reasonable attorneys’ fees) incurred by the Trustee or any
Holder in enforcing any rights under this Section 9.01.” 1.5 Lien Notes Indenture § 9.01 (emphasis
added). Section 9.01, entitled “Guarantee,” provides for the guarantees made by the Guarantors—
i.e., the Debtors—to the 1.5 Lien Noteholders of payment of the principal of, interest, and premium
on the 1.5 Lien Notes shall be paid in full. 1d. This provision leaves room for only one reasonable
reading: the reasonable fees and costs incurred by the 1.5 Lien Noteholders in these chapter 11
cases—whose efforts in these cases are fully related to enforcing the guarantee under the 1.5 Lien
Notes Indenture and obtaining payment after the Guarantors’ default—must be reimbursed.
Indeed, Oaktree’s participation in these chapter 11 cases has proven necessary to enforcing
Oaktree’s rights under Section 9.01 of the 1.5 Lien Notes Indenture. Moreover, Oaktree’s

entitlement to reimbursement of its fees and expenses extends not only to the fees and expenses

13 Significantly, vacatur of the Ultra panel decision would be “an intervening change in controlling law”
justifying amendment of the Court’s judgment under Federal Rule of Civil Procedure 59(e), made applicable to this
contested matter by Federal Rule of Bankruptcy Procedure 9023. See Benjamin Moore & Co. v. Borden (In re
Benjamin Moore & Co.), 318 F.3d 626, 629 (5th Cir. 2002).
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incurred during the pendency of these cases, but any fees and expenses that may be incurred by
Oaktree following the Debtors’ emergence from chapter 11 in defending any objections to or
litigation with respect to its 1.5 Lien Notes.

51.  Aplainreading of the 1.5 Lien Notes Indenture as a whole further supports payment
of the Holders’ reasonable fees and costs. For example, Section 5.12 sets forth the Trustee’s
obligations with regard to filing proofs of claim “in order to have the claims of the Trustee
(including any claim for the reasonable compensation, expenses, disbursements and advances of
the Trustee, its agents and counsel) and the Holders allowed in any judicial proceedings relative
to the Issuer (or any other obligor upon the Notes including the Guarantors), its creditors or its
property . ...” 1.5 Lien Notes Indenture § 5.12 (emphasis added). Section 5.12 of the 1.5 Lien
Notes Indenture therefore permits the 1.5 Lien Trustee generally to file proofs of claims for the
Holders, which under Section 9.01 provides for the recovery of the Holders’ costs and expenses.
In this sense the 1.5 Lien Notes Indenture reads cohesively as a whole that the Guarantors are
required to pay Oaktree (as a Holder of the 1.5 Lien Notes) its costs and expenses.

52. The Debtors argue—in a footnote—that Section 5.13 of the 1.5 Lien Notes
Indenture does not provide for a clear method by which the Trustee shall pay out monies obtained
relative to the Holders’ costs and expenses, but this argument is inapt: unlike Sections 5.12 and
9.01, Section 5.13 does not relate to the Guarantors’ obligations to pay the costs and expenses of
the 1.5 Lien Noteholders. It merely provides a waterfall for payment of money recovered by the
Trustee; it does not limit the Holders’ abilities to recover the claims for the costs and expenses of
the Holders of 1.5 Lien Notes that are provided for under Section 9.01 of the 1.5 Lien Notes
Indenture. Indeed, why would the Trustee be paid amounts that are owed directly to specific

Holders on account of the Holders’ specific fees and expenses?
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53. The Debtors’ proposed reading of Section 5.13 to vitiate the Guarantors’ obligations
under Section 9.01 would render the words “and the Holders” in Section 9.01 mere surplusage, in
contravention of long-established New York contract law. God’s Battalion of Prayer Pentecostal
Church, Inc. v. Miele Assocs., LLP, 845 N.E.2d 1265, 1267 (N.Y. 2006) (“A contract should be
read to give effect to all its provisions.”) (internal quotation marks omitted).

54. The specific requirements of Sections 5.12 and 9.01 are plain and umambiguous,
and under Bankruptcy Code section 506(b), Oaktree’s costs and expenses, including reasonable
attorneys’ fees, must be paid by the Debtors.

CONCLUSION

55. For the foregoing reasons, Oaktree respectfully requests that the Court (i) overrule
the Partial Claim Objection and any joinders thereto; (ii) allow the Applicable Premium as it relates
to Oaktree’s 1.5 Lien Notes; (iii) order the Debtors to remit to Oaktree amounts in respect of the
fees and expenses it has incurred in connection with these chapter 11 cases, including any fees and
expenses that may be incurred in connection with any objections filed to Oaktree’s claims or
litigation commenced against Oaktree with respect to its 1.5 Lien Notes Claims either prior to or
following the Debtors’ emergence from chapter 11; and (iv) grant Oaktree such other and further

relief as is just, proper and equitable.
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INDENTURE, dated as of March 15, 2017, among EXCO RESOURCES, INC., a Texas corporation (the “Issuer”), the GUARANTORS (as
defined below) from time to time party hereto and WILMINGTON TRUST, NATIONAL ASSOCIATION, as trustee (the “Trustee”) and as Collateral
Trustee (as defined below).

WHEREAS, the Issuer has duly authorized the creation of an issue of (i) $300,000,000 aggregate principal amount of 8.0% / 11.0% 1.5 Lien
Senior Secured PIK Toggle Notes due 2022 (the “Initial Notes™ and together with any PIK Notes (as defined below) issued from time to time as
permitted hereby, the “Notes”);

WHEREAS, the Notes shall be unconditionally and irrevocably guaranteed by the Guarantors;
WHEREAS, the Issuer and each of the Guarantors has duly authorized the execution and delivery of this Indenture; and

WHEREAS, all things necessary (i) to make the Notes, when executed and duly issued by the Issuer and authenticated and delivered
hereunder, the valid obligations of the Issuer and the Guarantors, and (ii) to make this Indenture a valid agreement of the Issuer and the Guarantors
have been done.

NOW, THEREFORE, the Issuer, the Guarantors, the Trustee and the Collateral Trustee agree as follows for the benefit of each other and for
the equal and ratable benefit of the Holders (as defined below) of the Notes.

ARTICLE 1
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.01. Definitions.

“1.75 Lien Credit Agreement” means that certain Term Loan Credit Agreement effective as of the Issue Date among the Issuer, the lenders
party thereto and Wilmington Trust, National Association, as administrative agent thereunder, as the same may be amended, supplemented,
modified, restated, refinanced or replaced from time to time after the Issue Date in accordance with the Intercreditor Agreement and with the same
and/or different lenders and/or agents in accordance with the Intercreditor Agreement; provided that any increase in the principal amount of the
Loans or Letters of Credit (each as defined in the 1.75 Lien Credit Agreement) together with any other borrowings or other extensions of credit
thereunder is permitted solely under Section 4.09(b)(3)(x).

“Additional Secured Debt Designation” means the written agreement of the Priority Lien Representative of holders of any Series of Priority
Lien Debt, the Junior Priority Lien Representative of holders of any Series of Junior Priority Lien Debt or the Junior Lien Representative of holders
of any Series of Junior Lien Debt, as applicable, as set forth in the indenture, credit agreement or other agreement governing such Series of Priority
Lien Debt, Series of Junior Priority Lien Debt or Series of Junior Lien Debt, for the benefit of (a) all holders of existing and future Senior Priority Lien
Debt, the Senior Priority Lien Collateral Agent and each existing and future holder of Senior Priority Liens, (b) if applicable, all holders of each
existing and future Series of Priority Lien Debt, the Collateral Trustee and each existing and future holder of Priority Liens, (c) if applicable, all
holders of each existing and future Series of Junior Priority Lien Debt, the Junior Priority Lien Collateral Agent and each existing and future holder
of Junior Priority Liens, and (d) if applicable, all holders of each existing and future Series of
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Junior Lien Debt, the Junior Lien Collateral Agent and each existing and future holder of Junior Liens, in each case:

(1) that all Priority Lien Obligations, Junior Priority Lien Obligations or Junior Lien Obligations, as applicable, will be and are secured
equally and ratably by all Priority Liens, Junior Priority Liens or Junior Liens, as applicable, at any time granted by the Issuer or any Guarantor
to secure any Obligations in respect of such Series of Priority Lien Debt, Series of Junior Priority Lien Debt or Series of Junior Lien Debt, as
applicable, whether or not upon Property otherwise constituting collateral for such Series of Priority Lien Debt, Series of Junior Priority Lien
Debt or Series of Junior Lien Debt, as applicable, and that all such Priority Liens, Junior Priority Liens or Junior Liens, as applicable, will be
enforceable by the Collateral Trustee, the Junior Priority Lien Collateral Agent or Junior Lien Collateral Agent, as applicable, for the benefit of
all holders of Priority Lien Obligations, Junior Priority Lien Obligations or Junior Lien Obligations, as applicable, equally and ratably;

(2) that such Priority Lien Representative, Junior Priority Lien Representative or Junior Lien Representative, as applicable, and the
holders of Obligations in respect of such Series of Priority Lien Debt, Series of Junior Priority Lien Debt or Series of Junior Lien Debt, as
applicable, are bound by the provisions of the Intercreditor Agreement, including the provisions relating to the ranking of Senior Priority
Liens, Priority Liens, Junior Priority Liens and Junior Liens and the order of application of proceeds from the enforcement of Senior Priority
Liens, Priority Liens, Junior Priority Liens and Junior Liens; and

(3) appointing the Collateral Trustee, Junior Priority Lien Collateral Agent or Junior Lien Collateral Agent, as applicable, and consenting
to the terms of the Intercreditor Agreement and the performance by the Collateral Trustee, Junior Priority Lien Collateral Agent or Junior Lien
Collateral Agent, as applicable, of, and directing the Collateral Trustee, the Junior Priority Lien Collateral Agent or Junior Lien Collateral
Agent, as applicable, to perform, its obligations under the Collateral Trust Agreement or applicable security documents, as applicable, and the
Intercreditor Agreement, together with all such powers as are reasonably incidental thereto.

“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly through one or more intermediaries, Controls
or is Controlled by or is under common Control with the Person specified.

“Agent” means any Registrar or Paying Agent.

“Appalachian Area” has the meaning assigned to such term in the Marcellus Joint Development Agreement as in effect on the Marcellus JV
Closing Date and as amended or restated thereafter.

“Applicable Premium” means, with respect to any Note on any Redemption Date, the greater of:

(1) 1.0% of the principal amount of such Note; and

(2) the excess, if any, of (a) the present value at such Redemption Date of (i) the redemption price of such Note at March 20, 2018 (such
redemption price being set forth in Section 3.07 hereof), p/us (ii) all required interest payments due on such Note through March 20, 2018
(excluding accrued but unpaid interest to the Redemption Date, and assuming the rate of interest on the Notes for the period from the
Redemption Date to but excluding March 20, 2018 will be the rate for Cash Interest), computed using a discount rate equal to the Treasury
Rate as of such Redemption Date plus 50 basis points; over (b) the principal amount of such Note.

2-
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“Approved Bank” means any domestic or foreign commercial bank having capital and surplus of not less than $250,000,000 in the case of U.S.
banks and $100,000,000 (or the Dollar Equivalent as of the date of determination) in the case of non-U.S. banks.

“Approved Petroleum Engineer” means Lee Keeling & Associates, Netherland Sewell & Associates, Inc., Ryder Scott Petroleum Consultants
or any other reputable firm of independent petroleum engineers selected by the Issuer.

“Asset Sale” means any sale, lease, transfer or other disposition (or series of related sales, leases, transfers or dispositions) by the Issuer or
any Restricted Subsidiary, including any disposition by means of a merger, consolidation or similar transaction (each referred to for the purposes of
this definition as a “disposition”) of (a) any shares of Capital Stock of a Restricted Subsidiary (other than directors’ qualifying shares or shares
required by applicable law to be held by a Person other than the Issuer or a Restricted Subsidiary), (b) all or substantially all the assets of any
division or line of business of the Issuer or any Restricted Subsidiary, and (c) any other assets of the Issuer or any Restricted Subsidiary outside of
the ordinary course of business of the Issuer or such Restricted Subsidiary; provided that none of the following shall constitute an “Asset Sale”
for purposes of this Indenture:

(a) a disposition by (i) a Guarantor to the Issuer or by the Issuer or a Guarantor to a Guarantor, (ii) a Non-Guarantor Restricted
Subsidiary to the Issuer or a Guarantor and (iii) a Non-Guarantor Restricted Subsidiary to a Non-Guarantor Restricted Subsidiary;

(b) for purposes of Section 4.10 only, a disposition that constitutes a Restricted Payment (or would constitute a Restricted Payment but
for the exclusions from the definition thereof) and that is not prohibited by Section 4.10;

(c) a disposition of Crude Oil, Natural Gas or other Hydrocarbons or other mineral products in the ordinary course of business of the oil
and gas production operations of the Issuer and its Subsidiaries (but, excluding, among other things and for the avoidance of doubt, the
disposition of all or substantially all the assets of the Issuer and its Restricted Subsidiaries, taken as a whole);

(d) the provision of services, equipment and other assets for the operation and development of the Issuer’s and its Restricted
Subsidiaries’ Crude Oil and Natural Gas wells, in the ordinary course of the Issuer’s and its Restricted Subsidiaries Oil and Gas Business,
notwithstanding that such transactions may be recorded as asset sales in accordance with full cost accounting guidelines;

(e) the sale or other disposition of cash or Temporary Cash Investments, Hedging Obligations or other financial instruments in the
ordinary course of business;

(f) the trade or exchange by the Issuer or any Restricted Subsidiary of any Oil and Gas Property of the Issuer or such Restricted
Subsidiary for any Oil and Gas Properties of another Person or for the Capital Stock of a Person primarily engaged in the Oil and Gas
Business, including any de minimis amount of cash or Cash Equivalents necessary in order to achieve an exchange of equivalent value (but,
excluding, among other things and for the avoidance of doubt, the disposition of all or substantially all the assets of the Issuer and its
Restricted Subsidiaries, taken as a whole); provided, however, that the value of the Oil and Gas Properties therein received by the Issuer or
any Restricted Subsidiary in such trade or exchange (including any cash or Cash Equivalents) is at least equal to the fair market value (as
determined in good faith by the Board of Directors or an executive officer of the Issuer or such Restricted Subsidiary with the

3-
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responsibility for such transaction (if the Board of Directors has delegated such determination to such executive officer, which delegation
may occur for Oil and Gas Properties for which the fair market value is less than $25,000,000), which determination shall be conclusive
evidence of compliance with this provision) of the Oil and Gas Properties or Capital Stock of a Person primarily engaged in the Oil and Gas
Business (including any cash or Cash Equivalents) so traded or exchanged; provided, further, that any Net Cash Proceeds are applied
pursuant to the requirements of Section 4.10;

(g) the creation or perfection of a Lien permitted pursuant to this Indenture;

(h) the abandonment, farm-out, lease or sublease of developed or undeveloped Oil and Gas Properties in the ordinary course of
business;

(i) the sale or transfer of surplus or obsolete equipment;

(j) dispositions of receivables in connection with the compromise, settlement or collection thereof in the ordinary course of business or
in bankruptcy or similar proceedings and exclusive of factoring or similar arrangements;

(k) the licensing or sublicensing of intellectual property (including without limitation the licensing of seismic data) or other general
intangibles and licenses, leases or subleases of other property (other than any Oil and Gas Properties or other interest in real property) in the
Issuer’s ordinary course of business which do not materially interfere with the business of the Issuer and its Restricted Subsidiaries;

(1) the surrender or waiver of contract rights or the settlement, release or surrender of contract, tort or other claims of any kind;
(m) the following transactions:

(i) the sale, transfer or assignment by the Issuer, EXCO PA, EXCO WV or any other Restricted Subsidiary of an undivided interest
in Oil and Gas Properties acquired by the Issuer, EXCO PA, EXCO WYV or any other Restricted Subsidiary in the Appalachian Area to
the extent required pursuant to and in accordance with the right of first refusal provisions of the Marcellus JV Documents; and

(ii) the sale, transfer or assignment by the Issuer, EOC or any other Restricted Subsidiary of an undivided interest in Oil and Gas
Properties acquired by the Issuer, EOC or any other Restricted Subsidiary in the East Texas/North Louisiana Area to the extent required
pursuant to and in accordance with the right of first refusal provisions of the BG Joint Development Agreement; and

(n) a disposition of assets in a single transaction or a series of related transactions with a fair market value of less than $5,000,000.

“Attributable Debt” in respect of a Sale/Leaseback Transaction means, as at the time of determination, the present value (discounted at the

interest rate borne by the Notes, compounded annually) of the total obligations of the lessee for rental payments during the remaining term of the
lease included in such Sale/Leaseback Transaction (including any period for which such lease has been extended); provided, that if such
Sale/Leaseback Transaction results in a Capital Lease Obligation, the amount of Indebtedness represented thereby will be determined in accordance
with the definition of “Capital Lease Obligation.”

4
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“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy,” as now and hereinafter in effect, or any successor
statute.

“Bankruptcy Event” means, with respect to any Person, such Person becomes the subject of a bankruptcy, reorganization or insolvency
proceeding, or has had a receiver, conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar Person charged with
the reorganization or liquidation of its business appointed for it, or, in the good faith determination of the Trustee, has taken any action in
furtherance of, or indicating its consent to, approval of, or acquiescence in, any such proceeding or appointment, provided that, for the avoidance
of doubt, a Bankruptcy Event shall not result solely by virtue of (i) any ownership interest, or the acquisition of any ownership interest, in such
Person or any parent thereof by a Governmental Authority or instrumentality thereof or (ii) in the case of a solvent Person, the precautionary
appointment of an administrator, guardian, custodian or other similar official by a Governmental Authority under or based on the law of the country
where such Person is subject to home jurisdiction supervision if applicable law requires that such appointment not be publicly disclosed where
such action does not result in or provide such Person with immunity from the jurisdiction of courts within the United States of America or from the
enforcement of judgments or writs of attachment on its assets or permit such Person (or such Governmental Authority or instrumentality), to reject,
repudiate, disavow or disaffirm any contracts or agreements made by such Person.

“Bankruptcy Law” means the Bankruptcy Code and any other federal, state or foreign bankruptcy, insolvency, receivership or similar law.

“BG Development Costs” means the costs and expenses incurred in the conduct of development operations in the East Texas/North
Louisiana Area pursuant to the BG JV Documents.

“BG Joint Development Agreement” means that certain Joint Development Agreement, dated as of August 14, 2009 (as the same may be
amended, supplemented, modified or restated), by and among BG US Production Company, LLC, a Delaware limited liability company, and EOC,
pursuant to which the parties thereto entered into a joint development agreement to develop and operate certain oil and gas properties located in
the East Texas/North Louisiana Area.

“BG JV Documents” means the BG Joint Development Agreement and any other documents, instruments, agreements or certificates
contemplated by or executed in connection therewith.

“Bluescape Agreement” means that certain Services and Investment Agreement, dated as of March 31, 2015, between the Issuer and Energy
Strategic Advisory Services LLC, a Delaware limited liability company, as the same may be amended, supplemented, modified, restated, refinanced
or replaced from time to time.

“Board” means the Board of Governors of the Federal Reserve System of the United States of America.

“Board of Directors” means: (a) with respect to a corporation, the board of directors of the corporation or any committee thereof duly
authorized to act on behalf of such board; (b) with respect to a partnership, the board of directors of the general partner of the partnership; (c¢) with
respect to a limited liability company, the managing member or members or any controlling committee of managing members thereof; and (d) with
respect to any other Person, the board or committee of such Person serving a similar function.

5=
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“Business Day” means each day which is not a Saturday, a Sunday or a day on which commercial banks in New York, New York, in the city in
which the Corporate Trust Office of the Trustee is located or at a place of payment are authorized or required by law, regulation or executive order to
remain closed.

“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or other amounts under any lease of (or other
arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations are required to be classified and
accounted for as capital leases on a balance sheet of such Person under GAAP, and the amount of such obligations shall be the capitalized amount
thereof determined in accordance with GAAP. For purposes of Section 4.12, a Capital Lease Obligation will be deemed to be secured by a Lien on
the property being leased.

“Capital Stock” means: (a) in the case of a corporation, corporate stock or shares in the capital of such corporation; (b) in the case of an
association or business entity, any and all shares, interests, participations, rights or other equivalents (however designated) of corporate stock; (c)
in the case of a partnership or limited liability company, partnership or membership interests (whether general or limited); and (d) any other interest
or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of assets of, the issuing Person;
provided that any instrument evidencing Indebtedness convertible or exchangeable into Capital Stock, whether or not such debt securities include
any right of participation with Capital Stock, shall not be deemed to be Capital Stock unless and until such instrument is so converted or
exchanged.

“Cash Equivalents” means any of the following:
(a) Dollars;

(b) securities issued or directly and fully and unconditionally guaranteed or insured by the U.S. government or any agency or
instrumentality thereof, the securities of which are unconditionally guaranteed as a full faith and credit obligation of such government with
maturities of two years or less from the date of acquisition;

(c) certificates of deposit, time deposits and eurodollar time deposits with maturities of three years or less from the date of acquisition,
demand deposits, bankers’ acceptances with maturities not exceeding three years and overnight bank deposits, in each case with an
Approved Bank;

(d) repurchase obligations for underlying securities of the types described in clauses (b) and (c) above or clauses (f) and (g) below
entered into with any Approved Bank or recognized securities dealer meeting the qualifications specified in clause (c) above;

(e) commercial paper and variable or fixed rate notes issued by an Approved Bank (or by the parent company thereof) or any variable or
fixed rate note issued by, or guaranteed by, a corporation (other than structured investment vehicles and other than corporations used in
structured financing transactions) rated at least P-2 (or the equivalent thereof) or A-2 (or the equivalent thereof) from either Moody’s or S&P
(or, if at any time neither Moody’s nor S&P shall be rating such obligations, an equivalent rating from another Rating Agency selected by the
Issuer) and in each case maturing within 36 months after the date of acquisition thereof;

(f) marketable short-term money market and similar liquid funds having a rating of at least P-2 (or the equivalent thereof) or A-2 (or the
equivalent thereof) from either Moody’s or S&P, respectively (or, if at any time neither Moody’s nor S&P shall be rating such obligations, an
equivalent rating from another Rating Agency selected by the Issuer);

6-



Case 18-30155 Document 2034-1 Filed in TXSB on 06/04/19 Page 13 of 144

(g) readily marketable direct obligations issued or fully guaranteed by any state, commonwealth or territory of the U.S. or any political
subdivision or taxing authority thereof; provided that each such readily marketable direct obligation shall have an Investment Grade Rating
from either Moody’s or S&P (or, if at any time neither Moody’s nor S&P shall be rating such obligations, an equivalent rating from another
Rating Agency selected by the Issuer) with maturities of two years or less from the date of acquisition;

(h) Investments with average maturities of 18 months or less from the date of acquisition in money market funds rated AAA- (or the
equivalent thereof) or better by S&P or Aaa3 (or the equivalent thereof) or better by Moody’s (or, if at any time neither Moody’s nor S&P
shall be rating such obligations, an equivalent rating from another Rating Agency selected by the Issuer);

(i) investment funds investing substantially all of their assets in securities of the types described in clauses (a) through (h) above; and

(j) Indebtedness or preferred stock issued by Persons with a rating of “A” or higher from S&P and “A-2” from Moody’s with maturities
of two years or less from the date of acquisition.

“Cash Management Obligations” means any obligations in respect of treasury management arrangements, depositary or other cash
management services, including commercial credit card and merchant card services.

“Change of Control” means the occurrence of any of the following events:

(a) any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act), other than any Permitted Investor, is or
becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act, except that for purposes of this clause (a) such
person shall be deemed to have “beneficial ownership” of all shares that any such person has the right to acquire, whether such right is
exercisable immediately or only after the passage of time), directly or indirectly, of more than 50% of the total voting power of the Voting Stock
of the Issuer (or its successors by merger, consolidation or purchase of all or substantially all of its assets);

(b) the adoption of a plan relating to the liquidation or dissolution of the Issuer;

(c) the merger or consolidation of the Issuer with or into another Person or the merger of another Person with or into the Issuer, or the
sale of all or substantially all the assets of the Issuer (determined on a consolidated basis) to another Person other than, in the case of a
merger or consolidation transaction, a transaction in which holders of securities that represented 100% of the Voting Stock of the Issuer
immediately prior to such transaction (or other securities into which such securities are converted as part of such merger or consolidation
transaction) become the beneficial owners directly or indirectly of at least a majority of the Voting Stock of the surviving Person in such
merger or consolidation transaction immediately after such transaction; or

(d) the occurrence of any “Change of Control” (or similar term) as such term is defined under the First Lien RBL Credit Agreement or
under any Senior Priority Lien Document, Priority Lien Document, Junior Priority Lien Document or Junior Lien Document.

7-
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“Code” means the United States Internal Revenue Code of 1986, as amended, or any successor thereto.

“Collateral” means all assets, whether now owned or hereafter acquired by the Issuer or any Guarantor, in which a Lien is granted or
purported to be granted to the Trustee, the Collateral Trustee or the Holders as security for any Obligation.

“Collateral Coverage Ratio” means, as of any date, the ratio of (a) the sum of (without duplication) (i) the PV-10 of Proved Reserves and
Unproved Reserves of the Mortgaged Properties and other Oil and Gas Properties as evaluated in the most recent Collateral Coverage Reserve
Report, and (ii) the value for net undeveloped acres that do not have scheduled locations within the Collateral Coverage Reserve Report derived
from the Issuer’s land records and recent leasing activity for comparable acreage, to (b) the aggregate outstanding Secured Indebtedness of the
Issuer and its Restricted Subsidiaries as of such date.

“Collateral Coverage Reserve Report” means a report setting forth, as of the end of the Issuer’s most recent fiscal year, (i) the PV-10 of the
Proved Reserves, as evaluated in the Reserve Report most recently delivered pursuant to Section 4.23, based upon the economic assumptions
consistent with the RBL Agent’s lending requirements at the time, (ii) the PV-10 of the Unproved Reserves of the Mortgaged Properties and other
Oil and Gas Properties, and (iii) the value for net undeveloped acres that do not have scheduled locations within the Proved Reserves and
Unproved Reserves derived from Issuer’s land records and recent leasing activity for comparable acreage attributable to the Oil and Gas Properties
of the Issuer and the Restricted Subsidiaries, based upon NYMEX Prices as of the report date.

“Collateral Trust Agreement” means the Collateral Trust Agreement, dated as of the Issue Date, among the Issuer, the Guarantors party
thereto, the Trustee and the Collateral Trustee, as the same may be amended, supplemented, replaced (whether upon or after termination or
otherwise) or otherwise modified from time to time.

“Collateral Trust Joinder Agreement” means (x) in the case of additional debt, a joinder agreement substantially in the form of Exhibit B to the
Collateral Trust Agreement or (y) in the case of an additional Guarantor, a joinder agreement substantially in the form of Exhibit C to the Collateral
Trust Agreement.

“Collateral Trustee” means the collateral trustee for the holders of Notes under the Indenture and the holders of other Priority Lien Debt in
accordance with the Collateral Trust Agreement. Wilmington Trust, National Association will initially serve as the Collateral Trustee.

“Commodity Agreement” means any oil or natural gas hedging agreement and other agreement or arrangement entered into in the ordinary
course of business and designed to protect the Issuer or any Restricted Subsidiary against fluctuations in oil or natural gas prices.

“Common Stock™ means shares of common stock, par value $0.001 per share, of the Issuer.

“Consolidated Coverage Ratio” as of any date of determination means the ratio of (a) the aggregate amount of EBITDA for the period of the
most recent four consecutive fiscal quarters ending prior to the date of such determination to (b) Consolidated Interest Expense for such four fiscal
quarters; provided, that:

(a) if the Issuer or any Restricted Subsidiary has Incurred any Indebtedness since the beginning of such period that remains
outstanding or if the transaction giving rise to the need to
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calculate the Consolidated Coverage Ratio is an Incurrence of Indebtedness, or both, EBITDA and Consolidated Interest Expense for such
period shall be calculated after giving effect on a pro forma basis to such Indebtedness as if such Indebtedness had been Incurred on the
first day of such period;

(b) if the Issuer or any Restricted Subsidiary has repaid, repurchased, defeased or otherwise discharged any Indebtedness since the
beginning of such period or if any Indebtedness is to be repaid, repurchased, defeased or otherwise discharged (in each case other than
Indebtedness Incurred under any revolving credit facility unless such Indebtedness has been permanently repaid and has not been replaced)
on the date of the transaction giving rise to the need to calculate the Consolidated Coverage Ratio, EBITDA and Consolidated Interest
Expense for such period shall be calculated on a pro forma basis as if such discharge had occurred on the first day of such period and as if
the Issuer or such Restricted Subsidiary has not earned the interest income actually earned during such period in respect of cash or
Temporary Cash Investments used to repay, repurchase, defease or otherwise discharge such Indebtedness;

(c) if since the beginning of such period the Issuer or any Restricted Subsidiary shall have made any Asset Sale, EBITDA for such
period shall be reduced by an amount equal to EBITDA (if positive) directly attributable to the assets which are the subject of such Asset
Sale for such period, or increased by an amount equal to EBITDA (if negative), directly attributable thereto for such period and Consolidated
Interest Expense for such period shall be reduced by an amount equal to the Consolidated Interest Expense directly attributable to any
Indebtedness of the Issuer or any Restricted Subsidiary repaid, repurchased, defeased or otherwise discharged with respect to the Issuer and
the continuing Restricted Subsidiaries in connection with such Asset Sale for such period (or, if the Capital Stock of any Restricted
Subsidiary is sold, the Consolidated Interest Expense for such period directly attributable to the Indebtedness of such Restricted Subsidiary
to the extent the Issuer and the continuing Restricted Subsidiaries are no longer liable for such Indebtedness after such sale);

(d) if since the beginning of such period the Issuer or any Restricted Subsidiary (by merger or otherwise) shall have made an
Investment in any Restricted Subsidiary (or any Person which becomes a Restricted Subsidiary) or an acquisition, including any acquisition
of assets occurring in connection with a transaction requiring a calculation to be made, which constitutes all or substantially all of an
operating unit of a business, EBITDA and Consolidated Interest Expense for such period shall be calculated after giving pro forma effect
thereto (including the Incurrence of any Indebtedness) as if such Investment or acquisition occurred on the first day of such period;

(e) if since the beginning of such period any Person (that subsequently became a Restricted Subsidiary or was merged with or into the
Issuer or any Restricted Subsidiary since the beginning of such period) shall have made any Asset Sale, any Investment or acquisition of
assets that would have required an adjustment pursuant to clause (c) or (d) above if made by the Issuer or a Restricted Subsidiary during
such period, EBITDA and Consolidated Interest Expense for such period shall be calculated after giving pro forma effect thereto as if such
Asset Sale, Investment or acquisition occurred on the first day of such period; and

(f) interest income reasonably anticipated by such Person to be received during the applicable four-quarter period from cash or
Temporary Cash Investments held by such Person or any Restricted Subsidiary of such Person, which cash or Temporary Cash Investments
exist on the date of determination or will exist as a result of the transaction giving rise to the need to calculate the Consolidated Coverage
Ratio, will be included.
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For purposes of this definition, whenever pro forma effect is to be given to an acquisition of assets, the amount of income or earnings relating
thereto and the amount of Consolidated Interest Expense associated with any Indebtedness Incurred in connection therewith, the pro forma
calculations shall be determined in good faith by a responsible financial or accounting officer of the Issuer. If any Indebtedness bears a floating rate
of interest and is being given pro forma effect, the interest on such Indebtedness shall be calculated as if the rate in effect on the date of
determination had been the applicable rate for the entire period (taking into account any Interest Rate Agreement applicable to such Indebtedness,
but if the remaining term of such Interest Rate Agreement is less than twelve (12) months, then such Interest Rate Agreement shall only be taken
into account for that portion of the period equal to the remaining term thereof).

If any Indebtedness is Incurred under a revolving credit facility and is being given pro forma effect, the interest on such Indebtedness shall
be calculated based on the average daily balance of such Indebtedness for the four fiscal quarters subject to the pro forma calculation to the extent
that such Indebtedness was Incurred solely for working capital purposes.

“Consolidated Interest Expense” means, for any period, the total interest expense of the Issuer and the consolidated Restricted Subsidiaries,
plus, to the extent not included in such total interest expense, and to the extent Incurred by the Issuer or the Restricted Subsidiaries, without
duplication,

(a) PIK interest (including PIK Interest) and interest expense attributable to Capital Lease Obligations;

(b) capitalized interest;

(c) commissions, discounts and other fees and charges owed with respect to letters of credit and bankers’ acceptance financing;
(d) net payments pursuant to Currency Agreements and Interest Rate Agreements;

(e) dividends accrued in respect of all Preferred Stock held by Persons other than the Issuer or a Wholly-Owned Subsidiary (other than
dividends payable solely in Capital Stock (other than Disqualified Stock) of the Issuer);

(f) interest incurred in connection with Investments in discontinued operations;

(g) interest actually paid by the Issuer or any such Restricted Subsidiary under any Guarantee of Indebtedness or other obligation of
any Person; and

(h) the cash contributions to any employee stock ownership plan or similar trust to the extent such contributions are used by such plan
or trust to pay interest or fees to any Person (other than the Issuer) in connection with Indebtedness Incurred by such plan or trust.

Notwithstanding the foregoing, there shall be excluded from Consolidated Interest Expense (1) Consolidated Interest Expense with respect to
any Production Payments to the extent such Production Payments are excluded from the definition of “Indebtedness” and (2) noncash interest
expense incurred in connection with interest rate caps and other interest rate and currency options that, at the time entered into, resulted in the
Issuer and its Restricted Subsidiaries being either neutral or net payors as to future payouts under such caps or options.
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“Consolidated Net Income” means, for any period, the net income of the Issuer and its consolidated Restricted Subsidiaries; provided,
however, that there shall not be included in such Consolidated Net Income the following items, in each case adjusted for income taxes, using the
Issuer’s estimated income tax rate for the applicable period, attributable to such items excluded from Consolidated Net Income:

(a) any net income of any Person (other than the Issuer) if such Person is not a Restricted Subsidiary or that is accounted for by the
equity method of accounting, except that:

(1) subject to the exclusion contained in clause (e) below, the Issuer’s equity in the net income of any such Person for such
period shall be included in such Consolidated Net Income up to the aggregate amount of cash actually distributed by such Person
during such period to the Issuer or a consolidated Restricted Subsidiary as a dividend or other distribution (subject, in the case of a
dividend or other distribution paid to a Restricted Subsidiary, to the limitations contained in clause (c) below); and

(2) the Issuer’s cash contributions (net of cash contributions or other cash distributions from such Person) in connection with a
net loss of any such Person for such period shall be included in determining such Consolidated Net Income;

(b) any net income (or loss) of any Person acquired by the Issuer or a consolidated Restricted Subsidiary in a pooling of interests
transaction (or any transaction accounted for in a manner similar to a pooling of interests) for any period prior to the date of such acquisition;

(c) any net income of any consolidated Restricted Subsidiary if such consolidated Restricted Subsidiary is subject to restrictions,
directly or indirectly, on the payment of dividends or the making of distributions by such consolidated Restricted Subsidiary, directly or
indirectly, to the Issuer, except that:

(1) subject to the exclusion contained in clause (e) below, the Issuer’s equity in the net income of any such consolidated
Restricted Subsidiary for such period shall be included in such Consolidated Net Income up to the aggregate amount of cash actually
distributed (or, if greater, for purposes of calculation of the Consolidated Coverage Ratio only, permitted at the date of determination to
be distributed) by such consolidated Restricted Subsidiary during such period to the Issuer or another consolidated Restricted
Subsidiary as a dividend or other distribution (subject, in the case of a dividend or other distribution paid to another consolidated
Restricted Subsidiary, to the limitation contained in this clause); and

(2) the Issuer’s cash contributions in connection with a net loss of any such consolidated Restricted Subsidiary for such period
shall be included in determining such Consolidated Net Income;

(d) any gain (or loss) realized upon the sale or other disposition of any assets of the Issuer, its consolidated Subsidiaries or any other
Person (including pursuant to any sale-and-leaseback arrangement) which are not sold or otherwise disposed of in the ordinary course of
business and any gain (or loss) realized upon the sale or other disposition of any Capital Stock of any Person;
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(e) any impairment losses on Oil and Gas Properties;
() extraordinary or non-recurring gains or losses;

(g) any unrealized non-cash gains or losses or charges in respect of Hedging Obligations (including those resulting from the
application of ASC815);

(h) any non-cash compensation charge arising from any grant of stock, stock options or other equity based awards;
(i) any income from assets or businesses classified as discontinued operations;
(j) the cumulative effect of a change in accounting principles; and

(k) to the extent deducted in the calculation of Consolidated Net Income, any non-cash or non-recurring charges relating to any
premium or penalty paid, write-off of deferred financing costs or other financial recapitalization charges in connection with redeeming or
retiring any Indebtedness prior to its Stated Maturity will be excluded, in each case, for such period.

Notwithstanding the foregoing, for the purpose of Section 4.07 only (but not the calculation of the Consolidated Coverage Ratio for purposes
of determining compliance with such covenant), there shall be excluded from Consolidated Net Income any repurchases, repayments or
redemptions of Investments, proceeds realized on the sale of Investments or return of capital to the Issuer or a Restricted Subsidiary to the extent
such repurchases, repayments, redemptions, proceeds or returns increase the amount of Restricted Payments permitted under such section
pursuant to Section 4.07.(a)(i)(3)(ii). In addition, for purposes of this definition, the term “non-recurring” means any charge, expense, loss or gain as
of any date that is not reasonably likely to recur within the two years following the date of occurrence of such charge, expense, loss or gain;
provided that if there is a charge, expense, loss or gain similar to such expense, loss or gain within the two years preceding such date, such
expense, loss or gain shall not be deemed non-recurring and; provided further, that severance payments shall be considered “non-recurring”
regardless of the frequency of the payment of such payments.

“Consolidated Subsidiaries” means, for any Person, any Subsidiary or other entity the accounts of which would be consolidated with those
of such Person in its consolidated financial statements in accordance with GAAP.

“Contingent Obligations” means, with respect to any Person, any obligation of such Person guaranteeing any leases, dividends or other
obligations that do not constitute Indebtedness (“primary obligations”) of any other Person (the “primary obligor”) in any manner, whether directly
or indirectly, including, without limitation, any obligation of such Person, whether or not contingent:

(a) to purchase any such primary obligation or any property constituting direct or indirect security therefor;
(b) to advance or supply funds:
(1) for the purchase or payment of any such primary obligation, or
(2) to maintain working capital or equity capital of the primary obligor or otherwise to maintain the net worth or solvency of the

primary obligor; or
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(c) to purchase property, securities or services primarily for the purpose of assuring the owner of any such primary obligation of the
ability of the primary obligor to make payment of such primary obligation against loss in respect thereof.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person,
whether through the ability to exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative thereto.

“Corporate Trust Office” means the principal office of the Trustee at which, at any particular time, its corporate trust business shall be
conducted (which office is located as of the date of this Indenture at Wilmington Trust, National Association, 1100 North Market Street,
Wilmington, Delaware 19890, Attention: EXCO Resources, Inc. Administrator, or at any other time at such other address as the Trustee may
designate from time to time by notice to the Holders).

“Credit Facilities” means, collectively, one or more debt facilities (including, without limitation, the First Lien RBL Credit Agreement, the 1.75
Lien Credit Agreement and the Second Lien Credit Agreement), capital markets financings or other financing arrangements (including commercial
paper facilities or indentures) providing for revolving credit loans, term loans, letters of credit, bankers acceptances, notes or other long-term
indebtedness, including any mortgages, guarantees, collateral documents, instruments and agreements executed in connection therewith, and any
amendments, supplements, modifications, extensions, renewals, restatements or refundings thereof, in whole or in part, and any indentures or credit
facilities or commercial paper facilities that replace, refund, supplement or refinance any part of the loans, notes, other credit facilities or
commitments thereunder, including any such replacement, refunding, supplemental or refinancing facility, arrangement or indenture that increases
the amount permitted to be borrowed or issued thereunder or alters the maturity thereof or adds additional borrowers or guarantors thereunder and
whether by the same or any other agent, trustee, lender or group of lenders or holders.

“Crude Oil” means all crude oil and condensate.

“Currency Agreement” means any Swap Agreement with respect to currency values, including foreign exchange contract, currency swap
agreement or other similar agreement with respect to currency values.

“Default” means any event or condition which constitutes an Event of Default or which upon notice, lapse of time or both would, unless
cured or waived, become an Event of Default.

“Definitive Note” means a certificated Note registered in the name of the Holder thereof and issued in accordance with Section 2.06(a) hereof,
substantially in the form of Exhibit A hereto.

“Deposit Account Control Agreement” means a deposit account control agreement to be executed and delivered among the Issuer, any
Guarantor, the RBL Agent, the Collateral Trustee and each bank at which the Issuer or any Guarantor maintains any deposit account, in each case,
in accordance with such bank’s standard form of control agreement and acceptable to the Collateral Trustee as to its rights and obligations, as the
same may be amended, restated, replaced, supplemented or otherwise modified from time to time.

“Determination Date” means February 28 (or February 29, in the event of a leap year) and August 31 of each year.
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“DIP Financing” means any post-petition financing under Section 364 of the Bankruptcy Code or any comparable provision of any other
Bankruptcy Law.

«

Discharge of Senior Priority Lien Obligations” has the meaning assigned to such term in the Intercreditor Agreement.

“Disinterested Member” means, with respect to any transaction, a member of the Issuer’s Board of Directors who does not have any material
direct or indirect financial interest (other than as an owner of Equity Interests in the Issuer or as an officer, manager or employee of the Issuer or
any Restricted Subsidiary) in or with respect to such transaction and is not an Affiliate, or an officer, director, member of a supervisory, executive or
management board or employee of any Person (other than the Issuer or a Restricted Subsidiary), who has any direct or indirect financial interest in
or with respect to such transaction.

“Disposition” or “Dispose” means the sale, transfer, conveyance, license, lease, farm-out, exchange or other disposition (including any sale
and leaseback transaction) of any Property by any Person, including any sale, assignment, transfer or other disposal, with or without recourse, of
any notes or accounts receivable or any rights and claims associated therewith.

“Disqualified Stock” means, with respect to any Person, any Equity Interest which by its terms (or by the terms of any security into which it
is convertible or for which it is exchangeable at the option of the holder) or upon the happening of any event:

(a) matures or is mandatorily redeemable (other than redeemable only for Equity Interest of such Person which is not itself Disqualified
Stock) pursuant to a sinking fund obligation or otherwise;

(b) is convertible or exchangeable at the option of the holder for Indebtedness or Disqualified Stock; or

(c) is mandatorily redeemable or must be purchased upon the occurrence of certain events or otherwise, in whole or in part; in each case
on or prior to the 181st day after the Stated Maturity of the Notes; provided, however, that any Equity Interest that would not constitute
Disqualified Stock but for provisions thereof giving holders thereof the right to require such Person to purchase or redeem such Equity
Interest upon the occurrence of an “asset sale” or “change of control” occurring prior to the 181st day after the Stated Maturity of the Notes
shall not constitute Disqualified Stock if:

(1) the “asset sale” or “change of control” provisions applicable to such Equity Interest are not more favorable to the holders of
such Equity Interest than the terms applicable to the Notes in Sections 4.10 and 4.14; and

(2) any such requirement only becomes operative after compliance with such terms applicable to the Notes, including the
purchase of any Notes tendered pursuant thereto. The amount of any Disqualified Stock that does not have a fixed redemption,
repayment or repurchase price will be calculated in accordance with the terms of such Disqualified Stock as if such Disqualified Stock
were redeemed, repaid or repurchased on any date on which the amount of such Disqualified Stock is to be determined pursuant to this
Indenture; provided, however, that if such Disqualified Stock could not be required to be redeemed, repaid or repurchased at the time of
such determination, the redemption, repayment or repurchase price will be the book value of such Disqualified Stock as reflected in the
most recent financial statements of such Person.
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‘Dollar-Denominated Production Payments” means production payment obligations recorded as liabilities in accordance with GAAP, together
with all undertakings and obligations in connection therewith.

“Dollar Equivalent” means with respect to any monetary amount in a currency other than Dollars, at any time for determination thereof, the
amount of Dollars obtained by converting such foreign currency involved in such computation into Dollars at the spot rate for the purchase of
Dollars with the applicable foreign currency as published in The Wall Street Journal in the “Exchange Rates” column under the heading “Currency
Trading” on the date two (2) Business Days prior to such determination. Except as described in Section 4.09, whenever it is necessary to determine
whether the Issuer or any Restricted Subsidiary has complied with any covenant in this Indenture or a Default has occurred and an amount is
expressed in a currency other than Dollars, such amount will be treated as the Dollar Equivalent determined as of the date such amount is initially
determined in such currency.

“Dollars” or “$” refers to lawful money of the United States of America.

“Domestic Subsidiary” means, with respect to any Person, a Subsidiary of such Person that is incorporated or formed under the laws of the
United States of America, any state thereof or the District of Columbia.

“East Texas/North Louisiana Area” has the meaning assigned to such term in the BG Joint Development Agreement as in effect on the Issue
Date and as amended or restated thereafter.

“EBG Resources” means EBG Resources, LLC, a Delaware limited liability company.
“EBITDA” for any period means the sum of Consolidated Net Income, plus the following to the extent deducted in calculating such
Consolidated Net Income:
(a) all income tax expense of the Issuer and its consolidated Restricted Subsidiaries;
(b) Consolidated Interest Expense;

(c) depreciation, depletion, exploration and amortization (including amortization of goodwill and other intangibles but excluding
amortization of prepaid cash expenses that were paid in a prior period) expense of the Issuer and its consolidated Restricted Subsidiaries
(excluding amortization of expenses attributable to a prepaid operating activity item that was paid in cash in a prior period);

(d) all other non-cash charges of the Issuer and the consolidated Restricted Subsidiaries (excluding any such non-cash charge to the
extent that it represents an accrual of or reserve for cash expenditures in any future period other than non-cash charges resulting from the
application of Financial Accounting Standards Board Accounting Standards Codification Subtopic 410-20 for Asset Retirement Obligations);
and

(e) unrealized non-cash foreign exchange losses of the Issuer and the consolidated Restricted Subsidiaries,
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in each case, for such period, and less, to the extent included in calculating such Consolidated Net Income and in excess of any costs or
expenses attributable thereto and deducted in calculating such Consolidated Net Income, the sum of:

(1) the amount of deferred revenues that are amortized during such period and are attributable to reserves that are subject to
Volumetric Production Payments; and

(2) amounts recorded in accordance with GAAP as repayments of principal and interest pursuant to Dollar-Denominated
Production Payments.

Notwithstanding the foregoing, the provision for taxes based on the income or profits of, and the depreciation and amortization and noncash
charges of, a consolidated Restricted Subsidiary shall be added to Consolidated Net Income to compute EBITDA only to the extent (and in the
same proportion, including by reason of minority interests) that the net income or loss of such Restricted Subsidiary was included in calculating
Consolidated Net Income and only if a corresponding amount would be permitted at the date of determination to be dividended to the Issuer by
such Restricted Subsidiary without prior approval (that has not been obtained), pursuant to the terms of its charter and all agreements, instruments,
judgments, decrees, orders, statutes, rules and governmental regulations applicable to such Restricted Subsidiary or its stockholders.

“Eligible Holders” means each Lead Holder that is a Holder on the date that any Transfer Notice is delivered or, as applicable, at the time that
the Issuer seeks consent in connection with an election to be made by the Issuer pursuant to Section 2.01(c)(vi)(5).

“Environmental Laws” means all laws, rules, regulations, codes, ordinances, orders, decrees, judgments, injunctions, notices or binding
agreements issued, promulgated or entered into by any Governmental Authority, relating in any way to the environment, preservation or
reclamation of natural resources, the management, release or threatened release of any Hazardous Material or to health and safety matters.

“EOC” means EXCO Operating Company, LP, a Delaware limited partnership and its successors and permitted assigns.

“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock; provided that any instrument
evidencing Indebtedness convertible or exchangeable into Capital Stock, whether or not such debt securities include any right of participation with
Capital Stock, shall not be deemed to be an Equity Interest unless and until such instrument is so converted or exchanged, except, solely for
purposes of a pledge of Equity Interests in connection with this Indenture, to the extent such instrument could be treated as “stock” of a controlled
foreign corporation for purposes of Treasury Regulation Section 1.956-2(c)(2).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.
“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together with the Issuer or any Guarantor, is treated as a
single employer under Section 414(b) or (c) of the Code or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as a

single employer under Section 414 of the Code.

“ERISA Event” means (a) any “reportable event”, as defined in Section 4043 of ERISA or the regulations issued thereunder with respect to a
Plan (other than an event for which the thirty (30) day
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notice period is waived); (b) the existence with respect to any Plan of an “accumulated funding deficiency” (as defined in Section 412 of the Code
or Section 302 of ERISA), whether or not waived; (c) the filing pursuant to Section 412(d) of the Code or Section 303(d) of ERISA of an application
for a waiver of the minimum funding standard with respect to any Plan; (d) the Incurrence by any the Issuer, any Guarantor or any of their ERISA
Affiliates of any liability under Title IV of ERISA with respect to the termination of any Plan; (e) the receipt by the Issuer or any Guarantor or any
ERISA Affiliate from the PBGC or a plan administrator of any notice relating to an intention to terminate any Plan or Plans or to appoint a trustee to
administer any Plan; (f) the Incurrence by the Issuer or any Guarantor or any of their ERISA Affiliates of any liability with respect to the withdrawal
or partial withdrawal from any Plan or Multiemployer Plan; or (g) the receipt by the Issuer or any Guarantor or any ERISA Affiliate of any notice, or
the receipt by any Multiemployer Plan from the Issuer or any Guarantor or any ERISA Affiliate of any notice, concerning the imposition of
Withdrawal Liability or a determination that a Multiemployer Plan is, or is expected to be, insolvent or in reorganization, within the meaning of Title
IV of ERISA.

“ESAS” means Energy Strategic Advisory Services LLC, a Delaware limited liability company.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder.
“EXCO PA” means EXCO Production Company (PA), LLC, a Delaware limited liability company.

“EXCO WV” means EXCO Production Company (WV), LLC, a Delaware limited liability company.

“Existing Unsecured Notes” means, collectively, the Issuer’s 7.500% Senior Notes due 2018 (the “2018 Notes™) and 8.500% Senior Notes due
2022, in each case, as outstanding on the Issue Date.

“Fair Market Value” means, with respect to any asset or liability, the fair market value of such asset or liability as determined by the
Disinterested Members of the Issuer’s Board of Directors in good faith.

“Fairfax” means Fairfax Financial Holdings Limited and any of its Affiliates or Subsidiaries.

“Farm-In Agreement” means an agreement whereby a Person agrees to pay all or a share of the drilling, completion or other expenses of an
exploratory or development well (which agreement may be subject to a maximum payment obligation, after which expenses are shared in accordance
with the working or participation interest therein or in accordance with the agreement of the parties) or perform the drilling, completion or other
operation on such well in exchange for an ownership interest in an oil or gas property.

“Farm-Out Agreement” means a Farm-In Agreement, viewed from the standpoint of the party that transfers an ownership interest to another.

“First Lien RBL Credit Agreement” means that certain Amended and Restated Credit Agreement dated as of July 31, 2013 among the Issuer,
the lenders party thereto and JPMorgan Chase Bank, N.A., as administrative agent thereunder, as the same was amended, supplemented, modified,
restated, refinanced or replaced on or prior to the Issue Date and as may be amended, supplemented, modified, restated, refinanced or replaced from
time to time after the Issue Date in accordance with the Intercreditor Agreement and with the same and/or different lenders and/or agents in
accordance with the Intercreditor Agreement; provided that any increase in the principal amount of the Loans or Letters of Credit (each as defined
in the First Lien RBL Credit Agreement) together with any other borrowings or other extensions of credit thereunder is permitted solely under

Section 4.09(b)(1).
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“First Lien RBL Documents” means, collectively, the First Lien RBL Credit Agreement and each security document, mortgage, note,
guarantee, instrument and other “Loan Documents” (as defined in the First Lien RBL Credit Agreement) executed or delivered in connection with
the First Lien RBL Credit Agreement at any time.

“GAAP” means generally accepted accounting principles in the United States of America as in effect on the Issue Date.
“Gen IV” means Gen IV Investment Opportunities, LLC and its Affiliate Vega Asset Partners, LP.

“Governing Body” means, as to any Person, the Board of Directors or, if such Person is managed by a single entity and not a Board of
Directors, the Board of Directors of the managing entity of such Person.

“Governmental Authority” means the government of the United States of America, any other nation or any political subdivision thereof,
whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including any supra-national bodies
such as the European Union or the European Central Bank).

“Governmental Requirement” means any applicable law, statute, code, ordinance, order, determination, rule, regulation, judgment, decree,
injunction, franchise, permit, certificate, license, authorization or other directive or requirement, whether now or hereinafter in effect, including,
without limitation, Environmental Laws, energy and public utility laws and regulations and occupational, safety and health standards or controls, of
any Governmental Authority.

“Government Securities” means, with respect to a federal government, securities that are:

(3) direct obligations of, or obligations guaranteed by, such federal government for the timely payment of which its full faith and credit
is pledged; or

(4) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of such federal government, the
timely payment of which is unconditionally guaranteed as a full faith and credit obligation by such federal government,

which, in either case, are not callable or redeemable at the option of the issuers thereof, and shall also include a depository receipt issued by a bank
(as defined in Section 3(a)(2) of the Securities Act), as custodian with respect to any such Government Securities or a specific payment of principal
of or interest on any such Government Securities held by such custodian for the account of the holder of such depository receipt; provided that
(except as required by law) such custodian is not authorized to make any deduction from the amount payable to the holder of such depository
receipt from any amount received by the custodian in respect of the Government Securities or the specific payment of principal of or interest on the
Government Securities evidenced by such depository receipt.

“Guarantee” of or by any Person (in this definition, the “guarantor”) means any obligation, contingent or otherwise, of the guarantor
guaranteeing or having the economic effect of guaranteeing any Indebtedness or other obligation of any other Person (the “primary obligor”) in
any manner, whether
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directly or indirectly, and including any obligation of the guarantor, direct or indirect, (a) to purchase or pay (or advance or supply funds for the
purchase or payment of) such Indebtedness or other obligation or to purchase (or to advance or supply funds for the purchase of) any security for
the payment thereof, (b) to purchase or lease property, securities or services for the purpose of assuring the owner of such Indebtedness or other
obligation of the payment thereof, (c) to maintain working capital, equity capital or any other financial statement condition or liquidity of the
primary obligor so as to enable the primary obligor to pay such Indebtedness or other obligation or (d) as an account party in respect of any letter
of credit or letter of guaranty issued to support such Indebtedness or obligation; provided, that the term Guarantee shall not include endorsements
for collection or deposit in the ordinary course of business.

“Guarantor” means each Restricted Subsidiary that is a party hereto or hereafter executes and delivers to the Trustee, a supplemental
indenture to this Indenture.

“Hazardous Materials” means all explosive or radioactive substances or wastes and all hazardous or toxic substances, wastes or other
pollutants, including petroleum or petroleum distillates, asbestos or asbestos containing materials, polychlorinated biphenyls, radon gas, infectious
or medical wastes and all other substances or wastes of any nature regulated pursuant to any Environmental Law.

“Hedging Obligations” means, with respect to any Person, the obligations of such Person under any Swap Agreement, including Currency
Agreements, Interest Rate Agreements and Commodity Agreements.

“holder” means, with reference to any Indebtedness or other Obligations, any holder or lender of, or trustee or collateral or administrative
agent or other authorized representative with respect to, such Indebtedness or Obligations, and, in the case of Hedging Obligations, any counter-
party to such Hedging Obligations.

“Holder” means the Person in whose name a Note is registered to on the applicable registrar’s books.
“Hydrocarbons” means all Crude Oil and Natural Gas produced from or attributable to the Oil and Gas Properties of the Issuer and the
Guarantors.

“Incur” means issue, assume, Guarantee, incur or otherwise become liable for Indebtedness; provided, however, that any Indebtedness of a
Person existing at the time such Person becomes a Restricted Subsidiary (whether by merger, consolidation, acquisition or otherwise) shall be
deemed to be Incurred by such Person at the time it becomes a Restricted Subsidiary. Notwithstanding the foregoing proviso, any Indebtedness
that is extinguished, retired or repaid in connection with a Person merging with or becoming a Subsidiary of a Restricted Subsidiary will not be
deemed to be the Incurrence of Indebtedness. The term “Incurrence” when used as a noun shall have a correlative meaning.

Solely for purposes of determining compliance with Section 4.09 of this Indenture the following will not be deemed to be the Incurrence of
Indebtedness:
(a) amortization of debt discount or the accretion of principal with respect to a non-interest bearing or other discount security;

(b) the payment of regularly scheduled interest in the form of additional Indebtedness of the same instrument or the payment of
regularly scheduled dividends on Capital Stock in the form of additional Capital Stock of the same class and with the same terms;
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(c) the obligation to pay a premium in respect of Indebtedness arising in connection with the issuance of a notice of redemption or
making of a mandatory offer to purchase such Indebtedness; and

(d) unrealized losses or charges in respect of Hedging Obligations (including those resulting from the application of ASC815).

“Indebtedness” means, with respect to any Person on any date of determination (without duplication):

(a) the principal in respect of (1) indebtedness of such Person for money borrowed and (2) indebtedness evidenced by notes,
debentures, bonds or other similar instruments for the payment of which such Person is responsible or liable, including, in each case, any
premium on such indebtedness to the extent such premium has become due and payable;

(b) all Capital Lease Obligations of such Person and all Attributable Debt in respect of Sale/Leaseback Transactions entered into by
such Person;

(c) all obligations of such Person issued or assumed as the deferred purchase price of property, all conditional sale obligations of such
Person and all obligations of such Person under any title retention agreement (but excluding trade accounts payable arising in the ordinary
course of business);

(d) all obligations of such Person for the reimbursement of any obligor on any letter of credit, bankers’ acceptance or similar credit
transaction (other than obligations with respect to letters of credit securing obligations (other than obligations described in clauses (a)
through (c) above) entered into in the ordinary course of business of such Person to the extent such letters of credit are not drawn upon or, if
and to the extent drawn upon, such drawing is reimbursed no later than the tenth Business Day following payment on the letter of credit);

(e) the amount of all obligations of such Person with respect to the redemption, repayment or other repurchase of any Disqualified
Stock of such Person or, with respect to any Subsidiary of such Person, the amount of all obligations of such Subsidiary with respect to any
Preferred Stock of such Subsidiary, the principal amount of such Disqualified Stock or Preferred Stock to be determined in accordance with
this Indenture;

(f) all obligations of the type referred to in clauses (a) through (e) above of other Persons and all dividends of other Persons for the
payment of which, in either case, such Person is responsible or liable, directly or indirectly, as obligor, guarantor or otherwise, including by
means of any Guarantee;

(g) all obligations of the type referred to in clauses (a) through (f) above of other Persons secured by any Lien on any property or asset
of such Person (whether or not such obligation is assumed by such Person), the amount of such obligation being deemed to be the lesser of
the value of such property or assets and the amount of the obligation so secured;

(h) to the extent not otherwise included in this definition, Hedging Obligations (after giving effect to any netting obligations) of such
Person; and

(i) any warranties or guaranties by such Person of production or payment with respect to a Production Payment;
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provided, however, that notwithstanding the foregoing, Indebtedness shall be deemed not to include (1) Contingent Obligations (other than of a
type (x) referenced in clause (b)(2) of the definition thereof, (y) the primary obligation (as referenced in such definition) of which constitutes
damages (of any kind whatsoever, including actual, special, direct, consequential or punitive) or a claim therefor as to which there is a reasonable
possibility of an adverse determination (but excluding any such damages or claims with respect to which the applicable third party insurance
provider has not denied coverage) or (z) in accordance with GAAP, that would be required to be shown on the balance sheet of any obligor as
indebtedness) Incurred in the ordinary course of business (provided that this clause (1) shall not apply for purposes of determining what
constitutes a “primary obligation” for purposes of the definition of Contingent Obligations); (2) deferred or prepaid revenues; (3) purchase price
holdbacks in respect of a portion of the purchase price of an asset to satisfy warranty or other unperformed obligations of the respective seller; (4)
any obligation (but excluding any obligation constituting debt for borrowed money, including under obligations referenced under immediately
preceding clauses (a) and (b)) of a Person in respect of a Farm-In Agreement, Farm-Out Agreement, joint development arrangements or similar
arrangement whereby such Person agrees to pay all or a share of the drilling, completion or other expenses of an exploratory or development well
(which agreement may be subject to a maximum payment obligation, after which expenses are shared in accordance with the working or
participation interest therein or in accordance with the agreement of the parties) or perform the drilling, completion or other operation on such well
in exchange for an ownership interest in an Oil and Gas Property; (5) in-kind obligations relating to net oil, natural gas liquids or natural gas
balancing positions arising in the ordinary course of business; (6) in the case of the Issuer and its Restricted Subsidiaries, intercompany liabilities
in connection with the cash management, tax and accounting operations between and among the Issuer and any Guarantors; (7) any obligations in
respect of appraisal rights and the settlement of any claims or actions (whether actual, contingent or potential) with respect thereto;

(8) non-compete or consulting obligations Incurred in connection with any acquisition; (9) reserves for deferred income taxes; and (10) obligations
with respect to prepayments received in the ordinary course of business under operating agreements, development agreements, offtake agreements
or similar arrangements.

Notwithstanding anything in this Indenture to the contrary, Indebtedness shall not include, and shall be calculated without giving effect to,
the effects of Accounting Standards Codification Topic No. 815, Derivatives and Hedging, and related interpretations to the extent such effects
would otherwise increase or decrease an amount of Indebtedness for any purpose under this Indenture as a result of accounting for any embedded
derivatives created by the terms of such Indebtedness.

The amount of Indebtedness of any Person at any date shall be the outstanding balance at such date of all obligations as described above;
provided, however, that in the case of Indebtedness sold at a discount, the amount of such Indebtedness at any time will be the accreted value
thereof at such time.

“Indenture” means this Indenture, as amended or supplemented from time to time.

“Independent Qualified Party” means an investment banking firm, accounting firm or appraisal firm of national standing; provided, however,
that such firm is not an Affiliate of the Issuer.

“Initial Notes” has the meaning set forth in the recitals hereto.

“Intercreditor Agreement” means that certain amended and restated Intercreditor Agreement dated as of October 19, 2015, among (after
giving effect to the Intercreditor Agreement Amendment) the Senior Priority Lien Representative and the Collateral Trustee (and acknowledged and
agreed by the Issuer and the Guarantors), as the same may be amended, restated, amended and restated, supplemented, replaced (whether upon or
after termination or otherwise) modified or restated in accordance with the terms thereof.
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“Intercreditor Agreement Amendment” means the Amendment, dated as of March 15, 2017, to the Intercreditor Agreement, among the Senior
Priority Lien Representative and the Collateral Trustee (as defined in the Second Lien Credit Agreement) (and acknowledged and agreed by the
Credit Parties, the Priority Lien Collateral Trustee and the Collateral Trustee).

“Interest Payment Date” means March 20 and September 20 of each year to stated maturity.

“Interest Period” means the period commencing on and including an Interest Payment Date and ending on and including the day immediately
preceding the next succeeding Interest Payment Date, with the exception that the first interest period shall commence on and include the Issue Date
and end on and exclude September 20, 2017.

“Interest Rate Agreement” means any Swap Agreement with respect to exposure to interest rates, including an interest rate swap agreement,
interest rate cap agreement or other financial agreement or arrangement with respect to exposure to interest rates.

“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB- (or the equivalent) by S&P
or any equivalent rating by any Rating Agency.

“Investment” means, with respect to any Person, all investments by such Person in other Persons (including Affiliates) in the form of loans
(including Guarantees of Indebtedness or other obligations), advances or capital contributions (excluding accounts receivable, credit card and
debit card receivables, trade credit and advances to customers and commission, travel and similar advances to employees, directors, officers,
members of management, manufacturers and consultants, in each case, made in the ordinary course of business), purchases or other acquisitions
for consideration of Indebtedness, Equity Interests or other securities issued by any other Person, together with all items that are or would be
classified as investments on a balance sheet prepared in accordance with GAAP.

For purposes of the definition of “Unrestricted Subsidiary” and Section 4.07:

(a) “Investments” shall include the portion (proportionate to the Issuer’s Equity Interest in such Subsidiary) of the Fair Market Value of
the net assets of a Subsidiary of the Issuer at the time that such Subsidiary is designated an Unrestricted Subsidiary; provided that upon a
redesignation of such Subsidiary as a Restricted Subsidiary, the Issuer shall be deemed to continue to have a permanent “Investment” in an
Unrestricted Subsidiary in an amount (if positive) equal to (1) the Issuer’s “Investment” in such Subsidiary at the time of such redesignation
less (2) the portion (proportionate to the Issuer’s Equity Interest in such Subsidiary) of the Fair Market Value of the net assets of such
Subsidiary at the time of such redesignation;

(b) any Property transferred to or from an Unrestricted Subsidiary shall be valued at its fair market value at the time of such transfer, as
in each case as determined in good faith by the Board of Directors of the Issuer; and

(c) the amount of any Investment outstanding at any time shall be the original cost of such Investment, reduced by any subsequent
dividend, distribution, interest payment, return of capital, repayment or other amount received in cash by the Issuer or a Restricted Subsidiary
in respect of such Investment.

“Issue Date” means March 15, 2017.
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“Issuer” means EXCO Resources, Inc., until a successor replaces it in accordance with the applicable provisions of this Indenture and
thereafter means the successor serving hereunder.

“Issuer Order” means a written request or order signed on behalf of the Issuer by an Officer of the Issuer, and delivered to the Trustee.

“Junior Lien” means a Lien junior in priority to the Senior Priority Liens and the Priority Liens and equal in priority to the Junior Priority Liens,
but which is junior in right of the payment waterfall (as provided in the collateral trust agreement governing the Junior Priority Lien Debt) as
provided in the Intercreditor Agreement, granted by the Issuer or any Guarantor in favor of holders of Junior Lien Debt (or any collateral trustee or
representative in connection therewith) at any time, upon any Property of the Issuer or any Guarantor to secure Junior Lien Obligations (provided
that, in all events, such Property shall also be subject to Liens securing such aforementioned Senior Priority Liens, Priority Liens and Junior Priority
Liens).

“Junior Lien Collateral Agent” means the collateral trustee or other representative of lenders or holders of Junior Lien Obligations designated
pursuant to the terms of the Junior Lien Documents and the Intercreditor Agreement, in each case, together with its successors and assigns.

“Junior Lien Debt” means (a) Indebtedness of the Issuer and the Guarantors under the Second Lien Credit Agreement and (b) any
Indebtedness (other than intercompany Indebtedness owing to the Issuer or its Subsidiaries) of the Issuer or any Guarantor permitted to be
Incurred under Section 4.09(b)(3)(y) or (z) (including any Refinancing Indebtedness with respect to Junior Lien Debt with other Junior Lien Debt to
the extent contemplated and permitted by the Intercreditor Agreement) that is secured by a Junior Lien and that is permitted to be Incurred and so
secured under each applicable Secured Debt Document; provided that, in the case of any Indebtedness referred to in clause (b) of this definition:

(1) (i) such Indebtedness does not mature and does not have any mandatory or scheduled payments or sinking fund obligations prior
to one-hundred eighty (180) days after the maturity date of the Notes (except as a result of a customary change of control, events of loss or
asset sale repurchase offer provisions) and (ii) the principal amount of such Indebtedness does not exceed the principal amount of, plus any
accrued and unpaid interest on, the Junior Lien Obligations being refinanced or exchanged;

(2) on or before the date on which any such Indebtedness is Incurred by the Issuer or any Guarantor, such Indebtedness is designated
by the Issuer, in an Officers’ Certificate delivered to the Junior Lien Collateral Agent and Collateral Trustee, as “Junior Lien Debt,” and such
Officers’ Certificate also certifies that such Indebtedness is permitted and with respect to any other requirements set forth in the Intercreditor
Agreement;

(3) a Junior Lien Representative is designated with respect to such Indebtedness and executes and delivers an Additional Secured Debt
Designation on behalf of itself and all holders of such Indebtedness;

(4) all relevant filings and recordations necessary to ensure that such Indebtedness is secured by the Collateral in accordance with the
applicable security documents are authorized, executed (if applicable) and recorded in each appropriate jurisdiction (provided that this clause
(4) may be satisfied on a post-closing basis if permitted by the Junior Lien Representative); and

(5) all other requirements set forth in the Intercreditor Agreement and in any applicable security documents as to the confirmation, grant
or perfection of the Liens of the holders of Junior Lien Debt to secure such Indebtedness or obligations in respect thereof are satisfied.
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“Junior Lien Documents” means, collectively, any indenture, credit agreement or other agreement or instrument pursuant to which Junior Lien
Debt is Incurred and the documents pursuant to which Junior Lien Obligations are granted.

“Junior Lien Obligations” means Junior Lien Debt and all other principal (including reimbursement obligations and obligations to provide
cash collateral with respect to letters of credit whether or not drawn), interest (including, to the extent legally permitted, all interest accrued thereon
after the commencement of any insolvency or liquidation proceeding at the rate, including any applicable post-default rate even if such interest is
not enforceable, allowable or allowed as a claim in such proceeding), premium (if any), fees, indemnifications, reimbursements, expenses, and other
liabilities in respect thereof.

“Junior Lien Representative” means, in the case of any Series of Junior Lien Debt, the trustee, agent or representative of the holders of such
Series of Junior Lien Debt who maintains the transfer register for such Series of Junior Lien Debt and is appointed as a representative of the Junior
Lien Debt (for purposes related to the administration of the security documents) pursuant to the indenture, credit agreement or other agreement
governing such Series of Junior Lien Debt.

“Junior Priority Lien” means a Lien junior in priority to the Senior Priority Liens and the Priority Liens and equal in priority to the Junior Liens,
but which is senior in right of the payment waterfall (as provided in the collateral trust agreement governing the Junior Priority Lien Debt), in each
case, as provided in the Intercreditor Agreement, granted by the Issuer or any Guarantor in favor of holders of Junior Priority Lien Debt (or any
collateral trustee or representative in connection therewith) at any time, upon any Property of the Issuer or any Guarantor to secure Junior Priority
Lien Obligations (provided that, in all events, such Property shall also be subject to Liens securing such aforementioned Senior Priority Liens and
Priority Liens).

“Junior Priority Lien Collateral Agent” means the collateral trustee or other representative of lenders or holders of Junior Priority Lien
Obligations designated pursuant to the terms of the Junior Priority Lien Documents and the Intercreditor Agreement, in each case, together with its
successors and assigns.

“Junior Priority Lien Debt” means (a) the 1.75 Lien Credit Agreement and (b) any other Indebtedness (other than intercompany Indebtedness
owing to the Issuer or its Subsidiaries) of the Issuer or any Guarantor permitted to be Incurred under Section 4.09(b)(3)(x) (including any
Refinancing Indebtedness with respect to Junior Priority Lien Debt with other Junior Priority Lien Debt to the extent contemplated and permitted by
the Intercreditor Agreement) that is secured by a Junior Priority Lien and that is permitted to be Incurred and so secured under each applicable
Secured Debt Document; provided that, in the case of any Indebtedness referred to in clause (b) of this definition:

(1) (i) such Indebtedness does not mature and does not have any mandatory or scheduled payments or sinking fund obligations prior
to one-hundred eighty (180) days after the maturity date of the Notes (except as a result of a customary change of control or asset sale
repurchase offer provisions) and (ii) the principal amount of such Indebtedness does not exceed the principal amount of, plus any accrued
and unpaid interest on, the Junior Priority Lien Obligations being refinanced or exchanged;
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(2) on or before the date on which any such Indebtedness is Incurred by the Issuer or any Guarantor, such Indebtedness is designated
by the Issuer, in an Officers’ Certificate delivered to the Junior Priority Lien Collateral Agent and the Collateral Trustee, as “Junior Priority
Lien Debt,” and such Officers’ Certificate also certifies that such Indebtedness is permitted and with respect to any other requirements set
forth in the Intercreditor Agreement;

(3) a Junior Priority Lien Representative is designated with respect to such Indebtedness and executes and delivers an Additional
Secured Debt Designation on behalf of itself and all holders of such Indebtedness;

(4) all relevant filings and recordations necessary to ensure that such Indebtedness is secured by the Collateral in accordance with the
applicable security documents are authorized, executed (if applicable) and recorded in each appropriate jurisdiction (provided that this clause
(4) may be satisfied on a post-closing basis if permitted by the Junior Priority Lien Representative); and

(5) all other requirements set forth in the Intercreditor Agreement and in any applicable security documents as to the confirmation, grant
or perfection of the Liens of the holders of Junior Priority Lien Debt to secure such Indebtedness or obligations in respect thereof are
satisfied.

&4147: Junior Priority Lien Documents” means, collectively, any indenture, credit agreement or other agreement or instrument pursuant to
which Junior Priority Lien Debt is Incurred and the documents pursuant to which Junior Priority Lien Obligations are granted.

“Junior Priority Lien Obligations” means Junior Priority Lien Debt and all other principal (including reimbursement obligations and
obligations to provide cash collateral with respect to letters of credit whether or not drawn), interest (including, to the extent legally permitted, all
interest accrued thereon after the commencement of any insolvency or liquidation proceeding at the rate, including any applicable post-default rate
even if such interest is not enforceable, allowable or allowed as a claim in such proceeding), premium (if any), fees, indemnifications,
reimbursements, expenses, and other liabilities in respect thereof.

“Junior Priority Lien Representative” means, in the case of any Series of Junior Priority Lien Debt, the trustee, agent or representative of the
holders of such Series of Junior Priority Lien Debt who maintains the transfer register for such Series of Junior Priority Lien Debt and is appointed
as a representative of the Junior Priority Lien Debt (for purposes related to the administration of the security documents) pursuant to the indenture,
credit agreement or other agreement governing such Series of Junior Priority Lien Debt.

“Lead Holders” means Fairfax, ESAS, OCM EXCO Holdings LLC and Gen IV and, in each case, their respective Affiliates (excluding, in each
case, the Issuer and its Subsidiaries).

“liabilities” means, as to any Person, all indebtedness, liabilities and obligations of such Person, whether matured or unmatured, liquidated or
unliquidated, primary or secondary, direct or indirect, absolute, fixed or contingent, and whether or not required to be considered pursuant to
GAAP.

“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge, hypothecation, encumbrance, charge or security
interest in, on or of such asset, (b) the interest of a vendor or a lessor under any conditional sale agreement, capital lease or title retention
agreement (or any financing lease having substantially the same economic effect as any of the foregoing) relating to such asset and (c) in the case
of securities, any purchase option, call or similar right of a third party with respect to such securities.
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“Liquidity,” means an amount equal to (a) the sum of (1) the Issuer’s Unrestricted Cash and Cash Equivalents and (2) any amounts available
to be borrowed under the First Lien RBL Credit Agreement (to the extent then available) less (b) the face amount of any letters of credit outstanding
under the First Lien RBL Credit Agreement. With respect to any Interest Payment Date, Liquidity shall be calculated as of the applicable
Determination Date after giving effect to any cash interest on the 1.75 Lien Term Loan which has been paid during the relevant interest period and
on a pro forma basis after giving effect to any payment of Cash Interest on the Notes and payment of cash interest on the 1.75 Lien Term Loan
expected to be paid on the relevant Interest Payment Date. With respect to any determination of Liquidity required under Section 4.07 or Section
4.26(a) of this Indenture, Liquidity shall be calculated as of the date of the making of such Restricted Payment or September 15, 2018, as applicable,
before giving effect to any Restricted Payment of the 2018 Notes or any payment of the 2018 Notes at maturity, as applicable. With respect to any
determination required under Section 4.26(b) of this Indenture, Liquidity shall be calculated as of October 26, 2020 after giving effect to any
payment of any obligations under the Second Lien Credit Agreement and/or the 1.75 Lien Credit Agreement at maturity, as applicable.

“Marcellus Development Costs” means the costs and expenses Incurred in the conduct of development operations in the Appalachian Area
pursuant to the Marcellus JV Documents.

“Marcellus Holding Companies” means one or more Unrestricted Subsidiaries formed in connection with the Marcellus Joint Venture to
facilitate the transfer of an undivided 49.75% interest in the Marcellus JV Oil and Gas Assets to the Marcellus JV Partner.

“Marcellus Joint Development Agreement” means that certain Joint Development Agreement dated as of June 1, 2010, among one or more of
the Issuer’s Subsidiaries, the Marcellus JV Partner, the Marcellus Holding Companies and the Marcellus JV Operator with respect to the Marcellus
Joint Venture.

“Marcellus Joint Venture” means that certain joint venture arrangement between the Issuer and one or more of its Subsidiaries and an
unrelated third party (the “Marcellus JV Partner”) and one or more of its Subsidiaries to develop and operate the Marcellus JV Oil and Gas Assets.

“Marcellus JV Closing Date” means June 1, 2010.

“Marcellus JV Documents” means the Marcellus Joint Development Agreement, the Marcellus Operator LLC Agreement, the Marcellus
Midstream LLC Agreement, the Marcellus Transfer Agreement and any other documents, instruments, agreements or certificates contemplated by,
or executed in connection with, the Marcellus Joint Development Agreement, in each case, as the same may be amended, modified or supplemented
from time to time.

“Marcellus JV Oil and Gas Assets” has the meaning assigned to the term “Subject Oil and Gas Assets” in the Marcellus Joint Development
Agreement as in effect on the Marcellus JV Closing Date and as amended or restated thereafter.

“Marcellus JV Operator” means the operator of the Marcellus JV Oil and Gas Assets located in the Appalachian Area.
“Marcellus JV Partner” has the meaning assigned to such term in the definition of “Marcellus Joint Venture”.
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“Marcellus Midstream Assets” means the gas gathering and pipeline systems and related facilities associated with the Marcellus Shale
portion of the Marcellus JV Oil and Gas Assets.

“Marcellus Midstream LLC Agreement” means that certain Second Amended and Restated Limited Liability Company Agreement of
Marcellus Midstream Owner, dated as of June 1, 2010, as such Limited Liability Company Agreement may thereafter be amended, supplemented or

otherwise modified from time to time.

“Marcellus Midstream Owner” means the direct or indirect owner of the Marcellus Midstream Assets.

“Marcellus Operator LLC Agreement” means that certain Second Amended and Restated Limited Liability Company Agreement of the
Marcellus JV Operator dated as of June 1, 2010.

“Marcellus Shale” means (a) with respect to the Commonwealth of Pennsylvania, those subsurface depths that are below the base of (but
excluding) the Haskill Sandstone Formation (Base of Elk Sequence) formation at a measured depth of 2,758, as identified by the Litho Density
Compensated Neutron Array Induction Temperature Log dated June 7, 2005 of the Seneca Resources operated Fee PGS SGL No. 44 (API
37-047-23649) located in Elk County, Pennsylvania, (b) with respect to the State of West Virginia, those subsurface depths that are below the base
of (but excluding) the Brallier Formation (Base of Elk Sequence) formation at a measured depth of 6,612, as identified by the Litho Density
Compensated Neutron Array Induction Temperature Log dated October 8, 2008 of the EXCO — North Coast Energy, Inc. operated Wentz 4HS (API
47-001-02982) located in Barbour County, West Virginia, recognizing that actual depths may vary, and (c) with respect to the State of New York,
those subsurface depths that are below the base of (but excluding) the Genesee Formation at a measured depth of 2,548, as identified by the
Density/Neutron, Gamma/Temperature Log dated May 6, 2005 of the Fortuna Energy, Inc. operated Cotton-Hanlon #1 well (API 31-107-23185)
located in Tioga County, New York.

“Marcellus Transfer Agreement” means that certain Membership Interest Transfer Agreement dated as of June 1, 2010, among the Issuer or
one or more of its Restricted Subsidiaries and the Marcellus JV Partner pursuant to which the Issuer or one or more of its Restricted Subsidiaries
transfers to the Marcellus JV Partner (a) 100% of the Equity Interests of the Marcellus Holding Companies and (b) 50% of the Equity Interests of
each of the Marcellus JV Operator and the Marcellus Midstream Owner.

“Material Adverse Effect” means a material adverse effect on (a) the assets or properties, financial condition, businesses or operations of the
Issuer and the Restricted Subsidiaries taken as a whole, (b) the ability of the Issuer or any Guarantor to carry out its business as of the date of this
Indenture or as proposed at the date of this Indenture to be conducted, (c) the ability of the Issuer or any Guarantor to perform fully and on a timely
basis its respective obligations under any of the Note Documents to which it is a party, or (d) the validity or enforceability of any of the Note
Documents or the rights and remedies of the Trustee, the Collateral Trustee or the Holders under this Indenture and the other Note Documents.

“Material Domestic Subsidiary” means any Domestic Subsidiary of the Issuer that owns or holds, directly or indirectly, assets, properties or
interests (including Oil and Gas Properties, whether owned directly or indirectly) with an aggregate fair market value, on a consolidated basis,
greater than five percent (5%) of the aggregate fair market value of all of the assets, properties and interests (including Oil and Gas Properties,
whether owned directly or indirectly) of the Issuer and the Restricted Subsidiaries, on a consolidated basis; provided that if the aggregate fair
market value of all of the assets, properties and interests (including Oil and Gas Properties, whether owned directly or indirectly) of all Domestic
Subsidiaries that would not constitute Material Domestic Subsidiaries exceeds 5% of the
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aggregate fair market value of all of the assets, properties and interests (including Oil and Gas Properties, whether owned directly or indirectly) of
the Issuer and the Restricted Subsidiaries, on a consolidated basis, then one or more of such excluded Domestic Subsidiaries shall for all purposes
of this Indenture be deemed to be Material Domestic Subsidiaries in descending order based on the aggregate fair market value of their assets,
properties or interests (including Oil and Gas Properties, whether owned directly or indirectly) until such excess has been eliminated.

“Material Indebtedness” means Indebtedness under the First Lien RBL Documents, the 1.75 Lien Credit Agreement, the Second Lien Credit
Agreement and the Existing Unsecured Notes (and, in each case, any Refinancing Indebtedness in respect thereof) and any other Indebtedness
(other than the Notes) of the Issuer or any one or more of the Restricted Subsidiaries that in each case is in an aggregate principal amount
exceeding $10,000,000. For purposes of determining Material Indebtedness, the “principal amount” of the obligations of the Issuer or any Guarantor
in respect of any Hedging Obligations at any time shall be the maximum aggregate amount (giving effect to any netting agreements) that the Issuer
or such Guarantor would be required to pay if the agreements with respect to such Hedging Obligations were terminated at such time.

“Material Sales Contract” means, as of any date of determination, any agreement for the sale of Hydrocarbons from the Oil and Gas Properties
to which the Issuer or any Restricted Subsidiary is a party if the aggregate volume of Hydrocarbons sold pursuant to such agreement during the
twelve (12) months immediately preceding such date equals or exceeds ten percent (10%) of the aggregate volume of Hydrocarbons sold by the
Issuer and the Restricted Subsidiaries, on a consolidated basis, from the Oil and Gas Properties during the twelve (12) months immediately
preceding such date.

[t}

“Moody’s” means Moody’s Investors Service, Inc. and any successor to its rating agency business.

“Mortgaged Properties” means the Oil and Gas Properties described in one or more duly executed, delivered and filed Mortgages evidencing
a Lien prior and superior in right to any other Person (other than the Senior Priority Lien Collateral Agent) in favor of the Collateral Trustee for the
benefit of the Secured Parties and subject only to the Liens permitted pursuant to Section 4.12.

“Mortgages” means all mortgages, deeds of trust, amendments to mortgages, security agreements, assignments of production, pledge
agreements, collateral mortgages, collateral chattel mortgages, collateral assignments, financing statements and other documents, instruments and
agreements evidencing, creating, perfecting or otherwise establishing the Liens required by Section 4.24.

“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of ERISA.

“Natural Gas” means all natural gas, distillate or sulphur, natural gas liquids and all products recovered in the processing of natural gas (other
than condensate) including, without limitation, natural gasoline, coalbed methane gas, casinghead gas, iso-butane, normal butane, propane and
ethane (including such methane allowable in commercial ethane).

“Net Cash Proceeds” means:

(a) with respect to any issuance, Incurrence or Disposition of Capital Stock or Indebtedness, the cash proceeds of such issuance
Incurrence or Disposition net of attorneys’ fees, accountants’ fees, underwriters’ or placement agents’ fees, discounts or commissions and
brokerage, consultant and other fees actually incurred in connection with such issuance, Incurrence or Disposition and net of taxes paid or
payable as a result thereof; and
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(b) with respect to any Asset Sale, cash payments received therefrom, including any cash payments received by way of deferred
payment of principal pursuant to a note or installment receivable or otherwise and cash proceeds from the sale or other disposition of any
non-cash consideration received as consideration, but only as and when received, but excluding any other consideration received in the form
of assumption by the acquiring Person of Indebtedness or other obligations relating to such properties, in each case net of (without
duplication):

(1) all legal, title and recording tax expenses, commissions and other fees and expenses incurred, including without limitation, all
attorney’s fees, accountants’ fees, advisors’ or other consultants’ fees and other fees actually incurred in connection therewith, and all
federal, state, provincial, foreign and local taxes required to be accrued as a liability under GAAP, as a consequence of such Asset Sale;

(2) all payments made on any Indebtedness which is secured by any assets subject to such Asset Sale, in accordance with the
terms of any Lien upon or other security agreement of any kind with respect to such assets, or which must by its terms, or in order to
obtain a necessary consent to such Asset Sale, or by applicable law, be repaid out of the proceeds from such Asset Sale;

(3) all distributions and other payments required to be made to minority interest holders in Restricted Subsidiaries or to holders of
royalties or similar interests as a result of such Asset Sale;

(4) the deduction of appropriate amounts provided by the seller as a reserve, in accordance with GAAP, against any liabilities
associated with the property or other assets disposed in such Asset Sale and retained by the Issuer or any Restricted Subsidiary after
such Asset Sale; and

(5) any portion of the purchase price from an Asset Sale placed in escrow, whether as a reserve for adjustment of the purchase
price, for satisfaction of indemnities in respect of such Asset Sale or otherwise in connection with that Asset Sale; provided, however,
that upon the termination of that escrow, Net Cash Proceeds will be increased by any portion of funds in the escrow that are released to
the Issuer or any Restricted Subsidiary.

provided that, with respect to proceeds of any Asset Sale that are not applied or invested as provided in Section 4.10, no such unapplied or
uninvested proceeds shall constitute Net Cash Proceeds until the aggregate amount of all such unapplied or uninvested proceeds shall exceed
$20,000,000, and then all of such unapplied or uninvested proceeds shall constitute Net Cash Proceeds.

“Net Working Capital” means (a) all current assets of the Issuer and all of its Restricted Subsidiaries excluding current assets under any
Commodity Agreements less (b) all current liabilities of the Issuer and all of its Restricted Subsidiaries, excluding (1) the current liabilities included
in Indebtedness and (ii) any current liabilities under any Commodity Agreements, in each case as set forth in the consolidated financial statements
of the Issuer prepared in accordance with GAAP.

“Non-Guarantor Restricted Subsidiary” means a Restricted Subsidiary of the Issuer that is not a Guarantor.
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“Non-Recourse Debt” means Indebtedness:

(a) as to which neither the Issuer nor any of its Restricted Subsidiaries (1) provides credit support of any kind (including any
undertaking, agreement or instrument that would constitute Indebtedness), (2) is directly or indirectly liable as a guarantor, surety or
otherwise or (3) constitutes a lender;

(b) as to which the lenders thereof will not have any recourse to the Equity Interests or Property of the Issuer or any of its Restricted
Subsidiaries (other than the Equity Interests of an Unrestricted Subsidiary (to the extent such Unrestricted Subsidiary is the borrower or
guarantor of such Non-Recourse Debt)); and

(c) no default or event of default with respect to which (including any rights that the holders thereof may have to take enforcement
action against an Unrestricted Subsidiary) would permit upon notice, lapse of time or both any holder of any other Indebtedness of the Issuer
or any of its Restricted Subsidiaries to declare a default or event of default on such other Indebtedness or cause the payment, repurchase,
redemption, defeasance or other acquisition or retirement for value thereof to be accelerated or payable prior to any scheduled principal
payment, scheduled sinking fund payment or stated maturity.

“Non-Recourse Purchase Money Indebtedness” means Indebtedness (other than Capital Lease Obligations) of the Issuer or any Guarantor
Incurred in connection with the acquisition by the Issuer or such Guarantor in the ordinary course of business of fixed assets used in the Oil and
Gas Business (including office buildings and other real property used by the Issuer or such Guarantor in conducting its operations) with respect to
which:

(a) the holders of such Indebtedness agree that they will look solely to the fixed assets so acquired which secure such Indebtedness,
and neither the Issuer nor any Restricted Subsidiary (1) is directly or indirectly liable for such Indebtedness (whether as a guarantor, surety or
otherwise) or (2) provides credit support, including any undertaking, Guarantee, agreement or instrument that would constitute Indebtedness
(other than the grant of a Lien on such acquired fixed assets); and

(b) no default or event of default with respect to such Indebtedness would cause, or permit (after notice or passage of time or
otherwise), any holder of any other Indebtedness of the Issuer or a Guarantor to declare a default or event of default on such other
Indebtedness or cause the payment, repurchase, redemption, defeasance or other acquisition or retirement for value thereof to be accelerated
or payable prior to any scheduled principal payment, scheduled sinking fund payment or stated maturity.

“Note Documents” means this Indenture, the Intercreditor Agreement, the Security Instruments, the Purchase Agreement, the Warrant
Agreement, the Warrants and all other agreements, instruments, documents and certificates now or hereafter executed and delivered by the Issuer
or any Guarantor to, or in favor of, the Holders, the Trustee or the Collateral Trustee in connection with this Indenture or the transactions
contemplated hereby.

“Notes” has the meaning stated in the first recital of this Indenture and more particularly means any Notes authenticated and delivered under
this Indenture. The Initial Notes and any PIK Notes subsequently issued shall be treated as a single class for all purposes under this Indenture,
including waivers, amendments, redemptions and offers to purchase. Unless the context otherwise requires, all references to the Notes shall include
the Initial Notes and any PIK Notes.

“NYMEX” means the New York Mercantile Exchange.
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“NYMEX Prices” means, as of any date of determination, the forward month prices for the most comparable hydrocarbon commodity
applicable to such future production month for a sixty (60) month period (or such shorter period if forward month prices are not quoted for a
reasonably comparable hydrocarbon commodity for the full sixty (60) month period), with such prices increased by five percent (5%) of the last
quoted forward month price of such period for the sixty first (61st) month and then held constant thereafter, as such prices are (a) quoted on the
NYMEX (or its successor) calculated as of a date not more than thirty (30) days prior to the date of determination (the “calculation date™) and (b)
adjusted for energy content, quality and basis differentials; provided that with respect to estimated future production for which prices are defined,
within the meaning of SEC guidelines, by contractual arrangements excluding escalations based upon future conditions, then such contract prices
shall be applied to future production subject to such arrangements.

“Obligations” means any and all obligations of every nature, contingent or otherwise, whether now existing or hereafter arising, of the Issuer
or any Guarantor from time to time owed under any Note Document, whether for principal, interest, funding indemnification amounts, fees, premium,
expenses (including reasonable fees and expenses of attorneys, agents and advisors), indemnification or otherwise.

“Officer” means the Chairman of the Board, the Chief Executive Officer, the Chief Financial Officer, the Chief Accounting Officer, the

President, any Executive Vice President, Senior Vice President or Vice President, the Treasurer, the Controller or the Secretary of the Issuer or any
other Person, as the case may be.

“Officers’ Certificate” means a certificate signed on behalf of the Issuer by any two Officers of the Issuer, one of whom must be the principal

executive officer, the principal financial officer, the treasurer or the principal accounting officer of the Issuer, that meets the requirements set forth in
this Indenture.

“OID Legend” means the legend set forth in Section 2.06(b)(ii) hereof to be placed on all Notes issued under this Indenture.

“0Oil and Gas Business” means:
(a) the acquisition, exploration, exploitation, development, operation and disposition of interests in Hydrocarbons;

(b) the gathering, marketing, distribution, treating, processing, storage, refining, selling and transporting of any production from such
interests or properties and the marketing of Hydrocarbons obtained from unrelated Persons;

(c) any business relating to or arising from exploration for or exploitation, development, production, treatment, processing, storage,
refining, transportation, gathering or marketing of Hydrocarbons and products produced in association therewith;

(d) any other related energy business, including power generation and electrical transmission business where fuel required by such

business is supplied, directly or indirectly, from Hydrocarbons produced substantially from properties in which the Issuer or the Restricted
Subsidiaries, directly or indirectly, participate;

(e) any business relating to oil field sales and service; and
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(f) any activity necessary, appropriate or incidental to the activities described in the preceding clauses (a) through (e) of this definition.

“Qil and Gas Property” means: (a) direct and indirect interests in and rights with respect to oil, gas, mineral and related properties and assets
of any kind and nature, direct or indirect, including, without limitation, wellbore interests, working, royalty and overriding royalty interests, mineral
interests, leasehold interests, production payments, operating rights, net profits interests, other non-working interests, contractual interests,
non-operating interests and rights in any pooled, unitized or communitized acreage by virtue of such interest being a part thereof; (b) interests in
and rights with respect to Hydrocarbons other minerals or revenues therefrom and contracts and agreements in connection therewith and claims
and rights thereto (including oil and gas leases, operating agreements, unitization, communitization and pooling agreements and orders, division
orders, transfer orders, mineral deeds, royalty deeds, oil and gas sales, exchange and processing contracts and agreements and, in each case,
interests thereunder), and surface interests, fee interests, reversionary interests, reservations and concessions related to any of the foregoing; (c)
easements, rights-of-way, licenses, permits, leases, and other interests associated with, appurtenant to, or necessary for the operation of any of the
foregoing; (d) interests in oil, gas, water, disposal and injection wells, equipment and machinery (including well equipment and machinery), oil and
gas production, gathering, transmission, compression, treating, processing and storage facilities (including tanks, tank batteries, pipelines and
gathering systems), pumps, water plants, electric plants, gasoline and gas processing plants, refineries and other tangible or intangible, movable or
immovable, real or personal property and fixtures located on, associated with, appurtenant to, or necessary for the operation of any of the
foregoing; and (e) all seismic, geological, geophysical and engineering records, data, information, maps, licenses and interpretations.

“Opinion of Counsel” means a written opinion from legal counsel which legal counsel is acceptable to the Trustee. The counsel may be an
employee of or counsel to the Issuer.

“Organizational Documents” means (a) with respect to any corporation, its certificate or articles of incorporation or organization, as amended,
and its by-laws, as amended, (b) with respect to any limited partnership, its certificate of limited partnership, as amended, and its partnership
agreement, as amended, (c) with respect to any general partnership, its partnership agreement, as amended, and (d) with respect to any limited
liability company, its certificate of formation or articles of organization, as amended, and its limited liability company agreement or operating
agreement, as amended.

“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity performing similar
functions.

“Permitted Acquisition Indebtedness” means Indebtedness of the Issuer or any of its Restricted Subsidiaries in an aggregate principal
amount outstanding not to exceed $50,000,000 (less the aggregate principal amount outstanding pursuant to Section 4.09(b)(7) to the extent
constituting Refinancing Indebtedness of Permitted Acquisition Indebtedness) (the foregoing cap, the “Permitted Acquisition Indebtedness Dollar
Cap”) any time and solely to the extent such Indebtedness was Indebtedness of:

(a) an acquired Person Incurred prior to the date on which such Person became a Restricted Subsidiary as a result of having been
acquired and not Incurred in contemplation of such acquisition, or

(b) a Person that was merged, consolidated or amalgamated with or into the Issuer or a Restricted Subsidiary and was not Incurred in
contemplation of such merger, consolidation or amalgamation.
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provided on the date such Person became a Restricted Subsidiary or the date such Person was merged, consolidated or amalgamated with or into
the Issuer or a Restricted Subsidiary, as applicable, if, after giving pro forma effect thereto, the Consolidated Coverage Ratio either (x) equals or
exceeds 2.25 to 1.00 or (y) is greater than the Consolidated Coverage Ratio immediately prior to such transaction.

“Permitted Business Investments” means Investments and expenditures in respect of Unproved Reserves made in the ordinary course of, and
of a nature that is or shall have become customary in, the Oil and Gas Business as means of actively exploiting, exploring for, acquiring, developing,
processing, gathering, marketing or transporting Hydrocarbons through agreements, transactions, interests or arrangements that permit one to
share risks or costs, comply with regulatory requirements regarding local ownership or satisfy other objectives customarily achieved through the
conduct of the Oil and Gas Business jointly with third parties, including:

(a) ownership interests in Oil and Gas Properties or gathering, transportation, processing, storage or related systems; and

(b) entry into, and Investments and expenditures in the form of or pursuant to, operating agreements, joint venture agreements
(including, without limitation, those relating to the Marcellus Midstream Owner), partnership agreements, working interests, royalty interests,
mineral leases, processing agreements, Farm-In Agreements, Farm-Out Agreements, contracts for the sale, transportation or exchange of
Hydrocarbons, production sharing agreements, development agreements (including without limitation the BG Joint Development Agreement
and the Marcellus Joint Development Agreement), area of mutual interest agreements, unitization agreements, pooling arrangements, joint
bidding agreements, service contracts and other similar agreements with third parties (including Unrestricted Subsidiaries), excluding,
however, Investments in any corporation or publicly traded partnership or limited liability company.

“Permitted Investment” means:

(a) Investments by (i) the Issuer in any Guarantor, by any Guarantor in another Guarantor, by any Guarantor in the Issuer or by the
Issuer or any Guarantor in a Person that will, together with all of such Person’s Subsidiaries, upon the making of such Investment, become a
Guarantor (other than any of such Person’s Subsidiaries that are designated as Unrestricted Subsidiaries in accordance with the terms of this
Indenture), (ii) by a Non-Guarantor Restricted Subsidiary in another Non-Guarantor Restricted Subsidiary, (iii) by a Non-Guarantor Restricted
Subsidiary in the Issuer or any Guarantor, and (iv) by the Issuer or any Guarantor in a Non-Guarantor Restricted Subsidiary in an aggregate
amount, together with all other Investments made pursuant to this clause (a)(iv) since the Issue Date, not in excess of $25,000,000; provided,
that to the extent constituting Indebtedness, any such Investment under this clause (a) shall be made in accordance with Section 4.09(b)(4);

(b) Investments in another Person (1) if, as a result of such Investment, such other Person is merged or consolidated with or into, or
transfers or conveys all or substantially all its assets to, the Issuer or any Guarantor (and so long as (A) the Issuer or such Guarantor is the
survivor of any such merger or consolidation and (B) in connection with any such Investment all of such Person’s Subsidiaries, upon the
making of such Investment, will become a Guarantor (other than any of such Person’s Subsidiaries that are designated as Unrestricted
Subsidiaries in accordance with the terms of this Indenture)) or (2) for consideration consisting solely of Capital Stock of the Issuer;
provided, that, in both cases, such Person’s primary business is a Related Business and provided, further, the aggregate amount of all such
Investments shall not exceed $25,000,000 during the term of the Notes;
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(c) Investments in cash and Temporary Cash Investments;

(d) receivables owing to the Issuer or any Restricted Subsidiary if created or acquired in the ordinary course of business and payable or
dischargeable in accordance with customary trade terms; provided, however, that such trade terms may include such concessionary trade
terms as the Issuer or any such Restricted Subsidiary deems reasonable under the circumstances;

(e) payroll, commission, travel, relocation and similar advances to officers, directors and employees to cover matters that are expected at
the time of such advances ultimately to be treated as expenses for accounting purposes and that are made in the ordinary course of business;

(f) loans or advances to employees made in the ordinary course of business consistent with past practices of the Issuer or such
Restricted Subsidiary but in any event not to exceed $2,500,000 in the aggregate outstanding at any one time;

(g) stock, obligations or securities received in settlement of debts created in the ordinary course of business and owing to the Issuer or
any Restricted Subsidiary or in satisfaction of judgments;

(h) Investments in any Person to the extent such Investment represents the non-cash portion of the consideration received for (1) an
Asset Sale as permitted pursuant to Section 4.10 or (2) a disposition of assets not constituting an Asset Sale;

(i) Investments in any Person where such Investment was acquired by the Issuer or any of the Restricted Subsidiaries (1) in exchange
for any other Investment or accounts receivable held by the Issuer or any such Restricted Subsidiary in connection with or as a result of a
bankruptcy, workout, reorganization or recapitalization of the issuer of such other Investment or accounts receivable or (2) as a result of a
foreclosure by the Issuer or any of the Restricted Subsidiaries with respect to any secured Investment or other transfer of title with respect to
any secured Investment in default;

(j) Investments in any Person to the extent such Investments consist of prepaid expenses, negotiable instruments held for collection
and lease, utility and workers’ compensation, performance and other similar deposits made in the ordinary course of business by the Issuer or
any Restricted Subsidiary;

(k) Investments in any Person to the extent such Investments consist of Hedging Obligations otherwise permitted under Section 4.09;

() Investments in any Person to the extent such Investment (1) exists on the Issue Date or (2) is an extension, modification or renewal of
any such Investments described under the immediately preceding clause (1) but only to the extent not involving additional advances,
contributions or other Investments of cash or other assets or other increases thereof (other than as a result of the accrual or accretion of
interest or original issue discount or the issuance of pay-in-kind securities, in each case, pursuant to the terms of such Investment as in effect
on the Issue Date);

(m) Permitted Business Investments;

(n) Guarantees issued in accordance with Sections 4.09 and 4.15;
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(o) Guarantees of performance or other obligations (other than Indebtedness) arising in the ordinary course in the Oil and Gas
Business, including obligations under oil and natural gas exploration, development, joint operating and related agreements and licenses or
concessions related to the Oil and Gas Business;

(p) any Investment consisting of purchases and acquisitions of inventory, supplies, material and equipment, purchases of contract
rights or licenses or leases of intellectual property, in each case, in the ordinary course of business; and

(q) other Investments in any Person having an aggregate Fair Market Value (measured on the date each such Investment was made and
without giving effect to subsequent changes in value), when taken together with all other Investments made pursuant to this clause (q) since
the Issue Date, do not exceed $50,000,000.

With respect to any Permitted Investment, at the time such Permitted Investment is made, the Issuer will be entitled to divide and classify
such Investment in more than one of the clauses of the definition of “Permitted Investment.”

“Permitted Investors” means (a) ESAS, (b) C. John Wilder and any Affiliate of C. John Wilder, (c) any spouse or lineal descendants (whether
natural or adopted) of C. John Wilder and any trust solely for the benefit of C. John Wilder and/or his spouse and/or lineal descendants, (d) Fairfax,
(e) any Holder or lender under the 1.75 Lien Credit Agreement and (f) any person (as such term is used in Sections 13(d) and 14(d) of the Exchange
Act) with respect to which Persons described in clauses (a), (b), (c), (d) and (e) of this definition own the majority of the aggregate ordinary voting
power represented by the issued and outstanding Equity Interests of the Issuer that is owned by such group.

“Permitted Liens” means, with respect to any Person:

(a) Senior Priority Liens securing Senior Priority Lien Debt (i) under Credit Facilities Incurred under Section 4.09(b)(1) and Senior Priority
Liens securing Cash Management Obligations constituting Senior Priority Lien Obligations, in each case to the extent subject to the
Intercreditor Agreement and in an aggregate amount at any time outstanding (when added to the amount of all other outstanding Senior
Priority Lien Obligations) not exceeding the Senior Priority Lien Cap and (ii) under Hedging Obligations constituting Senior Priority Lien
Debt;

(b) Liens securing the Notes and any PIK Notes in respect thereof and the Guarantees thereof and (y) to the extent subject to the
Intercreditor Agreement, Priority Liens securing other Priority Lien Debt Incurred under Section 4.09.(b)(1)(2);

(c) Junior Priority Liens securing the 1.75 Lien Credit Agreement and any increase in the principal amount as a result of a PIK payment
in respect thereof and to the extent subject to the Intercreditor Agreement, Junior Priority Liens securing other Junior Priority Debt Incurred
under Section 4.09(b)(3)(x) and (y) Junior Liens securing the Second Lien Credit Agreement and to the extent subject to the Intercreditor
Agreement, Junior Liens securing other Junior Debt Incurred, in each case, under Section 4.09(b)(3)(y) or (2);

(d) pledges or deposits by such Person under workers’ compensation laws, unemployment insurance laws or similar legislation, or good
faith deposits in connection with bids, tenders, contracts (other than for the payment of Indebtedness) or leases to which such Person is a
party, or deposits to secure public or statutory obligations of such Person or deposits of cash or United States government bonds to secure
surety or appeal bonds to which such Person is a party, or deposits as security for contested taxes or import duties or for the payment of rent,
in each case incurred in the ordinary course of business;
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(e) Liens imposed by law, such as carriers’, warechousemen’s and mechanics’ Liens, in each case for sums not yet due or being
contested in good faith by appropriate proceedings or other Liens arising out of judgments or awards against such Person with respect to
which such Person shall then be proceeding with an appeal or other proceedings for review and Liens arising solely by virtue of any
statutory or common law provision relating to banker’s Liens, rights of set-off or similar rights and remedies as to deposit accounts or other
funds maintained with a creditor depository institution; provided, however, that (1) such deposit account is not a dedicated cash collateral
account and is not subject to restrictions against access by the Issuer in excess of those set forth by regulations promulgated by the Federal
Reserve Board and (2) such deposit account is not intended by the Issuer or any Restricted Subsidiary to provide collateral to the depository
institution;

(f) Liens for taxes not yet subject to penalties for non-payment or which are being contested in good faith by appropriate proceedings;

(g) Liens in favor of issuers of performance, bid or surety bonds, completion guarantees or letters of credit issued pursuant to the
request of and for the account of such Person in the ordinary course of its business; provided, however, that such performance, bid or surety
bonds, completion guarantees or letters of credit do not constitute, or secure, any Indebtedness in an aggregate amount in excess of
$10,000,000 (in addition to and not in limitation of any letters of credit which may be issued pursuant to Credit Facilities permitted under
clause (a) above);

(h) survey exceptions, encumbrances, easements or reservations of, or rights of others for, licenses, rights-of-way, sewers, electric lines,
telegraph and telephone lines and other similar purposes, or zoning or other restrictions as to the use of real property or Liens incidental to
the conduct of the business of such Person or to the ownership of its properties which were not Incurred in connection with Indebtedness
and which do not in the aggregate materially adversely affect the value of said properties or materially impair their use in the operation of the
business of such Person;

(i) Liens securing Indebtedness Incurred to finance the construction, purchase or lease of, or repairs, improvements or additions to,
property, plant or equipment of such Person; provided, however, that the Lien may not extend to any other property owned by such Person
or of any other property of the Issuer or any of its Restricted Subsidiaries (whether at the time the Lien is Incurred or otherwise) (other than
assets and property affixed or appurtenant thereto), and the Indebtedness (other than any interest thereon) secured by the Lien may not be
Incurred more than one-hundred eighty (180) days after the later of the acquisition, completion of construction, repair, improvement, addition
or commencement of full operation of the property subject to the Lien; provided, further, that after giving effect to the Incurrence of the
Indebtedness secured by such Lien, the Collateral Coverage Ratio is equal to or greater than 1.5 to 1.0;

(j) Liens securing Non-Recourse Purchase Money Indebtedness granted in connection with the acquisition by the Issuer or any
Restricted Subsidiary in the ordinary course of business of fixed assets used in the Oil and Gas Business (including the office buildings and
other real property used by the Issuer or such Restricted Subsidiary in conducting its operations); provided that (1) such Liens attach only to
the fixed assets acquired with the proceeds of such Non-Recourse Purchase Money Indebtedness and (2) such Non-Recourse Purchase
Money Indebtedness is not in excess of the purchase price of such fixed assets; provided, further, that after giving effect to the Incurrence of
the Indebtedness or other obligations secured by such Lien, the Collateral Coverage Ratio is equal to or greater than 1.5 to 1.0;
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(k) Liens existing on the Issue Date other than as described under clause (a), (b) and (c) of this definition;

() Liens on property or shares of Capital Stock of another Person at the time such other Person becomes a Subsidiary of such Person
(and not incurred in anticipation of or in connection with such transaction); provided, however, that the Liens may not extend to any other
property owned by such Person or any of its Restricted Subsidiaries (other than assets and property affixed or appurtenant thereto);
provided, further, that at the time such Person becomes a Subsidiary, the Collateral Coverage Ratio is equal to or greater than 1.5 to 1.0;

(m) Liens on property at the time such Person or any of its Subsidiaries acquires the property, including any acquisition by means of a
merger or consolidation with or into such Person or a Subsidiary of such Person (and not Incurred in anticipation of or in connection with
such transaction); provided, however, that the Liens may not extend to any other property owned by such Person or any other property of
the Issuer or any of its Restricted Subsidiaries (other than assets and property affixed or appurtenant thereto; provided, further, that at the
time of such acquisition, the Collateral Coverage Ratio is equal to or greater than 1.5 to 1.0;

(n) (x) Liens securing Indebtedness or other obligations of the Issuer or any Guarantor owing to the Issuer or any Guarantor (provided
that such Liens and Indebtedness and other obligations are subject to a subordinated intercompany note), (y) Liens on the property of any
Subsidiary of the Issuer securing Indebtedness or other obligations of any Subsidiary of the Issuer owing to the Issuer or any Guarantor of
the Issuer (provided that such Liens and Indebtedness and other obligations are subject to a subordinated intercompany note) and (z) Liens
on the property of any Subsidiary of the Issuer that is not a Guarantor securing Indebtedness or other obligations of any Subsidiary of the
Issuer that is not a Guarantor owing to the Issuer or any Subsidiary of the Issuer;

(o) Liens on, or related to, assets to secure all or part of the costs (not constituting Indebtedness for borrowed money) Incurred in the
ordinary course of a Related Business for the surveying, exploration, drilling, extraction, development, operation, production, construction,
alteration, repair, improvement, processing, transportation, marketing, storage or operation thereof;

(p) Liens on pipeline or pipeline facilities that arise under operation of law;

(q) Liens arising in the ordinary course of business under operating agreements, joint venture agreements, partnership agreements, oil,
natural gas, other hydrocarbon and mineral leases, Farm-Out Agreements or Farm-In Agreements, division orders, contracts for the sale,
transportation or exchange of oil or natural gas, unitization and pooling declarations and agreements, area of mutual interest agreements,
overriding royalty agreements, net profits agreements, production payment agreements, royalty trust agreements, incentive compensation
programs on terms that are reasonably customary in the Oil and Gas Business for geologists, geophysicists and other providers of technical
services to the Issuer or a Restricted Subsidiary, master limited partnership agreements, development agreements, operating agreements,
production sales contracts, gas balancing or deferred production agreements, injection, re-pressuring and recycling agreements, salt water or
other disposal agreements, seismic or geophysical permits or agreements, and other agreements that are customary in the Oil and Gas
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Business; provided, however, that in all instances such Liens are limited to the assets that are the subject of the relevant agreement, program,
order or contract; provided, further, that such Liens do not secure any Indebtedness for borrowed money (other than an aggregate principal
amount not in excess of $5,000,000 at any time outstanding);

(r) Liens reserved in oil, natural gas, other hydrocarbon and mineral leases for bonus or rental payments and for compliance with the
terms of such leases;

(s) Liens to secure any Refinancing (or successive Refinancings) as a whole, or in part, of any Indebtedness secured by any Lien
referred to in the foregoing clause (i), (k), (1) or (m); provided, however, that (1) such new Lien shall be limited to all or part of the same
property and assets that secured or, under the written agreements pursuant to which the original Lien arose, could secure the original Lien
(plus improvements and accessions to such property or proceeds or distributions thereof) and (2) the Indebtedness secured by such Lien at
such time is not increased to any amount greater than the sum of (A) the outstanding principal amount or, if greater, committed amount of the
Indebtedness described under clause (i), (k), (1) or (m) above at the time the original Lien became a Permitted Lien and (B) an amount
necessary to pay any fees and expenses, including premiums, related to such Refinancing.

(t) judgment liens in respect of judgments that do not constitute an Event of Default under Section 5.01(i) (but excluding judgments in
respect of debt for borrowed money);

(u) Liens arising from Uniform Commercial Code financing statement filings regarding operating leases entered into by the Issuer and its
Restricted Subsidiaries in the ordinary course of business;

(v) Liens on the Marcellus JV Oil and Gas Assets securing the obligations of the Issuer and certain Restricted Subsidiaries under the
Marcellus JV Documents and Liens securing the obligations of the Issuer and certain Restricted Subsidiaries under the BG JV Documents;

(w) leases, licenses, subleases and sublicenses of real property and intellectual property rights that do not materially interfere with the
ordinary conduct of the business of the Issuer or any of its Restricted Subsidiaries, taken as whole; and

(x) preferential rights to purchase, and provisions requiring a third party’s consent prior to assignment and similar restraints on
alienation, in each case, granted pursuant to an oil and gas operating agreement and arising in the ordinary course of business or incident to
the exploration, development, operation and maintenance of Oil and Gas Properties; provided such right, requirement or restraint does not
materially affect the value of such Oil and Gas Properties;

provided that in each case set forth above, notwithstanding any stated limitation on the assets that may be subject to such Lien, a Permitted Lien
on a specified asset or group or type of assets may include Liens on all improvements, additions and accessions thereto and all products and
proceeds thereof; provided, further, that for purposes of this definition, the term “Indebtedness” shall be deemed to include interest on such
Indebtedness.

“Permitted Marketing Obligations” means Indebtedness of the Issuer or any Restricted Subsidiary under letter of credit or borrowed money
obligations or, in lieu of or in addition to such letters of credit or borrowed money, Guarantees of such Indebtedness or other obligations of the
Issuer or any Restricted Subsidiary by any other Restricted Subsidiary, in each case, related to the purchase by the Issuer or any Restricted
Subsidiary of Hydrocarbons for which the Issuer or such Restricted Subsidiary has contracts to
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sell; provided, however, that in the event that such Indebtedness or obligations are guaranteed by the Issuer or any Restricted Subsidiary, then
either: (a) the Person with which the Issuer or such Restricted Subsidiary has contracts to sell has an Investment Grade Rating or, in lieu thereof, a
Person guaranteeing the payment of such obligated Person has an Investment Grade Rating or (b) such Person posts, or has posted for it, a letter
of credit (issued by a Person that has an Investment Grade Rating and is not an Affiliate of the Issuer) in favor of the Issuer or such Restricted
Subsidiary with respect to all such Person’s obligations to the Issuer or such Restricted Subsidiary under such contracts.

“Permitted Prior Liens” means Liens Incurred pursuant to clauses (d), (e), (f), (g), (h), §). (p) and (q) of the definition of “Permitted Liens”.

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership,
Governmental Authority or other entity.

“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) subject to the provisions of Title IV of ERISA or Section
412 of the Code or Section 302 of ERISA, and in respect of which any the Issuer, any Guarantor or any ERISA Affiliate is (or, if such plan were
terminated, would under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA.

“Pledge Agreement” means a Pledge and Security Agreement in favor of the Collateral Trustee for the benefit of the Secured Parties and the
other holders of Priority Lien Obligations covering, among other things, the rights and interests of the Issuer or any Restricted Subsidiary in the
Equity Interest of each Restricted Subsidiary and of each Affiliate that is an operator of any Oil and Gas Properties (other than the Equity Interests
of the Issuer).

“Preferred Stock,” as applied to the Capital Stock of any Person, means Capital Stock of any class or classes (however designated) which is
preferred as to the payment of dividends or distributions, or as to the distribution of assets upon any voluntary or involuntary liquidation or
dissolution of such Person, over shares of Capital Stock of any other class of such Person.

“Priority Lien” means a Lien junior in priority to the Senior Priority Liens and senior in priority to the Junior Priority Liens and Junior Liens
granted by the Issuer or any Guarantor in favor of the Collateral Trustee pursuant to a Priority Lien Document at any time, upon any Property of the
Issuer or any Guarantor to secure Priority Lien Obligations (including Liens on such Collateral under the security documents associated with any
Replacement Credit Facility).

“Priority Lien Debt” means (a) the Notes and other Obligations; and (b) any other Indebtedness (other than intercompany Indebtedness
owing to the Issuer or its Subsidiaries) of the Issuer or any Guarantor permitted to be Incurred under Section 4.09(b)(2) (including Refinancing
Indebtedness with respect to Priority Lien Debt with other Priority Lien Debt to the extent contemplated and permitted by the Intercreditor
Agreement) that is secured equally and ratably with the Obligations by a Priority Lien and that is permitted to be Incurred and so secured under
each applicable Secured Debt Document; provided that, in the case of any Indebtedness referred to in clause (b) of this definition:

(1) (i) such Indebtedness does not mature and does not have any mandatory or scheduled payments or sinking fund obligations on or
prior to ninety-one (91) days after the Stated Maturity of the Notes (except as a result of a customary change of control or asset sale
repurchase offer provisions) and (ii) the principal amount of such Indebtedness does not exceed the principal amount of, plus any accrued
and unpaid interest on, the Priority Lien Obligations being refinanced or exchanged;
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(2) on or before the date on which such Indebtedness is Incurred by the Issuer or any Guarantor, such Indebtedness is designated by
the Issuer in an Officers’ Certificate delivered to each Priority Lien Representative and the Collateral Trustee, as “Priority Lien Debt,” and
such Officers’ Certificate also certifies that such Indebtedness is permitted and with respect to any other requirements set forth in the
Intercreditor Agreement;

(3) a Priority Lien Representative is designated with respect to such Indebtedness and executes and delivers an Additional Secured
Debt Designation on behalf of itself and all holders of such Indebtedness;

(4) all relevant filings and recordations necessary to ensure that such Indebtedness is secured by the Collateral in accordance with the
applicable Priority Lien Security Documents are authorized, executed (if applicable) and recorded in each appropriate jurisdiction (provided
that this clause (4) may be satisfied on a post-closing basis if permitted by the Priority Lien Representative with respect to such
Indebtedness); and

(5) requirements set forth in the Intercreditor Agreement as to the confirmation, grant or perfection of the Collateral Trustee’s Liens to
secure such Indebtedness or Obligations in respect thereof are satisfied (and the satisfaction of such requirements and the other provisions
of this clause (5) will be conclusively established if the Issuer delivers to the Collateral Trustee an Officers’ Certificate stating that such
requirements and other provisions have been satisfied and that such Indebtedness is “Priority Lien Debt”);

provided that all such Indebtedness (other than any DIP Financing that is permitted by the Intercreditor Agreement) shall be pari passu in right of
payment, it being understood that there may be different tranches of Priority Lien Debt with different maturities and amortization profiles, but the
principal amount of Indebtedness under all such tranches must in all other respects be pari passu in right of payment. Any such Indebtedness
(other than any such DIP Financing) that is not consistent with the foregoing condition for pari passu treatment in right of payment with the Notes
under the Priority Lien Documents shall not constitute Priority Lien Debt.

“Priority Lien Documents” means, collectively, the Note Documents and any additional indenture, supplemental indenture, credit agreement
or other agreement governing each other Series of Priority Lien Debt and the Priority Lien Security Documents (other than any Priority Lien
Security Documents that do not secure Priority Lien Obligations).

“Priority Lien Obligations” means Priority Lien Debt and all other principal (including reimbursement obligations), interest (including, to the
extent legally permitted, all interest accrued thereon after the commencement of any insolvency or liquidation proceeding at the rate, including any
applicable post-default rate even if such interest is not enforceable, allowable or allowed as a claim in such proceeding), premium (if any), fees,
indemnifications, reimbursements, expenses, and other liabilities in respect thereof.

“Priority Lien Representative” means (a) in the case of the Notes, the Trustee and (b) in the case of any other Series of Priority Lien Debt, the
trustee, agent or representative of the holders of such Series of Priority Lien Debt who (1) is appointed as a Priority Lien Representative (for
purposes related to the administration of the Priority Lien Security Documents) pursuant to the indenture, credit agreement or other agreement
governing such Series of Priority Lien Debt, together with its successors in such capacity, and (2) has become a party to the Intercreditor
Agreement by executing and delivering an Additional Secured Debt Designation.
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“Priority Lien Security Documents ” means the Intercreditor Agreement, the Pledge Agreement, the Security Agreement and all security
agreements, pledge agreements, collateral assignments, mortgages, deeds of trust, collateral agency agreements, control agreements or other grants
or transfers for security executed and delivered by the Issuer or any Guarantor creating (or purporting to create) a Priority Lien upon Collateral in
favor of the Collateral Trustee, in each case, as amended, modified, renewed, restated or replaced, in whole or in part, from time to time, in
accordance with its terms.

“Private Placement Legend” means the legend set forth in Section 2.06(b)(i) hereof to be placed on all Notes issued under this Indenture,
except where otherwise permitted by the provisions of this Indenture.

“Production Payments” means Dollar-Denominated Production Payments and Volumetric Production Payments, collectively.

“Property” means any interest in any kind of property or asset, whether real, personal or mixed, or tangible or intangible, including, without
limitation, cash, securities, accounts and contract rights.

“Proved Reserves” means those Oil and Gas Properties designated as proved (in accordance with SEC rules and regulations) in the Reserve
Report most recently delivered to the Trustee pursuant to Section 4.03.

“PV-10” means, as of any date of determination, the present value of future cash flows from the Proved Reserves and Unproved Reserves
included in the Oil and Gas Properties, as set forth in the most recent Collateral Coverage Reserve Report delivered pursuant to Section 4.23 or a
more a recent Collateral Coverage Reserve Report, utilizing a 10% discount rate and using NYMEX Prices.

“QIB” means a “qualified institutional buyer” as defined in Rule 144A.

“Rating Agency” means each of S&P and Moody’s or if S&P or Moody’s or both shall not make a rating on the applicable obligations
publicly available, a nationally recognized statistical rating agency or agencies, as the case may be, selected by the Issuer (as certified by a
resolution of the Governing Body of the Issuer) which shall be substituted for S&P or Moody’s or both, as the case may be.

“RBL Agent” means, at any time, the Person serving at such time as the “Agent” or “Administrative Agent” under the First Lien RBL Credit
Agreement or any other representative then most recently designated in accordance with the applicable provisions of the First Lien RBL Credit
Agreement, together with its successors in such capacity.

“Record Date” for the interest, if any, payable on any applicable Interest Payment Date means February 20 or August 20 (whether or not a
Business Day) next preceding such Interest Payment Date.

“Refinance” means, in respect of any Indebtedness, to refinance, extend, renew, refund, replace, repay, prepay, purchase, redeem, defease or
retire, or to issue other Indebtedness in exchange or replacement for, such Indebtedness. “Refinanced” and “Refinancing” shall have correlative
meanings.

“Refinancing Indebtedness” means (a) Indebtedness Incurred by the Issuer or any Restricted Subsidiary, (b) Disqualified Stock issued by the
Issuer or any Restricted Subsidiary or (c¢) Preferred Stock issued by any Restricted Subsidiary, which, in each case, serves to extend, replace,
refund, refinance,
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renew or defease any Indebtedness, Disqualified Stock or Preferred Stock, as the case may be, including Refinancing Indebtedness, so long as:

(1) the principal amount (or accreted value, if applicable) of such new Indebtedness, the amount of such new Preferred Stock or the
liquidation preference of such new Disqualified Stock does not exceed (i) the principal amount of (or accreted value, if applicable), plus any
accrued and unpaid PIK or cash interest on, the Indebtedness, the amount of, plus any accrued and unpaid dividends on, the Preferred Stock,
or the liquidation preference of, plus any accrued and unpaid dividends on, the Disqualified Stock, as the case may be, being so extended,
replaced, refunded, refinanced, renewed or defeased (such Indebtedness or Disqualified Stock or Preferred Stock, the “Applicable Refinanced
Debt”), plus (ii) an amount equal to the sum of (A) the amount of any tender premium or penalty or premium required to be paid under the
terms of the instrument or documents governing such Applicable Refinanced Debt and (B) any defeasance costs and any fees and expenses
(including original issue discount, upfront fees or similar fees) incurred in connection with the issuance of such new Indebtedness, Preferred
Stock or Disqualified Stock or the extension, replacement, refunding, refinancing, renewal or defeasance of such Applicable Refinanced Debt;

(2) such Refinancing Indebtedness has a Weighted Average Life to Maturity at the time such Refinancing Indebtedness is Incurred
which is not less than the remaining Weighted Average Life to Maturity of the Indebtedness, Disqualified Stock or Preferred Stock being
extended, replaced, refunded, refinanced, renewed or defeased;

(3) such Refinancing Indebtedness has a final scheduled maturity date equal to or later than the earlier of (A) the final scheduled
maturity date of the Indebtedness, Preferred Stock or Disqualified Stock being so extended, replaced, refunded, refinanced, renewed or
defeased and (B) the date that is ninety-one (91) days after the latest Stated Maturity date of the Notes;

(4) to the extent such Refinancing Indebtedness extends, replaces, refunds, refinances, renews or defeases (a) Subordinated
Indebtedness, such Refinancing Indebtedness is subordinated to the obligations at least to the same extent as the Indebtedness being
extended, replaced, refunded, refinanced, renewed or defeased, (b) the Existing Unsecured Notes, such Refinancing Indebtedness shall, if
secured, constitute Junior Priority Lien Debt or Junior Lien Debt (subject, in each case to the Intercreditor Agreement) or, if initially
unsecured, shall be unsecured at all times and, in each case, no Subsidiary of the Issuer (other than a Guarantor) shall, directly or indirectly,
be an obligor (whether a borrower or otherwise), guarantor or surety under, or for, such Refinancing Indebtedness and shall not provide any
Guarantee of any such Refinancing Indebtedness or (¢) Disqualified Stock or Preferred Stock, such Refinancing Indebtedness must be
Disqualified Stock or Preferred Stock, respectively; and

(5) to the extent such Refinancing Indebtedness extends, replaces, refunds, refinances, renews or defeases the Existing Unsecured
Notes, Senior Priority Lien Debt, Priority Lien Debt, Junior Priority Lien Debt or Junior Lien Debt, the covenants (affirmative and negative),
default and event of default provisions, interest rate (including interest rate floor and default rate), repayment, prepayment, repurchase and/or
sinking fund provisions, reporting provisions, and other material provisions of such Refinancing Indebtedness shall be no more favorable to
the creditors thereunder, or more burdensome to the debtors or guarantors thereunder, than the correlative and/or corresponding provisions
under the Note Documents (provided, further, that, in all events, for the avoidance of doubt, such Refinancing Indebtedness shall not
contain any financial maintenance covenants not otherwise contained in the Indebtedness being refinanced).
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Notwithstanding the foregoing, Refinancing Indebtedness shall not include:

(1) Indebtedness, Disqualified Stock or Preferred Stock of a Subsidiary of the Issuer that is not a Guarantor that refinances
Indebtedness or Disqualified Stock of the Issuer;

(2) Indebtedness, Disqualified Stock or Preferred Stock of a Subsidiary of the Issuer that is not a Guarantor that refinances
Indebtedness, Disqualified Stock or Preferred Stock of a Guarantor; or

(3) Indebtedness or Disqualified Stock of the Issuer or Indebtedness, Disqualified Stock or Preferred Stock of a Restricted Subsidiary
that refinances Indebtedness, Disqualified Stock or Preferred Stock of an Unrestricted Subsidiary.

In addition, with respect to any Refinancing Indebtedness of Refinancing Indebtedness, all limitations, restrictions, qualifying criteria
and other standards set forth in this definition shall equally apply.

“Registration Rights Agreement” means the registration rights agreement, dated as of the Issue Date, among the Issuer and the holders of
the Issuer’s common stock.

“Regulation S” means Regulation S promulgated under the Securities Act.

“Related Business” means any Oil and Gas Business and any other business in which the Issuer or any of the Restricted Subsidiaries was
engaged on the Issue Date and any business related, ancillary or complementary to such business.

“Replacement Credit Facility” means any Credit Facility that refunds, refinances or replaces the First Lien RBL Credit Agreement or any other
Replacement Credit Facility, in each case, in whole and with all commitments thereunder terminated; provided that (i) the terms and conditions of,
and documentation for, any such Credit Facility are reasonably satisfactory to the Requisite Lead Holders, (ii) the total yield, covenants and
defaults and events of default specified in such Credit Facility are the same in all material respects as the First Lien RBL Credit Agreement, (iii) such
Credit Facility does not provide for the incurrence of incremental facilities or incremental indebtedness (or incremental equivalent facilities or
indebtedness) (or analogous extensions of credit), (iv) such Credit Facility contains no prepayment penalties or premiums (other than customary
breakage for LIBOR interest periods) or contain any make-whole, or any other provision similar to the foregoing in this clause (iv) and (v) such
Credit Facility does not change the waterfall provisions or similar order of payment provisions from those provisions set forth in the First Lien RBL
Credit Agreement or create or otherwise establish layers of Indebtedness or other subordinated tranches (or sub-tranches) of Indebtedness.

“Requisite Lead Holders” means on any date of determination, with respect to only those Lead Holders who, respectively, are Holders, such
Lead Holders which constitute at least a majority in aggregate principal amount of the then-outstanding Notes held by all such Lead Holders on
such date of determination.

“Requisite Shareholder Approvals” means the Issuer’s receipt of the requisite votes or consents of the holders of its shares of Common
Stock, (1) to the issuances of Common Stock represented by the Warrants, the PIK Shares and the PIK payments under the 1.75 Lien Credit
Agreement for purposes of the rules of the New York Stock Exchange (the “NYSE Approval”) to the extent the Common Stock remains listed on the
New York Stock Exchange and such approval is required for the issuances of the Warrants, the PIK Shares and the PIK payments under the 1.75
Lien Credit Agreement and (2) with
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respect to the amendment of the Issuer’s existing charter to (a) increase its authorized Common Stock or (b) effect a reverse stock split, in each case
under applicable Texas law (the “Charter Amendment Approval”); provided, that the Issuer may waive, in its sole discretion, the Charter
Amendment Approval.

“Requisite Shareholder Approval Deadline” means September 30, 2017; provided that if the proxy statement relating to the special meeting of
the shareholders called for purposes of obtaining the Requisite Shareholder Approvals is selected for review by the SEC, the Requisite Shareholder
Approval Deadline shall mean November 30, 2017.

“Resale Registration Statement” mean a registration statement filed with the SEC pursuant to Rule 415 under the Securities Act on Form S-3
under the Securities Act (or in the event that the Issuer is ineligible to use such form, such other form as the Issuer is eligible to use under the
Securities Act provided that such other form shall be converted into a Form S-3 promptly after Form S-3 becomes available to the Issuer) covering
resales by the Holders as selling shareholders (not underwriters) of any PIK Shares received as payment of interest on the Notes.

“Reserve Report” means a report setting forth, as of the end of the Issuer’s most recent fiscal year, the Proved Reserves attributable to the Oil
and Gas Properties of the Issuer and the Restricted Subsidiaries, together with a projection of the rate of production and future net income taxes,
operating expenses and capital expenditures with respect thereto as of such date, based upon the pricing assumptions consistent with SEC
reporting requirements at the time.

“Responsible Officer” means the chief executive officer, president, vice president, chief financial officer, principal accounting officer, treasurer
or assistant treasurer of the Issuer or a Guarantor, as applicable. Any document delivered hereunder that is signed by a Responsible Officer of the
Issuer or a Guarantor shall be conclusively presumed to have been authorized by all necessary corporate, partnership and/or other action on the
part of the Issuer or such Guarantor, as applicable, and such Responsible Officer shall be conclusively presumed to have acted on behalf of the
Issuer or such Guarantor, as applicable.

“Restricted Definitive Note” means a Definitive Note bearing the Private Placement Legend.

“Restricted Payment” means:

(a) the declaration or payment of any dividends or any other distributions of any sort in respect of the Issuer’s or any Restricted
Subsidiary’s Equity Interests (including any payment in connection with any merger or consolidation involving such Person) or similar
payment to the direct or indirect holders of the Issuer’s or any Restricted Subsidiary’s Equity Interests (other than (1) dividends made or
distributions payable solely in the Issuer’s Equity Interests (other than Disqualified Stock), (2) dividends made or distributions payable
solely to the Issuer or (to the extent made to all equity-holders on a pro rata basis) a Restricted Subsidiary and (3) pro rata dividends or other
distributions made by a Restricted Subsidiary of the Issuer to the holders of its common Equity Interests on a pro rata basis);

(b) the purchase, redemption or other acquisition or retirement for value of any Equity Interest of (1) the Issuer or (2) a Restricted
Subsidiary held by any Affiliate of the Issuer (other than by a Restricted Subsidiary), including in connection with any merger or
consolidation and including the exercise of any option to exchange any Equity Interest (other than into Equity Interests of the Issuer that are
not Disqualified Stock);
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(c) the purchase, repurchase, redemption, defeasance or other acquisition or retirement for value, prior to scheduled maturity, scheduled
repayment or scheduled sinking fund payment of any Subordinated Indebtedness of the Issuer or any Guarantor or any Existing Unsecured
Notes, Junior Priority Lien Debt, Junior Lien Debt or Senior Debt (other than, except with respect to the Existing Unsecured Notes (1) from the
Issuer or a Guarantor or (2) in anticipation of satisfying a sinking fund obligation, principal installment or payment due at final maturity, in
each case due within one year of the date of such purchase, repurchase, redemption, defeasance or other acquisition); or

(d) the making of any Investment (other than a Permitted Investment) in any Person.

“Restricted Subsidiary” means any Subsidiary of the Issuer that is not an Unrestricted Subsidiary.

“Rule 144” means Rule 144 promulgated under the Securities Act.

“Rule 144A” means Rule 144A promulgated under the Securities Act.

“Rule 903” means Rule 903 promulgated under the Securities Act.

“Rule 904” means Rule 904 promulgated under the Securities Act.

“S&P” means Standard & Poor’s, a division of The McGraw-Hill Companies, Inc., and any successor to its rating agency business.

“Sale/I.easeback Transaction” means an arrangement relating to Property owned by the Issuer or a Restricted Subsidiary on the Issue Date or
thereafter acquired by the Issuer or a Restricted Subsidiary whereby the Issuer or a Restricted Subsidiary transfers such Property to a Person and
the Issuer or a Restricted Subsidiary leases it from such Person.

“SEC” means the U.S. Securities and Exchange Commission.

“Second Lien Credit Agreement” means that certain Term Loan Credit Agreement dated as of October 19, 2015 among the Issuer, the lenders
party thereto and Wilmington Trust, National Association, as administrative agent, as the same was amended, supplemented, modified, restated,
refinanced or replaced on or prior to the Issue Date and as may be amended, supplemented, modified, restated, refinanced or replaced from time to
time after the Issue Date in accordance with the Intercreditor Agreement and with the same and/or different lenders and/or agents in accordance

with the Intercreditor Agreement; provided that any increase in the principal amount of the Loans or Letters of Credit (each as defined in the each
of the Second Lien Credit Agreement) together with any other borrowings or other extensions of credit thereunder is permitted solely under Section

4.09(b)(3).

“Secured Debt Documents” means the Senior Priority Lien Documents, the Priority Lien Documents, the Junior Priority Lien Documents and
the Junior Lien Documents.

“Secured Indebtedness” means, as of any date, any Indebtedness for borrowed money secured as (or for which the holder of such
Indebtedness has an existing right, contingent or otherwise, to be secured as) Senior Priority Lien Debt or Priority Lien Debt (or any Replacement
Credit Facility) or any other Indebtedness for borrowed money which is secured by a Lien which is not expressly subordinated to the Notes and the
obligations in respect of the Senior Priority Lien Debt.
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“Secured Party” means the Collateral Trustee, the Trustee, any Holder and any other holder of Obligations.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.

“Security Agreement” means a Security Agreement in favor of the Collateral Trustee for the benefit of the Secured Parties and the other
holders of Priority Lien Obligations covering, among other things, the rights and interests of Issuer or any Restricted Subsidiary in the property of
such Restricted Subsidiary.

“Security Instruments” means collectively, the Collateral Trust Agreement, all Collateral Trust Joinder Agreements, the Pledge Agreement, the
Security Agreement, the Deposit Account Control Agreements, all Guarantees of the Obligations evidenced by the Note Documents and all
mortgages, security agreements, pledge agreements, collateral assignments and other collateral documents covering the Oil and Gas Properties of
the Issuer and the Restricted Subsidiaries and the Equity Interests of the Restricted Subsidiaries and other personal property, equipment, oil and
gas inventory and proceeds of the foregoing.

“Senior Debt” means unsecured Indebtedness of the Issuer or any of its Restricted Subsidiaries permitted to be Incurred under the terms of
this Indenture, unless the instrument under which such Indebtedness is Incurred expressly provides that it is subordinated in right of payment to
the Notes and all Obligations with respect to the foregoing. Notwithstanding anything to the contrary in the preceding sentence, Senior Debt will
not include:

(a) any intercompany Indebtedness between or among the Issuer or any of its Subsidiaries or any of its Affiliates; or
(b) any trade payables or taxes owed or owing by the Issuer or any of its Subsidiaries.
“Senior Priority Lien” means a Lien granted by the Issuer or any Guarantor in favor of the Senior Priority Lien Collateral Agent at any time,

upon any Property of the Issuer or any Guarantor to secure Senior Priority Lien Obligations (including Liens on such Collateral under the security
documents associated with any Replacement Credit Facility).

“Senior Priority Lien Cap” means $200,000,000.

“Senior Priority Lien Collateral Agent” means the RBL Agent (or other Person designated by the RBL Agent), or if the First Lien RBL Credit
Agreement ceases to exist, the collateral agent or other representative of lenders or holders of Senior Priority Lien Obligations designated pursuant
to the terms of the Senior Priority Lien Documents and the Intercreditor Agreement.

“Senior Priority Lien Debt” means (1) Indebtedness of the Issuer and the Guarantors under the First Lien RBL Credit Agreement (including
letters of credit (with outstanding letters of credit being deemed to have a principal amount equal to the stated amount thereof) and reimbursement
obligations with respect thereto) or any Replacement Credit Facility, in each case, that is subject to the Intercreditor
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Agreement and permitted to be Incurred under Section 4.09(b)(1) and secured under each applicable Secured Debt Document; provided, in the case
of Indebtedness under any Replacement Credit Facility, that:

(a) on or before the date on which such Indebtedness is Incurred under such Replacement Credit Facility, such Indebtedness is
designated by the Issuer, in an Officers’ Certificate delivered to the Senior Priority Lien Collateral Agent and the Collateral Trustee, as
“Senior Priority Lien Debt” for the purposes of the Secured Debt Documents; provided that if such Indebtedness is designated as
“Senior Priority Lien Debt,” it cannot also be designated as Priority Lien Debt, Junior Priority Lien Debt or Junior Lien Debt (or any
combination of the three);

(b) the collateral agent or other representative with respect to such Indebtedness, the Senior Priority Lien Collateral Agent, the
Collateral Trustee, the Issuer and each applicable Guarantor have duly executed and delivered the Intercreditor Agreement (or a joinder
to the Intercreditor Agreement or a new Intercreditor Agreement substantially similar to the Intercreditor Agreement as in effect on the
Issue Date and in a form reasonably acceptable to each of the parties thereto);

(c) the aggregate outstanding amount of the Senior Priority Lien Obligations, after giving effect to such Replacement Credit
Facility, shall not exceed the Senior Priority Lien Cap; and

(d) all other requirements set forth in the Intercreditor Agreement as to the confirmation, grant or perfection of the Senior Priority
Lien Collateral Agent’s Liens to secure such Indebtedness or obligations in respect thereof are satisfied;

(2) Cash Management Obligations permitted to be secured by Priority Liens pursuant to clause (a) of the definition of “Permitted
Liens;” and

(3) Hedging Obligations of the Issuer or any Guarantor to the extent that Eligible Holders representing a majority of the principal
amount of Notes held by such Eligible Holders have provided their prior written consent to the Issuer’s program pursuant to which such
Hedging Obligations were incurred and subject to any limitations (including in amount) contained therein.

For purposes of this definition, all letters of credit will be valued at the face amount thereof, whether or not drawn.

“Senior Priority Lien Documents” means the First Lien RBL Documents, the Replacement Credit Facility and all other loan documents, notes,
guarantees, instruments and agreements governing or evidencing, or executed or delivered in connection with, any Replacement Credit Facility.

“Senior Priority Lien Obligations” means (a) the “Obligations” as defined in the First Lien RBL Credit Agreement and (b) all other Senior
Priority Lien Debt and principal (including reimbursement obligations and obligations to provide cash collateral with respect to letters of credit
whether or not drawn), interest (including, to the extent legally permitted, all interest accrued thereon after the commencement of any insolvency or
liquidation proceeding at the rate, including any applicable post-default rate even if such interest is not enforceable, allowable or allowed as a claim
in such proceeding), premium (if any), fees, indemnifications, reimbursements, expenses, and other liabilities in respect thereof, including any make-
whole payments, together with any Hedging Obligations and Cash Management Obligations, in each case, to the extent that such obligations are
secured by Senior Priority Liens. For the avoidance of doubt, Hedging Obligations shall only constitute Senior Priority Lien Obligations to the
extent that such Hedging Obligations are secured under the terms of the First Lien RBL Credit Agreement and the security documents creating
Senior Priority Liens. Notwithstanding any other provision hereof, the term “Senior Priority Lien Obligations” will include accrued interest, fees and
costs
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incurred under any Senior Priority Lien Document, whether incurred before or after commencement of an insolvency or liquidation proceeding, and
whether or not allowable in an insolvency or liquidation proceeding. To the extent that any payment with respect to the Senior Priority Lien
Obligations (whether by or on behalf of any Guarantor, as proceeds of security, enforcement of any right of set-off, or otherwise) is declared to be
fraudulent or preferential in any respect, set aside, or required to be paid to a debtor in possession, trustee, receiver, or similar Person, then the
obligation or part thereof originally intended to be satisfied will be deemed to be reinstated and outstanding as if such payment had not occurred.

“Senior Priority Lien Representative” means (a) the RBL Agent or (b) in the case of any Replacement Credit Facility, the trustee, agent or
representative of the holders of such Senior Priority Lien Debt who maintains the transfer register for such Senior Priority Lien Debt and is
appointed as a representative of the Senior Priority Lien Debt (for purposes related to the administration of the security documents related to such
Senior Priority Lien Debt) pursuant to the credit agreement or other agreement governing such Senior Priority Lien Debt.

“Series of Junior Lien Debt” means, severally, each issue or series of Junior Lien Debt for which a single transfer register is maintained.

‘

“Series of Junior Priority Lien Debt” means, severally, each issue or series of Junior Priority Lien Debt for which a single transfer register is
maintained.

“Series of Priority Lien Debt” means, severally, the Notes, the Guarantees of the Notes and each other issue or series of Priority Lien Debt for
which a single transfer register is maintained.

“Series of Secured Debt” means the Senior Priority Lien Debt, each Series of Priority Lien Debt, each series of Junior Priority Lien Debt and
each Series of Junior Lien Debt.

“Significant Subsidiary” means any Restricted Subsidiary that would be a “significant subsidiary” as defined in Article 1, Rule 1-02 of
Regulation S-X, promulgated pursuant to the Securities Act, as such regulation is in effect on the Issue Date.

“Stated Maturity” means, with respect to any security, the date specified in such security as the fixed date on which the final payment of
principal of such security is due and payable, including pursuant to any mandatory redemption provision (but excluding any provision providing
for the repurchase of such security at the option of the holder thereof upon the happening of any contingency unless such contingency has
occurred).

“Subordinated Indebtedness” means (a) with respect to the Issuer, any Indebtedness of the Issuer which is by its terms subordinated in right
of payment to the Notes and the other Obligations and (b) with respect to any Guarantor, any Indebtedness of such Guarantor which is by its terms
subordinated in right of payment to such Guarantor’s guarantee of the Note and other Obligations under the Note Documents.

“Subsidiary” means, with respect to any Person (the “parent”) at any date, any corporation, limited liability company, partnership, association
or other entity the accounts of which would be consolidated with those of the parent in the parent’s consolidated financial statements if such
financial statements were prepared in accordance with GAAP as of such date, as well as any other corporation, limited liability company,
partnership, association or other entity (a) of which securities or other ownership interests representing more than fifty percent (50%) of the equity
or more than fifty percent (50%) of the ordinary voting power or, in the case of a partnership, more than fifty percent (50%) of the general
partnership interests are, as of such date, owned, controlled or held, or (b) that is, as of such date,
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otherwise Controlled, by the parent or one or more subsidiaries of the parent or by the parent and one or more subsidiaries of the parent. Unless the
context otherwise clearly requires, references herein to a “Subsidiary” refer to a Subsidiary of the Issuer.

“Swap Agreement” means any agreement with respect to any swap, forward, future or derivative transaction or option or similar agreement
involving, or settled by reference to, one or more rates, currencies, commodities, equity or debt instruments or securities, or economic, financial or
pricing indices or measures of economic, financial or pricing risk or value or any similar transaction or any combination of these transactions;
provided that in no event shall any (a) phantom stock or similar plan providing for payments only on account of services provided by current or
former directors, officers, employees or consultants of the Issuer, any Guarantor or any Restricted Subsidiary or (b) near term spot market purchase
and sale of a commodity in the ordinary course of business based on a price determined by a rate quoted on an organized exchange for actual
physical delivery, be a Swap Agreement.

“Temporary Cash Investments” means any of the following:

(a) any investment in direct obligations of the United States of America or any agency thereof or obligations guaranteed by the United
States of America or any agency thereof;

(b) investments in demand and time deposit accounts, certificates of deposit and money market deposits maturing within 270 days after
the date of acquisition thereof issued by a bank or trust company which is organized under the laws of the United States of America, any
State thereof or any foreign country recognized by the United States of America, and which bank or trust company has capital, surplus and
undivided profits aggregating in excess of $50,000,000 million (or the foreign currency equivalent thereof) and has outstanding debt which is
rated “A” (or such similar equivalent rating) or higher by at least one nationally recognized statistical rating organization (as defined in Rule
436 under the Securities Act) or any money-market fund sponsored by a registered broker dealer or mutual fund distributor;

(c) investments in deposits available for withdrawal on demand with any commercial bank that is organized under the laws of any
country in which the Issuer or any Restricted Subsidiary maintains an office or is engaged in the Oil and Gas Business; provided, however,
that (1) all such deposits have been made in such accounts in the ordinary course of business and (2) such deposits do not at any one time
exceed $10,000,000 in the aggregate;

(d) repurchase obligations with a term of not more than thirty (30) days for underlying securities of the types described in clause (a)
above entered into with a bank meeting the qualifications described in clause (b) above;

(e) investments in commercial paper, maturing not more than ninety (90) days after the date of acquisition, issued by a corporation
(other than an Affiliate of the Issuer) organized and in existence under the laws of the United States of America or any foreign country
recognized by the United States of America with a rating at the time as of which any investment therein is made of “P-1” (or higher) according
to Moody’s or “A-1" (or higher) according to S&P;

(f) investments in securities with maturities of one year or less from the date of acquisition issued or fully guaranteed by any state,
commonwealth or territory of the United States of America, or by any political subdivision or taxing authority thereof, and rated at least “A”
by S&P or “A” by Moody’s; and
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(g) investments in money market funds that invest 95% or more of their assets in securities of the types described in clauses (a)
through (f) above.

“Trading Day” means a day on which the New York Stock Exchange or other exchange or the over-the-counter-market if the Common Stock is
not then listed on the New York Stock Exchange, is open for trading.

“Transactions” means (i) the execution, delivery and performance by the Issuer and the Guarantors of this Indenture and the Note
Documents and the issuance of the Notes thereunder and the use of proceeds thereof, (ii) the amendment of the First Lien RBL Credit Agreement,
the execution of the 1.75 Lien Credit Agreement, the amendment of the Second Lien Credit Agreement and the settlement of certain amounts
outstanding under the Second Lien Credit Agreement with the proceeds of the 1.75 Lien Credit Agreement, each, as in effect on the Issue Date and
(iii) the grant of Liens by the Issuer and the Guarantors on the Mortgaged Properties and the other Collateral pursuant to the Security Instruments.

“Treasury Rate” means, as of any Redemption Date, the yield to maturity as of such Redemption Date of United States Treasury securities
with a constant maturity (as compiled and published in the most recent Federal Reserve Statistical Release H.15 (519) that has become publicly
available at least two Business Days prior to the Redemption Date (or, if such Statistical Release is no longer published, any publicly available
source of similar market data)) most nearly equal to the period from the Redemption Date to March 20, 2018; provided, however, that if the period
from the Redemption Date to March 20, 2018 is less than one year, the weekly average yield on actually traded United States Treasury securities
adjusted to a constant maturity of one year shall be used.

“Trustee” means Wilmington Trust, National Association, as trustee, until a successor replaces it in accordance with the applicable
provisions of this Indenture and thereafter means the successor serving hereunder.

“Trust Officer” means any officer within the corporate trust department of the Trustee with direct responsibility for performing the Trustee’s
duties under this Indenture and also means, with respect to a particular corporate trust matter, any other officer of the Trustee to whom such matter
is referred because of such person’s knowledge of and familiarity with the particular subject and who shall have direct responsibility for the
administration of this Indenture.

“Uniform Commercial Code” means the Uniform Commercial Code of the State of New York or of any other state the laws of which are
required to be applied in connection with the perfection of security interests in any Collateral.

“Unproved Reserves” means probable reserves and/or possible reserves as defined in Rule 4-10 of Regulation S-X.

“Unrestricted Cash and Cash Equivalents” means, as of any date of determination, that portion of the Issuer’s and its Subsidiaries’ aggregate
cash and Cash Equivalents that (x) would not appear as “restricted” on a consolidated balance sheet of the Issuer, (y) is maintained with a
depositary bank in the United States and is subject to perfected Lien in favor of the Collateral Trustee for the benefit of the Secured Parties (as
defined in the Intercreditor Agreement) and (z) that is not encumbered by or subject to any Lien (including, without limitation, any Lien permitted
hereunder, other than (a) Liens in favor of the Collateral Trustee securing Junior Priority Lien Debt, Priority Lien Debt and Senior Priority Lien Debt,
(b) Liens securing Junior Lien Debt and (c) bankers’ liens), setoff (other than ordinary course setoff rights of a depository bank arising under a
bank depository agreement for customary fees, charges and other account-related expenses due to such depository bank thereunder),
counterclaim, recoupment, defense or other right in favor of any Person.
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“Unrestricted Definitive Note” means one or more Definitive Notes that do not bear and are not required to bear the Private Placement
Legend.

“Unrestricted Subsidiary” means (a) any Subsidiary that at the time of determination shall be designated an Unrestricted Subsidiary by the
Board of Directors of the Issuer in the manner provided below, (b) any Subsidiary of an Unrestricted Subsidiary, (c) EBG Resources and any of its
Subsidiaries, (d) Bonchasse Land Company, LLC, a Louisiana limited liability company and any of its Subsidiaries, (e) the Marcellus JV Operator
and any of its Subsidiaries (f) the Marcellus Midstream Owner and any of its Subsidiaries, and (g) PCMWL, LLC, Moran Minerals, LLC and Moran
Land Company, LLC. The Board of Directors of the Issuer may designate any Subsidiary (including any newly acquired or newly formed
Subsidiary) to be an Unrestricted Subsidiary unless such Subsidiary or any of its Subsidiaries at the time of such designation or at any time
thereafter (i) is a Material Domestic Subsidiary or owns, directly or indirectly, a Material Domestic Subsidiary, (ii) owns Oil and Gas Properties or
owns, directly or indirectly, a Subsidiary that owns Oil and Gas Properties or (iii) guarantees, or is a primary obligor of, any indebtedness, liabilities
or other obligations under any Senior Debt (including the Existing Unsecured Notes), Senior Priority Lien Debt, Priority Lien Debt, Junior Priority
Lien Debt or Junior Lien Debt (or any Refinancing Indebtedness Incurred to refinance any of the foregoing) or owns, directly or indirectly, a
Subsidiary that provides such a guarantee, or is such a primary obligor.

“U.S. Person” means a U.S. person as defined in Rule 902(k) under the Securities Act.
“Volumetric Production Payments” means production payment obligations recorded as deferred revenue in accordance with GAAP, together
with all undertakings and obligations in connection therewith.

“Voting Stock” of a Person means all classes of Capital Stock of such Person then outstanding and normally entitled (without regard to the
occurrence of any contingency) to vote in the election of directors, managers or trustees thereof.

“Warrant Agreement” means that certain agreement with respect to the Warrants dated as of the Issue Date by and among the Issuer and
Continental Stock Transfer & Trust Company, as warrant agent, as such agreement may be amended from time to time.

“Warrants” means those warrants issued to the Holders as of the Issue Date to purchase shares of Common Stock of the Issuer.

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the number of years obtained by dividing: (a)
the sum of the products obtained by multiplying (1) the amount of each then remaining scheduled installment, sinking fund, serial maturity or other
required scheduled payments of principal, including payment at final scheduled maturity, in respect thereof by (2) the number of years (calculated
to the nearest one-twelfth) that will elapse between such date and the making of such payment by (b) the then outstanding principal amount of
such Indebtedness; provided that the effects of any prepayments made on such Indebtedness shall be disregarded in making such calculation.

“Wholly-Owned Subsidiary” means a Restricted Subsidiary, all the Capital Stock of which (other than directors’ qualifying shares) is owned
by the Issuer or one or more other Wholly-Owned Subsidiaries.
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“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such Multiemployer Plan, as
such terms are defined in Part I of Subtitle E of Title IV of ERISA.

Section 1.02. Other Definitions.

Defined in
Term Section
“Affiliate Transaction” 4.11(a)(1)
“Application Period” 4.10(b)
“Asset Sale Offer” 4.10(b)(2)
“Authentication Order” 2.02
“Cash Interest” 2.01(c)(1)
“Cash Interest Rate” 2.01(c)(iv)
“Change of Control Offer” 4.14(a)
“Change of Control Payment” 4.14(a)
“Change of Control Payment Date” 4.14(a)(2)
“Confirmation Notice” 2.13(d)
“Covenant Defeasance” 7.03
“Event of Default” 5.01
“Issuer Transfer” 2.13(b)
“Legal Defeasance” 7.02
“Minimum Mortgaged Value” 4.24(d)
“Note Register” 2.03
“Notice Period” 2.13(d)
“Offer Amount” 3.09(b)
“Offered Notes” 2.13(c)
“Offered Price” 2.13(c)
“Offer Period” 3.09(b)
“Paying Agent” 2.03
“Permitted Indebtedness” 4.09(b)
“PIK Note Payments” 2.01(c)(ii)
“PIK Notes” 2.01(b)
“PIK Interest” 2.01(b)
“PIK Interest Rate” 2.01(c)(v)
“PIK Share Payments” 2.01(c)(ii)
“PIK Shares” 2.01(b)
“Proposed Transferee” 2.13(c)
“Purchase Date” 3.09(b)
“Redemption Date” 3.07(a)
“Registrar” 2.03
“Related Proceedings” 12.15
“Right of First Refusal” 2.13(b)
“replacement assets” 4.10(b)(1)
“Specified Courts” 12.15
“Tag-Along Holders” 2.13(f)
“Tag-Along Rights” 2.13(b)
“Transfer” 2.13(a)
“Transfer Notice” 2.13(c)
“Transferor” 2.13(b)
“Unexercised Notes” 2.13(g)
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Section 1.03. Rules of Construction.
Unless the context otherwise requires:
(a) a term has the meaning assigned to it;
(b) an accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP;
(c) “or” is not exclusive;
(d) words in the singular include the plural, and in the plural include the singular;
(e) “shall” shall be interpreted to express a command;
(f) provisions apply to successive events and transactions;

(g) references to sections of, or rules under, the Securities Act shall be deemed to include substitute, replacement or successor sections
or rules adopted by the SEC from time to time;

(h) unless the context otherwise requires, any reference to an “Article,” “Section” or “clause” refers to an Article, Section or clause, as
the case may be, of this Indenture;

(i) the words “herein,” “hereof” and “hereunder” and other words of similar import refer to this Indenture as a whole and not any
particular Article, Section, clause or other subdivision;

(j) the words “asset” and “property” or “Property” shall be construed to have the same meaning and effect and to refer to any and all
tangible and intangible assets and properties, including cash, securities, accounts and contract rights;

(k) any reference to any law shall include all statutory and regulatory provisions consolidating, amending, replacing or interpreting
such law and any reference to any law or regulation shall, unless otherwise specified, refer to such law or regulation as amended, modified or
supplemented from time to time;

(1) this Indenture shall not be governed by the provisions of the Trust Indenture Act of 1939 and the rules and regulation promulgated
thereunder, including any requirements to deliver annual opinions with respect to perfection of security interests or opinions with respect to
release of Collateral in accordance with this Indenture, the Collateral Trust Agreement or the Intercreditor Agreement;

(m) unsecured Indebtedness shall not be deemed to be subordinate or junior to secured Indebtedness merely by virtue of its nature as
unsecured Indebtedness;
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(n) secured Indebtedness shall not be deemed to be subordinate or junior to any other secured Indebtedness merely because it has a
junior priority with respect to the same collateral;

(o) the principal amount of any noninterest bearing or other discount security at any date shall be the principal amount thereof that
would be shown on a balance sheet of the issuer dated such date prepared in accordance with GAAP;

(p) the principal amount of any Preferred Stock shall be (A) the maximum liquidation value of such Preferred Stock or (B) the maximum
mandatory redemption or mandatory repurchase price with respect to such Preferred Stock, whichever is greater; and

(q) all references to the date the Notes were originally issued or the date of this Indenture shall refer to the Issue Date.

Section 1.04. Acts of Holders.

(a) Any request, demand, authorization, direction, notice, consent, waiver or other action provided by this Indenture to be given or
taken by Holders may be embodied in and evidenced by one or more instruments of substantially similar tenor signed by such Holders in
person or by an agent duly appointed in writing. Except as herein otherwise expressly provided, such action shall become effective when
such instrument or instruments or record or both are delivered to the Trustee and, where it is hereby expressly required, to the Issuer. Proof of
execution of any such instrument or of a writing appointing any such agent, or the holding by any Person of a Note, shall be sufficient for
any purpose of this Indenture and (subject to Section 6.01 hereof) conclusive in favor of the Trustee and the Issuer, if made in the manner
provided in this Section 1.04.

(b) The fact and date of the execution by any Person of any such instrument or writing may be proved by the affidavit of a witness of
such execution or by the certificate of any notary public or other officer authorized by law to take acknowledgments of deeds, certifying that
the individual signing such instrument or writing acknowledged to him the execution thereof. Where such execution is by or on behalf of any
legal entity other than an individual, such certificate or affidavit shall also constitute proof of the authority of the Person executing the same.
The fact and date of the execution of any such instrument or writing, or the authority of the Person executing the same, may also be proved in
any other manner that the Trustee deems sufficient.

(c) The ownership of Notes shall be proved by the Note Register.

(d) Any request, demand, authorization, direction, notice, consent, waiver or other action by the Holder of any Note shall bind every
future Holder of the same Note and the Holder of every Note issued upon the registration of transfer thereof or in exchange therefor or in lieu
thereof, in respect of any action taken, suffered or omitted by the Trustee or the Issuer in reliance thereon, whether or not notation of such
action is made upon such Note.

(e) The Issuer may set a record date for purposes of determining the identity of Holders entitled to give any request, demand,
authorization, direction, notice, consent, waiver or take any other act, or to vote or consent to any action by vote or consent authorized or
permitted to be given or taken by Holders. Unless otherwise specified, if not set by the Issuer prior to the first solicitation of a Holder made
by any Person in respect of any such action, or in the case of
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any such vote, prior to such vote, any such record date shall be the later of thirty (30) days prior to the first solicitation of such consent or
the date of the most recent list of Holders furnished to the Trustee prior to such solicitation.

(f) Without limiting the foregoing, a Holder entitled to take any action hereunder with regard to any particular Note may do so with
regard to all or any part of the principal amount of such Note or by one or more duly appointed agents, each of which may do so pursuant to
such appointment with regard to all or any part of such principal amount. Any notice given or action taken by a Holder or its agents with
regard to different parts of such principal amount pursuant to this paragraph shall have the same effect as if given or taken by separate
Holders of each such different part.

ARTICLE 2

THE NOTES

Section 2.01. Form and Dating; Terms.

(a) General. The Notes and the Trustee’s certificate of authentication shall be substantially in the form of Exhibit A hereto. The Notes
will only be issued as Definitive Notes. The Notes may have notations, legends or endorsements required by law, stock exchange rules or
usage. Each Note shall be dated the date of its authentication. The Notes shall be in minimum denominations of $2,000 and integral multiples
of $1,000 in excess thereof (or if a PIK Note Payment has been made, the Notes shall be in minimum denominations of $1.00 and any integral
multiple of $1.00 in excess thereof).

(b) Terms. The aggregate principal amount of Notes that may be authenticated and delivered under this Indenture on the Issue Date is
$300,000,000.

The terms and provisions contained in the Notes shall constitute, and are hereby expressly made, a part of this Indenture and the
Issuer, the Guarantors and the Trustee, by their execution and delivery of this Indenture, expressly agree to such terms and provisions and to
be bound thereby. However, to the extent any provision of any Note conflicts with the express provisions of this Indenture, the provisions of
this Indenture shall govern and be controlling.

If the Issuer is permitted to pay PIK Interest in respect of the Notes (upon the terms and conditions set forth in clause (c) below), and
the Issuer elects to pay such PIK Interest through the issuance of Notes, the Issuer will issue new Notes (the “PIK Notes”). The Initial Notes
and any PIK Notes shall be substantially identical other than the issuance dates, offering price, minimum denominations, transfer restrictions
and, if applicable, the date from which interest shall accrue. The payment of interest on the Notes through PIK Note Payments or through the
issuance of Common Stock (the “PIK Shares”) is herein referred to as “PIK Interest.”

The Initial Notes and any PIK Notes will be treated as a single class for all purposes under this Indenture, including, without limitation,
waivers, amendments, redemptions and offers to purchase.
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(c) Payment and Computation of Interest.

(i) Cash Interest Payments. Except as provided in this Section 2.01(c), interest on the outstanding principal amount of the Notes
shall be payable entirely in cash (such interest, “Cash Interest”) on the relevant Interest Payment Date.

(i) PIK Interest Payments. Subject to the restrictions in clause (iii) below, the Issuer may elect, at its option, to pay all or a portion
of the interest due on the Notes on the applicable Interest Payment Date by (1) issuing PIK Shares to the Holders (such payments, “PIK
Share Payments™) or (2) issuing PIK Notes (such payments, “PIK Note Payments™) and, in each case, notifying the Trustee of such
election pursuant to Section 2.01(c)(viii). The Issuer’s ability to elect to pay PIK Interest as PIK Share Payments is subject to the
following conditions: (A) the Issuer shall have received the Requisite Shareholder Approvals, (B) the PIK Share Payment shall not
result in a beneficial owner of the Notes, such beneficial owner’s Affiliates and any person subject to aggregation with such beneficial
owner or its Affiliates under Sections 13(d) and 14(d) of the Exchange Act), beneficially owning (as defined in Rules 13d-3 or 13d-5
under the Exchange Act, except that for purposes of this clause (B) such holder shall be deemed to have “beneficial ownership” of all
shares that any such holder has the right to acquire, whether such right is exercisable immediately or only after the passage of time),
directly or indirectly, of more than 50% of the total voting power of the Voting Stock of the Issuer or any of its direct or indirect parent
entities (or their successors by merger, consolidation or purchase of all or substantially all of their assets), (C) the number of PIK Shares
to be issued shall not be in excess of the authorized amount of Common Stock available under the Issuer’s charter therefor, (D) the PIK
Shares shall be (x) listed on the New York Stock Exchange or any other exchange on which the Common Stock is then listed or the over
the counter market and (y) duly authorized, validly issued and non-assessable, and the issuance of such PIK Shares shall not be
subject to any preemptive or similar rights and (E) the Issuer’s Resale Registration Statement shall have been declared effective by the
SEC subject to the requirements of the Registration Rights Agreement. If the foregoing conditions are not met and the Issuer otherwise
has the ability to elect to pay PIK Interest, the Issuer may pay such PIK Interest as PIK Note Payments.

(iii) For any Interest Payment Date on or prior to December 31, 2018, the Issuer shall be permitted to pay PIK Interest in its sole
discretion. For any Interest Payment Date after December 31, 2018, if the Liquidity for such Interest Period shall:

(1) equal or exceed $225.0 million, then the Issuer must pay Cash Interest on 100% of the principal amount of Notes
outstanding, payable at the applicable Cash Interest Rate, and no PIK Interest may be paid;

(2) equal or exceed $200.0 million but be less than $225.0 million, then the Issuer may, at its option, elect to pay interest on
(x) 25% of the then outstanding principal amount of the Notes as PIK Interest, payable at the applicable PIK Interest Rate, and
(y) 75% of the then outstanding principal amount of the Notes as Cash Interest, payable at the applicable Cash Interest Rate;

(3) equal or exceed $175.0 million but be less than $200.0 million, then the Issuer may, at its option, elect to pay interest on
(x) 50% of the then outstanding principal amount of the Notes as PIK Interest, payable at the applicable PIK Interest Rate, and
(y) 50% of the then outstanding principal amount of the Notes as Cash Interest, payable at the applicable Cash Interest Rate;
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(4) equal or exceed $150.0 million but be less than $175.0 million, then the Issuer may, at its option, elect to pay interest on
(x) 75% of the then outstanding principal amount of the Notes as PIK Interest, payable at the applicable PIK Interest Rate, and
(y) 25% of the then outstanding principal amount of the Notes as Cash Interest, payable at the applicable Cash Interest Rate; or

(5) be less than $150.0 million, then the Issuer shall be permitted to pay PIK Interest on 100% of the principal amount of
Notes outstanding, payable at the applicable PIK Interest Rate.

(iv) Cash Interest Rate. Cash Interest on the Notes shall accrue at a rate of 8.0% per annum and be payable in cash; provided that
if the Requisite Shareholder Approvals are not obtained on or prior to the Requisite Shareholder Approval Deadline, Cash Interest on
the Notes shall accrue at a rate of 15.0% per annum and be payable in cash; provided further that upon the occurrence and during the
continuance of an Event of Default, the rate at which Cash Interest on the Notes accrues shall increase by an additional 2.0% per
annum (the “Cash Interest Rate”). In the event the Requisite Shareholder Approvals are not obtained on or prior to the Requisite
Shareholder Approval Deadline, the Issuer shall promptly provide written notice of such event to the Trustee and the Paying Agent.

(v) PIK Interest Rate. Any PIK Interest on the Notes shall accrue at a rate of 11.0% per annum; provided that if the Requisite
Shareholder Approvals are not obtained on or prior to the Requisite Shareholder Approval Deadline, PIK Interest on the Notes shall
accrue at a rate of 20.0% per annum; provided further that upon the occurrence and during the continuance of an Event of Default, the
rate at which PIK Interest on the Notes accrues shall increase by an additional 2.0% per annum (the “PIK Interest Rate”). In the event
the Requisite Shareholder Approvals are not obtained on or prior to the Requisite Shareholder Approval Deadline, the Issuer shall
promptly provide written notice of such event to the Trustee and the Paying Agent.

(vi) Payment of PIK Interest.

(1) PIK Interest shall be payable in PIK Shares in an amount calculated by the Issuer by dividing the outstanding balance
of the accrued PIK Interest after giving effect to any interest to be paid in Cash Interest on the outstanding principal amount of
the Notes by the 20-day volume weighted average price per share of the Issuer’s Common Stock on the New York Stock
Exchange (or the over-the-counter market or other exchange on which the Common Stock is then listed) calculated as at the end
of the three Trading Days prior to the Determination Date, rounded up to the nearest share of Common Stock. With respect to
any PIK Share Payments, the Issuer shall deliver such PIK Shares in payment of PIK Interest to the Holders on the relevant
Interest Payment Date. On the relevant Interest Payment Date, the Issuer shall deliver to the Trustee an Officers’ Certificate
certifying that the issuance of PIK Shares as payment of all or a portion of PIK Interest on such Interest Payment Date has been
made in accordance with the Indenture and Officers’ Certificate delivered to the Trustee with respect to such Interest Payment

Date pursuant to Section 2.01(c)(viii).
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(2) PIK Note Payments shall be effected by issuing PIK Notes in certificated form in an aggregate principal amount equal
to the percentage of PIK Interest to be paid on the principal amount of Notes held by each Holder on the relevant Record Date,
after giving effect to any interest to be paid in Cash Interest, less any PIK Share Payment to be made on such Interest Payment
Date (rounded up to the nearest $1.00), and the Trustee will, upon receipt of an Authentication Order, authenticate and deliver
such PIK Notes on the Interest Payment Date in certificated form for original issuance to the Holders of record on the relevant
Record Date, as shown in the Note Register.

(3) Any PIK Notes will be dated as of the applicable Interest Payment Date and will bear interest from and after such date.
All Notes issued pursuant to a PIK Note Payment will mature on March 20, 2022 and will be governed by, and subject to, the
terms, provisions and conditions of this Indenture and shall have the same rights and benefits as the Initial Notes. Following an
increase in the principal amount of the outstanding Notes as a result of a PIK Note Payment, the Notes shall accrue interest on
such increased principal amount from and after the related Interest Payment Date on which such PIK Notes were issued.

(4) PIK Share Payments shall be made by the Issuer to the respective Holders and certified to the Trustee in accordance
with Sections 2.01(c)(vi)(1).

(5) In the event that the Issuer is permitted to and elects to pay a portion of the interest on the Notes as Cash Interest and
a portion as PIK Interest, such Cash Interest and PIK Interest shall be paid to Holders pro rata in accordance with their interests;
provided that if the Issuer determines, in its sole discretion, that any PIK Share Payment would cause the condition in clause (c)
(i)(B) above to not be met, then the Issuer may elect, upon the prior written consent of the Eligible Holders representing a
majority of the principal amount of Notes held by such Eligible Holders, to issue the maximum PIK Share Payments to the
Holders of Notes (which need not be on a pro rata basis) such that the condition in clause (¢)(ii)(B) would continue to be
satisfied following the issuance of such PIK Shares and any remaining interest due after giving effect to such election shall be
paid by the Issuer in PIK Notes. The Issuer shall provide the Trustee and the Holders with notice of any election pursuant to
this Section 2.01(c)(vi)(5) at least five (5) Business Days’ prior to the applicable Interest Payment Date. Notwithstanding
anything to the contrary contained herein, the Issuer shall not make PIK Payments on the Notes if any cash interest is paid
pursuant to the 1.75 Lien Credit Agreement; provided, however, that the Issuer will be permitted to pay Cash Interest under the
1.75 Lien Credit Agreement solely to the extent any payment of interest in shares of Common Stock under the 1.75 Lien Credit
Agreement would cause the condition in the 1.75 Lien Credit Agreement analogous to the condition set forth in clause (¢)(ii)(B)
not to be met and provided, further, however, that the Issuer shall be permitted to pay cash interest on the 1.75 Lien Credit
Agreement for the interest payment due on June 20, 2017 and will not be required to pay cash interest on the Notes for the initial
Interest Payment Date as a result thereof.
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(vii) The insufficiency or lack of funds available to the Issuer to pay Cash Interest as required pursuant to this Section 2.01(c)
shall not permit the Issuer to pay PIK Interest in respect of any Interest Payment Date and the sole right of the Issuer to elect to pay
PIK Interest shall be subject to the terms and conditions set forth in Section 2.01(c)(ii) and (iii).

(viii) No later than the twentieth (20th) day prior to each Interest Payment Date, the Issuer shall deliver to the Trustee and the
Paying Agent (if other than the Trustee) an Officers’ Certificate certifying (i) that the Issuer is permitted to pay PIK Interest in the
amounts set forth in the notice on the Next Interest Payment Date in accordance with the Indenture and is electing to pay PIK Interest
on the next Interest Payment Date, (ii) the amount of interest to be paid on the next Interest Payment Date, (iii) the amount of PIK
Interest to be paid as PIK Notes, if any, on the next Interest Payment Date, (iv) the amount of PIK Interest to be paid as PIK Shares, if
any, on the next Interest Payment Date and the number of PIK Shares, if any, to be issued in connection therewith and (v) if Cash
Interest and PIK Interest will not be paid to the Holders on a pro rata basis, that the Issuer is electing to make such payments in
accordance with Section 2.01(c)(vi)(5) hereof and the amount of Cash Interest, amount of PIK Notes and number of PIK Shares (and the
amount of PIK Interest represented by such PIK Shares), as applicable, to be paid to each Holder on the next Interest Payment Date.
The Trustee shall promptly deliver a copy of such notice to the Holders.

(ix) Notwithstanding anything to the contrary, the payment of accrued and unpaid interest through the redemption or repurchase
date in connection with any redemption or repurchase of the Notes as described under Sections 3.07, 4.10 and 4.14 shall be payable
solely in cash at the applicable interest rate for such Interest Period or portion thereof.

(x) In the event that any PIK Share Payment is made, the Issuer shall use its best efforts to keep a Resale Registration Statement
continuously effective until such time as no PIK Shares are held by any Holder, subject to any rights to delay or suspend or limit such
registration pursuant to the Registration Rights Agreement.

(xi) Interest shall be computed on the basis of a 360-day year comprised of twelve (12) 30-day months.

Section 2.02. Execution and Authentication.
At least one Officer shall execute the Notes on behalf of the Issuer by manual or facsimile signature. If an Officer whose signature is on a

Note no longer holds that office at the time a Note is authenticated, the Note shall nevertheless be valid.

A Note shall not be entitled to any benefit under this Indenture or be valid or obligatory for any purpose until authenticated substantially in
the form of Exhibit A attached hereto by the manual signature of the Trustee. The signature shall be conclusive evidence that the Note has been
duly authenticated and delivered under this Indenture.
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On the Issue Date, the Trustee shall, upon receipt of an Issuer Order (an “Authentication Order”), authenticate and deliver the Initial Notes.

In addition, in connection with the election to pay PIK Interest (upon the terms and conditions set forth herein and in the Notes), the Issuer
may deliver PIK Notes executed by the Issuer to the Trustee for authentication, together with an Authentication Order for authentication and
delivery of PIK Notes, specifying the principal amount of and Holder of each Note, directing the Trustee to authenticate the PIK Notes and deliver
the same to the persons in such order certifying the issuance of such Notes is permitted under this Indenture and the Trustee in accordance with
such Authentication Order shall authenticate and deliver such PIK Notes.

Notwithstanding anything to the contrary in this Indenture, if a PIK Note Payment has been made, the Notes shall be in minimum
denominations of $1.00 and any integral multiple of $1.00 in excess thereof.

The Trustee may appoint an authenticating agent acceptable to the Issuer to authenticate Notes. An authenticating agent may authenticate
Notes whenever the Trustee may do so. Each reference in this Indenture to authentication by the Trustee includes authentication by such agent.
An authenticating agent has the same rights as an Agent to deal with Holders or an Affiliate of the Issuer.

Section 2.03. Registrar and Paying Agent.

The Issuer shall maintain an office or agency where Notes may be presented for registration of transfer or for exchange (“Registrar”) and an
office or agency where Notes may be presented for payment (“Paying Agent”). The Registrar shall keep a register of the Notes (including the name
and address of each Holder, and such Holder’s right to the principal of, and sated interest on, the Notes) (“Note Register”) and of their transfer and
exchange. The Issuer may appoint one or more co-registrars and one or more additional paying agents. The term “Registrar” includes any
co-registrar and the term “Paying Agent” includes any additional paying agent. The Issuer may change any Paying Agent or Registrar without
prior notice to any Holder. The Issuer shall notify the Trustee in writing of the name and address of any Agent not a party to this Indenture. If the
Issuer fails to appoint or maintain another entity as Registrar or Paying Agent, the Trustee shall act as such. The Issuer or any of its Subsidiaries
may act as Paying Agent or Registrar.

Section 2.04. Paying Agent to Hold Money in Trust.

The Issuer shall require each Paying Agent other than the Trustee to agree in writing that the Paying Agent shall hold in trust for the benefit
of Holders or the Trustee all money held by the Paying Agent for the payment of principal, premium, if any, or interest on the Notes, and shall notify
the Trustee of any default by the Issuer in making any such payment. While any such default continues, the Trustee may require a Paying Agent to
pay all money held by it to the Trustee. The Issuer at any time may require a Paying Agent to pay all money held by it to the Trustee. Upon
payment over to the Trustee, the Paying Agent (if other than the Issuer or a Subsidiary) shall have no further liability for the money. If the Issuer or
a Subsidiary acts as Paying Agent, it shall segregate and hold in a separate trust fund for the benefit of the Holders all money held by it as Paying
Agent. Upon any bankruptcy or reorganization proceedings relating to the Issuer, the Trustee shall serve as Paying Agent for the Notes.

Section 2.05. Holder Lists.

The Trustee shall preserve in as current a form as is reasonably practicable the most recent list available to it of the names and addresses of
all Holders. Upon request by the Issuer in respect of an
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Interest Payment Date, the Trustee shall furnish to the Issuer no later than two Business Days after the related Record Date, a list of names,
addresses, federal tax identification numbers and principal amounts of Notes held by the Holders as of such Record Date. Upon request by the
Issuer, in respect of any date that is not an Interest Payment Date, the Trustee shall furnish such information to the Issuer within two Business
Days of such request. If the Trustee is not the Registrar, upon request the Issuer shall furnish to the Trustee at least two Business Days before
each Interest Payment Date and at such other times as the Trustee may request in writing, a list in such form and as of such date as the Trustee may
require of the names and addresses of the Holders of Notes.

Section 2.06. Transfer and Exchange.

(a) Upon request by a Holder and such Holder’s compliance with the provisions of this Section 2.06(a) and Section 2.13 (including,
without limitation, the receipt by the Registrar of a Confirmation Notice consenting to any Transfer subject to Section 2.13), the Registrar shall
register the transfer or exchange of Definitive Notes. Prior to such registration of transfer or exchange, the requesting Holder shall present or
surrender to the Registrar the Definitive Notes duly endorsed or accompanied by a written instruction of transfer duly executed by such
Holder or by its attorney, duly authorized in writing. In addition, the requesting Holder shall provide any additional certifications, documents
and information, as applicable, required pursuant to the following provisions of this Section 2.06(a):

(i) Restricted Definitive Notes to Restricted Definitive Notes. Any Restricted Definitive Note may be transferred to and registered
in the name of Persons who take delivery thereof in the form of a Restricted Definitive Note if the Registrar receives the following:

(1) if the transfer shall be made pursuant to a QIB in accordance with Rule 144A, then the transferor must deliver a
certificate substantially in the form of Exhibit B hereto, including the certifications in item (1) thereof;

(2) if the transfer shall be made pursuant to Rule 903 or Rule 904 then the transferor must deliver a certificate in the form of
Exhibit B hereto, including the certifications in item (2) thereof; or

(3) if the transfer shall be made pursuant to any other exemption from the registration requirements of the Securities Act,
then the transferor must deliver a certificate in the form of Exhibit B hereto, including the certifications required by item (3)
thereof, if applicable.

(ii) Restricted Definitive Notes to Unrestricted Definitive Notes. Any Restricted Definitive Note may be exchanged by the Holder

thereof for an Unrestricted Definitive Note or transferred to a Person or Persons who take delivery thereof in the form of an Unrestricted
Definitive Note if:

(1) the Registrar receives the following:

(i) if the Holder of such Restricted Definitive Notes proposes to exchange such Notes for an Unrestricted Definitive
Note, a certificate from such Holder substantially in the form of Exhibit C hereto; or
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(i) if the Holder of such Restricted Definitive Notes proposes to transfer such Notes to a Person who shall take
delivery thereof in the form of an Unrestricted Definitive Note, a certificate from such Holder substantially in the form of
Exhibit B hereto, including the certifications in item (4) thereof;

and, in each such case set forth in this subparagraph (ii), an Opinion of Counsel to the effect that such exchange or transfer is in
compliance with the Securities Act and that the restrictions on transfer contained herein and in the Private Placement Legend are no
longer required in order to maintain compliance with the Securities Act.

(iif) Unrestricted Definitive Notes to Unrestricted Definitive Notes. A Holder of Unrestricted Definitive Notes may transfer such
Notes to a Person who takes delivery thereof in the form of an Unrestricted Definitive Note. Upon receipt of a request to register such a
transfer, the Registrar shall register the Unrestricted Definitive Notes pursuant to the instructions from the Holder thereof.

(b) Legends.

(i) The following legends (the “Private Placement Legend”) shall appear on the face of all Definitive Notes issued under this
Indenture unless specifically stated otherwise in the applicable provisions of this Indenture:

“THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND THIS NOTE MAY NOT BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION
THEREFROM. EACH PURCHASER OF THIS NOTE IS HEREBY NOTIFIED THAT THE SELLER OF THIS NOTE MAY BE RELYING ON
THE EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER.

THE HOLDER OF THIS NOTE AGREES FOR THE BENEFIT OF EXCO RESOURCES, INC. (THE “ISSUER”) THAT (A) THIS NOTE
MAY BE OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (I) TO THE ISSUER OR ANY OF ITS
SUBSIDIARIES, (II) IN THE UNITED STATES TO A PERSON WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED
INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT) IN A TRANSACTION MEETING THE
REQUIREMENTS OF RULE 144A, (11I) OUTSIDE THE UNITED STATES IN AN OFFSHORE TRANSACTION IN ACCORDANCE
WITH RULE 903 OR RULE 904 UNDER THE SECURITIES ACT, (IV) PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER THE SECURITIES ACT (IF AVAILABLE), OR (V) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT AND IN EACH OF CASES (I) THROUGH (V) IN ACCORDANCE WITH ALL APPLICABLE U.S. STATE
SECURITIES LAWS, AND IN CASE (IV) SUBJECT TO THE ISSUER’S AND THE TRUSTEE’S RIGHT PRIOR TO ANY SUCH OFFER,
SALE OR TRANSFER TO REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION AND/OR OTHER
INFORMATION SATISFACTORY TO EACH OF THEM, AND (B) THE HOLDER SHALL, AND EACH SUBSEQUENT HOLDER IS
REQUIRED TO, NOTIFY ANY PURCHASER OF THIS NOTE FROM IT OF THE RESALE RESTRICTIONS REFERRED TO IN (A)
ABOVE.
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THIS NOTE IS SUBJECT TO AND MAY ONLY BE SOLD, DISPOSED OF OR OTHERWISE TRANSFERRED IN COMPLIANCE WITH
CERTAIN RIGHTS OF FIRST REFUSAL.

THIS LEGEND CAN ONLY BE REMOVED IN THE DISCRETION OF THE ISSUER.”

Notwithstanding the foregoing, any Definitive Note issued pursuant to subparagraph (a)(ii) or (a)(iii) of this Section 2.06 (and all Notes
issued in exchange therefor or substitution thereof) shall not bear the Private Placement Legend.

(ii) The following legends shall appear on the face of the Notes issued under this Indenture:

“THIS NOTE HAS BEEN ISSUED WITH “ORIGINAL ISSUE DISCOUNT” (WITHIN THE MEANING OF SECTION 1273 OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”)) FOR U.S. FEDERAL INCOME TAX PURPOSES, AND THIS
LEGEND IS REQUIRED BY SECTION 1275(c) OF THE CODE. UPON WRITTEN REQUEST, THE COMPANY WILL PROMPTLY MAKE
AVAILABLE TO ANY HOLDER OF THIS NOTE THE FOLLOWING INFORMATION: (1) THE ISSUE PRICE AND DATE OF THE NOTE,
(2) THE AMOUNT OF ORIGINAL ISSUE DISCOUNT ON THE NOTE AND (3) THE YIELD TO MATURITY OF THE NOTE. HOLDERS
SHOULD CONTACT CHIEF FINANCIAL OFFICER AT EXCO RESOURCES, INC. 12377 MERIT DRIVE, SUITE 1700 DALLAS,
TEXAS.”

(iii) Any PIK Shares shall, if required by applicable law be issued with such restrictive legends as the Issuer shall determine are
required; provided, that no legends shall be required if such PIK Shares are issued pursuant to an effective Resale Registration
Statement.

(c) General Provisions Relating to Transfers and Exchanges.

(i) To permit registrations of transfers and exchanges, the Issuer shall execute and the Trustee shall authenticate Definitive Notes
upon receipt of an Authentication Order in accordance with Section 2.02 hereof or at the Registrar’s request.

(i) No service charge shall be made to a Holder for any registration of transfer or exchange, but the Issuer may require payment of
a sum sufficient to cover any transfer tax or similar governmental charge payable in connection therewith (other than any such transfer

hereof).

(iii) Neither the Registrar nor the Issuer shall be required to register the transfer of or exchange any Note selected for redemption
in whole or in part, except the unredeemed portion of any Note being redeemed in part.
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(iv) All Definitive Notes issued upon any registration of transfer or exchange of Definitive Notes shall be the valid obligations of
the Issuer, evidencing the same debt, and entitled to the same benefits under this Indenture, as the Definitive Notes surrendered upon
such registration of transfer or exchange.

(v) The Issuer shall not be required (A) to issue, to register the transfer of or to exchange any Notes during a period beginning at
the opening of business fifteen (15) days before the day of any selection of Notes for redemption under Section 3.02 hereof and ending
at the close of business on the day of selection, (B) to register the transfer of or to exchange any Note so selected for redemption or
tendered (and not withdrawn) for repurchase in connection with a Change of Control Offer, an Asset Sale Offer or other tender offer, in
whole or in part, except the unredeemed portion of any Note being redeemed in part or (C) to register the transfer of or to exchange a
Note between a Record Date and the next succeeding Interest Payment Date.

(vi) Prior to due presentment for the registration of a transfer of any Note, the Trustee, any Agent and the Issuer may deem and
treat the Person in whose name any Note is registered as the absolute owner of such Note for the purpose of receiving payment of
principal of (and premium, if any) and interest on such Notes and for all other purposes, and none of the Trustee, any Agent or the
Issuer shall be affected by notice to the contrary.

(vii) Upon surrender for registration of transfer of any Note at the office or agency of the Issuer designated pursuant to Section
4.02 hereof, the Issuer shall execute, and the Trustee shall, upon receipt of an Authentication Order, authenticate and deliver, in the
name of the designated transferee or transferees, one or more replacement Notes of any authorized denomination or denominations of a
like aggregate principal amount.

(viii) At the option of the Holder, Notes may be exchanged for other Notes of any authorized denomination or denominations of a
like aggregate principal amount upon surrender of the Notes to be exchanged at such office or agency. Whenever any Definitive Notes
are so surrendered for exchange, the Issuer shall execute, and the Trustee shall authenticate and mail, the replacement Definitive Notes
which the Holder making the exchange is entitled to in accordance with the provisions of Section 2.02 hereof.

(ix) All certifications, certificates and Opinions of Counsel required to be submitted to the Registrar pursuant to this Section 2.06
to effect a registration of transfer or exchange may be submitted by facsimile.

(x) Each Holder of a Note agrees to indemnify the Issuer, the Trustee and the Registrar against any liability that may result from
the transfer, exchange or assignment of such Holder’s Note in violation of any provision of this Indenture and/or applicable United
States federal or state securities laws.

Neither the Trustee nor any Agent shall have any obligation or duty to monitor, determine or inquire as to compliance with any restrictions on
transfer imposed under this Indenture (including Section 2.13 hereof) or under applicable law with respect to any transfer of any interest in any
Note other than to require delivery of such certificates and other documentation or evidence as are expressly required by, and to do so if and when
expressly required by, the terms of this Indenture, and to examine the same to determine substantial compliance as to form with the express
requirements hereof.
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Section 2.07. Replacement Notes.

If any mutilated Note is surrendered to the Trustee, the Registrar or the Issuer and the Trustee receives evidence to its satisfaction of the
ownership and destruction, loss or theft of any Note, the Issuer shall issue and the Trustee, upon receipt of an Authentication Order, shall
authenticate a replacement Note if the Trustee’s requirements are met. If required by the Trustee or the Issuer, an indemnity bond must be supplied
by the Holder that is sufficient in the judgment of the Trustee and the Issuer to protect the Issuer, the Trustee, any Agent and any authenticating
agent from any loss that any of them may suffer if a Note is replaced. The Issuer may charge for its expenses in replacing a Note.

Every replacement Note is a contractual obligation of the Issuer and shall be entitled to all of the benefits of this Indenture equally and
proportionately with all other Notes duly issued hereunder.

Section 2.08. Outstanding Notes.

The Notes outstanding at any time are all the Notes authenticated by the Trustee except for those canceled by it, those delivered to it for
cancellation and those described in this Section 2.08 as not outstanding. Except as set forth in Section 2.09 hereof, a Note does not cease to be
outstanding because the Issuer or an Affiliate of the Issuer holds the Note.

If a Note is replaced pursuant to Section 2.07 hereof, it ceases to be outstanding unless the Trustee receive proof satisfactory to it that the
replaced Note is held by a bona fide purchaser.

If the principal amount of any Note is considered paid under Section 4.01 hereof, it ceases to be outstanding and interest on it ceases to
accrue.

If the Paying Agent (other than the Issuer, a Subsidiary or an Affiliate of any thereof) holds, on a redemption date or maturity date, money
sufficient to pay Notes payable on that date, then on and after that date such Notes shall be deemed to be no longer outstanding and shall cease to
accrue interest.

Section 2.09. Treasury Notes.

In determining whether the Holders of the required principal amount of Notes have concurred in any direction, waiver or consent, Notes
owned by the Issuer, or by any Subsidiary of the Issuer, shall be considered as though not outstanding, except that for the purposes of determining
whether the Trustee shall be protected in relying on any such direction, waiver or consent, only Notes that a Trust Officer of the Trustee knows are
so owned shall be so disregarded. Notes so owned which have been pledged in good faith shall not be disregarded if the pledgee establishes to the
satisfaction of the Trustee the pledgee’s right to deliver any such direction, waiver or consent with respect to the Notes and that the pledgee is not
the Issuer or any obligor upon the Notes or any Affiliate of the Issuer or of such other obligor.

Section 2.10. Temporary Notes.

Until certificates representing Notes are ready for delivery, the Issuer may prepare and the Trustee, upon receipt of an Authentication Order,
shall authenticate temporary Notes. Temporary Notes shall be substantially in the form of certificated Notes but may have variations that the Issuer
considers appropriate for temporary Notes and as shall be reasonably acceptable to the Trustee. Without unreasonable delay, the Issuer shall
prepare and the Trustee shall, upon receipt of an Authentication Order, authenticate definitive Notes in exchange for temporary Notes. Holders of
temporary Notes shall be entitled to all of the benefits accorded to Holders of Notes under this Indenture.
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Section 2.11. Cancellation.

The Issuer at any time may deliver Notes to the Trustee for cancellation. The Registrar and Paying Agent shall forward to the Trustee any
Notes surrendered to them for registration of transfer, exchange or payment. The Trustee or, at the direction of the Trustee, the Registrar or the
Paying Agent and no one else shall cancel all Notes surrendered for registration of transfer, exchange, payment, replacement or cancellation and
shall dispose of cancelled Notes in accordance with its standard procedures (subject to the record retention requirement of the Exchange Act).
Certification of the destruction of all cancelled Notes shall be delivered to the Issuer, upon the Issuer’s written request. The Issuer may not issue
new Notes to replace Notes that it has paid or that have been delivered to the Trustee for cancellation.

Section 2.12. Defaulted Interest.

If the Issuer defaults in a payment of interest on the Notes, it shall pay the defaulted interest in any lawful manner plus, to the extent lawful,
interest payable on the defaulted interest to the Persons who are Holders on a subsequent special record date, in each case at the rate provided in
the Notes and in Section 4.01 hereof. The Issuer shall notify the Trustee in writing of the amount of defaulted interest proposed to be paid on each
Note and the date of the proposed payment, and at the same time the Issuer shall deposit with the Trustee an amount of money equal to the
aggregate amount proposed to be paid in respect of such defaulted interest or shall make arrangements satisfactory to the Trustee for such deposit
prior to the date of the proposed payment, such money when deposited to be held in trust for the benefit of the Persons entitled to such defaulted
interest as provided in this Section 2.12. The Trustee shall fix or cause to be fixed each such special record date and payment date; provided that no
such special record date shall be less than ten (10) days prior to the related payment date for such defaulted interest. The Trustee shall promptly
notify the Issuer of such special record date. At least fifteen (15) days before the special record date, the Issuer (or, upon the written request of the
Issuer, the Trustee in the name and at the expense of the Issuer) shall mail or cause to be mailed, first-class postage prepaid, to each Holder a notice
at his or her address as it appears in the Note Register that states the special record date, the related payment date and the amount of such interest
to be paid.

Subject to the foregoing provisions of this Section 2.12 and for greater certainty, each Note delivered under this Indenture upon registration
of transfer of or in exchange for or in lieu of any other Note shall carry the rights to interest accrued and unpaid, and to accrue, which were carried
by such other Note.

Section 2.13. Consent Right: Right of First Refusal; Tag-Along Rights.

(a) Each Holder agrees that it shall not, without the prior written consent of Eligible Holders representing a majority of the principal
amount of Notes held by such Eligible Holders (which consent may be withheld in the sole and absolute discretion of the Eligible Holders),
sell, assign or otherwise transfer or dispose of Notes (such sale, assignment or other transfer or disposition of any kind (other than a sale,
assignment or other transfer or disposition of any kind to an Affiliate of such Holder), a “Transfer”) at any time prior to March 20, 2019. Each
Holder, by accepting or purchasing any Notes, is deemed to acknowledge, and agree to be bound by, the provisions of this Section 2.13.

(b) In the event that any Holder (a “Transferor”) proposes to Transfer any of its Notes at any time on or after March 20, 2019, Eligible
Holders shall have (i) a right to purchase all or any portion of such Holder’s Notes subject to such Transfer (a “Right of First Refusal”); or
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(ii) the Tag-Along Rights as defined below; provided that in the event of a Transfer to the Issuer or any of its Subsidiaries (an “Issuer
Transfer”), the foregoing shall not apply but the Issuer or such Subsidiary shall only be permitted to complete the Issuer Transfer if the Issuer
or such Subsidiary repurchases Notes from any Eligible Holders that elect to have their Notes purchased on a pro rata basis in connection
with the proposed Issuer Transfer at the same price such Notes are proposed to be purchased in the Issuer Transfer (which price, for the
avoidance of doubt may be at below par and/or below the redemption price which may be applicable at such time). The Eligible Holders shall
have the right to elect to Transfer Notes to the Proposed Transferee (as defined herein) on the same terms as the Transferor’s proposed
Transfer in an amount equal to the aggregate principal amount of Notes the Proposed Transferee (as defined herein) actually proposes to
purchase as set forth in the Transfer Notice (as defined herein) multiplied by a fraction, the numerator of which shall be the aggregate
principal amount of Notes held by such Transferor and the denominator of which shall be the aggregate principal amount of Notes held by
the Transferor and the Eligible Holders electing to exercise their Tag-Along Rights (the “Tag-Along Rights”) and such Transferor shall have
the amount of its Offered Notes Transferred to such Proposed Transferee reduced by such amount.

(c) In the event of any proposed Transfer pursuant to clause (a) or (b) above, the Transferor shall deliver to the Eligible Holders (with a
copy to the Trustee) a written notice (the “Transfer Notice”) stating: (i) the Transferor’s intention to Transfer such Notes (the “Offered
Notes™); (ii) the name, address and phone number of each proposed purchaser or other transferee (the “Proposed Transferee”); (iii) the
aggregate principal amount of Offered Notes to be Transferred to each Proposed Transferee; and (iv) the bona fide cash price for which the
Transferor proposes to Transfer the Offered Notes (the “Offered Price”); and (v) a request that the Eligible Holders make an election, if any, to
exercise their Right of First Refusal or Tag-Along Rights. Any Transfer Notice to the Eligible Holders shall be delivered to each of the Eligible
Holders (with a copy to the Trustee) at their respective addresses set forth in Exhibit E hereto.

(d) Within ten (10) Business Days (the “Notice Period”) after the Eligible Holders receive a Transfer Notice, the Eligible Holders shall
deliver to the Transferor (with a copy to the Trustee) a written notice (a “Confirmation Notice”) stating whether the Eligible Holders are
electing to exercise their Right of First Refusal or Tag-Along Rights.

(e) If any Eligible Holders elect to exercise their Right of First Refusal, participating Eligible Holders shall be entitled to purchase, at the
Offered Price, their pro rata share of Offered Notes based on the aggregate principal amount of Notes held by each Eligible Holder as of the
Issue Date. Payment of the purchase price for the Offered Notes purchased by an Eligible Holder exercising its Right of First Refusal shall be
made directly to the Transferor within five (5) Business Days after the end of the Notice Period.

(f) If any Eligible Holders elect to exercise their Tag-Along Rights, participating Eligible Holders (“Tag-Along Holders™) shall be entitled
to Transfer, at the Offered Price, their pro rata share of Offered Notes in accordance with clause (b) above. To the extent that any Proposed
Transferee refuses to purchase Notes from a Tag-Along Holder exercising its Tag-Along Rights hereunder, such Transferor shall not Transfer
to such Proposed Transferee any Notes unless and until, simultaneously with such Transfer, such Proposed Transferee shall purchase such
Notes from such a Tag-Along Holder on the same terms and conditions specified in the Transfer Notice.
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(g) If the Eligible Holders decline to exercise their Right of First Refusal with respect to all or any portion of the Offered Notes (the
“Unexercised Notes™), then the Transferor shall be permitted to Transfer such Unexercised Notes to the Proposed Transferee, subject to any
Tag-Along Rights, at the Offered Price provided that such Transfer (i) is consummated within five (5) Business Days after the end of the
Refusal Period; (ii) is on terms no more favorable than the terms proposed in the Transfer Notice; and (iii) is otherwise completed in
accordance with Section 2.06 hereof. If the Offered Notes are not so Transferred during such five (5) Business Day period, then the Transferor
may not Transfer any of such Offered Notes without complying again in full with the provisions of this Indenture.

ARTICLE 3
REDEMPTION

Section 3.01. Notices to Trustee.

If the Issuer elects to redeem Notes pursuant to Section 3.07 hereof, it shall furnish to the Trustee, at least five (5) Business Days (or such
shorter time period as the Trustee may agree) before notice of redemption is required to be mailed or caused to be mailed to Holders pursuant to
Section 3.03 hereof but not more than sixty (60) days before a redemption date, an Officers’ Certificate setting forth (i) the paragraph or
subparagraph of such Note and/or Section of this Indenture pursuant to which the redemption shall occur, (ii) the redemption date, (iii) the principal
amount of the Notes to be redeemed and (iv) the redemption price.

Section 3.02. Selection of Notes to Be Redeemed or Purchased.

If less than all of the Notes are to be redeemed or purchased in an offer to purchase at any time, the Trustee shall select the Notes to be
redeemed or purchased (a) if the Issuer notifies the Trustee that the Notes are listed on any national securities exchange, in compliance with the
requirements of the principal national securities exchange on which the Notes are listed, (b) on a pro rata basis or (c) to the extent that selection on
a pro rata basis is not practicable by lot or by such other method the Trustee considers fair and appropriate. In the event of partial redemption or
purchase by lot, the particular Notes to be redeemed or purchased shall be selected, unless otherwise provided herein, not less than 30 nor more
than sixty (60) days prior to the redemption date by the Trustee from the outstanding Notes not previously called for redemption or purchase.

The Trustee shall promptly notify the Issuer in writing of the Notes selected for redemption or purchase and, in the case of any Note selected
for partial redemption or purchase, the principal amount thereof to be redeemed or purchased. Notes and portions of Notes selected shall be in
amounts of at least $2,000 or whole multiples of $1,000 in excess thereof (or if a PIK Note Payment has been made, Notes may be redeemed in
minimum denominations of $1.00 and any integral multiple of $1.00 in excess thereof). No Notes of $2,000 or less can be redeemed in part, except
that if all of the Notes of a Holder are to be redeemed or purchased, the entire outstanding amount of Notes held by such Holder, even if not a
multiple of $1,000, shall be redeemed or purchased (or if a PIK Note Payment has been made, the Notes may be redeemed in minimum denominations
of $1.00 and any integral multiple in excess thereof). Except as provided in the preceding sentence, provisions of this Indenture that apply to Notes
called for redemption or purchase also apply to portions of Notes called for redemption or purchase.
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Section 3.03. Notice of Redemption.

Subject to Section 3.09 hereof, the Issuer shall deliver electronically or mail or cause to be mailed by first-class mail, postage prepaid, notices
of redemption at least thirty (30) days but not more than sixty (60) days before the Redemption Date to each Holder of Notes to be redeemed at
such Holder’s registered address (with a copy to the Trustee), except that redemption notices may be mailed more than sixty (60) days prior to a
redemption date if the notice is issued in connection with Article 7 or Article 11 hereof. Except as set forth in Section 3.07 hereof, notices of
redemption may not be conditional.

The notice shall identify the Notes to be redeemed and shall state:
(a) the redemption date;
(b) the redemption price;

(c) if any Note is to be redeemed in part only, the portion of the principal amount of that Note that is to be redeemed and that, after the
redemption date upon surrender of such Note, a new Note or Notes in principal amount equal to the unredeemed portion of the original Note
representing the same indebtedness to the extent not redeemed shall be issued in the name of the Holder of the Notes upon cancellation of
the original Note;

(d) the name and address of the Paying Agent;
(e) that Notes called for redemption must be surrendered to the Paying Agent to collect the redemption price;

(f) that, unless the Issuer defaults in making such redemption payment, interest on Notes called for redemption ceases to accrue on and
after the redemption date;

(g) the paragraph or subparagraph of the Notes and/or Section of this Indenture pursuant to which the Notes called for redemption are
being redeemed; and

(h) if in connection with a redemption pursuant to Section 3.07 hereof, any condition to such redemption.

At the Issuer’s request, the Trustee shall give the notice of redemption in the Issuer’s name and at its expense; provided that the Issuer
shall have delivered to the Trustee, at least five (5) Business Days (or such shorter period as the Trustee may agree) before notice of redemption is
required to be delivered or mailed to Holders pursuant to this Section 3.03 (unless a shorter notice shall be agreed to by the Trustee), an Officers’
Certificate requesting that the Trustee give such notice and setting forth the information to be stated in such notice as provided in the preceding
paragraph.

Section 3.04. Effect of Notice of Redemption.

Once notice of redemption is delivered or mailed in accordance with Section 3.03 hereof, Notes called for redemption become irrevocably due
and payable on the redemption date, unless such redemption is conditioned on the happening of a future event at the redemption price. The notice,
if delivered or mailed in a manner herein provided, shall be conclusively presumed to have been given, whether or not the Holder receives such
notice. In any case, failure to give such notice by mail or any defect in the notice to the Holder of any Note designated for redemption in whole or in
part shall not affect the validity of the proceedings for the redemption of any other Note. Subject to Section 3.05 hereof, on and after the redemption
date, interest ceases to accrue on Notes or portions of Notes called for redemption.
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Section 3.05. Deposit of Redemption or Purchase Price.

Prior to 11:00 a.m. (Eastern Time) on the redemption or purchase date, the Issuer shall deposit with the Trustee or with the Paying Agent
money sufficient to pay the redemption or purchase price of and accrued and unpaid interest on all Notes to be redeemed or purchased on that date
(including any PIK Notes). The Trustee or the Paying Agent shall promptly return to the Issuer any money deposited with the Trustee or the
Paying Agent by the Issuer in excess of the amounts necessary to pay the redemption price of, and accrued and unpaid interest on, all Notes to be
redeemed or purchased.

If the Issuer complies with the provisions of the preceding paragraph, on and after the redemption or purchase date, interest shall cease to
accrue on the Notes or the portions of Notes called for redemption or purchase. If a Note is redeemed or purchased on or after a Record Date but on
or prior to the related Interest Payment Date, then any accrued and unpaid interest to the redemption or purchase date shall be paid to the Person in
whose name such Note was registered at the close of business on such Record Date. If any Note called for redemption or purchase shall not be so
paid upon surrender for redemption or purchase because of the failure of the Issuer to comply with the preceding paragraph, interest shall be paid
on the unpaid principal, from the redemption or purchase date until such principal is paid, and to the extent lawful on any interest accrued to the
redemption or purchase date not paid on such unpaid principal, in each case at the rate provided in the Notes and in Section 4.01 hereof.

Section 3.06. Notes Redeemed or Purchased in Part.

Upon surrender of a Note that is redeemed or purchased in part, the Issuer shall issue and the Trustee shall authenticate for the Holder at the
expense of the Issuer a new Note equal in principal amount to the unredeemed or unpurchased portion of the Note surrendered representing the
same indebtedness to the extent not redeemed or purchased; provided that each new Note shall be in a minimum principal amount of $2,000 or an
integral multiple of $1,000 in excess thereof (or if a PIK Note Payment has been made, the Notes shall be in minimum denominations of $1.00 and any
integral multiple of $1.00 in excess thereof). It is understood that, notwithstanding anything in this Indenture to the contrary, only an
Authentication Order and not an Opinion of Counsel or Officers’ Certificate is required for the Trustee to authenticate such new Note.

Section 3.07. Optional Redemption.

(a) At any time prior to March 20, 2018, the Issuer may redeem the Notes, in whole or in part, upon notice as described under Section
3.03 hereof, at a redemption price equal to 100% of the principal amount of the Notes redeemed plus the Applicable Premium as of, and
accrued and unpaid interest, if any, to, but excluding the date of redemption (the “Redemption Date”), subject to the rights of Holders on the
relevant Record Date to receive interest due on the relevant Interest Payment Date.

(b) On and after March 20, 2018, the Issuer may redeem the Notes, in whole or in part, upon notice as described under Section 3.03
hereof, at the redemption prices (expressed as percentages of principal amount of the Notes to be redeemed) set forth below, plus accrued
and unpaid interest thereon, if any, to, but excluding the applicable Redemption Date, subject to the right of Holders of record on the relevant
Record Date to receive interest due on the relevant
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Interest Payment Date, if redeemed during the twelve-month period beginning on March 20 of each of the years indicated below:

Year Percentage

2018 108.000%
2019 104.000%
2020 102.000%
2021 and thereafter 100.000%

(c) Any redemption or notice of any redemption pursuant to this Section 3.07 may, at the Issuer’s discretion, be subject to one or more
conditions precedent, including, but not limited to, completion of an offering or other corporate transaction or event.

(d) Any redemption pursuant to this Section 3.07 shall be made pursuant to the provisions of Sections 3.01 through 3.06 hereof and
shall be made on a pro rata basis between the Initial Notes and PIK Notes, subject to adjustment in a manner that most nearly approximates a
pro rata basis.

Section 3.08. Mandatory Redemption.

The Issuer shall not be required to make any mandatory redemption or sinking fund payments with respect to the Notes.

Section 3.09. Offer to Repurchase by Application of Net Cash Proceeds.

(a) In the event that, pursuant to Section 4.10 hereof, the Issuer shall be required to commence an Asset Sale Offer, it shall follow the
procedures specified below.

(b) The Asset Sale Offer shall remain open for a period of 20 Business Days following its commencement and no longer, except to the
extent that a longer period is required by applicable law (the “Offer Period”). No later than five (5) Business Days after the termination of the
Offer Period (the “Purchase Date”), the Issuer shall apply all Net Cash Proceeds, as applicable (the “Offer Amount”), to the purchase of
Notes and, if required pursuant to Section 4.10(c), or, if less than the Offer Amount has been tendered, all Notes, Senior Priority Lien Debt and
Priority Lien Debt tendered in response to the Asset Sale Offer. Payment for any Notes so purchased shall be made in the same manner as
interest payments are made.

(c) If the Purchase Date is on or after a Record Date and on or before the related Interest Payment Date, any accrued and unpaid
interest, if any, up to but excluding the Purchase Date, shall be paid to the Person in whose name a Note is registered at the close of business
on such Record Date, and no additional interest shall be payable to Holders who tender Notes pursuant to the Asset Sale Offer.

(d) Upon the commencement of an Asset Sale Offer, the Issuer shall send, by first-class mail, a notice to each of the Holders, with a
copy to the Trustee. The notice shall contain all instructions and materials necessary to enable such Holders to tender Notes pursuant to the
Asset Sale Offer. The Asset Sale Offer shall be made to all Holders and holders of Senior Priority Lien Debt and Priority Lien Debt, if required.
The notice, which shall govern the terms of the Asset Sale Offer, shall state:

(i) that the Asset Sale Offer is being made pursuant to this Section 3.09 and Section 4.10 hereof and the length of time the Asset
Sale Offer shall remain open;
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(ii) the Offer Amount, the purchase price and the Purchase Date;
(iii) that any Note not tendered or accepted for payment shall continue to accrue interest;

(iv) that, unless the Issuer defaults in making such payment, any Note accepted for payment pursuant to the Asset Sale Offer
shall cease to accrue interest after the Purchase Date;

(v) that Holders electing to have a Note purchased pursuant to an Asset Sale Offer may elect to have Notes purchased in
amounts of $2,000 or whole multiples of $1,000 in excess thereof only (or if a PIK Note Payment has been made, the Notes may be
purchased in minimum denominations of $1.00 and any integral multiple of $1.00 in excess thereof);

(vi) that Holders electing to have a Note purchased pursuant to any Asset Sale Offer shall be required to surrender the Note, with
the form entitled “Option of Holder to Elect Purchase” attached to the Note completed to the Issuer or a Paying Agent at the address
specified in the notice at least three days before the Purchase Date;

(vii) that Holders shall be entitled to withdraw their election if the Issuer or the Paying Agent, as the case may be, receives, not
later than the expiration of the Offer Period, a telegram, facsimile transmission or letter setting forth the name of the Holder, the principal
amount of the Note the Holder delivered for purchase and a statement that such Holder is withdrawing his election to have such Note
purchased;

(viii) that, if the aggregate principal amount of Notes, Senior Priority Lien Debt and Priority Lien Debt surrendered by the holders
thereof exceeds the Offer Amount, the Issuer shall select the Notes, the Senior Priority Lien Debt and the Priority Lien Debt to be
purchased pursuant to Section 4.10 (with such adjustments as may be deemed appropriate by the Trustee so that only Notes in
denominations of $2,000, or integral multiples of $1,000 in excess thereof, shall be purchased (or if a PIK Note Payment has been made,
the Notes shall be in minimum denominations of $1.00 and any integral multiple of $1.00 in excess thereof); provided that no Notes of
$2,000 or less can be redeemed in part, except that if all of the Notes of a Holder are to be redeemed or purchased, the entire outstanding
amount of Notes held by such Holder, even if not a multiple of $1,000, shall be redeemed or purchased) (or if a PIK Note Payment has
been made, the Notes shall be in minimum denominations of $1.00 and any integral multiple of $1.00 in excess thereof); and

(ix) that Holders whose Notes were purchased only in part shall be issued new Notes equal in principal amount to the
unpurchased portion of the Notes surrendered representing the same indebtedness to the extent not repurchased.

(e) On or before the Purchase Date, the Issuer shall, to the extent lawful, (1) accept for payment, on a pro rata basis to the extent
necessary, the Offer Amount of Notes or portions thereof validly tendered pursuant to the Asset Sale Offer, or if less than the Offer Amount
has been tendered, all Notes tendered and (2) deliver or cause to be delivered to the Trustee the Notes properly accepted together with an
Officers’ Certificate stating the aggregate principal amount of Notes or portions thereof so tendered.
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(f) The Issuer or the Paying Agent, as the case may be, shall promptly mail or deliver to each tendering Holder an amount equal to the
purchase price of the Notes properly tendered by such Holder and accepted by the Issuer for purchase, and the Issuer shall promptly issue a
new Note, and the Trustee, upon receipt of an Authentication Order, shall authenticate and mail or deliver such new Note to such Holder (it
being understood that, notwithstanding anything in this Indenture to the contrary, no Opinion of Counsel or Officers’ Certificate is required
for the Trustee to authenticate and mail or deliver such new Note) in a principal amount equal to any unpurchased portion of the Note
surrendered representing the same indebtedness to the extent not repurchased; provided, that each such new Note shall be in a principal
amount of $2,000 or an integral multiple of $1,000 in excess thereof (or if a PIK Note Payment has been made, the Notes shall be in minimum
denominations of $1.00 and any integral multiple of $1.00 in excess thereof). Any Note not so accepted shall be promptly mailed or delivered
by the Issuer to the Holder thereof. The Issuer shall publicly announce the results of the Asset Sale Offer on or as soon as practicable after
the Purchase Date.

The Issuer shall comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations
thereunder to the extent such laws or regulations are applicable in connection with the repurchase of Notes pursuant to an Asset Sale Offer. To the
extent that the provisions of any securities laws or regulations conflict with the provisions of this Section 3.09, the Issuer shall comply with the
applicable securities laws and regulations and shall not be deemed to have breached its obligations under this Section 3.09 by virtue thereof.

Other than as specifically provided in this Section 3.09 or Section 4.10 hereof, any purchase pursuant to this Section 3.09 shall be made
pursuant to the applicable provisions of Sections 3.01 through 3.06 hereof.

ARTICLE 4
COVENANTS

Section 4.01. Payment of Notes.

The Issuer shall pay or cause to be paid the principal of, premium, if any, and cash interest or issue PIK Notes or PIK Shares, if applicable, to
pay the PIK Interest on the Notes on the dates and in the manner provided in the Notes and this Indenture. Principal, premium, if any, cash interest
or any PIK Notes or PIK Shares sufficient to pay all PIK Interest on the Notes shall be considered paid on the date due if (i) the Paying Agent, if
other than the Issuer or a Subsidiary, in the case of cash payments, holds as of 11:00 a.m. Eastern Time on the due date, money deposited by the
Issuer in immediately available funds and designated for and sufficient to pay all principal, premium, if any, and interest then due, (ii) if PIK Interest
is payable in the form of PIK Notes, the Trustee has received delivery of an Authentication Order on or prior to the date the payment is due of any
PIK Notes to be authenticated and delivered sufficient to pay all PIK Interest then due and (iii) if PIK Interest is payable in the form of PIK Shares,
the Trustee has received an Officers’ Certificate pursuant to Section 2.01(c)(vi)(1).

The Issuer shall pay interest (including post-petition interest in any proceeding under any Bankruptcy Law) on overdue principal at the rate
equal to the then applicable interest rate on the Notes to the extent lawful; it shall pay interest (including post-petition interest in any proceeding
under any Bankruptcy Law) on overdue installments of interest (without regard to any applicable grace period) at the same rate to the extent lawful.
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Section 4.02. Maintenance of Office or Agency.

The Issuer shall maintain an office or agency (which may be an office of the Trustee or an affiliate of the Trustee, Registrar or co-registrar)
where Notes may be surrendered for registration of transfer or for exchange and where notices and demands to or upon the Issuer in respect of the
Notes and this Indenture may be served. The Issuer shall give prompt written notice to the Trustee of the location, and any change in the location,
of such office or agency. If at any time the Issuer shall fail to maintain any such required office or agency or shall fail to furnish the Trustee with the
address thereof, such presentations, surrenders, notices and demands may be made or served at the Corporate Trust Office of the Trustee.

The Issuer may also from time to time designate one or more other offices or agencies where the Notes may be presented or surrendered for
any or all such purposes and may from time to time rescind such designations; provided that no such designation or rescission shall in any manner
relieve the Issuer of its obligation to maintain an office or agency for such purposes. The Issuer shall give prompt written notice to the Trustee of
any such designation or rescission and of any change in the location of any such other office or agency.

The Issuer hereby designates the Corporate Trust Office of the Trustee as one such office or agency of the Issuer in accordance with Section
2.03 hereof; provided that the Corporate Trust Office of the Trustee shall not be an office or agency of the Issuer for the purpose of effecting
service of legal process on the Issuer.

Section 4.03. Reports and Other Information.

So long as any Notes are outstanding, the Issuer shall furnish to the Trustee and, upon request, to Holders a copy of all of the information
and reports referred to in clauses (a) and (b) below:

(a) within ninety (90) days after the end of each fiscal year of the Issuer, the audited consolidated (and unaudited consolidating)
balance sheet and related consolidated (and with respect to statements of operations, consolidating) statements of operations, stockholders’
equity and cash flows of the Issuer and its Consolidated Subsidiaries as of the end of and for such year, setting forth in each case in
comparative form the figures for the previous fiscal year, all reported on by a firm of independent public accountants registered with the
PCAOB (and following the fiscal year ending December 31, 2017, without a “going concern” or like qualification or exception and without any
qualification or exception as to the scope of such audit) to the effect that such consolidated and consolidating financial statements present
fairly in all material respects the financial condition and results of operations of the Issuer and its Consolidated Subsidiaries on a
consolidated and consolidating basis in accordance with GAAP consistently applied; provided, that if the Issuer has established any
Unrestricted Subsidiaries, such consolidated statements shall be accompanied by a balance sheet as of such date, and a statement of income
and cash flows for such period, reflecting on a combined basis, for Restricted Subsidiaries and on a combined basis for Unrestricted
Subsidiaries, the consolidating entries for each of such types of Subsidiaries;

(b) within forty-five (45) days after the end of each fiscal quarter of the Issuer, the consolidated (and unaudited consolidating) balance
sheet and related consolidated (and with respect to statements of operations, consolidating) statements of operations and cash flows of the
Issuer and its Consolidated Subsidiaries as of the end of and for such fiscal quarter and the then elapsed portion of the fiscal year, setting
forth in each case in comparative form the figures for the corresponding period or periods of (or, in the case of the balance sheet, as of the
end of) the previous fiscal year, all certified pursuant to an Officers’ Certificate as presenting fairly in all material respects the financial
condition and results of operations of the Issuer and its Consolidated Subsidiaries on a consolidated and consolidating basis in accordance
with GAAP
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consistently applied, subject to normal year-end audit adjustments and the absence of footnotes; provided, that if the Issuer has established
any Unrestricted Subsidiaries, such consolidated statements shall be accompanied by a balance sheet as of such date, and a statement of
income and cash flows for such period, reflecting on a combined basis, for Restricted Subsidiaries and on a combined basis for Unrestricted
Subsidiaries, the consolidating entries for each of such types of Subsidiaries;

(c) concurrently with any delivery of financial statements under clause (a) or (b) above, an Officers’ Certificate certifying as to whether a
Default has occurred and, if a Default has occurred, specifying the details thereof and any action taken or proposed to be taken with respect
thereto;

(d) promptly after the same become publicly available, copies of all periodic and other reports, proxy statements and other materials filed
by the Issuer or any Subsidiary with the SEC, or any Governmental Authority succeeding to any or all of the functions of the SEC, or with
any national securities exchange, or distributed by the Issuer to its shareholders generally, as the case may be; provided, however that this
clause (d) shall be deemed satisfied by the filing with the SEC of the documentation required within the time periods specified in the
applicable rules and regulations of the SEC;

(e) as soon as available, the Reserve Report required pursuant to Section 4.23 together with an Officers’ Certificate certifying as to
whether a Default has occurred and, if a Default has occurred, specifying the details thereof and any action taken or proposed to be taken
with respect thereto; and

(f) promptly, but in any event within five (5) Business Days after the designation thereof, any designation of any Subsidiary as an
Unrestricted Subsidiary by the Board of Directors of the Issuer.

Concurrently with the distribution of the financial statements required under clause (a) and (b), the Issuer shall provide notice of the date and

time of a conference call with Holders to discuss such financial information, which conference calls the Issuer shall host not later than ten (10)
Business Days after such distribution (provided that any conference call hosted by the Issuer which is generally available to holders of its debt or
equity securities shall satisfy this covenant).

In addition, the Issuer shall furnish to prospective investors, upon their request, any information required to be delivered pursuant to Rule

144A(d)(4) under the Securities Act so long as the Notes are not freely transferable under the Securities Act or contain a restricted Securities Act
legend.

Delivery of such reports, information and documents to the Trustee is for informational purposes only and the receipt by any Trustee of such

shall not constitute actual or constructive knowledge or notice of any information contained therein or determinable from information contained
therein, including the Issuer’s compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officers’
Certificates).

Section 4.04. Compliance Certificate.

(a) The Issuer shall deliver to the Trustee, within ninety (90) days after the end of each fiscal year ending after the Issue Date, a
certificate from the principal executive officer, principal financial officer or principal accounting officer stating that a review of the activities of
the Issuer and its Restricted Subsidiaries during the preceding fiscal year has been made under
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the supervision of the signing Officer with a view to determining whether the Issuer has kept, observed, performed and fulfilled its
obligations under this Indenture, and further stating, as to such Officer signing such certificate, that to the best of his or her knowledge the
Issuer has kept, observed, performed and fulfilled each and every condition and covenant contained in this Indenture and is not in default in
the performance or observance of any of the terms, provisions, covenants and conditions of this Indenture (or, if a Default shall have
occurred, describing all such Defaults of which he or she may have knowledge).

(b) When any Default has occurred and is continuing under this Indenture, or if the Trustee or the holder of any other evidence of
Indebtedness of the Issuer or any Subsidiary give any notice or takes any other action with respect to a claimed Default, the Issuer shall
promptly (which shall be no more than five (5) Business Days) deliver to the Trustee by registered or certified mail or by facsimile
transmission an Officers’ Certificate specifying such Default and the action which the Issuer proposes to take with respect thereto.

Section 4.05. Taxes.

The Issuer shall pay, and shall cause each of its Restricted Subsidiaries to pay, prior to delinquency, all material taxes, assessments, and
governmental levies except such as are contested in good faith and by appropriate negotiations or proceedings or where the failure to effect such
payment is not adverse in any material respect to the Holders.

Section 4.06. Stay., Extension and Usury Laws.

The Issuer and each of the Guarantors covenant (to the extent that they may lawfully do so) that they shall not at any time insist upon, plead,
or in any manner whatsoever claim or take the benefit or advantage of, any stay, extension or usury law wherever enacted, now or at any time
hereafter in force, that may affect the covenants or the performance of this Indenture; and the Issuer and each of the Guarantors (to the extent that
they may lawfully do so) hereby expressly waive all benefit or advantage of any such law, and covenant that they shall not, by resort to any such
law, hinder, delay or impede the execution of any power herein granted to the Trustee, but shall suffer and permit the execution of every such power
as though no such law has been enacted.

Section 4.07. Limitation on Restricted Payments.

(a) The Issuer shall not, and shall not permit any Restricted Subsidiary, directly or indirectly, to make a Restricted Payment if at the time
the Issuer or such Restricted Subsidiary makes such Restricted Payment:

(1) a Default or Event of Default shall have occurred and be continuing (or would result therefrom);

(2) immediately after giving effect to such Restricted Payment, on a pro forma basis, the Consolidated Coverage Ratio is equal to
or less than 2.25 to 1.0; or
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(3) the aggregate amount of such Restricted Payment and all other Restricted Payments since the Issue Date (excluding Restricted
Payments permitted by clauses (3), (5), (6), (7), (8), (9), (10) and (13) (other than, in the case of such clause (13), Restricted Payments in the
form of dividends) of Section 4.07.(b)) would exceed the sum of (without duplication):

(i) 100% of the aggregate Net Cash Proceeds and 100% of the fair market value (as determined by the Board of Directors in
good faith) of property other than cash received by the Issuer from the issuance or sale of its Capital Stock or of debt securities
of the Issuer that have been converted into or exchanged for such Capital Stock (other than Disqualified Stock) subsequent to
the Issue Date (other than an issuance or sale to a Subsidiary of the Issuer and other than an issuance or sale financed directly
or indirectly with Indebtedness to an employee stock ownership plan or to a trust established by the Issuer or any of its
Subsidiaries for the benefit of their employees) and 100% of any cash capital contribution received by the Issuer from its
shareholders subsequent to the Issue Date; plus

(ii) the amount by which Indebtedness is reduced on the Issuer’s consolidated balance sheet upon the conversion or
exchange (other than by a Subsidiary of the Issuer) subsequent to the Issue Date of any Indebtedness convertible or
exchangeable for Capital Stock (other than Disqualified Stock) of the Issuer (plus the amount of any accrued interest then
outstanding on such Indebtedness to the extent the obligation to pay such interest is extinguished less the amount of any cash,
or the fair market value of any other property, distributed by the Issuer upon such conversion or exchange) provided, that the
foregoing amount shall not exceed the Net Cash Proceeds received by the Issuer or any Restricted Subsidiary from the sale of
such Indebtedness (excluding Net Cash Proceeds from sales to a Subsidiary of the Issuer or, in the case of a sale financed
directly or indirectly with Indebtedness, to an employee stock ownership plan or to a trust established by the Issuer or any of its
Subsidiaries for the benefit of their employees); plus

(ili) an amount equal to the sum of (A) the net reduction in the Investments (other than Permitted Investments) made
subsequent to the Issue Date by the Issuer or any Restricted Subsidiary in any Person resulting from repurchases, repayments
or redemptions of such Investments by such Person, proceeds realized on the sale of such Investment and proceeds
representing the return of capital (excluding dividends and distributions), in each case received by the Issuer or any Restricted
Subsidiary; provided, that such amount shall not exceed the amount of Investments (excluding Permitted Investments)
previously made (and treated as a Restricted Payment) by the Issuer or any Restricted Subsidiary in such Person, and (B) to the
extent such Person is an Unrestricted Subsidiary, the portion (proportionate to the Issuer’s equity interest in such Subsidiary) of
the fair market value of the net assets of such Unrestricted Subsidiary at the time such Unrestricted Subsidiary is designated a
Restricted Subsidiary or is sold; provided, that (x) such amount shall not exceed, in the case of any Unrestricted Subsidiary
other than the Marcellus Midstream Owner, the amount of Investments (excluding Permitted Investments) previously made (and
treated as a Restricted Payment) by the Issuer or any Restricted Subsidiary in such Unrestricted Subsidiary and (y) in the case
of the Marcellus Midstream Owner, the amount of any Permitted Investments made since the Issue Date by the Issuer or any
Restricted Subsidiary in the Marcellus Midstream Owner shall be deducted from such amount; and provided, further, that such
amounts under this clause (iii) may not be applied toward Restricted Payments of the types described in clauses (a) and (b) of
the definition thereof.
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(b) The provisions of Section 4.07.(a) shall not prohibit:

(1) the payment of any dividends by the Issuer within sixty (60) days after the date of declaration thereof, if at such date of
declaration such dividend would have complied with this Section 4.07 (and such payment shall be deemed to be paid on the date of
payment for purposes of any calculation required by this Section 4.07;

(2) any Restricted Payment made out of the Net Cash Proceeds of a substantially concurrent sale (other than to a Subsidiary of
the Issuer or an employee stock ownership plan or to a trust established by the Issuer or any of its Subsidiaries for the benefit of their
employees) of Capital Stock (other than Disqualified Stock) or a cash capital contribution received by the Issuer from its shareholders;
provided, that the Net Cash Proceeds from such sale or such cash capital contribution (to the extent so used for such Restricted
Payment) shall be excluded from the calculation of amounts under Section 4.07(a)(3)(i);

(3) the defeasance, redemption, repurchase, retirement or other acquisition of any Subordinated Indebtedness of the Issuer or any
Guarantor, Existing Unsecured Notes, Senior Debt, Junior Priority Lien Debt or Junior Lien Debt, in each case with the Net Cash
Proceeds from or in exchange for Indebtedness constituting Refinancing Indebtedness permitted to be Incurred under Section 4.09 or in
exchange for an issuance of Capital Stock of the Issuer (other than Disqualified Stock);

(4) the payment of any dividend or other distribution by a wholly-owned Restricted Subsidiary of the Issuer to the Issuer or
another wholly-owned Restricted Subsidiary;

(5) so long as no Default or Event of Default has occurred and is continuing, Restricted Payments to effect the repurchase or
other acquisition of shares of Capital Stock of the Issuer or any of its Subsidiaries from employees, former employees, directors or
former directors of the Issuer or any of its Subsidiaries (or heirs, estates or other permitted transferees of such employees, former
employees, directors or former directors), pursuant to the terms of the agreements (including employment agreements or management
equity subscription agreements), stock options or plans (or amendments thereto) approved by the Board of Directors under which such
individuals purchase or sell or are granted the option to purchase or sell, shares of such Capital Stock; provided, that the aggregate
amount of such repurchases and other acquisitions (excluding amounts representing cancelation of Indebtedness) shall not exceed
$2,000,000 in any 12-month period plus any unused amount permitted under this clause (5) for the immediately preceding year, but not
to exceed $3,000,000 in any 12-month period;

(6) (i) repurchases, redemptions or other acquisitions of Capital Stock deemed to occur upon exercise of stock options, warrants
or other convertible securities if such Capital Stock represents a portion of the exercise or exchange price thereof and (ii) repurchases or
other acquisitions of Capital Stock made in lieu of withholding taxes in connection with any such exercise or exchange; provided that
the aggregate amount of such repurchases, redemptions or acquisitions to satisfy federal income tax obligations shall not exceed
$2,000,000 in any 12-month period;

(7) cash payments in lieu of the issuance of fractional shares in connection with the exercise of warrants, options or other
securities convertible into or exchangeable for Capital Stock of the Issuer; provided, that any such cash payment shall not be for the
purpose of evading this Section 4.07 (as determined in good faith by the Board of Directors);
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(8) payments of intercompany Indebtedness that was permitted to be Incurred under this Indenture; provided, that no Default or
Event of Default has occurred and is continuing or would otherwise result therefrom;

(9) payments to dissenting stockholders (i) pursuant to applicable law or (ii) in connection with the settlement or other
satisfaction of legal claims made pursuant to or in connection with a consolidation, merger or transfer of assets in connection with a
transaction that is not prohibited by this Indenture;

(10) repurchases, redemptions or other acquisitions of value of Existing Unsecured Notes in exchange for Junior Lien Debt to the
extent permitted to be Incurred under Section 4.09 (b)(3) and/or with the Net Cash Proceeds of any such Junior Lien Debt; provided,
that no Default or Event of Default has occurred and is continuing or would otherwise result immediately therefrom;

(11) repurchases, exchanges, redemptions or other acquisitions of value of Existing Unsecured Notes for consideration for all
such repurchases, exchanges, redemptions or acquisitions not exceeding $70,000,000 in the aggregate since the Issue Date; provided,
that no Default or Event of Default has occurred and is continuing or would otherwise result immediately therefrom; provided further
that before giving effect to such repurchase, exchange, redemption or other acquisition for value, the Issuer shall have Liquidity of at
least $200,000,000;

(12) repurchases, exchanges, redemptions or other acquisitions of value of the 2018 Notes for consideration for all such
repurchases, exchanges, redemptions or acquisitions not exceeding $25,000,000 in the aggregate since the Issue Date; provided, that no
Default or Event of Default has occurred and is continuing or would otherwise result immediately therefrom; or

(13) other Restricted Payments not to exceed $25,000,000 in the aggregate; provided, that no Default or Event of Default has
occurred and is continuing or would otherwise result immediately therefrom.

(c) For purposes of determining compliance with this Section 4.07, at the time a Restricted Payment is made, the Issuer shall be entitled
to divide and classify such Restricted Payment in more than one of the types of Restricted Payments described above. The amount of all
Restricted Payments (other than cash) shall be the fair market value on the date of the Restricted Payment of the asset(s) or securities
proposed to be transferred by the Issuer or the applicable Restricted Subsidiary, as the case may be, pursuant to the Restricted Payment. The
amount of any Restricted Payment paid in cash shall be equal to its face amount. The fair market value of any assets or securities that are
required to be valued at the time of such Restricted Payment by this Section 4.07 shall be evidenced by the certificate of a Responsible Officer
which shall be delivered to the Trustee not later than ten (10) Business Days following the date of the making of any Restricted Payment.
Such certificate shall state that such Restricted Payment is permitted together with a copy of any related resolutions of the Board of
Directors.
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(d) Notwithstanding anything to the contrary contained herein, the Issuer shall not, and shall not permit any Restricted Subsidiary,
directly or indirectly, to (1) repurchase, exchange, redeem or otherwise acquire for value or Refinance any Existing Unsecured Notes in
exchange for, or with the Net Cash Proceeds of, any Indebtedness other than (i) Junior Lien Debt in reliance on Section 4.07(b)(3), (ii)
additional unsecured Indebtedness (provided that such unsecured Indebtedness does not mature prior to ninety-one (91) days after the
Stated Maturity of the Notes) (in the case of each of clauses (i) and (ii), to the extent such Indebtedness is permitted to be Incurred under this
Indenture) or (iii) with the issuance of Capital Stock of the Issuer (other than Disqualified Stock) or (2) repurchase, exchange, redeem or
otherwise acquire for value or Refinance any Junior Priority Lien Debt, Junior Lien Debt or Senior Debt (other than the Existing Unsecured
Notes) in exchange for, or with the Net Cash Proceeds of, any Senior Priority Lien Debt or Priority Lien Debt. For the avoidance of doubt,
nothing in this clause (d) shall prohibit repurchases of any Existing Unsecured Notes otherwise permitted under this Section 4.07 for cash;
provided, however, that any such repurchase shall also comply with Section 4.26 hereof.

Section 4.08. Limitation on Restrictions on Distributions from Restricted Subsidiaries.

The Issuer shall not, and shall not permit any Restricted Subsidiary to, create or otherwise cause or permit to exist or become effective any
consensual encumbrance or restriction on the ability of any Restricted Subsidiary to:

(a) pay dividends or make any other distributions on its Capital Stock to the Issuer or a Restricted Subsidiary or pay any Indebtedness
owed to the Issuer; provided that the priority of any Preferred Stock in receiving dividends or liquidating distributions being paid on
Common Stock shall not be deemed a restriction of the ability to make distributions of Capital Stock;

(b) make any loans or advances to the Issuer; provided that the subordination of loans or advances made to the Issuer or any
Restricted Subsidiary to other Indebtedness Incurred by the Issuer or any Restricted Subsidiary shall not be deemed a restriction of the
ability to make loans or advances; or

(c) transfer any of its Property or assets to the Issuer,

except with respect to clauses (a), (b) and (c) above:

(1) any encumbrance or restriction pursuant to an agreement in effect at or entered into on the Issue Date including, for the
avoidance of doubt, the First Lien RBL Credit Agreement, this Indenture, the Notes and the Guarantees thereof, the 1.75 Lien Credit
Agreement, the Second Lien Credit Agreement and the Existing Unsecured Notes;

(2) any encumbrance or restriction with respect to a Restricted Subsidiary pursuant to an agreement relating to any Indebtedness
Incurred by such Restricted Subsidiary, or otherwise binding on such Restricted Subsidiary, on or prior to the date on which such
Restricted Subsidiary was acquired or was so designated by the Issuer or any Restricted Subsidiary (other than Indebtedness Incurred
as consideration in, or to provide all or any portion of the funds or credit support utilized to consummate, and other than any
encumbrance or restriction entered into in contemplation of, the transaction or series of related transactions pursuant to which such
Restricted Subsidiary became a Restricted Subsidiary or was acquired by the Issuer) and outstanding on such date;
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(3) any encumbrance or restriction pursuant to an agreement effecting a Refinancing of Indebtedness Incurred pursuant to an
agreement referred to in clause (1) or (2) above; provided, that the encumbrances and restrictions with respect to such Restricted
Subsidiary contained in any such Refinancing agreement or amendment are no more restrictive than the encumbrances and restrictions
with respect to such Restricted Subsidiary contained in such predecessor agreements;

(4) any encumbrance or restriction with respect to a Restricted Subsidiary (or any of its Property or assets) imposed pursuant to
an agreement entered into for the sale or disposition of all or substantially all the Capital Stock or assets of such Restricted Subsidiary
(or the Property or assets subject to such restrictions) pending the closing of such sale or disposition;

(5) customary encumbrances and restrictions contained in agreements of the type described in the definition of the term
“Permitted Business Investments”;

(6) any encumbrance or restriction pursuant to an agreement relating to any Capital Lease Obligations or purchase money
Indebtedness, in each case not Incurred in violation of this Indenture; provided, that with respect to purchase money Indebtedness or
Capital Lease Obligations, such restrictions relate only to the Property financed with such Indebtedness;

(7) any encumbrance or restriction pursuant to provisions in agreements or instruments which prohibit the payment of dividends
or the making of other distributions with respect to any Capital Stock of a Person other than on a pro rata basis;

(8) any encumbrance or restriction existing pursuant to applicable law, rule, regulation, order, approval, license, permit or similar
restriction;

(9) any encumbrance or restriction pursuant to supermajority voting requirements under corporate charters, bylaws, stockholders
agreements and similar documents and agreements; and

(10) any encumbrance or restriction pursuant to an instrument or agreement governing Indebtedness permitted by the terms of
this Indenture to be Incurred by a Restricted Subsidiary to fund, in whole or in part, the acquisition of any Property or assets; provided
such Indebtedness is repaid or otherwise refinanced in full with Refinancing Indebtedness on or prior to the date twelve (12) months
after the date such Indebtedness was initially Incurred; and

and except, with respect to clause (¢) only:

(1) any encumbrance or restriction consisting of customary non-assignment provisions (including provisions forbidding
subletting) in leases governing leasehold interests or Farm-In Agreements or Farm-Out Agreements to the extent such provisions
restrict the transfer of the lease or the Property leased thereunder;

(2) any encumbrance or restriction contained in Capital Lease Obligations, security agreements, mortgages, purchase money
agreements or similar instruments securing Indebtedness of a Restricted Subsidiary to the extent such encumbrance or restriction
restricts the transfer of the Property (including Capital Stock) subject to such Capital Lease Obligations, security agreements,
mortgages, purchase money agreements or similar instruments;
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(3) Permitted Liens or Liens securing Indebtedness otherwise permitted to be Incurred pursuant to Section 4.12 that limit the right
of the Issuer or any of its Restricted Subsidiaries to dispose of the assets subject to such Lien;

(4) customary restrictions contained in asset sale agreements limiting the transfer of such assets pending the closing of such
sale;

(5) customary restrictions on the subletting, assignment or transfer of any Property or asset that is subject to a lease, license,
sub-license or similar contract, or the assignment or transfer of any such lease, license, sub-license or other contract;

(6) encumbrances and restrictions contained in contracts entered into in the ordinary course of business, not relating to any
Indebtedness, and that do not, individually or in the aggregate, detract from the value of, or from the ability of the Issuer and the
Restricted Subsidiaries to realize the value of, Property or assets of the Issuer or any Restricted Subsidiary in any manner material to the
Issuer or any Restricted Subsidiary; and

(7) any encumbrance or restriction pursuant to provisions with respect to the disposition or distribution of assets or Property in
operating agreements, sale-leaseback agreements, joint venture agreements, development agreements, area of mutual interest
agreements and other agreements that are customary in the Oil and Gas Business and entered into in the ordinary course of business.

Section 4.09. Limitation on Indebtedness.

(a) The Issuer shall not, and shall not permit any Restricted Subsidiary to, Incur, directly or indirectly, any Indebtedness, and the Issuer
will not issue any shares of Disqualified Stock and will not permit any Restricted Subsidiary to issue any shares of Disqualified Stock or
Preferred Stock; provided, however, that the Issuer shall be entitled to Incur Indebtedness and issue shares of Disqualified Stock, and any
Guarantor may Incur Indebtedness, issue shares of Disqualified Stock and issue shares of Preferred Stock to the extent permitted pursuant to

Section 4.09(b).

(b) Section 4.09.(a) shall not prohibit the Incurrence of any of the following items of Indebtedness (collectively, “Permitted
Indebtedness”):

(1) the Incurrence of Senior Priority Lien Debt by the Issuer or any Guarantor, including Senior Priority Lien Debt consisting of
Refinancing Indebtedness Incurred to refinance, refund or replace any such Indebtedness, in each case, to the extent subject to and not
prohibited by the Intercreditor Agreement; provided that immediately after giving effect to such Incurrence (and the application of
proceeds therefrom) the aggregate amount of all such Indebtedness Incurred under this clause (1) and then outstanding (with
outstanding letters of credit being deemed to have a principal amount equal to the stated amount thereof), when combined with the
aggregate amount of all other Senior Priority Lien Obligations then outstanding, does not exceed $200,000,000 plus any Hedging
Obligations constituting Senior Priority Lien Debt; provided, further, that immediately after giving effect to such Incurrence (and the
application of proceeds

-82-



Case 18-30155 Document 2034-1 Filed in TXSB on 06/04/19 Page 89 of 144

therefrom) the aggregate amount of all such Indebtedness Incurred under this clause (1) and then outstanding (with outstanding letters
of credit being deemed to have a principal amount equal to the stated amount thereof), when combined with the aggregate amount of all
other Senior Priority Lien Obligations then outstanding, with respect to the First Lien RBL Credit Agreement (including letters of credit
(with outstanding letters of credit being deemed to have a principal amount equal to the stated amount thereof) and reimbursement
obligations with respect thereto) and any Replacement Credit Facility, without the prior written consent of the Requisite Lead Holders,
does not exceed $150,000,000 plus any Hedging Obligations constituting Senior Priority Lien Debt;

(2) the Incurrence by the Issuer and the Guarantors of (x) the Indebtedness represented by the Initial Notes and any Guarantee
thereof Incurred on the Issue Date or any PIK Notes issued from time to time in respect of any PIK Interest in accordance with the terms
of this Indenture, including any Guarantee thereof, and (y) to the extent subject to and not prohibited by the Intercreditor Agreement,
other Priority Lien Debt, including Priority Lien Debt consisting of Refinancing Indebtedness Incurred to refinance, refund or replace
Indebtedness Incurred pursuant to this clause (2), in an aggregate amount outstanding (with outstanding letters of credit being deemed
to have a principal amount equal to the stated amount thereof) under this clause (2) not to exceed $300,000,000 plus the aggregate
principal amount of any PIK Notes issued from time to time in respect of any PIK Interest in accordance with the terms of this
Indenture;

(3) the Incurrence by the Issuer or any Guarantor of (x) Junior Priority Lien Debt represented by the 1.75 Lien Credit Agreement
Incurred on the Issue Date and, to the extent subject to and not prohibited by the Intercreditor Agreement, Junior Priority Lien Debt
consisting of Refinancing Indebtedness Incurred to refinance, refund or replace Indebtedness Incurred pursuant to this clause (x), (y)
Junior Lien Debt represented by the Second Lien Credit Agreement after giving effect to the Transactions and, to the extent subject to
and not prohibited by the Intercreditor Agreement, Junior Lien Debt consisting of Refinancing Indebtedness Incurred to refinance,
refund or replace Indebtedness Incurred pursuant to the immediately preceding clause (x) or this clause (y) and (z) Junior Lien Debt, to
the extent subject to and not prohibited by the Intercreditor Agreement, or Senior Debt, in each case, consisting of Refinancing
Indebtedness Incurred to refinance the Existing Unsecured Notes;

(4) Indebtedness of the Issuer owing to and held by any Restricted Subsidiary or Indebtedness of a Restricted Subsidiary owing
to and held by the Issuer or any other Restricted Subsidiary; provided, that (i) any subsequent issuance or transfer of any Equity
Interests which results in any such Restricted Subsidiary ceasing to be a Restricted Subsidiary or any subsequent transfer of such
Indebtedness (other than to the Issuer or a Restricted Subsidiary) shall be deemed, in each case, to constitute the Incurrence of such
Indebtedness by the obligor thereon not permitted by this clause (4), (ii) if the obligor with respect to such Indebtedness is not the
Issuer nor a Guarantor and the Issuer or any Guarantor is the obligee, such Indebtedness shall be subject to the limitation set forth in
clause (a)(iv) of the definition of “Permitted Investment” and (iii) if the Issuer or a Guarantor is the obligor on such Indebtedness, such
Indebtedness shall be expressly subordinated to the prior payment in full in cash of all Obligations of such obligor pursuant to a
subordinated intercompany note;
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(5) Indebtedness (other than Indebtedness Incurred pursuant to clauses (1), (2) or (3) of this Section 4.09(b)) outstanding on the
Issue Date after giving effect to the Transactions;

(6) Permitted Acquisition Indebtedness;

(7) Refinancing Indebtedness in respect of Indebtedness Incurred pursuant to clauses (5), (6) or (12) of this Section 4.09.(b) or
this clause (7); provided, that to the extent such Refinancing Indebtedness directly or indirectly Refinances Indebtedness of a
Subsidiary Incurred pursuant to clause (6), such Refinancing Indebtedness shall be Incurred only by such Subsidiary;

(8) Hedging Obligations of the Issuer or any Restricted Subsidiary pursuant to contracts entered into in the ordinary course of
business for the purpose of limiting risks that arise in the ordinary course of business of the Issuer and its Restricted Subsidiaries;

(9) the Incurrence by the Issuer or any of its Restricted Subsidiaries of Indebtedness in respect of workers’ compensation claims,
payment obligations in connection with health or other types of social security benefits, unemployment or other insurance or self-
insurance obligations, reclamation, statutory obligations, banks’ acceptances and obligations in respect of performance, bid and surety
bonds and completion guarantees provided by the Issuer or any Restricted Subsidiary in the ordinary course of business;

(10) Indebtedness of the Issuer or any Restricted Subsidiary (i) arising from the honoring by a bank or other financial institution
of a check, draft or similar instrument drawn against insufficient funds in the ordinary course of business and (ii) pursuant to Cash
Management Obligations Incurred in the ordinary course of business;

(11) Non-Recourse Purchase Money Indebtedness at any time outstanding not to exceed $25,000,000;

(12) any Guarantee by the Issuer or any Guarantor of Indebtedness or other obligations of the Issuer or any Guarantor so long as
the Incurrence of such Indebtedness Incurred by the Issuer or such Guarantor is permitted to be Incurred under this covenant, or any
Guarantee by the Issuer or any Guarantor of Indebtedness of the Issuer so long as the Incurrence of such Indebtedness by the Issuer
is permitted under this covenant;

(13) in-kind obligations relating to net oil or natural gas balancing positions arising in the ordinary course of business

(14) Indebtedness of the Issuer or any Restricted Subsidiary represented by Capital Lease Obligations, mortgage financings or
purchase money obligations Incurred to finance all or any part of the design, development, installation, construction, purchase or lease
of, or repairs, improvements or additions to, property, plant or equipment used in the business of the Issuer or any of its Restricted
Subsidiaries not more than one-hundred eighty (180) days after the later of the acquisition, completion of construction, repair,
improvement, addition or commencement of full operation of such property, plant or equipment, in an aggregate principal amount which,
in an aggregate principal amount outstanding, taken together with all Refinancing Indebtedness in respect thereof, not to exceed at any
time outstanding $20,000,000;

-84-



Case 18-30155 Document 2034-1 Filed in TXSB on 06/04/19 Page 91 of 144

(15) Permitted Marketing Obligations;

(16) Indebtedness of the Issuer or any Restricted Subsidiary consisting of the financing of insurance premiums in customary
amounts consistent with the operations and business of the Issuer and the Restricted Subsidiaries;

(17) Guarantees by the Issuer of the obligations of EOC to pay the BG Development Costs under Section 2.3 of the BG Joint
Development Agreement with respect to Oil and Gas Properties owned by the Issuer or the Guarantors or any of the Issuer’s
Unrestricted Subsidiaries;

(18) Guarantees by the Issuer of the obligations of certain of its Subsidiaries to pay such Subsidiaries’ share of the Marcellus

Development Costs with respect to the Marcellus JV Oil and Gas Assets in accordance with the terms of the Marcellus JV Documents;

(19) Indebtedness arising from agreements of the Issuer or a Restricted Subsidiary providing for indemnification, adjustment of

purchase price or similar obligations, in each case, Incurred or assumed in connection with the disposition of any business or assets of
the Issuer or any business, assets or Capital Stock of a Restricted Subsidiary, other than Guarantees of Indebtedness Incurred by any

Person acquiring all or any portion of such business, assets or a Subsidiary for the purpose of financing such acquisition; provided
that:

(i) the maximum aggregate liability in respect of all such Indebtedness shall at no time exceed the gross proceeds,

including non-cash proceeds (the Fair Market Value of such non-cash proceeds being measured at the time received and

without giving effect to subsequent changes in value), actually received by the Issuer and its Restricted Subsidiaries in
connection with such disposition; and

(ii) such Indebtedness is not reflected on the balance sheet of the Issuer or any of its Restricted Subsidiaries

(contingent obligations referred to in a footnote to financial statements and not otherwise reflected on the balance sheet

will not be deemed to be reflected on such balance sheet for purposes of this clause (19)); and

(20) Indebtedness of, or Disqualified Stock issued by, the Issuer or any Restricted Subsidiary or Preferred Stock issued by any
Restricted Subsidiary not otherwise permitted pursuant to this clause (b), in an aggregate principal amount not to exceed at any time
outstanding $20,000,000; and

(21) Indebtedness arising from Guarantees by the Issuer or any Restricted Subsidiary of Indebtedness Incurred in connection
with Permitted Business Investments at any time outstanding not to exceed $60,000,000;

(c) Notwithstanding the foregoing, neither the Issuer nor any Guarantor shall Incur any Indebtedness pursuant to Section 4.09.(b) if the

proceeds thereof are used, directly or
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indirectly, to Refinance any Subordinated Indebtedness of the Issuer or a Guarantor unless such Indebtedness shall be subordinated to the
Indebtedness or to the applicable Guarantee to at least the same extent as such Subordinated Indebtedness.

(d) For purposes of determining compliance with this Section 4.09: (1) all Indebtedness outstanding under the First Lien RBL Credit
Agreement or under any Replacement Credit Facility shall be deemed Incurred under Section 4.09.(b)(i)(1); (2) in the event that an item of
Indebtedness (or any portion thereof) meets the criteria of more than one of the types of Indebtedness described above, the Issuer, in its sole
discretion, shall classify such item of Indebtedness (or any portion thereof) at the time of Incurrence and may later reclassify such item of
Indebtedness in any manner that complies with this Section 4.09 and shall only be required to include the amount and type of such
Indebtedness in one of the above clauses; (3) at the time of Incurrence, the Issuer shall be entitled to divide and classify (or later classify,
reclassify or re-divide in whole or in part in its sole discretion) an item of Indebtedness in more than one of the types of Indebtedness
described above; (4) Guarantees of or obligations in respect of letters or credit relating to Indebtedness which is otherwise included in the
determination of a particular amount of Indebtedness shall not be included; (5) if obligations in respect of letters of credit are Incurred
pursuant to the First Lien RBL Credit Agreement and are being treated as Incurred pursuant to Section 4.09.(b)(i)(1) and the letters of credit
relate to other Indebtedness, then such other Indebtedness shall not be included; (6) the amount of Indebtedness issued at a price that is
less than the principal amount thereof shall be equal to the amount of the liability in respect thereof determined in accordance with GAAP;
and (7) Indebtedness of any Person existing at the time such Person becomes a Restricted Subsidiary shall be deemed to have been Incurred
by the Issuer and the Restricted Subsidiary at the time such Person becomes a Restricted Subsidiary.

(e) For purposes of determining compliance with any Dollar-denominated restriction on the Incurrence of Indebtedness where the
Indebtedness Incurred is denominated in a different currency, the amount of such Indebtedness shall be the Dollar Equivalent determined on
the date of the Incurrence of such Indebtedness; provided, however, that if any such Indebtedness denominated in a different currency is
subject to a Currency Agreement with respect to Dollars covering all principal, premium, if any, and interest payable on such Indebtedness,
the amount of such Indebtedness expressed in Dollars shall be as provided in such Currency Agreement. The principal amount of any
Refinancing Indebtedness Incurred in the same currency as the Indebtedness being Refinanced shall be the Dollar Equivalent of the
Indebtedness Refinanced, except to the extent that (1) such Dollar Equivalent was determined based on a Currency Agreement, in which case
the Refinancing Indebtedness shall be determined in accordance with the preceding sentence, and (2) the principal amount of the Refinancing
Indebtedness exceeds the principal amount of the Indebtedness being Refinanced, in which case the Dollar Equivalent of such excess shall
be determined on the date such Refinancing Indebtedness is Incurred.

Section 4.10. Fundamental Changes and Dispositions.

(a) The Issuer will not, nor will it permit any of its Restricted Subsidiaries to, merge into or consolidate with any other Person, or permit

any other Person to merge into or consolidate with it, or Dispose of (in one transaction or in a series of transactions, including any Asset Sale) all
or any substantial part of its assets, or any of its Oil and Gas Properties or any of the Equity Interests of any Restricted Subsidiary (in each case,
whether now owned or hereafter acquired), or liquidate or dissolve, except that, the Issuer or any Restricted Subsidiary may sell Hydrocarbons
produced from its Oil and Gas Properties in the ordinary course of business, and if at the time thereof and immediately after giving effect thereto no
Default or Event of Default shall have occurred and be continuing:

(1) any Restricted Subsidiary may merge into the Issuer in a transaction in which the Issuer is the surviving entity;
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(2) (i) the Issuer may merge into any Guarantor or any Guarantor may merge into any other Guarantor (provided that, in the case
of the Issuer, the Issuer shall be the surviving entity); (ii) any Non-Guarantor Restricted Subsidiary may merge into any other Non-Guarantor
Restricted Subsidiary and (iii) any Subsidiary that is not a Guarantor may merge into the Issuer or any Guarantor in a transaction in which the
surviving entity is the Issuer or such Guarantor;

(3) any Restricted Subsidiary may sell, transfer, lease or otherwise dispose of its assets to the Issuer or to another Restricted
Subsidiary; provided, that the aggregate fair market value of all assets sold, transferred, leased or otherwise disposed of by the Issuer or any
Guarantor, other than to the Issuer or any other Guarantor, during the term of this Indenture pursuant to this clause (3) shall not exceed
$10,000,000 in the aggregate;

(4) the Issuer may sell, transfer, lease or otherwise dispose of its assets to any Guarantor;

(5) any Restricted Subsidiary may liquidate or dissolve if the Issuer determines in good faith that such liquidation or dissolution
is in the best interests of the Issuer and such Restricted Subsidiary and is not materially disadvantageous to interests of the Holders;

(6) the Issuer or any Restricted Subsidiary may sell, transfer, lease or otherwise dispose of equipment and related items in the
ordinary course of business, that are obsolete or no longer necessary in the business of the Issuer or any of its Restricted Subsidiaries or
that is being replaced by equipment of comparable value and utility;

(7) subject to clause (b) below, to the extent permitted under the terms of the First Lien RBL Credit Agreement and the other
Senior Priority Lien Documents, the Issuer or any Restricted Subsidiary may Dispose of Oil and Gas Properties (whether pursuant to a
Disposition of all, but not less than all, of the Equity Interests of any Restricted Subsidiary or otherwise) so long as:

(i) the Issuer or such Restricted Subsidiary receives consideration (including by way of relief from, or by any Person
assuming responsibilities for any liabilities, contingent or otherwise) at the time of such Asset Sale at least equal to the fair
market value (including as to the value of all non-cash consideration), as determined in good faith by the Board of Directors or
an executive officer of the Issuer or such Restricted Subsidiary with the responsibility for such transaction, which determination
shall be conclusive evidence of compliance with this provision, of the shares and assets subject to such Asset Sale; and

(i) unless such Disposition is in connection with a joint development arrangement, drilling agreement or similar
arrangement contemplating a contribution or conveyance of Oil and Gas Properties in exchange for a commitment to bear future
development costs in respect of such Oil and Gas Properties, at least 85% of the consideration thereof received by the Issuer or
such Restricted Subsidiary is in the form of cash or Cash Equivalents; provided that the following are deemed to be cash or
Cash Equivalents: (i) any liabilities (as shown on the Issuer’s or such Restricted Subsidiary’s most recent
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balance sheet) of the Issuer or any Restricted Subsidiary (other than (1) liabilities that are subordinated to the Obligations, (2)
Junior Priority Lien Obligations, (3) Junior Lien Obligations or (4) Senior Debt) that are assumed by the transferee of any such
assets pursuant to a customary novation agreement or similar agreement that releases the Issuer or such Restricted Subsidiary
from all further liability; (ii) securities received by the Issuer or any Restricted Subsidiary from the transferee that are converted
within one-hundred eighty (180) days by the Issuer or such Restricted Subsidiary into cash, to the extent of cash received in
that conversion; and (iii) accounts receivable of a business retained by the Issuer or any Restricted Subsidiary, as the case may
be, following the sale of such business, provided that such accounts receivable (c) are not past due more than thirty (30) days
and (y) do not have a payment greater than ninety (90) days from the date of the invoice creating such accounts receivable.

provided, that for purposes of this clause (a)(7), the Issuer or any Guarantor may not sell, transfer, lease, exchange, abandon or
otherwise Dispose of (in one transaction or a series of related transactions) all or substantially all of the Oil and Gas Properties (whether
pursuant to a Disposition of Equity Interests of a Restricted Subsidiary or otherwise) without the prior written consent of all of the
Holders.

(8) the Issuer may consummate the following Dispositions:

(i) the sale, transfer or assignment by the Issuer, EXCO PA, EXCO WYV or any other Restricted Subsidiary of an undivided
interest in Oil and Gas Properties acquired by the Issuer, EXCO PA, EXCO WV or any other Restricted Subsidiary in the Appalachian
Area to the extent required pursuant to and in accordance with the right of first refusal provisions of the Marcellus JV Documents; and

(i) the sale, transfer or assignment by the Issuer, EOC or any other Restricted Subsidiary of an undivided interest in Oil and
Gas Properties acquired by the Issuer, EOC or any other Restricted Subsidiary in the East Texas/North Louisiana Area to the extent
required pursuant to and in accordance with the right of first refusal provisions of the BG Joint Development Agreement.

(b) Within three hundred sixty (360) days after the Issuer or any Restricted Subsidiary receives Net Cash Proceeds in respect of any
Asset Sale or Disposition of any Oil and Gas Properties at any time (whether pursuant to a Disposition of Equity Interests of a Restricted

Subsidiary permitted pursuant to clause (a) above or otherwise) (the “Application Period”), the Issuer or such Restricted Subsidiary, at its
option, may apply such Net Cash Proceeds to:

(1) acquire property, plant and equipment or any business entity used or useful in carrying on the business of the Issuer and its
Restricted Subsidiaries or to improve or replace any existing property of the Issuer and its Restricted Subsidiaries used or useful in carrying
on the business of the Issuer and its Restricted Subsidiaries (the foregoing, collectively, “replacement assets™), or to make capital
expenditures in Oil and Gas Properties; provided, that any Net Cash Proceeds attributable to a Disposition of an asset owned by the Issuer or
any Guarantor must be reinvested in replacement assets owned by the Issuer or one or more Guarantors or to make capital expenditures in Oil
and Gas Properties owned by the Issuer or one or more Guarantors;
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(2) make an offer (an “Asset Sale Offer”) an offer to all Holders of the Notes in accordance with the procedures set forth in
Section 3.09 hereof, and, if required by the terms of any Senior Priority Lien Debt and any other Priority Lien Debt, to the holders of such
Senior Priority Lien Debt and any Priority Lien Debt, to purchase the maximum aggregate principal amount of Notes and such Senior Priority
Lien Debt and any Priority Lien Debt that may be purchased out of the Net Cash Proceeds at an offer price in cash in an amount equal to
100% of the principal amount thereof, plus accrued and unpaid interest, if any, to but excluding the date fixed for the closing of such offer, on
a pro rata basis, in accordance with the procedures set forth in this Indenture and, if applicable, the other documents governing the
applicable Senior Priority Lien Debt and any Priority Lien Debt.;

(3) to permanently repay, redeem or repurchase (and permanently reduce the commitments with respect to) any Senior Priority
Lien Debt and other outstanding Senior Priority Lien Obligations; or

(4) any combination of the foregoing.

(c) The Issuer will not, nor will it permit any of its Restricted Subsidiaries to, engage to any material extent in any business other than
businesses of the type conducted by the Issuer and its Restricted Subsidiaries on the date of execution of this Indenture and businesses
reasonably related thereto.

Section 4.11. Transactions with Affiliates.

(a) The Issuer will not, nor will it permit any of its Restricted Subsidiaries to, sell, lease or otherwise transfer any property or
assets to, or purchase, lease or otherwise acquire any property or assets from, or otherwise engage in any other transactions with, any of its
Affiliates (an “Affiliate Transaction”), (1) except (i) in the ordinary course of business at prices and on terms and conditions not less
favorable to the Issuer or such Restricted Subsidiary than could be obtained on an arm’s-length basis from unrelated third parties, (ii)
transactions between or among the Issuer and any Guarantor not involving any other Affiliate, (iii) any Restricted Payment permitted by
Section 4.07 or (iv) Permitted Investments of the kind referred to in clauses (a)(i) and (a)(ii) of the definition thereof, (2) unless (i) the terms of
the Affiliate Transaction are no less favorable to the Issuer or such Restricted Subsidiary than those that could be obtained at the time of the
Affiliate Transaction in arm’s-length dealings with a Person who is not an Affiliate and if, in the good faith judgment of the Board of
Directors, such Affiliate Transaction is commercially reasonable and otherwise fair to the Issuer or the relevant Restricted Subsidiary from a
financial point of view; and (ii) (x) the Issuer delivers to the Trustee with respect to any Affiliate Transaction or series of related Affiliate
Transactions involving aggregate consideration to or from the Issuer or a Restricted Subsidiary in excess of $10,000,000, an Officers’
Certificate certifying that such Affiliate Transaction complies with the requirements of clause (1) above, and (y) with respect to any Affiliate
Transaction or series of related Affiliate Transactions involving aggregate consideration to or from the Issuer or a Restricted Subsidiary in
excess of $25,000,000, a majority of the Disinterested Members of the Board of Directors (or, if there is only one Disinterested Member, such
Disinterested Member) have determined that the criteria set forth in clause (1) are satisfied with respect to such Affiliate Transaction(s) and
have approved such Affiliate Transaction(s), as evidenced by a resolution delivered to the Trustee and certified by an Officers’ Certificate as
having been adopted by the Board of Directors.
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(b) Section 4.11.(a) shall not prohibit or apply to:

(1) any Investment by the Issuer in any Guarantor, by any Guarantor in the Issuer or by any Guarantor in another Guarantor or
other Restricted Payment between the Issuer or any Guarantor or between any Guarantor and another Guarantor;

(2) any issuance of securities, or other payments, awards or grants in cash, securities or otherwise pursuant to, or the funding of,
employment arrangements, stock options and stock ownership plans approved by the Board of Directors;

(3) loans or advances to officers or employees in the ordinary course of business in accordance with the past practices of the
Issuer or the Restricted Subsidiaries, in each case, only as permitted by Section 402 of the Sarbanes-Oxley Act of 2002;

(4) the payment of reasonable fees to directors of the Issuer and the Restricted Subsidiaries who are not employees of the Issuer
or the Restricted Subsidiaries, the reimbursement of reasonable out-of-pocket expenses incurred by, directors of the Issuer and the Restricted
Subsidiaries in attending meetings of such directors and indemnification payments made to officers, directors and employees of the Issuer or
any Subsidiary pursuant to charter, bylaw, statutory or contractual provisions;

(5) the issuance or sale of any Capital Stock (other than Disqualified Stock) of the Issuer to, or the receipt by the Issuer of any
capital contribution from, its stockholders or Affiliates;

(6) any agreement as in effect on the Issue Date (including each of the agreements in respect of the Transactions) or any
amendments or other modifications, renewals or extensions of any such agreement (so long as such amendments or other modifications,
renewals or extensions are not materially less favorable to the Issuer or the Restricted Subsidiaries) and the transactions evidenced thereby;

(7) transactions contemplated by the Marcellus JV Documents, the BG JV Documents or the Bluescape Agreement, in each case
as in effect on the Issue Date, in the ordinary course of business and otherwise in compliance with the terms of this Indenture, which are fair
to the Issuer and its Restricted Subsidiaries in the reasonable determination of the Board of Directors of the Issuer, an executive officer of the
Issuer or an executive officer of such Restricted Subsidiary with responsibility for such transaction (whose determination shall be conclusive
evidence of compliance with this provision) and amendments, modifications, supplements, extensions or renewals of such agreements from
time to time, so long as any such amendment, modification, supplement, extension or renewal is not more disadvantageous to the Holders in
any material respect in the good faith judgment of the Board of Directors of the Issuer, when taken as a whole, than the terms of such
agreements in effect on the Issue Date;

(8) transactions with customers, clients, suppliers, or purchasers or sellers of goods or services in each case in the ordinary
course of business and otherwise in compliance with this Indenture, which are fair to the Issuer and its Restricted Subsidiaries, in the
reasonable determination of the Board of Directors of the Issuer, an executive officer of the Issuer or an executive officer of such Restricted
Subsidiary with responsibility for such transaction (whose determination shall be conclusive evidence of compliance with this provision) or
are on terms at least as favorable as might reasonably have been obtained at such time from an unaffiliated party;

(9) transactions between the Issuer or any Restricted Subsidiary and any Person, a director of which is also a director of the
Issuer and such director is the sole cause for
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such Person to be deemed an Affiliate of the Issuer or any Restricted Subsidiary, provided, however, that such director shall abstain from
voting as a director of the Issuer on any matter involving such other Person;

(10) any transaction in which the Issuer or any of its Restricted Subsidiaries as the case may be, delivers to the Trustee a written
opinion from an Independent Qualified Party to the effect that such Affiliate Transaction is fair, from a financial standpoint, to the Issuer and
the Restricted Subsidiaries or is not less favorable to the Issuer and the Restricted Subsidiaries than could reasonably be expected to be
obtained at the time in an arm’s-length transaction with a Person who was not an Affiliate;

(11) guarantees of performance by the Issuer and its Restricted Subsidiaries of the Issuer’s Unrestricted Subsidiaries in the
ordinary course of business, except for guarantees of Indebtedness in respect of borrowed money; or

(12) if such Affiliate Transaction is with a Person in its capacity as a holder of Indebtedness or Capital Stock of the Issuer or any
Restricted Subsidiary where such Person is treated no more favorably than the holders of Indebtedness or Capital Stock of the Issuer or any
Restricted Subsidiary.

Section 4.12. Liens.

The Issuer shall not, and shall not permit any Restricted Subsidiary to, directly or indirectly, Incur or permit to exist any Lien of any nature
whatsoever on any of its Properties (including Capital Stock of a Restricted Subsidiary), whether owned at the Issue Date or thereafter acquired,
other than Permitted Liens.

Section 4.13. Corporate Existence.

Subject to Section 4.10 hereof, the Issuer shall do or cause to be done all things necessary to preserve and keep in full force and effect (i) its
company existence (for the avoidance of doubt, the Issuer may convert into a limited liability company, provided that there is a corporate co-issuer
entity), and the corporate, partnership, limited liability company or other existence of each of its Restricted Subsidiaries, in accordance with the
respective Organizational Documents (as the same may be amended from time to time) of the Issuer or any such Restricted Subsidiary and (ii) the
rights (charter and statutory), licenses and franchises of the Issuer and its Restricted Subsidiaries; provided that the Issuer shall not be required to
preserve any such right, license or franchise, or the corporate, partnership, limited liability company or other existence of any of its Restricted
Subsidiaries, if the Issuer in good faith shall determine that the preservation thereof is no longer desirable in the conduct of the business of the
Issuer and its Restricted Subsidiaries, taken as a whole.

Section 4.14. Offer to Repurchase Upon Change of Control.

(a) If a Change of Control occurs after the Issue Date, unless, prior to or concurrently with the time the Issuer is required to make a
Change of Control Offer, the Issuer has previously or concurrently mailed a redemption notice with respect to all the outstanding Notes as
described under Section 3.07 or Section 11.01 hereof, the Issuer shall make an offer to purchase all of the Notes pursuant to the offer
described below (the “Change of Control Offer”) at a price in cash (the “Change of Control Payment”) equal to 101% of the aggregate
principal amount thereof (including any PIK Notes) plus accrued and unpaid interest, if any, to, but excluding the date of purchase, subject to
the right of Holders of record on the relevant Record
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Date to receive interest due on the relevant Interest Payment Date. No later than thirty (30) days following any Change of Control, the Issuer
shall send notice of such Change of Control Offer by first-class mail, with a copy to the Trustee, to each Holder of Notes to the address of
such Holder appearing in the applicable Note Register, with the following information:

(1) that a Change of Control Offer is being made pursuant to this Section 4.14 and that all Notes properly tendered pursuant to
such Change of Control Offer shall be accepted for payment by the Issuer;

(2) the purchase price and the purchase date, which shall be no earlier than 20 Business Days nor later than sixty (60) days from
the date such notice is mailed (the “Change of Control Payment Date”);

(3) that any Note not properly tendered shall remain outstanding and continue to accrue interest;

(4) that unless the Issuer defaults in the payment of the Change of Control Payment, all Notes accepted for payment pursuant to
the Change of Control Offer shall cease to accrue interest on the Change of Control Payment Date;

(5) that Holders electing to have any Notes purchased pursuant to a Change of Control Offer shall be required to surrender such
Notes, with the form entitled “Option of Holder to Elect Purchase” on the reverse of such Notes completed, to the paying agent
specified in the notice at the address specified in the notice prior to the close of business on the third Business Day preceding the
Change of Control Payment Date;

(6) that Holders of the Notes shall be entitled to withdraw their tendered Notes and their election to require the Issuer to purchase
such Notes, provided that the applicable paying agent receives, not later than the expiration time of the Change of Control Offer, a
telegram, telex, facsimile transmission or letter setting forth the name of the Holder of the Notes, the principal amount of Notes tendered
for purchase, and a statement that such Holder is withdrawing its tendered Notes and its election to have such Notes purchased;

(7) that if the Issuer is redeeming less than all of the Notes, the Holders of the remaining Notes shall be issued new Notes and
such new Notes shall be equal in principal amount to the unpurchased portion of the Notes surrendered. The unpurchased portion of
the Notes must be equal to $2,000 or an integral multiple of $1,000 in excess thereof (or if a PIK Note Payment has been made, the Notes
shall be in minimum denominations of $1.00 and any integral multiple of $1.00 in excess thereof);

(8) if such notice is delivered prior to the occurrence of a Change of Control, stating that the Change of Control Offer is
conditional on the occurrence of such Change of Control; and

(9) the other instructions, as determined by the Issuer, consistent with this Section 4.14, that a Holder must follow.
The Issuer shall comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations
thereunder to the extent such laws or regulations are applicable in connection with the repurchase of Notes pursuant to a Change of Control Offer.

To the extent that the
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provisions of any securities laws or regulations conflict with the provisions of this Section 4.14, the Issuer shall comply with the applicable
securities laws and regulations and shall not be deemed to have breached its obligations under this Section 4.14 by virtue thereof.

(b) On the Change of Control Payment Date, the Issuer shall, to the extent permitted by law,
(1) accept for payment all Notes issued by it or portions thereof properly tendered pursuant to the Change of Control Offer,

(2) deposit with the applicable Paying Agent an amount equal to the aggregate Change of Control Payment in respect of all Notes
or portions thereof so tendered, and

(3) deliver, or cause to be delivered, to the Trustee for cancellation the Notes so accepted together with an Officers’ Certificate to
the Trustee stating that such Notes or portions thereof have been tendered to and purchased by the Issuer.

(c) The Issuer shall not be required to make a Change of Control Offer if a third party makes the Change of Control Offer in the manner,
at the times and otherwise in compliance with the requirements set forth in this Section 4.14 applicable to a Change of Control Offer made by
the Issuer and purchases all Notes validly tendered and not withdrawn under such Change of Control Offer. Notwithstanding anything to the
contrary herein, a Change of Control Offer may be made in advance of a Change of Control, conditional upon such Change of Control, if a
definitive agreement is in place for the Change of Control at the time of making of the Change of Control Offer.

(d) If Holders of not less than 90% in aggregate principal amount of the outstanding Notes validly tender and do not withdraw such
Notes in a Change of Control Offer and the Issuer, or any third party making a Change of Control Offer in lieu of the Issuer as described in
clause (c) above, purchases all of the Notes validly tendered and not withdrawn by such Holders, the Issuer or such third party shall have
the right, upon not less than thirty (30) nor more than sixty (60) days’ prior notice, given not more than thirty (30) days following such
purchase pursuant to the Change of Control Offer described above, to redeem all Notes that remain outstanding following such purchase at a
price in cash equal to the applicable Change of Control Payment plus, to the extent not included in the Change of Control Payment, accrued
and unpaid interest, if any, thereon, to the date of redemption.

(e) Other than as specifically provided in this Section 4.14, any purchase pursuant to this Section 4.14 shall be made pursuant to the
provisions of Sections 3.02, 3.05 and 3.06 hereof.

Section 4.15. Limitation on Guarantees of Indebtedness by Restricted Subsidiaries.

If the Issuer or any of its Restricted Subsidiaries (x) acquires or creates any wholly-owned Domestic Subsidiary (other than an Unrestricted
Subsidiary) (y) acquires or creates a Restricted Subsidiary after the Issue Date and, for purposes of this clause (y), that Subsidiary (a) guarantees
any Indebtedness of the Issuer or any Guarantor under any Credit Facility or (b) is a Domestic Subsidiary and becomes an obligor with respect to
any Indebtedness under any Credit Facility, then, in the case of either of the foregoing clauses (x) or (y), within ten (10) Business Days after the
date that Subsidiary was acquired or created or on which it became obligated with respect to such Indebtedness, the Issuer shall (1) cause that
Subsidiary to execute and deliver a supplemental indenture to this Indenture, the form of which
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is attached as Exhibit D hereto, providing for a Guarantee of the Notes by such Subsidiary, (2) following the Discharge of Senior Priority Lien
Obligations, deliver to the Collateral Trustee stock certificates or other instruments representing all the Equity Interests of such Restricted
Subsidiary and stock powers and instruments of transfer, endorsed in blank, with respect to such stock certificates or other instruments, or, if any
Equity Interests pledged pursuant to such Security Instrument are uncertificated securities, confirmation and evidence satisfactory to the Trustee
that the security interest in such uncertificated securities has been transferred to and perfected by the Trustee in accordance with the Uniform
Commercial Code, (3) deliver to the Collateral Trustee all agreements, deeds of trust, mortgages, documents and instruments, including Uniform
Commercial Code Financing Statements (Form UCC-1), required by law or reasonably requested by the Trustee to be executed, filed, registered or
recorded to create or perfect the Liens on the Property of such Subsidiary (except to the extent not required under the applicable Security
Instrument), (4) deliver to the Trustee Uniform Commercial Code searches, all dated reasonably close to the date of the Collateral Trust Joinder
Agreement and in form and substance satisfactory to the Trustee, and evidence reasonably satisfactory to the Trustee that any Liens indicated in
such Uniform Commercial Code searches are Liens permitted pursuant to Section 4.12 or have been released, (5) deliver to the Trustee the corporate
resolutions or similar approval documents of such Restricted Subsidiary approving the execution and delivery of the Collateral Trust Joinder
Agreement and the performance by such Restricted Subsidiary of the Security Instruments, the Guarantee and any other Note Document to which
it is a party and (6) deliver to the Trustee a legal opinion reasonably acceptable to the Trustee, opining favorably on the execution, delivery and
enforceability of the Note Documents to which such Restricted Subsidiary is a party, and the grant and perfection of the security interest or trust
lien purported to be made or effected by any such Note Document and otherwise being in form and substance reasonably satisfactory to the
Trustee and its counsel. For the avoidance of doubt, the Issuer shall cause any Subsidiary which Guarantees obligations under any Senior Priority
Lien Document to contemporaneously become a Guarantor hereunder. The Issuer and each Guarantor expressly agrees that its obligations arising
hereunder shall not be affected or diminished by the addition or release of any other Guarantor hereunder. This Indenture shall be fully effective as
to any Guarantor that is or becomes a party hereto regardless of whether any other Person becomes or fails to become or ceases to be a Guarantor
hereunder.

Section 4.16. Limitation on Sale/L.easeback Transaction.

The Issuer shall not, and shall not permit any Restricted Subsidiary to, enter into any Sale/Leaseback Transaction with respect to any
Property unless (a) the Issuer or such Restricted Subsidiary would be entitled to (1) Incur Indebtedness in an amount equal to the Attributable
Debt with respect to such Sale/Leaseback Transaction pursuant to Section 4.09 and (2) create a Lien on such Property securing such Attributable
Debt; (b) the net proceeds received by the Issuer or any Restricted Subsidiary in connection with such Sale/Leaseback Transaction are at least
equal to the fair market value (as determined by the Board of Directors) of such Property and (c) the Issuer applies the proceeds of such transaction
in compliance with Section 4.10.

Section 4.17. Payment for Consent.

The Issuer shall not, and shall not permit any Restricted Subsidiary to, directly or indirectly, pay or cause to be paid any consideration to or
for the benefit of any Holder for or as an inducement to any consent, waiver or amendment of any of the terms or provisions of any Note Document
unless in the case of any consent, waiver or amendment of this Indenture or the Notes, such consideration is offered to be paid and is paid to all
Holders that are QIBs, who, upon request, confirm that they are QIBs, that consent, waive or agree to amend any comparable provisions of this
Indenture and the Notes.
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Section 4.18. Existence: Conduct of Business.

The Issuer will, and will cause each Restricted Subsidiary to, do or cause to be done all things necessary to preserve, renew and keep in full
force and effect its legal existence and the rights, licenses, permits, privileges and franchises material to the conduct of its business; provided that
the foregoing shall not prohibit any merger, consolidation, liquidation or dissolution that is otherwise permitted under this Indenture.

Section 4.19. Insurance.

The Issuer will, and will cause each Restricted Subsidiary and use commercially reasonable efforts to cause each operator of Oil and Gas
Properties to, maintain, with financially sound and reputable insurance companies, insurance in such amounts and against such risks as are
customarily maintained by companies engaged in the same or similar businesses operating in the same or similar locations. The Issuer will cause
any insurance policies covering any such property to be endorsed to include the Collateral Trustee as loss payee with respect to all
property/casualty policies and additional insured with respect to all liability policies. Within ten (10) days after the Issue Date, the Issuer and the
Guarantors shall deliver to the Trustee, insurance certificates and endorsements as contemplated by Section 4.19.

Section 4.20. Operation and Maintenance of Properties.

The Issuer will, and will cause each of its Restricted Subsidiaries to:

(i) operate its Oil and Gas Properties and other material Properties or cause such Oil and Gas Properties and other material Properties to
be operated in a careful and efficient manner in accordance with the practices of the industry and in compliance with all applicable contracts
and agreements and in compliance with all Governmental Requirements, including, without limitation, applicable pro ration requirements and
Environmental Laws, and all applicable laws, rules and regulations of every other Governmental Authority from time to time constituted to
regulate the development and operation of its Oil and Gas Properties and the production and sale of Hydrocarbons and other minerals
therefrom, except, in each case, where the failure to comply could not reasonably be expected to have a Material Adverse Effect;

(ii) keep and maintain all Property material to the conduct of its business in good working order and condition (ordinary wear and tear
excepted); preserve, maintain and keep in good repair, working order and efficiency (ordinary wear and tear and obsolescence excepted) all of
its material Oil and Gas Properties and other material Properties, including, without limitation, all equipment, machinery and facilities;

(iif) promptly pay and discharge, or make reasonable and customary efforts to cause to be paid and discharged, all delay rentals,
royalties, expenses and indebtedness accruing under the leases or other agreements affecting or pertaining to its Oil and Gas Properties and
will do all other things necessary to keep materially unimpaired its rights with respect thereto and prevent any forfeiture thereof or default
thereunder, except, in each case, where the failure to comply could not reasonably be expected to have a Material Adverse Effect;

(iv) promptly perform, or make reasonable and customary efforts to cause to be performed, in accordance with industry standards, the
obligations required by each and all of the assignments, deeds, leases, sub-leases, contracts and agreements affecting its interests in its Oil
and Gas Properties and other material Properties, except, in each case, where the failure to comply could not reasonably be expected to have a
Material Adverse Effect;
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(v) operate its Oil and Gas Properties and other material Properties or cause or make reasonable and customary efforts to cause such Oil
and Gas Properties and other material Properties to be operated in accordance with the practices of the industry and in material compliance
with all applicable contracts and agreements and in compliance in all material respects with all Governmental Requirements; and to the extent
that the Issuer or a Guarantor is not the operator of any Property, the Issuer shall use commercially reasonable efforts to cause the operator to
comply with this Section 4.20.

Section 4.21. Books and Records: Inspection Rights.

The Issuer will, and will cause each Restricted Subsidiary to, keep proper books of record and account in which full, true and correct entries
are made of all dealings and transactions in relation to its business and activities.

Section 4.22. Compliance with Laws.

The Issuer will, and will cause each Restricted Subsidiary to, comply with all Governmental Requirements applicable to it, its Oil and Gas
Business and its Property, except where the failure to do so, individually or in the aggregate, could not reasonably be expected to result in a
Material Adverse Effect.

Section 4.23. Reserve Reports.

(a) On or before March 15th of each year, commencing March 15, 2018, the Issuer shall furnish to the Trustee and the Holders a Reserve
Report, which Reserve Report shall be prepared or audited by one or more Approved Petroleum Engineers.

(b) With the delivery of each Reserve Report, the Issuer shall provide to the Trustee and the Holders a certificate from a Responsible
Officer certifying that to his knowledge, after reasonable investigation, in all material respects: (1) the information contained in the Reserve Report
and any other information delivered in connection therewith is based on information that was prepared in good faith based upon assumptions
believed to be reasonable at the time, (2) the Issuer or its Subsidiaries owns good and defensible title to the Proved Reserves evaluated in such
Reserve Report and such Proved Reserves are free of all Liens except for Liens permitted by Section 4.12, (3) except as set forth on an exhibit to the
certificate, on a net basis there are no material gas imbalances, take or pay or other prepayments with respect to its Oil and Gas Properties evaluated
in such Reserve Report which would require the Issuer or any Restricted Subsidiary to deliver Hydrocarbons either generally or produced from
such Oil and Gas Properties at some future time without then or thereafter receiving full payment therefor, (4) none of the Issuer’s and its
Subsidiaries’ Proved Reserves have been sold since the date of the last Reserve Report except as set forth on an exhibit to the certificate, which
certificate shall list all of its Proved Reserves sold and in such detail as reasonably required by the Trustee and (5) attached thereto is a schedule of
the Proved Reserves evaluated by such Reserve Report that are Mortgaged Properties.

(c) On or before March 15th of each year, commencing on March 15, 2018, the Issuer shall furnish to the Trustee and the Holders a
Collateral Coverage Reserve Report.

Section 4.24. Liens on Collateral and Additional Property.

(a) The Issuer and each of the Guarantors shall do or cause to be done all acts and things that may be required to assure and confirm
that the Collateral Trustee holds, for the benefit of the holders of Priority Lien Obligations, duly created and enforceable and perfected Priority
Liens upon the Collateral (subject to the Intercreditor Agreement and Permitted Prior Liens) (including any acquired

-96-



Case 18-30155 Document 2034-1 Filed in TXSB on 06/04/19 Page 103 of 144

Property or other Property required by any Priority Lien Document to become Collateral after the Issue Date), in each case, as contemplated by, and
with the Lien priority required under, the Priority Lien Documents, and in connection with any merger, consolidation or sale of assets of the Issuer
or any Guarantor, the property and assets of the Person which is consolidated or merged with or into any Issuer or any Guarantor, to the extent that
they are property or assets of the types which would constitute Collateral under the Security Instruments, shall be treated as after-acquired
property and the Issuer or such Guarantor shall take such action as may be reasonably necessary to cause such property and assets to be made
subject to the Priority Liens, in the manner and to the extent required under the Priority Lien Documents.

(b) Upon the request of the Collateral Trustee or any Priority Lien Representative at any time and from time to time, the Issuer and each
of the Guarantors shall promptly execute, acknowledge and deliver such Security Instruments, instruments, certificates, financing statements,
notices and other documents, and take such other actions as shall be required, or that the Collateral Trustee may reasonably request, to create,
perfect, protect, assure or enforce the Liens and benefits intended to be conferred, in each case as contemplated by the Priority Lien Documents for
the benefit of the holders of Priority Lien Obligations; provided that no such Security Instrument, instrument or other document shall be materially
more burdensome upon the Issuer and the Guarantors than the Priority Lien Documents executed and delivered by the Issuer and the Guarantors in
connection with the making of the Notes on the Issue Date.

(c) From and after the Issue Date, if the Issuer or any Guarantor acquires any Property that constitutes (x) Collateral or (y) collateral for
the Senior Priority Lien Debt, the Junior Priority Lien Debt or the Junior Lien Debt, if and to the extent that any Priority Lien Document, Senior
Priority Lien Document, Junior Priority Lien Document or Junior Lien Document, as applicable, requires any supplemental security document for
such collateral or other actions to achieve a perfected Lien on such collateral, the Issuer shall, or shall cause the applicable Guarantor to, promptly
(but not in any event no later than the date that is ten (10) Business Days after which such supplemental security documents are executed and
delivered (or other action taken) under such Priority Lien Document, Senior Priority Lien Documents, Junior Priority Lien Document or Junior Lien
Documents, as applicable), to the extent permitted by applicable law, execute and deliver to the Collateral Trustee appropriate Security Instruments
(or amendments thereto) in such form as shall be necessary to grant the Collateral Trustee a valid and enforceable perfected Priority Lien (subject to
the Intercreditor Agreement and to Permitted Prior Liens) on such Collateral or take such other actions in favor of the Collateral Trustee as shall be
reasonably necessary to grant a valid and enforceable perfected Priority Lien (subject to the Intercreditor Agreement and to Permitted Prior Liens)
on such Collateral to the Collateral Trustee, for the benefit of the Secured Parties and holders of any other Priority Lien Obligations, subject to the
terms of this Indenture, the Intercreditor Agreement, the Collateral Trust Agreement and the other Note Documents. Additionally, subject to this
Indenture, the Intercreditor Agreement, the Collateral Trust Agreement and the other Note Documents, if the Issuer or any Guarantor creates any
additional Lien upon any Property that would constitute Collateral, or takes any additional actions to perfect any existing Lien on Collateral, in each
case for the benefit of the holders of the Senior Priority Lien Debt, the holders of Junior Priority Lien Debt or the holders of Junior Lien Debt, after
the Issue Date, the Issuer or such Guarantor, as applicable, must, to the extent permitted by applicable law, within ten (10) Business Days after such
Lien is granted or other action taken, grant a valid and enforceable perfected Priority Lien (subject to the Intercreditor Agreement and to Permitted
Prior Liens) upon such Property, or take such additional perfection actions, as applicable, for the benefit of the Secured Parties and obtain all related
deliverables as those delivered to the Senior Priority Lien Representative, the Junior Priority Lien Representative or the Junior Lien Representative,
as applicable, in each case as security for the Obligations. Notwithstanding the foregoing, to the extent that any Lien on any Collateral is perfected
by the possession
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or control of such Collateral or of any account in which such Collateral is held, and if such Collateral or any such account is in fact in the
possession or under the control of the Senior Priority Lien Representative, or of agents or bailees of the Senior Priority Lien Representative, the
perfection actions and related deliverables described in this Section 4.24 shall not be required with respect to such Collateral.

(d) The Issuer will deliver to the Collateral Trustee semi-annually on or before March 20 and September 20 in each calendar year, an
Officers’ Certificate certifying that, as of the date of such certificate, the Collateral includes Oil and Gas Properties that include not less than (i) 95%
of the PV-10 of Proved Reserves, (ii) 95% of the PV-10 of Unproved Reserves and (iii) 95% of the value of net undeveloped acres, in each case,
attributable to the Oil and Gas Properties of the Issuer and the Guarantors, as evaluated in the most recent Collateral Coverage Reserve Report after
giving effect to exploration and production activities, acquisitions, dispositions and production since the date of such Collateral Coverage Reserve
Report (the “Minimum Mortgaged Value”). In the event that the Collateral does not represent at least 95% of such value, then the Issuer shall, or
shall cause the applicable Guarantor to, within thirty (30) days of delivery of the certificate required under this Section 4.24, execute and deliver to
the Collateral Trustee: (1) such executed Mortgages or amendments or supplements to prior Mortgages naming the Collateral Trustee, as mortgagee
or beneficiary, as may be necessary to cause the minimum mortgage requirement to be satisfied, (2) satisfactory evidence of the completion of all
recordings and filings of such Mortgages, amendments or supplements in the proper recorders’ offices or appropriate public records (and payment
of any taxes or fees in connection therewith) and (3) local counsel opinion or opinions (each, subject to customary assumptions and qualifications)
to the effect that the Collateral Trustee has a valid and perfected Priority Lien (subject to the Intercreditor Agreement and to Permitted Prior Liens)
with respect to the real property that is subject to the applicable Mortgage; provided that, to the extent (i) corresponding mortgages securing the
Senior Priority Lien Obligations are being delivered and (ii) Mortgages have previously been recorded in the public records of the state applicable
to such additional Mortgages or amendments or supplements to prior Mortgages, no such opinion shall be required unless a corresponding
opinion will be delivered to the Senior Priority Lien Collateral Agent (which shall be certified by the Issuer to the Collateral Trustee pursuant to an
Officers’ Certificate).

Section 4.25. Title Data.

(a) Within thirty (30) days (or such longer time period as acceptable to the Collateral Trustee in its sole discretion) after the delivery to
the Trustee and the Holders of the Collateral Coverage Reserve Report required by Section 4.23, the Issuer will deliver title information in form and
substance acceptable to the Collateral Trustee covering enough of the Oil and Gas Properties evaluated by such Collateral Coverage Reserve
Report that were not included in the immediately preceding Collateral Coverage Reserve Report so that the Collateral Trustee shall have received,
together with title information previously delivered to the Collateral Trustee, satisfactory title information on at least 95% of the Minimum
Mortgaged Value of the Oil and Gas Properties evaluated by such Collateral Coverage Reserve Report.

(b) If title information for additional Properties has been provided under Section 4.25(a), the Issuer shall, within sixty (60) days of notice
from the Collateral Trustee that title defects or exceptions exist with respect to such additional Properties that are not permitted by Section 4.12
either (1) cure any such title defects or exceptions (including defects or exceptions as to priority), (2) substitute acceptable Mortgaged Properties
with no title defects or exceptions (other than Liens which are permitted by Section 4.12) having an equivalent value or (3) deliver title information
in form and substance reasonably acceptable to the Collateral Trustee so that the Collateral Trustee shall have received, together
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with title information previously delivered to the Collateral Trustee, satisfactory title information on at least 95% of the Minimum Mortgaged Value
of the Oil and Gas Properties evaluated by such Collateral Coverage Reserve Report.

Section 4.26. Liquidity Covenant.

(a) On September 15, 2018, unless all of the 2018 Notes have been redeemed, repurchased or refinanced in accordance with the
provisions of Sections 4.07 and/or 4.09 of this Indenture, then prior to any payment at maturity of the 2018 Notes, the Issuer shall have Liquidity of
at least $200,000,000 and any breach of this covenant shall constitute an Event of Default under Section 5.01(c) of this Indenture.

(b) On October 26, 2020, unless all of the Indebtedness under the Second Lien Credit Agreement and/or the 1.75 Lien Credit Agreement
shall have been redeemed, repurchased or refinanced in accordance with the provisions of Sections 4.07 and/or 4.09 of this Indenture, then prior to
any payment at maturity of such Indebtedness, the Issuer shall have Liquidity of at least $200,000,000 and any breach of this covenant shall
constitute an Event of Default under Section 5.01(c) of this Indenture.

ARTICLE 5
DEFAULTS AND REMEDIES

Section 5.01. Events of Default.

An “Event of Default” with respect to the Notes wherever used herein, means any one of the following events (whatever the reason for such
Event of Default and whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of
any court or any order, rule or regulation of any administrative or governmental body):

(a) default in payment when due and payable, upon redemption, acceleration or otherwise, of principal of, or premium, if any, on the
Notes;

(b) default for thirty (30) days or more in the payment when due of interest on or with respect to the Notes;
(c) failure by the Issuer to comply with Section 4.26;

(d) failure by the Issuer or any Guarantor for thirty (30) days after receipt of written notice given by the Trustee or the Holders of not
less than 25% in principal amount of the outstanding Notes to comply with any of its obligations, covenants or agreements (other than a
default referred to in clauses (a), (b) or (c) above) contained in this Indenture, the Notes or the Security Instruments;

(e) the occurrence of the following:

(1) the Issuer or any Restricted Subsidiary shall fail to make any payment (whether of principal or interest and regardless of
amount) in respect of any Material Indebtedness, when and as the same shall become due and payable;
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(2) any event or condition occurs that results in any Material Indebtedness becoming due prior to its scheduled maturity or that
enables or permits the holder or holders of any Material Indebtedness or any trustee or agent on its or their behalf to cause any
Material Indebtedness to become due, or to require the prepayment, repurchase, redemption or defeasance thereof, prior to its
scheduled maturity; provided that this clause (e) shall not apply to secured Indebtedness (other than the Senior Priority Lien Debt,
Priority Lien Debt, Junior Priority Lien Debt and Junior Lien Debt) that becomes due as a result of the voluntary sale or transfer of the
property or assets by the Issuer or any of its Restricted Subsidiaries securing such Indebtedness to the extent such voluntary sale or
transfer of property is permitted under this Indenture

(f) an involuntary proceeding shall be commenced or an involuntary petition shall be filed seeking (1) liquidation, reorganization or
other relief in respect of the Issuer or any Restricted Subsidiary or its debts, or of a substantial part of its assets, under any Federal, state or
foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect or (2) the appointment of a receiver, trustee, custodian,
sequestrator, conservator or similar official for the Issuer or any Restricted Subsidiary or for a substantial part of its assets, and, in any such
case, such proceeding or petition shall continue undismissed for sixty (60) days or an order or decree approving or ordering any of the
foregoing shall be entered;

(g) the Issuer or any Restricted Subsidiary shall (1) voluntarily commence any proceeding or file any petition seeking liquidation,
reorganization or other relief under any Federal, state or foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect,
(2) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or petition described in clause (f) above,
(3) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the Issuer or any
Restricted Subsidiary or for a substantial part of its assets, (4) file an answer admitting the material allegations of a petition filed against it in
any such proceeding, (5) make a general assignment for the benefit of creditors or (6) take any action for the purpose of effecting any of the
foregoing;

(h) the Issuer or any Restricted Subsidiary shall become unable, admit in writing its inability or fail generally to pay its debts as they
become due;

(i) one or more judgments for the payment of money in an aggregate amount in excess of $5,000,000 shall be rendered against the Issuer
or any Restricted Subsidiary or any combination thereof and the same shall remain undischarged for a period of 30 consecutive days during
which execution shall not be effectively stayed, or any action shall be legally taken by a judgment creditor to attach or levy upon any assets
of the Issuer or any Restricted Subsidiary to enforce any such judgment;

(j) an ERISA Event shall have occurred that, when taken together with all other ERISA Events that have occurred, that could reasonably
be expected to result in a Material Adverse Effect;

(k) any Guarantee of a Guarantor shall be held in any judicial proceeding to be unenforceable or invalid or, except as permitted by this
Indenture, shall cease for any reason to be in full force and effect or any Guarantor, or any Person acting on behalf of any Guarantor, shall
deny or disaffirm its obligations under its Guarantee, in each case with respect to any Guarantor that is also a Significant Subsidiary or any
group of Guarantors that, taken together, would constitute a Significant Subsidiary; or
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(1) the occurrence of any of the following:

(1) except as permitted by this Indenture, any Note Document establishing the Priority Liens ceases for any reason to be
enforceable; provided that it will not be an Event of Default under this clause (1)(1) if the sole result of the failure of one or more Note
Documents to be fully enforceable is that any Priority Lien purported to be granted under such Note Documents on Collateral,
individually or in the aggregate, having a fair market value of not more than $15,000,000, ceases to be an enforceable and perfected
Priority Lien; provided, that if such failure is susceptible to cure, no Event of Default shall arise with respect thereto until forty-five (45)
days after any officer of the Issuer or any Restricted Subsidiary becomes aware of such failure, which failure has not been cured during
such time period;

(2) except as permitted by the Note Documents, any Priority Lien purported to be granted under any Note Document on
Collateral, individually or in the aggregate, having a fair market value in excess of $15,000,000, ceases to be an enforceable and perfected
Priority Lien, subject to the Intercreditor Agreement and Permitted Prior Liens; provided that if such failure is susceptible to cure, no
Event of Default shall arise with respect thereto until forty-five (45) days after any officer of the Issuer or any Restricted Subsidiary
becomes aware of such failure, which failure has not been cured during such time period; or

(3) the Issuer or any Guarantor, or any Person acting on behalf of any of them, denies or disaffirms, in writing, any obligation of
the Issuer or any Guarantor set forth in or arising under any Note Document establishing Priority Liens.

Section 5.02. Acceleration.

Subject to Section 5.05(b), if any Event of Default (other than an Event of Default specified in clause (f) or (g) of Section 5.01 hereof) occurs
and is continuing under this Indenture, the Trustee or the Holders of at least 25% in principal amount of the then total outstanding Notes may
declare the principal, premium, if any, interest and any other monetary obligations on all the then outstanding Notes to be due and payable
immediately. Upon the effectiveness of such declaration, such principal and interest shall be due and payable immediately. This Trustee may
withhold from the Holders notice of any continuing Default, except a Default relating to the payment of principal, premium, if any, or interest, if it
determines that withholding notice is in their interest.

Notwithstanding the foregoing, in the case of an Event of Default arising under clause (f) or (g) of Section 5.01 hereof, all outstanding Notes
shall be due and payable immediately without further action or notice.

The Holders of a majority in aggregate principal amount of the then-outstanding Notes by notice to the Trustee may, on behalf of all of the
Holders of all of the Notes, rescind any such acceleration with respect to the Notes and its consequences if the rescission would not conflict with
any judgment or decree and if all existing Events of Default have been cured or waived in accordance with the terms hereof, except nonpayment of
principal of, premium, if any, or interest, if any, on the Notes that has become due solely because of acceleration. No such rescission shall affect any
subsequent Default or Event of Default or impair any right consequent thereto.
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Section 5.03. Other Remedies.

If an Event of Default occurs and is continuing, the Trustee may pursue any available remedy to collect the payment of principal, premium, if
any, and interest on the Notes or to enforce the performance of any provision of the Notes or this Indenture.

The Trustee may maintain a proceeding even if it does not possess any of the Notes or does not produce any of them in the proceeding. A
delay or omission by the Trustee or any Holder in exercising any right or remedy accruing upon an Event of Default shall not impair the right or
remedy or constitute a waiver of or acquiescence in the Event of Default. All remedies are cumulative to the extent permitted by law.

Section 5.04. Waiver of Past Defaults.

Subject to Section 5.05(b), Holders of not less than a majority in aggregate principal amount of the then outstanding Notes by notice to the
Trustee may on behalf of the Holders of all of the Notes waive any existing Default and its consequences hereunder, except a continuing Default in
the payment of the principal of, premium, if any, or interest on, any Note held by a non-consenting Holder (including in connection with an Asset
Sale Offer or a Change of Control Offer); provided, subject to Section 5.02 hereof, that the Holders of a majority in aggregate principal amount of the
then outstanding Notes may rescind an acceleration and its consequences, including any related payment default that resulted from such
acceleration. Upon any such waiver, such Default shall cease to exist, and any Event of Default arising therefrom shall be deemed to have been
cured for every purpose of this Indenture; but no such waiver shall extend to any subsequent or other Default or impair any right consequent
thereon.

Section 5.05. Control by Majority.

(a) Subject to Section 5.05(b), Holders of a majority in principal amount of the then total outstanding Notes may direct the time, method
and place of conducting any proceeding for any remedy available to the Trustee or of exercising any trust or power conferred on the Trustee.
The Trustee, however, may refuse to follow any direction that conflicts with law or this Indenture or that the Trustee determines is unduly
prejudicial to the rights of any other Holder or that would involve the Trustee in personal liability.

(b) Notwithstanding any other provision of this Indenture (including without limitation, Sections 5.02, 5.04, 5.05(a) and 8.02), without
the express written consent of the Holders representing no less than 80% of the principal amount of the Notes, no Holder or Holders shall,
and no Holder or Holders shall direct, instruct or provide notice to the Trustee to, and the Trustee shall not, directly or indirectly, take any
action the result of which is to alter the validity, enforceability, meaning or effect of Section 4.26(b), including but not limited to: (i) amending
or otherwise modifying any of Section 4.26(b), Section 5.01(c) or this Section 5.05(b); (ii) amending or otherwise modifying the definitions of
any defined terms in this Indenture to the extent that such amendment or modification would, directly or indirectly, alter the validity, meaning,
enforceability or effect of Section 4.26(b), including without limitation the defined term “Liquidity” and any defined terms included in such
definitions; (iii) waiving any Default or Event of Default that has occurred or may occur as a result of the failure by the Issuer to comply with
Section 4.26(b), whether prospectively or retroactively, including without limitation pursuant to Section 5.01(c); or (iv) rescinding any
acceleration with respect to the Notes and its consequences, but only with respect to an Event of Default that occurred as a result of the
failure by the Issuer to comply with Section 4.26(b), including without limitation pursuant to Section 5.01(c). Any action taken by any Holder
or the Trustee, or any successor in interest of any of the foregoing, in breach of this Section 5.05(b) shall be deemed void ab initio and of no
further effect.
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Section 5.06. Limitation on Suits.
Subject to Section 5.07 hereof, no Holder may pursue any remedy with respect to this Indenture or the Notes unless:
(1) such Holder has previously given the Trustee notice that an Event of Default is continuing;
(2) Holders of at least 25% in principal amount of the total outstanding Notes have requested the Trustee to pursue the remedy;

(3) Holders have offered and, if requested, provided to the Trustee indemnity or security satisfactory to the Trustee against any loss,
liability or expense;

(4) the Trustee has not complied with such request within sixty (60) days after the receipt thereof and the offer of security or indemnity;
and

(5) Holders of a majority in principal amount of the total outstanding Notes have not given the Trustee a direction inconsistent with
such request within such sixty (60) day period.

A Holder of a Note may not use this Indenture to prejudice the rights of another Holder of a Note or to obtain a preference or priority over
another Holder.

Section 5.07. Rights of Holders of Notes to Receive Payment.

Notwithstanding any other provision of this Indenture, the right of any Holder of a Note to receive payment of principal, premium, if any, and
interest on the Note, on or after the respective due dates expressed in the Note (including in connection with an Asset Sale Offer or a Change of
Control Offer), or to bring suit for the enforcement of any such payment on or after such respective dates, shall not be impaired or affected without
the consent of such Holder.

Section 5.08. Collection Suit by Trustee.

If an Event of Default specified in Section 5.01(a) or (b) hereof occurs and is continuing, the Trustee is authorized to recover judgment in their
own names and as trustee of an express trust against the Issuer for the whole amount of principal of, premium, if any, and interest remaining unpaid
on the Notes and interest on overdue principal and, to the extent lawful, interest and such further amount as shall be sufficient to cover the costs
and expenses of collection, including the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel.

Section 5.09. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy under this Indenture and such proceeding has been
discontinued or abandoned for any reason, or has been determined adversely to the Trustee or to such Holder, then and in every such case, subject
to any determination in such proceedings, the Issuer, the Trustee and the Holders shall be restored severally and respectively to their former
positions hereunder and thereafter all rights and remedies of the Trustee and the Holders shall continue as though no such proceeding has been
instituted.
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Section 5.10. Rights and Remedies Cumulative.

Except as otherwise provided with respect to the replacement or payment of mutilated, destroyed, lost or stolen Notes in Section 2.07 hereof,
no right or remedy herein conferred upon or reserved to the Trustee or to the Holders is intended to be exclusive of any other right or remedy, and
every right and remedy shall, to the extent permitted by law, be cumulative and in addition to every other right and remedy given hereunder or now
or hereafter existing at law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent
the concurrent assertion or employment of any other appropriate right or remedy.

Section 5.11. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holder to exercise any right or remedy accruing upon any Event of Default shall impair any
such right or remedy or constitute a waiver of any such Event of Default or an acquiescence therein. Every right and remedy given by this Article
or by law to the Trustee or to the Holders may be exercised from time to time, and as often as may be deemed expedient, by the Trustee or by the
Holders, as the case may be.

Section 5.12. Trustee May File Proofs of Claim.

The Trustee is authorized to file such proofs of claim and other papers or documents as may be necessary or advisable in order to have the
claims of the Trustee (including any claim for the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and
counsel) and the Holders allowed in any judicial proceedings relative to the Issuer (or any other obligor upon the Notes including the Guarantors),
its creditors or its property and shall be entitled and empowered to participate as a member in any official committee of creditors appointed in such
matter and to collect, receive and distribute any money or other property payable or deliverable on any such claims and any custodian in any such
judicial proceeding is hereby authorized by each Holder to make such payments to the Trustee, and in the event that the Trustee shall consent to
the making of such payments directly to the Holders, to pay to the Trustee any amount due to it for the reasonable compensation, expenses,
disbursements and advances of the Trustee, its agents and counsel, and any other amounts due the Trustee under Section 6.06 hereof. To the
extent that the payment of any such compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, and any other
amounts due the Trustee under Section 6.06 hereof out of the estate in any such proceeding, shall be denied for any reason, payment of the same
shall be secured by a Lien on, and shall be paid out of, any and all distributions, dividends, money, securities and other properties that the Holders
may be entitled to receive in such proceeding whether in liquidation or under any plan of reorganization or arrangement or otherwise. Nothing
herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any Holder any plan of
reorganization, arrangement, adjustment or composition affecting the Notes or the rights of any Holder, or to authorize the Trustee to vote in
respect of the claim of any Holder in any such proceeding.

Section 5.13. Priorities.

If the Trustee collects any money pursuant to this Article 5 or, after an Event of Default, any money or other property distributable in respect
of the Issuer’s obligations under this Indenture, it shall pay out the money in the following order:

(i) to the Trustee (including any predecessor trustee), its agents and attorneys for amounts due under Section 6.06 hereof, including
payment of all compensation, expenses and liabilities incurred, and all advances made, by the Trustee and the costs and expenses of
collection;

-104-



Case 18-30155 Document 2034-1 Filed in TXSB on 06/04/19 Page 111 of 144

(ii) to Holders for amounts due and unpaid on the Notes for principal, premium, if any, and interest, ratably, without preference or
priority of any kind, according to the amounts due and payable on the Notes for principal, premium, if any, and interest, respectively; and

(iii) to the Issuer or to such party as a court of competent jurisdiction shall direct, including a Guarantor, if applicable.

The Trustee may fix a record date and payment date for any payment to Holders pursuant to this Section 5.13.

Section 5.14. Undertaking for Costs.

In any suit for the enforcement of any right or remedy under this Indenture or in any suit against the Trustee for any action taken or omitted
by it as the Trustee, a court in its discretion may require the filing by any party litigant in the suit of an undertaking to pay the costs of the suit, and
the court in its discretion may assess reasonable costs, including reasonable attorneys’ fees, against any party litigant in the suit, having due
regard to the merits and good faith of the claims or defenses made by the party litigant. This Section 5.14 does not apply to a suit by the Trustee, a
suit by a Holder pursuant to Section 5.07 hereof, or a suit by Holders of more than 10% in principal amount of the then outstanding Notes.

ARTICLE 6
TRUSTEE

Section 6.01. Duties of Trustee.

(a) If an Event of Default has occurred and is continuing, the Trustee shall exercise such of the rights and powers vested in it by this
Indenture, and use the same degree of care and skill in its exercise as a prudent person would exercise or use under the circumstances in the
conduct of such person’s own affairs.

(b) Except during the continuance of an Event of Default:

(i) the duties of the Trustee shall be determined solely by the express provisions of this Indenture and the Trustee need perform
only those duties that are specifically set forth in this Indenture and no others, and no implied covenants or obligations shall be read
into this Indenture against the Trustee; and

(i) in the absence of willful misconduct on its part, the Trustee may conclusively rely, as to the truth of the statements and the
correctness of the opinions expressed therein, upon certificates or opinions furnished to the Trustee and conforming to the
requirements of this Indenture. However, in the case of any such certificates or opinions which by any provision hereof are specifically
required to be furnished to the Trustee, the Trustee shall examine the certificates and opinions to determine whether or not they
conform to the requirements of this Indenture (but need not confirm or investigate the accuracy of mathematical calculations or other
facts, statements, opinions or conclusions stated therein).

(c) The Trustee may not be relieved from liabilities for its own negligent action, its own negligent failure to act, or its own willful
misconduct, except that:

(i) this paragraph does not limit the effect of paragraphs (b) or (g) of this Section 6.01;
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(ii) the Trustee shall not be liable for any error of judgment made in good faith by a Trust Officer, unless it is proved in a court of
competent jurisdiction that the Trustee was negligent in ascertaining the pertinent facts; and

(iii) the Trustee shall not be liable with respect to any action it takes or omits to take in good faith in accordance with a direction
received by it pursuant to Section 5.05 hereof.

(d) Whether or not therein expressly so provided, every provision of this Indenture that in any way relates to the Trustee is subject to
the provisions of this Section 6.01.

(e) The Trustee shall be under no obligation to exercise any of its rights or powers under this Indenture at the request or direction of
any of the Holders unless the Holders have offered to the Trustee indemnity or security satisfactory to the Trustee against any loss, liability,
costs or expense.

(f) The Trustee shall not be liable for interest on any money received by it except as the Trustee may agree in writing with the Issuer.
Money held in trust by the Trustee need not be segregated from other funds except to the extent required by law.

(g) No provision of this Indenture shall be deemed to impose any duty or obligation on the Trustee to perform any act or acts, receive
or obtain any interest in property or exercise any interest in property, or exercise any right, power, duty or obligation conferred or imposed on
it in any jurisdiction in which it shall be illegal, or in which the Trustee shall be unqualified or incompetent in accordance with applicable law,
to perform any such act or acts, to receive or obtain any such interest in property or to exercise any such right, power, duty or obligation; and
no permissive or discretionary power or authority available to the Trustee shall be construed to be a duty.

Section 6.02. Rights of Trustee.

(a) The Trustee may conclusively rely and shall be fully protected in acting or refraining from acting upon any resolution, certificate,
statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or
other paper or document believed by it to be genuine and to have been signed or presented by the proper Person. The Trustee need not
investigate any fact or matter stated in the resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent,
order, bond, debenture, note, other evidence of indebtedness or other paper or document, but the Trustee, in its discretion, may make such
further inquiry or investigation into such facts or matters as it may see fit, and, if the Trustee shall determine to make such further inquiry or
investigation, it shall be entitled to examine the books, records and premises of the Issuer, personally or by agent or attorney at the sole cost
of the Issuer and shall incur no liability or additional liability of any kind by reason of such inquiry or investigation.

(b) Before the Trustee acts, suffers or refrains from acting hereunder, it may require an Officers’ Certificate or an Opinion of Counsel or
both and such matter may be deemed to be conclusively proved and established by such Officers’ Certificate, Opinion of Counsel or both.
The Trustee shall not be liable for any action it takes, suffers or omits to take in good faith in
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reliance on such Officers’ Certificate or Opinion of Counsel. The Trustee may consult with counsel of its selection and the advice of such
counsel or any Opinion of Counsel shall be full and complete authorization and protection from liability in respect of any action taken,
suffered or omitted by it hereunder in good faith and in reliance thereon.

(c) The Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or by or through
attorneys or agents and the Trustee shall not be responsible for the misconduct or negligence of any agent or attorney appointed with due
care.

(d) The Trustee shall not be liable for any action it takes or omits to take in good faith that it believes to be authorized or within the
rights or powers conferred upon it by this Indenture.

(e) Unless otherwise specifically provided in this Indenture, any demand, request, direction or notice from the Issuer shall be sufficient
if signed by an Officer of the Issuer.

(f) None of the provisions of this Indenture shall require the Trustee to expend or risk its own funds or otherwise to incur any liability,
financial or otherwise, in the performance of any of its duties hereunder, or in the exercise of any of its rights or powers if it shall have
reasonable grounds for believing that repayment of such funds or indemnity satisfactory to it against such risk or liability is not assured to it.

(g) The Trustee shall not be deemed to have notice or be charged with knowledge of any Default or Event of Default unless a Trust
Officer of the Trustee has actual knowledge thereof or unless written notice of such Default or Event of Default is received by the Trustee at
the Corporate Trust Office of the Trustee, and such notice references the Notes and this Indenture.

(h) In no event shall the Trustee be responsible or liable for special, indirect, punitive or consequential loss or damage of any kind
whatsoever (including, but not limited to, loss of profit) irrespective of whether the Trustee has been advised of the likelihood of such loss or
damage and regardless of the form of action.

(i) The rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation, its right to be
indemnified, are extended to, and shall be enforceable by, the Trustee in its capacity hereunder, and each agent, custodian and other Person
employed to act hereunder (including, without limitation, as Collateral Trustee).

() The Trustee may request that the Issuer and any Guarantor deliver an Officers” Certificate setting forth the names of the individuals
and/or titles of Officers (with specimen signatures) authorized at such times to take specific actions pursuant to this Indenture, which
Officers’ Certificate may be signed by any person specified as so authorized in any certificate previously delivered and not superseded.

(k) The permissive right of the Trustee to take or refrain from taking action hereunder shall not be construed as a duty.

(I) The Trustee shall not be required to give any bond or surety in respect of the performance of its powers and duties hereunder.
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(m) The Issuer shall provide prompt written notice to the Trustee of any change to its fiscal year (it being expressly understood that the
failure to provide such notice to the Trustee shall not be deemed a Default of Event of Default under this Indenture).

Section 6.03. Individual Rights of Trustee.

The Trustee in its individual or any other capacities may become the owner or pledgee of Notes and may otherwise deal with the Issuer or
any Affiliate of the Issuer with the same rights it would have if it were not the Trustee. However, in the event that the Trustee acquires any
conflicting interest it must eliminate such conflict within ninety (90) days. Any Agent may do the same with like rights and duties. The Trustee is
also subject to Sections 7.09 hereof.

Section 6.04. Trustee’s Disclaimer.

The Trustee shall not be responsible for and make no representation as to the validity or adequacy of this Indenture or the Notes, it shall not
be accountable for the Issuer’s use of the proceeds from the Notes or any money paid to the Issuer or upon the Issuer’s direction under any
provision of this Indenture, it shall not be responsible for the use or application of any money received by any Paying Agent other than the
Trustee, and it shall not be responsible for any statement or recital herein or any statement in the Notes or any other document in connection with
the sale of the Notes or pursuant to this Indenture other than its certificate of authentication.

Section 6.05. Notice of Defaults.

If a Default occurs and is continuing and if it is actually known to the Trustee, the Trustee shall deliver to Holders of Notes, as their names
and addresses appear in the Note Register, a notice of the Default within ninety (90) days after it occurs or after it is known to the Trustee. Except in
the case of a Default relating to the payment of principal, premium, if any, or interest on any Note, the Trustee may withhold from the Holders notice
of any continuing Default if and so long as a committee of its Trust Officers in good faith determines that withholding the notice is in the interests
of the Holders. The Trustee shall not be deemed to know of any Default unless a Trust Officer of the Trustee has actual knowledge thereof or
unless written notice of any event which is such a Default is received by the Trustee at the Corporate Trust Office of the Trustee.

Section 6.06. Compensation and Indemnity.

The Issuer and the Guarantors, jointly and severally, shall pay to the Trustee from time to time such compensation for its acceptance of this
Indenture and services hereunder as the parties shall agree in writing from time to time. The Trustee’s compensation shall not be limited by any law
on compensation of a trustee of an express trust. The Issuer and the Guarantors, jointly and severally, shall reimburse the Trustee promptly upon
request for all reasonable disbursements, advances and expenses incurred or made by it in addition to the compensation for its services. Such
expenses shall include the reasonable compensation, disbursements and expenses of the Trustee’s agents and counsel.

The Issuer and the Guarantors, jointly and severally, shall indemnify the Trustee and their officers, agents, directors and employees for, and
hold the Trustee harmless against, any and all loss, damage, claim, liability or expense (including attorneys’ fees), including taxes (other than taxes
based upon, measured by or determined by the income of the Trustee) incurred by it in connection with the acceptance or administration of this
trust or trusts hereunder and the performance of its duties hereunder (including the costs and expenses of enforcing this Indenture against the
Issuer or any of the Guarantors (including this Section 6.06) or defending itself against any claim whether asserted by any Holder, the
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Issuer, any Guarantor or any other Person, or liability in connection with the acceptance, exercise or performance of any of its powers or duties
hereunder). The Trustee shall notify the Issuer promptly of any claim for which it may seek indemnity. Failure by the Trustee to so notify the Issuer
shall not relieve the Issuer of its obligations hereunder. The Issuer shall defend the claim and the Trustee may have separate counsel and the Issuer
shall pay the fees and expenses of such counsel. The Issuer need not reimburse any expense or indemnify against any loss, liability or expense
incurred by the Trustee through the Trustee’s own willful misconduct or negligence as determined by a court of competent jurisdiction in a final and
non-appealable decision.

The obligations of the Issuer under this Section 6.06 shall survive the satisfaction and discharge of this Indenture or the earlier resignation or
removal of the Trustee.

To secure the performance of the obligations of the Issuer and the Guarantors in this Section 6.06, the Trustee shall have a Lien prior to the
Notes upon the Collateral and all money or property held or collected by the Trustee, except funds held in trust to pay principal and interest on
particular Notes. Such Lien shall survive the satisfaction and discharge of this Indenture, the termination for any reason of this Indenture, and the
resignation or removal of the Trustee.

When the Trustee incurs expenses or renders services after an Event of Default specified in Section 5.01(f) or (g) hereof occurs, the expenses
and the compensation for the services (including the fees and expenses of its agents and counsel) are intended to constitute expenses of
administration under any Bankruptcy Law.

Section 6.07. Replacement of Trustee.

A resignation or removal of the Trustee and appointment of successor Trustee shall become effective only upon the successor Trustee’s
acceptance of appointment as provided in this Section 6.07. The Trustee may resign in writing at any time and be discharged from the trust hereby
created by so notifying the Issuer. The Holders of a majority in principal amount of the then outstanding Notes may remove the Trustee by so
notifying the Trustee and the Issuer in writing. The Issuer may remove the Trustee if:

(a) the Trustee fails to comply with Section 6.09 hereof;
(b) the Trustee is adjudged bankrupt or insolvent or an order for relief is entered with respect to the Trustee under any Bankruptcy Law;
(c) a custodian or public officer takes charge of the Trustee or its property; or
(d) the Trustee becomes incapable of acting.
If the Trustee resigns or is removed or if a vacancy exists in the office of Trustee for any reason, the Issuer shall promptly appoint a

successor Trustee. Within one year after a successor Trustee takes office, the Holders of a majority in principal amount of the then outstanding
Notes may appoint a successor Trustee to replace the successor Trustee appointed by the Issuer.

If a successor Trustee does not take office within sixty (60) days after the retiring Trustee resigns or is removed, the retiring Trustee (at the
Issuer’s expense), the Issuer or the Holders of at least 10% in principal amount of the then outstanding Notes may petition any court of competent
jurisdiction for the appointment of a successor Trustee.
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A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee and to the Issuer. Thereupon, the resignation
or removal of the retiring Trustee shall become effective, and the successor Trustee shall have all the rights, powers and duties of the Trustee under
this Indenture. The successor Trustee shall mail a notice of its succession to Holders. The retiring Trustee shall promptly transfer all property held
by it as Trustee to the successor Trustee; provided all sums owing to the Trustee hereunder have been paid and subject to the Lien provided for in
Section 6.06 hereof. Notwithstanding replacement of the Trustee pursuant to this Section 6.07, the Issuer’s obligations under Section 6.06 hereof
shall continue for the benefit of the retiring Trustee.

Section 6.08. Successor Trustee by Merger, Etc.

If the Trustee consolidates, merges or converts into, or transfers all or substantially all of its corporate trust business to, another Person, the
successor Person without any further act shall be the successor Trustee. In case any Notes shall have been authenticated, but not delivered, by the
Trustee then in office, any successor by merger, conversion or consolidation to such authenticating Trustee may adopt such authentication and
deliver the Notes so authenticated with the same effect as if such successor Trustee had itself authenticated such Notes.

Section 6.09. Eligibility; Disqualification.

There shall at all times be a Trustee hereunder that is a corporation organized and doing business under the laws of the United States of
America or of any state thereof that is authorized under such laws to exercise corporate trustee power, that is subject to supervision or examination
by federal or state authorities and that has a combined capital and surplus of at least $50,000,000 as set forth in its most recent published annual
report of condition.

ARTICLE 7

LEGAL DEFEASANCE AND COVENANT DEFEASANCE

Section 7.01. Option to Effect Legal Defeasance or Covenant Defeasance.

The Issuer may, at its option and at any time, elect to have either Section 7.02 or 7.03 hereof applied to all outstanding Notes upon compliance
with the conditions set forth below in this Article 7.

Section 7.02. Legal Defeasance and Discharge.

Upon the Issuer’s exercise under Section 7.01 hereof of the option applicable to this Section 7.02, the Issuer and the Guarantors shall, subject
to the satisfaction of the conditions set forth in Section 7.04 hereof, be deemed to have been discharged from their obligations with respect to all
outstanding Notes and Guarantees thereof on the date the conditions set forth below are satisfied (“Legal Defeasance”). For this purpose, Legal
Defeasance means that the Issuer shall be deemed to have paid and discharged the entire Indebtedness represented by the outstanding Notes,
which shall thereafter be deemed to be “outstanding” only for the purposes of Section 7.05 hereof and the other Sections of this Indenture referred
to in (a) and (b) below, and to have satisfied all its other obligations under such Notes and this Indenture including that of the Guarantors (and the
Trustee, on demand of and at the expense of the
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Issuer, shall execute proper instruments acknowledging the same), except for the following provisions which shall survive until otherwise
terminated or discharged hereunder:

(a) the rights of Holders of Notes to receive payments in respect of the principal of, premium, if any, and interest on the Notes when
such payments are due solely out of the trust created pursuant to this Indenture referred to in Section 7.04 hereof;

(b) the Issuer’s obligations with respect to Notes concerning issuing temporary Notes, registration of such Notes, mutilated, destroyed,
lost or stolen Notes and the maintenance of an office or agency for payment and money for security payments held in trust;

(c) the rights, powers, trusts, duties and immunities of the Trustee, and the Issuer’s obligations in connection therewith; and

(d) this Section 7.02.

Subject to compliance with this Article 7, the Issuer may exercise its option under this Section 7.02 notwithstanding the prior exercise of its
option under Section 7.03 hereof.

Section 7.03. Covenant Defeasance.

Upon the Issuer’s exercise under Section 7.01 hereof of the option applicable to this Section 7.03, the Issuer and the Guarantors shall, subject
to the satisfaction of the conditions set forth in Section 7.04 hereof, be released from their obligations under the covenants contained in Sections
outstanding Notes on and after the date the conditions set forth in Section 7.04 hereof are satisfied (“Covenant Defeasance”), and the Notes shall
thereafter be deemed not “outstanding” for the purposes of any direction, waiver, consent or declaration or act of Holders (and the consequences
of any thereof) in connection with such covenants, but shall continue to be deemed “outstanding” for all other purposes hereunder (it being
understood that such Notes shall not be deemed outstanding for accounting purposes). For this purpose, Covenant Defeasance means that, with
respect to the outstanding Notes, the Issuer may omit to comply with and shall have no liability in respect of any term, condition or limitation set
forth in any such covenant, whether directly or indirectly, by reason of any reference elsewhere herein to any such covenant or by reason of any
reference in any such covenant to any other provision herein or in any other document and such omission to comply shall not constitute a Default
or an Event of Default under Section 5.01 hereof, but, except as specified above, the remainder of this Indenture and such Notes shall be unaffected
thereby. In addition, upon the Issuer’s exercise under Section 7.01 hereof of the option applicable to this Section 7.03, subject to the satisfaction of
the conditions set forth in Section 7.04 hereof, Sections 5.01(e), 5.01(f) (solely with respect to Restricted Subsidiaries), 5.01(g) (solely with respect to
Restricted Subsidiaries), 5.01(h), 5.01(), 5.01(), 5.01(k), 5.01(1), 5.01(m) hereof shall not constitute Events of Default.

Section 7.04. Conditions to Legal or Covenant Defeasance.
The following shall be the conditions to the application of either Section 7.02 or 7.03 hereof to the outstanding Notes:

In order to exercise either Legal Defeasance or Covenant Defeasance with respect to the Notes:

(1) the Issuer must irrevocably deposit with the Trustee, in trust, for the benefit of the Holders, cash in U.S. dollars, Government
Securities of the United States of America, or a combination thereof, in such amounts as shall be sufficient, in the opinion of a nationally
recognized firm of independent public accountants and expressed in a written certification thereof delivered to the Trustee and upon which
the Trustee shall be entitled to conclusively rely without
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any investigation, without consideration of any reinvestment or interest to pay the principal of, premium, if any, and interest due (including
an amount of cash sufficient to pay all PIK Interest) on the Notes on the stated maturity date or on the redemption date, as the case may be,
of such principal, premium, if any, or interest on such Notes and the Issuer must specify whether such Notes are being defeased to maturity
or to a particular redemption date;

(2) in the case of Legal Defeasance, the Issuer shall have delivered to the Trustee an Opinion of Counsel from counsel who is
reasonably acceptable to the Trustee confirming that, subject to customary assumptions and exclusions,

(a) the Issuer has received from, or there has been published by, the United States Internal Revenue Service a ruling, or
(b) since the issuance of the Notes, there has been a change in the applicable U.S. federal income tax law,

in either case to the effect that, and based thereon such Opinion of Counsel shall confirm that, subject to customary assumptions and
exclusions, the Holders shall not recognize income, gain or loss for U.S. federal income tax purposes, as applicable, as a result of such Legal
Defeasance and shall be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would have
been the case if such Legal Defeasance had not occurred;

(3) in the case of Covenant Defeasance, the Issuer shall have delivered to the Trustee an Opinion of Counsel from counsel who is
reasonably acceptable to the Trustee confirming that, subject to customary assumptions and exclusions, the Holders shall not recognize
income, gain or loss for U.S. federal income tax purposes as a result of such Covenant Defeasance and shall be subject to such U.S. tax on the
same amounts, in the same manner and at the same times as would have been the case if such Covenant Defeasance had not occurred;

(4) no Default (other than that resulting from borrowing funds to be applied to make such deposit and any similar and simultaneous
deposit relating to other Indebtedness, and, in each case the granting of Liens in connection therewith) shall have occurred and be
continuing on the date of such deposit;

(5) such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation of, or constitute a default under any Credit
Facility or any other material agreement or instrument (other than this Indenture) to which, the Issuer or any Guarantor is a party or by which
the Issuer or any Guarantor is bound (other than that resulting from borrowing funds to be applied to make such deposit and any similar and
simultaneous deposit relating to other Indebtedness and, in each case, the granting of Liens in connection therewith);

(6) the Issuer shall have delivered to the Trustee an Opinion of Counsel to the effect that, as of the date of such opinion and subject to
customary assumptions and exclusions following the deposit, the trust funds shall not be subject to the effect of Section 547 of Title 11 of the
Code;

(7) the Issuer shall have delivered to the Trustee an Officers’ Certificate stating that the deposit was not made by the Issuer with the
intent of defeating, hindering, delaying or defrauding any creditors of the Issuer or any Guarantor or others; and
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(8) the Issuer shall have delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel (which Opinion of Counsel may be
subject to customary assumptions and exclusions) each stating that all conditions precedent provided for or relating to the Legal Defeasance
or the Covenant Defeasance, as the case may be, have been complied with.

Section 7.05. Deposited Money and Government Securities to Be Held in Trust; Other Miscellaneous Provisions.

Subject to Section 7.06 hereof, all money and Government Securities (including the proceeds thereof) deposited with the Trustee (or other
qualifying trustee, collectively for purposes of this Section 7.05, the “Trustee”) pursuant to Section 7.04 hereof in respect of the outstanding Notes
shall be held in trust and applied by the Trustee, in accordance with the provisions of such Notes and this Indenture, to the payment, either directly
or through any Paying Agent (including the Issuer or a Guarantor acting as Paying Agent) as the Trustee may determine, to the Holders of such
Notes of all sums due and to become due thereon in respect of principal, premium and interest, but such money need not be segregated from other
funds except to the extent required by law.

The Issuer shall pay and indemnify the Trustee against any tax, fee or other charge imposed on or assessed against the cash or Government
Securities deposited pursuant to Section 7.04 hereof or the principal and interest received in respect thereof other than any such tax, fee or other
charge which by law is for the account of the Holders of the outstanding Notes.

Anything in this Article 7 to the contrary notwithstanding, the Trustee shall deliver or pay to the Issuer from time to time upon the request of
the Issuer any money or Government Securities held by it as provided in Section 7.04 hereof which, in the opinion of a nationally recognized firm of
independent public accountants expressed in a written certification thereof delivered to the Trustee (which may be the opinion delivered under
Section 7.04(1) hereof), are in excess of the amount thereof that would then be required to be deposited to effect an equivalent Legal Defeasance or
Covenant Defeasance.

Section 7.06. Repayment to Issuer.

Any money deposited with the Trustee or any Paying Agent, or then held by the Issuer, in trust for the payment of the principal of, premium
or interest on any Note and remaining unclaimed for two years after such principal, and premium or interest has become due and payable shall be
paid to the Issuer on its request or (if then held by the Issuer) shall be discharged from such trust; and the Holder of such Note shall thereafter look
only to the Issuer for payment thereof, and all liability of the Trustee or such Paying Agent with respect to such trust money, and all liability of the
Issuer as trustee thereof, shall thereupon cease.

Section 7.07. Reinstatement.

If the Trustee or Paying Agent is unable to apply any Dollars or Government Securities in accordance with Section 7.02 or 7.03 hereof, as the
case may be, by reason of any order or judgment of any court or governmental authority enjoining, restraining or otherwise prohibiting such
application, then the Issuer’s obligations under this Indenture and the Notes shall be revived and reinstated as though no deposit had occurred
pursuant to Section 7.02 or 7.03 hereof until such time as the Trustee or Paying Agent is permitted to apply all such money in accordance with
Section 7.02 or 7.03 hereof, as the case may be; provided that, if the Issuer makes any payment of principal of, premium or interest on any Note
following the reinstatement of its obligations, the Issuer shall be subrogated to the rights of the Holders of such Notes to receive such payment
from the money held by the Trustee or Paying Agent.
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ARTICLE 8
AMENDMENT, SUPPLEMENT AND WAIVER

Section 8.01. Without Consent of Holders of Notes.

Notwithstanding Section 8.02 hereof, the Issuer, any Guarantor (with respect to a Guarantee or this Indenture), the Trustee and the Collateral

Trustee may amend or supplement this Indenture, any Security Instruments, the Notes and any Guarantee thereof without the consent of any
Holder:

(1) to cure any ambiguity, omission, mistake, defect or inconsistency;
(2) to provide for uncertificated Notes in addition to or in place of certificated Notes;
(3) to provide the assumption of the Issuer’s or any Guarantor’s obligations to the Holders and to the Trustee;

(4) to make any change that would provide any additional rights or benefits to the Holders or that does not adversely affect the legal
rights under this Indenture of any such Holder;

(5) to add covenants for the benefit of the Holders or to surrender any right or power conferred upon the Issuer or any Guarantor;

(6) to evidence and provide for the acceptance and appointment under this Indenture of a successor Trustee thereunder pursuant to the
requirements thereof;

(7) to provide for the issuance of exchange notes or private exchange notes, which are identical to exchange notes except that they are
not freely transferable;

(8) to add a Guarantor under this Indenture;

(9) to make any amendment to the provisions of this Indenture relating to the transfer and legending of Notes as permitted by this
Indenture, including, without limitation, to facilitate the issuance and administration of such Notes; provided, however, that (i) compliance
with this Indenture as so amended would not result in such Notes being transferred in violation of the Securities Act or any applicable
securities law and (ii) such amendment does not materially and adversely affect the rights of Holders to transfer Notes;

(10) to add additional assets as Collateral;

(11) to release Collateral from the Lien or any Guarantor from its Guarantee, in each case pursuant to this Indenture and the Security
Instruments when permitted or required by this Indenture, the Guarantees, or the Security Instruments; or

(12) in the event that PIK Notes are issued, to make appropriate amendments to reflect an appropriate minimum denomination of PIK
Notes, and establish minimum redemption amounts for PIK Notes.

Upon the request of the Issuer accompanied by a resolution of its Board of Directors authorizing the execution of any such amended or

supplemental indenture, and upon receipt by the Trustee of the documents described in Section 6.02 hereof, the Trustee shall join with the Issuer
and the Guarantors in
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the execution of any amended or supplemental indenture authorized or permitted by the terms of this Indenture and to make any further appropriate
agreements and stipulations that may be therein contained, but the Trustee shall not be obligated to enter into such amended or supplemental
indenture that affects its own rights, duties or immunities under this Indenture or otherwise. Notwithstanding the foregoing, no Opinion of Counsel
shall be required in connection with the addition of a Guarantor under this Indenture upon execution and delivery by such Guarantor and the
Trustee of a supplemental indenture to this Indenture, the form of which is attached as Exhibit D hereto, and delivery of an Officers’ Certificate.

After an amendment, supplement or waiver under this Section 8.01 becomes effective, the Issuer shall mail to the Holders of Notes affected
thereby a notice briefly describing the amendment, supplement or waiver. Any failure of the Issuer to mail such notice, or any defect therein, shall
not, however, in any way impair or affect the validity of any such amended or supplemental indenture or waiver.

Section 8.02. With Consent of Holders of Notes.

Except as provided below in this Section 8.02, the Issuer, subject to Section 5.05(b), the Trustee and the Collateral Trustee may amend or
supplement this Indenture, any Security Instruments, the Notes and any Guarantee thereof with the consent of the Holders of at least a majority in
principal amount of the Notes then outstanding voting as a single class (including, without limitation, consents obtained in connection with a
tender offer or exchange offer for, or purchase of, the Notes), and, subject to Sections 5.04 and 5.07 hereof, any existing Default or Event of Default
(other than a Default or Event of Default in the payment of the principal of, premium or interest on the Notes, except a payment default resulting
from an acceleration that has been rescinded) or compliance with any provision of this Indenture, the Notes or any Guarantees thereof may be
waived with the consent of the Holders of a majority in principal amount of the then outstanding Notes voting as a single class (including consents
obtained in connection with a tender offer or exchange offer for, or purchase of, the Notes). Section 2.08 and Section 2.09 hereof shall determine
which Notes are considered to be “outstanding” for the purposes of this Section 8.02.

Notwithstanding the foregoing, with respect to any provision in this Indenture, the Notes and any Guarantee thereof that requires the
consent of the Eligible Holders or Lead Holders, as applicable, representing a majority of the principal amount of Notes held by such Eligible
Holders or Lead Holders, as applicable, the Issuer, the Trustee and the Collateral Agent will notify all Eligible Holders or Lead Holders, as
applicable, in advance of any applicable amendment or supplement taking effect and may not amend or supplement such provision without the
consent of the Eligible Holders or Lead Holders, as applicable, representing a majority of the principal amount of Notes held by such Eligible
Holders or Lead Holders, as applicable.

Upon the request of the Issuer accompanied by a resolution of its Board of Directors authorizing the execution of any such amended or
supplemental indenture, and upon the filing with the Trustee of evidence satisfactory to the Trustee of the consent of the Holders of Notes as
aforesaid, and upon receipt by the Trustee of the documents described in Section 6.02 hereof, the Trustee shall join with the Issuer in the execution
of such amended or supplemental indenture unless such amended or supplemental indenture directly affects the Trustee’s own rights, duties or
immunities under this Indenture or otherwise, in which case the Trustee may in its discretion, but shall not be obligated to, enter into such amended
or supplemental indenture.

It shall not be necessary for the consent of the Holders of Notes under this Section 8.02 to approve the particular form of any proposed
amendment or waiver, but it shall be sufficient if such consent approves the substance thereof.
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After an amendment, supplement or waiver under this Section 8.02 becomes effective, the Issuer shall mail to the Holders of Notes affected
thereby a notice briefly describing the amendment, supplement or waiver. Any failure of the Issuer to mail such notice, or any defect therein, shall
not, however, in any way impair or affect the validity of any such amended or supplemental indenture or waiver.

Without the consent of each affected Holder of Notes, an amendment or waiver under this Section 8.02 may not (with respect to any Notes
held by a non-consenting Holder):

(1) reduce the principal amount of such Notes whose Holders must consent to an amendment, supplement or waiver;

(2) reduce the principal of or change the fixed final maturity of any such Note or alter or waive the provisions with respect to the
redemption of such Notes (other than provisions relating to Section 3.09, Section 4.10 and Section 4.14 hereof to the extent that any such
amendment or waiver does not have the effect of reducing the principal of or changing the fixed final maturity of any such Note or altering or
waiving the provisions with respect to the redemption of such Notes);

(3) reduce the rate of or change the time for payment of interest on any Note;

(4) waive a Default in the payment of principal of or premium, if any, or interest on the Notes, except a rescission of acceleration of the
Notes by the Holders of at least a majority in aggregate principal amount of such Notes and a waiver of the payment default that resulted
from such acceleration, or in respect of a covenant or provision contained in this Indenture or any Guarantee thereof which cannot be
amended or modified without the consent of all Holders of Notes;

(5) make any Note payable in money other than that stated therein;

(6) make any change in the provisions of this Indenture relating to waivers of past Defaults or the rights of Holders to receive payments
of principal of or premium, if any, or interest on the Notes;

(7) make any change in these amendment and waiver provisions;

(8) impair the right of any Holder of Notes to receive payment of principal of, or interest on, such Holder’s Notes on or after the due
dates therefor or to institute suit for the enforcement of any payment on or with respect to such Holder’s Notes;

(9) make any change to or modify the ranking of the Notes that would adversely affect the Holders of such Notes; or

(10) except as expressly permitted by this Indenture, modify the Guarantees of the Notes by any Significant Subsidiary in any manner
adverse in any material respect to the Holders.

In addition, without the consent of the Holders of at least 66 23% in aggregate principal amount of Notes then outstanding, no amendment,
supplement or waiver may modify any Security Instruments or the provisions in this Indenture dealing with the Collateral or the Security
Instruments that would have the impact of releasing all or substantially all of the Collateral from the Liens of the Security Instruments (except as
permitted by the terms of this Indenture and the Security Instruments) or change or alter the priority of the security interests in the Collateral.
Without the consent of the Holders of at least a majority
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in aggregate principal amount of Notes then outstanding, no amendment, supplement or waiver may (1) modify any Security Instrument or the
provisions in this Indenture dealing with the Collateral or the Security Instruments that would have the impact of releasing less than all or
substantially all of the Collateral from the Liens of the Security Instruments (except as permitted by the terms of this Indenture and the Security
Instruments), (2) make any change in any Security Instrument or the provisions in this Indenture dealing with the application of trust proceeds of
the Collateral that would adversely affect the Holders in any material respect or (3) modify the Intercreditor Agreement in any manner adverse to the
Holders in any material respect other than in accordance with the terms of this Indenture and the Security Instruments.

Section 8.03. Effect of Supplemental Indentures: Revocation and Effect of Consents.

Upon the execution of any supplemental indenture under this Article 8, this Indenture shall be modified in accordance therewith, and such
supplemental indenture shall form a part of this Indenture for all purposes.

Until an amendment, supplement or waiver becomes effective, a consent to it by a Holder of a Note is a continuing consent by the Holder of a
Note and every subsequent Holder of a Note or portion of a Note that evidences the same debt as the consenting Holder’s Note, even if notation
of the consent is not made on any Note. However, any such Holder of a Note or subsequent Holder of a Note may revoke the consent as to its Note
if the Trustee receives written notice of revocation before the date the waiver, supplement or amendment becomes effective. An amendment,
supplement or waiver becomes effective in accordance with its terms and thereafter binds every Holder.

The Issuer may, but shall not be obligated to, fix a record date for the purpose of determining the Holders entitled to consent to any
amendment, supplement or waiver. If a record date is fixed, then, notwithstanding the preceding paragraph, those Persons who were Holders at
such record date (or their duly designated proxies), and only such Persons, shall be entitled to consent to such amendment, supplement, or waiver
or to revoke any consent previously given, whether or not such Persons continue to be Holders after such record date. No such consent shall be
valid or effective for more than 120 days after such record date unless the consent of the requisite number of Holders has been obtained.

Section 8.04. Notation on or Exchange of Notes.

The Trustee may place an appropriate notation about an amendment, supplement or waiver on any Note thereafter authenticated. The Issuer
in exchange for all Notes may issue and the Trustee shall, upon receipt of an Authentication Order, authenticate new Notes that reflect the
amendment, supplement or waiver.

Failure to make the appropriate notation or issue a new Note shall not affect the validity and effect of such amendment, supplement or waiver.

Section 8.05. Trustee to Sign Amendments, Etc.

The Trustee and Collateral Trustee shall sign any amendment, supplement or waiver authorized pursuant to this Article 8 if the amendment or
supplement does not adversely affect the rights, duties, liabilities or immunities of the Trustee and Collateral Trustee. The Issuer may not sign an
amendment, supplement or waiver until the Board of Directors approves it. In executing any amendment, supplement or waiver, the Trustee and
Collateral Trustee shall be entitled to receive and (subject to Section 6.01 hereof) shall be fully protected in relying upon, in addition to the
documents required by Section 12.02 hereof, an Officers’ Certificate and an Opinion of Counsel stating that the execution of such amended or
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supplemental indenture is authorized or permitted by this Indenture and that such amendment, supplement or waiver is the legal, valid and binding
obligation of the Issuer and any Guarantors party thereto, enforceable against them in accordance with its terms, subject to customary exceptions,
and complies with the provisions hereof. Notwithstanding the foregoing, no Opinion of Counsel shall be required for the Trustee and Collateral
Trustee to execute any amendment or supplement adding a new Guarantor under this Indenture.

ARTICLE 9
GUARANTEES

Section 9.01. Guarantee.

Subject to this Article 9, each of the Guarantors hereby, jointly and severally, irrevocably and unconditionally guarantees to each Holder of a
Note authenticated and delivered by the Trustee and to the Trustee and its successors and assigns, irrespective of the validity and enforceability of
this Indenture, the Notes or the obligations of the Issuer hereunder or thereunder, that: (a) the principal of, interest, premium on the Notes shall be
promptly paid in full when due, whether at maturity, by acceleration, redemption or otherwise, and interest on the overdue principal of and interest
on the Notes, if any, if lawful, and all other obligations of the Issuer to the Holders or the Trustee hereunder or thereunder shall be promptly paid in
full or performed, all in accordance with the terms hereof and thereof; and (b) in case of any extension of time of payment or renewal of any Notes or
any of such other obligations, that same shall be promptly paid in full when due or performed in accordance with the terms of the extension or
renewal, whether at stated maturity, by acceleration or otherwise. Failing payment when due of any amount so guaranteed or any performance so
guaranteed for whatever reason, the Guarantors shall be jointly and severally obligated to pay the same immediately. Each Guarantor agrees that
this is a guarantee of payment and not a guarantee of collection.

The Guarantors hereby agree that their obligations hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of
the Notes or this Indenture, the absence of any action to enforce the same, any waiver or consent by any Holder with respect to any provisions
hereof or thereof, the recovery of any judgment against the Issuer, any action to enforce the same or any other circumstance which might otherwise
constitute a legal or equitable discharge or defense of a guarantor. Each Guarantor hereby waives diligence, presentment, demand of payment, filing
of claims with a court in the event of insolvency or bankruptcy of the Issuer, any right to require a proceeding first against the Issuer, protest,
notice and all demands whatsoever and covenants that this Guarantee shall not be discharged except by complete performance of the obligations
contained in the Notes and this Indenture.

Each Guarantor also agrees to pay any and all costs and expenses (including reasonable attorneys’ fees) incurred by the Trustee or any
Holder in enforcing any rights under this Section 9.01.

If any Holder or the Trustee is required by any court or otherwise to return to the Issuer, the Guarantors or any custodian, trustee, liquidator
or other similar official acting in relation to either the Issuer or the Guarantors, any amount paid either to the Trustee or such Holder, this Guarantee,
to the extent theretofore discharged, shall be reinstated in full force and effect.

Each Guarantor agrees that it shall not be entitled to any right of subrogation in relation to the Holders in respect of any obligations
guaranteed hereby until payment in full of all obligations guaranteed hereby. Each Guarantor further agrees that, as between the Guarantors, on the
one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the obligations guaranteed hereby may be accelerated as provided
in Article 5 hereof for the purposes of this Guarantee, notwithstanding any stay,
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injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in the event of any declaration
of acceleration of such obligations as provided in Article 5 hereof, such obligations (whether or not due and payable) shall forthwith become due
and payable by the Guarantors for the purpose of this Guarantee. The Guarantors shall have the right to seek contribution from any non-paying
Guarantor so long as the exercise of such right does not impair the rights of the Holders under the Guarantees.

Each Guarantee shall remain in full force and effect and continue to be effective in any insolvency proceeding affecting the Issuer, and shall,
to the fullest extent permitted by law, continue to be effective or be reinstated, as the case may be, if at any time payment and performance of the
Notes are, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be restored or returned by any obligee on the Notes or
Guarantees thereof, whether as a “voidable preference,” “fraudulent transfer” or otherwise, all as though such payment or performance had not
been made. In the event that any payment, or any part thereof, is rescinded, reduced, restored or returned, the Notes shall, to the fullest extent
permitted by law, be reinstated and deemed reduced only by such amount paid and not so rescinded, reduced, restored or returned.

In case any provision of any Guarantee shall be invalid, illegal or unenforceable, the validity, legality, and enforceability of the remaining
provisions shall not in any way be affected or impaired thereby.

Each payment to be made by a Guarantor in respect of its Guarantee shall be made without set-off, counterclaim, reduction or diminution of
any kind or nature.

Section 9.02. Limitation on Guarantor Liability.

Each Guarantor, and by its acceptance of Notes, each Holder, hereby confirms that it is the intention of all such parties that the Guarantee of
such Guarantor not constitute a fraudulent transfer or conveyance for purposes of Bankruptcy Law, the Uniform Fraudulent Conveyance Act, the
Uniform Fraudulent Transfer Act or any similar federal or state law to the extent applicable to any Guarantee. To effectuate the foregoing intention,
the Trustee, the Holders and the Guarantors hereby irrevocably agree that the obligations of each Guarantor shall be limited to the maximum amount
as shall, after giving effect to such maximum amount and all other contingent and fixed liabilities of such Guarantor that are relevant under such
laws and after giving effect to any collections from, rights to receive contribution from or payments made by or on behalf of any other Guarantor in
respect of the obligations of such other Guarantor under this Article 9, result in the obligations of such Guarantor under its Guarantee not
constituting a fraudulent conveyance or fraudulent transfer under applicable law. Each Guarantor that makes a payment under its Guarantee shall be
entitled upon payment in full of all guaranteed obligations under this Indenture to a contribution from each other Guarantor in an amount equal to
such other Guarantor’s pro rata portion of such payment based on the respective net assets of all the Guarantors at the time of such payment
determined in accordance with GAAP.

Section 9.03. Execution and Delivery.

To evidence its Guarantee set forth in Section 9.01 hereof, each Guarantor hereby agrees that this Indenture shall be executed on behalf of
such Guarantor by its President, one of its Vice Presidents or one of its Assistant Vice Presidents.

Each Guarantor hereby agrees that its Guarantee set forth in Section 9.01 hereof shall remain in full force and effect notwithstanding the
absence of the endorsement of any notation of such Guarantee on the Notes.
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If an Officer whose signature is on this Indenture no longer holds that office at the time the Trustee authenticates the Note, the Guarantee
shall be valid nevertheless.

The delivery of any Note by the Trustee, after the authentication thereof hereunder, shall constitute due delivery of the Guarantee set forth in
this Indenture on behalf of the Guarantors.

If required by Section 4.15 hereof, the Issuer shall cause any newly created or acquired Restricted Subsidiary to comply with the provisions
of Section 4.15 hereof and this Article 9, to the extent applicable.

Section 9.04. Subrogation.

Each Guarantor shall be subrogated to all rights of Holders against the Issuer in respect of any amounts paid by any Guarantor pursuant to
the provisions of Section 9.01 hereof; provided that, if an Event of Default has occurred and is continuing, no Guarantor shall be entitled to enforce
or receive any payments arising out of, or based upon, such right of subrogation until all amounts then due and payable by the Issuer under this
Indenture or the Notes shall have been paid in full.

Section 9.05. Benefits Acknowledged.

Each Guarantor acknowledges that it shall receive direct and indirect benefits from the financing arrangements contemplated by this
Indenture and that the guarantee and waivers made by it pursuant to its Guarantee are knowingly made in contemplation of such benefits.

Section 9.06. Release of Guarantees.

A Guarantee of the Notes by a Guarantor shall be automatically and unconditionally released and discharged, and no further action by such
Guarantor, the Issuer or the Trustee is required for the release of such Guarantor’s Guarantee, upon:

(1) (A) any sale, exchange or transfer (by merger, consolidation, amalgamation, wind-up liquidation, dissolution or otherwise) of the
Capital Stock of such Guarantor (including any sale, exchange or transfer), after which the applicable Guarantor is no longer a Restricted
Subsidiary, if such sale, exchange or transfer is made in compliance with the applicable provisions of this Indenture;

(B) the release or discharge of the guarantee by, or direct obligation of, such Guarantor of its guarantee obligations in respect of
all Series of Secured Debt (other than the Notes), Senior Debt or the guarantee which resulted in the creation of such Guarantee, except
a discharge or release by or as a result of payment under such guarantee or direct obligation (it being understood that a release
subsequent to a contingent reinstatement is still a release) or a full and complete discharge of all Series of Secured Debt (other than the
Notes);

(C) the proper designation of any Restricted Subsidiary that is a Guarantor as an Unrestricted Subsidiary in compliance with this
Indenture; or

(D) the Issuer exercising its Legal Defeasance option or Covenant Defeasance option in accordance with Article 7 hereof or the
Issuer’s obligations under this Indenture being discharged in accordance with the terms of this Indenture;
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(E) the merger or consolidation of any Guarantor with and into the Issuer or another Guarantor that is the surviving Person in
such merger or consolidation, or upon the liquidation of such Guarantor following the transfer of all or substantially all of its assets to
the Issuer or another Guarantor; and

(2) such Guarantor delivering to the Trustee an Officers’ Certificate and an Opinion of Counsel, each stating that all conditions
precedent provided for in this Indenture relating to such transaction have been complied with.

ARTICLE 10
COLLATERAL AND SECURITY

Section 10.01. The Collateral Trustee.

By accepting a Note, each Holder is deemed to have irrevocably appointed the Collateral Trustee to act as its agent under the Security
Instruments and the Intercreditor Agreement and irrevocably authorized the Collateral Trustee to (i) perform the duties and exercise the rights,
powers and discretions that are specifically given to it under the Security Instruments, the Intercreditor Agreement or other documents to which it
is a party, together with any other incidental rights, powers and discretions, and (ii) execute each document expressed to be executed by the
Collateral Trustee on its behalf. Each Holder agrees that the Collateral Trustee shall be entitled to the rights, privileges, protections, immunities,
indemnities and benefits provided to the Trustee by this Indenture, the Intercreditor Agreement and the Security Instruments. The Collateral
Trustee will have no duties or obligations except those expressly set forth in the Security Instruments to which it is party or in the Intercreditor
Agreement; provided, however that no provision of this Indenture shall be construed to relieve the Collateral Trustee from liability for its own
grossly negligent action, its own grossly negligent failure to act or its own willful misconduct as determined by a court of competent jurisdiction in
a final and non-appealable decision. Notwithstanding the generality of the foregoing:

(a) The duties and obligations of the Collateral Trustee shall be determined solely by the express provisions of this Indenture, the
Intercreditor Agreement and the Security Instruments and the Collateral Trustee shall not be liable to any party hereto, to the Intercreditor
Agreement or to any Security Instrument to which it is a party by reason of any failure on the part of any other party hereto or any maker,
guarantor, endorser or other signatory of any document or any other Person to perform such Person’s obligations under any such document.

(b) The Collateral Trustee shall not be responsible in any manner for the validity, enforceability or sufficiency of this Indenture, the
Security Instruments, the Intercreditor Agreement or any Collateral delivered under the Security Instruments, or for the value or collectability
of any Notes or for any representations made or obligations assumed by any party other than the Collateral Trustee. The Collateral Trustee
shall not be bound to examine or inquire into or be liable for any defect or failure in the right or title of the Issuer or the Guarantors to all or
any of the assets whether such defect or failure was known to the Collateral Trustee or might have been discovered upon examination or
inquiry and whether capable of remedy or not.

(c) The Collateral Trustee shall not be responsible for any unsuitability, inadequacy, expiration or unfitness of any security interest
created pursuant to any Security Instrument pertaining to this matter nor shall it be obligated to make any investigation into, and shall be
entitled to assume, the adequacy and fitness of any security interest created pursuant to any Security Instrument pertaining to this matter.
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(d) The Collateral Trustee shall not be liable for any error of judgment, or for any act done or step taken or omitted by it in good faith or
for any mistake in fact or law, or for anything which it may do or refrain from doing in connection herewith, in each case except for its own
gross negligence or willful misconduct.

(e) The Collateral Trustee may seek the advice, at the expense of the Issuer, of legal counsel in the event of any dispute or question as
to the construction of any of the provisions of this Indenture, the Intercreditor Agreement or its duties hereunder or under any Security
Instrument or applicable law, and it shall incur no liability and shall be fully protected in respect of any action taken, omitted or suffered by it
in good faith in accordance with the advice or written opinion of such counsel.

(f) The Collateral Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate,
statement, instrument, opinion, report, notice, request, consent, approval or other paper or document it receives in connection with this
Indenture, the Intercreditor Agreement or any Security Instrument.

(g) In no event shall the Collateral Trustee be responsible or liable for special, indirect, punitive or consequential loss or damage of any
kind whatsoever (including, but not limited to, loss of profit) irrespective of whether the Collateral Trustee has been advised of the likelihood
of such loss or damage and regardless of the form of action.

(h) In no event shall the Collateral Trustee be liable for any failure or delay in the performance of its obligations hereunder, under the
Intercreditor Agreement or under any Security Instrument because of circumstances beyond its control, including, but not limited to, acts of
God, flood, war (whether declared or undeclared), terrorism, strikes, work stoppages, civil or military disturbances, nuclear or natural
catastrophes, fire, riot, embargo, loss or malfunctions of utilities, communications or computer (software and hardware) services, government
action, including any laws, ordinances, regulations, governmental action or the like which delay, restrict or prohibit the providing of the
services contemplated by this Indenture, the Intercreditor Agreement or any Security Instrument.

(i) The Collateral Trustee agrees to accept and act upon facsimile or electronic transmission of written instructions pursuant to this
Indenture or any Security Instrument; provided, however that (i) the party providing such written instructions, subsequent to such
transmission of written instructions, shall provide the originally executed instructions or directions to the Collateral Trustee in a timely
manner, and (ii) such originally executed instructions or directions shall be signed by an authorized representative of the party providing
such instructions or directions.

(j) The Collateral Trustee shall be entitled to seek written directions from the requisite Holders or the Trustee (at the direction of the
requisite Holders) prior to taking any action under this Indenture, the Intercreditor Agreement or any Security Instrument or with respect to
any Collateral.

(k) The Collateral Trustee shall not be responsible to any Holder for the due execution, legality, validity, enforceability, genuineness,
sufficiency or value of, or the perfection or priority of any Lien or security interest created or purported to be created under or in connection
with, any Security Instrument or any other instrument or document furnished pursuant thereto.
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(I) The Collateral Trustee shall have no responsibility for or liability with respect to monitoring compliance of any other party to the
Security Instruments, the Intercreditor Agreement, this Indenture or any other document related hereto or thereto. The Collateral Trustee has
no duty to monitor the value or rating of any Collateral on an ongoing basis.

(m) No provision of this Indenture, the Intercreditor Agreement or any Security Instrument shall require the Collateral Trustee to
expend, advance or risk its own funds or otherwise incur any financial liability in the performance of any of its duties under this Indenture,
the Intercreditor Agreement or in any of the Security Instruments or in the exercise of any of its rights or powers hereunder, under the
Intercreditor Agreement or under any of the Security Instruments unless it is indemnified to its satisfaction and the Collateral Trustee shall
have no liability to any Person for any loss occasioned by any delay in taking or failure to take any such action while it is awaiting an
indemnity satisfactory to it.

(n) Whenever in the administration of this Indenture, the Intercreditor Agreement or any Security Instrument the Collateral Trustee shall
deem it desirable that a matter be proved or established prior to taking, suffering or omitting any action hereunder, the Collateral Trustee
(unless other evidence be herein specifically prescribed) may conclusively rely upon written instructions from the requisite Holders.

(o) The Collateral Trustee may act and rely and shall be protected in acting and relying in good faith on the opinion or advice of, or
information obtained from, any counsel, accountant, investment banker, appraiser or other expert or adviser, whether retained or employed by
the Holders or by the Collateral Trustee.

(p) The Collateral Trustee may employ or retain such counsel, accountants, sub-agent, agent or attorney in fact, appraisers or other
experts or advisers as it may reasonably require for the purpose of determining and discharging its rights and duties hereunder and shall not
be responsible for the actions of any such parties it appoints with due care.

(q) The Collateral Trustee may request that the requisite Holders or other parties deliver a certificate setting forth the names of
individuals and/or titles of officers authorized at such time to take specified actions pursuant to this Indenture, the Intercreditor Agreement or
any Security Instrument.

(r) Money held by the Collateral Trustee in trust hereunder need not be segregated from other funds except to the extent required by
law. The Collateral Trustee shall be under no liability for interest on any money received by it hereunder except as otherwise agreed by the
Collateral Trustee in writing.

(s) Notwithstanding anything to the contrary herein, beyond the exercise of reasonable care in the custody thereof, the Collateral
Trustee shall have no duty as to any Collateral in its possession or control or in the possession or control of any agent or bailee or any
income thereon or as to preservation of rights against prior parties or any other rights pertaining thereto. Without limiting the generality of
the foregoing, the Collateral Trustee shall not be responsible for filing any financing or continuation statements or recording any documents
or instruments in any public office at any time or times or otherwise perfecting or maintaining the perfection of any Lien or security interest in
the Collateral. The Collateral Trustee shall be deemed to have exercised reasonable care in the custody of the Collateral in its possession if the
Collateral is accorded treatment substantially equal to that which it accords similar collateral and shall not be liable or responsible for any loss
or diminution in the value of any of the Collateral, by reason of the act or omission of any carrier, forwarding agency or other agent or bailee.
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(t) The Collateral Trustee shall not be responsible for the existence, genuineness or value of any of the Collateral or for the validity,
perfection, priority or enforceability of the Liens on any of the Collateral, whether impaired by operation of law or by reason of any action or
omission to act on its part hereunder, for the validity or sufficiency of the Collateral or any agreement or assignment contained therein, for the
validity of the title to the Collateral, for insuring the Collateral or for the payment of taxes, charges, assessments or Liens upon the Collateral
or otherwise as to the maintenance of the Collateral. The Collateral Trustee shall have no duty to ascertain or inquire as to or monitor the
performance or observance of any of the terms of this Indenture or the Security Instruments.

(u) The Issuer and the Guarantors, jointly and severally, shall defend, indemnify, and hold harmless the Collateral Trustee from and
against any claims, demands, penalties, fines, liabilities, settlements, damages or reasonable costs or expenses of whatever kind or nature,
known or unknown, contingent or otherwise, arising out of the following in respect of the Collateral: (w) the presence, disposal, release, or
threatened release of any Hazardous Materials which are on, from, or affecting the soil, water, vegetation, buildings, personal property,
Persons or animals; (x) any personal injury (including wrongful death) or property damage (real or personal) arising out of or related to such
Hazardous Materials; (y) any lawsuit brought or threatened, settlement reached, or government order relating to such Hazardous Materials,
and/or (z) any violation of laws, orders, regulations, requirements or demands of government authorities, which are based upon or in any way
related to such Hazardous Materials including, reasonable attorney and consultant fees and expenses, reasonable investigation and
laboratory fees, court costs, and reasonable litigation expenses, except, in each case, where such claims, demands, penalties, fines, liabilities,
settlements, damages, costs or expenses arise from the gross negligence or willful misconduct of the Collateral Trustee as determined in a
final, non-appealable order of a court of competent jurisdiction.

(v) The Collateral Trustee reserves the right to conduct an environmental audit prior to foreclosing on any real estate Collateral or
mortgage Collateral. The Collateral Trustee reserves the right to forebear from foreclosing in its own name if to do so may expose it to undue
risk.

(w) Upon any payment or distribution of assets hereunder, under the Intercreditor Agreement or under any Security Instrument, the
Collateral Trustee shall be entitled to conclusively rely upon any order or decree entered by any court of competent jurisdiction in which an
insolvency or liquidation proceeding is pending, or a certificate of the trustee in bankruptcy, liquidating trustee, custodian, receiver, assignee
for the benefit of creditors, agent or other Person making such payment or distribution in such insolvency or liquidation proceeding,
delivered to the Collateral Trustee, for the purpose of ascertaining the Persons entitled to participate in such payment or distribution, the
amount thereof or payable thereon, the amount or amounts paid or distributed thereon and all other facts pertinent thereto.

(%) The rights and protections of the Collateral Trustee set forth herein shall also be applicable to the Collateral Trustee in its roles as
mortgagee, beneficiary, pledgee or any of its other roles (including as Collateral Trustee) under the Security Instruments.

(y) In acting as Collateral Trustee, the Collateral Trustee may rely upon, enjoy the benefits of and enforce each and all of the rights,
powers, immunities, indemnities and benefits of the Trustee under Article 6 hereof.
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(z) Notwithstanding anything in this Indenture to the contrary and for the avoidance of doubt, the Collateral Trustee and the Trustee
shall have no duty to act outside of the United States of America in respect of any Collateral.

Section 10.02. Authority of Collateral Trustee to Release Collateral and Liens.

By accepting a Note, each Holder is deemed to authorize the Collateral Trustee to release or subordinate any Collateral that is permitted to be
sold, reclassified or released or be subject to a Lien pursuant to the terms of this Indenture, the Intercreditor Agreement or the Security
Instruments. By accepting a Note, each Holder is deemed to authorize the Collateral Trustee to execute and deliver to the Issuer, at the Issuer’s sole
cost and expense, any and all releases of Liens, termination statements, assignments or other documents reasonably requested by the Issuer in
connection with any sale, reclassification or other disposition of Oil and Gas Property or such other Collateral to the extent such sale,
reclassification or other disposition is permitted by the terms of Section 4.10 or is otherwise authorized by the terms of this Indenture, the
Intercreditor Agreement or the Security Instruments.

Section 10.03. Security Instruments.

(a) To secure the full and punctual payment when due and the full and punctual performance of the obligations of the Issuer and the
Guarantors in respect of the Notes and this Indenture (including the Guarantees thereof), the Issuer and the Guarantors shall, on the Issue
Date:

(1) enter into the Intercreditor Agreement and deliver to the Collateral Trustee all certificates representing Capital Stock and other
instruments and documents required thereunder;

(2) file, register or record all documents and instruments, including Uniform Commercial Code financing statements, required by
applicable law to be filed, registered or recorded to create the Liens intended to be created by the Security Instruments and to perfect
such Liens to the extent required by, and with the priority required by, the Security Instruments or this Indenture; and

(3) enter into such Security Instruments creating Liens on all interests in Property owned by the Issuer or any Guarantor that are
subject to any Lien securing the Senior Priority Lien Debt.

(b) Notwithstanding anything to the contrary set forth in clause (a) or elsewhere in this Indenture, the Intercreditor Agreement or any
Security Instrument, (1) any mortgages (and any related Security Instruments) required to be granted pursuant to clause (a) on the Issue Date
with respect to real property that is securing Senior Priority Lien Debt on the Issue Date shall be granted as soon as commercially reasonable
following the Issue Date, but in no event later than twenty (20) days following the Issue Date (it being understood any such mortgages shall
be accompanied by customary local counsel opinions), (2) any control agreements required to be entered into pursuant to clause (a) with
respect to deposit accounts and securities accounts that are securing Senior Priority Lien Debt on the Issue Date shall be entered into as
soon as commercially reasonable following the Issue Date, but in no event later than twenty (20) days following the Issue Date, and (3) within
20 days of the Issue Date, the Issuer shall have provided the Trustee with title information setting forth the status of title to at least 95% of
the Minimum Mortgaged Value.
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(c) On or after the Issue Date, the Issuer and the Guarantors shall enter into additional Security Instruments and take or cause to be
taken all such actions as may be required pursuant to this Indenture, the Intercreditor Agreement or under any Security Instruments to create,
perfect and maintain, as security for the obligations of the Issuer and the Guarantors in respect of the Notes, this Indenture (including the
Guarantees) and the Security Instruments, a valid and enforceable perfected Priority Lien and security interest (subject to the Intercreditor
Agreement and Permitted Prior Liens) in all of the Collateral (subject to the terms of the Intercreditor Agreement and the Security Instruments
in all respects) in favor of the Collateral Trustee for the benefit of the Secured Parties.

(d) Each Holder, by accepting a Note, consents and agrees to the terms of the Security Instruments entered into on the Issue Date or
from time to time thereafter (including the provisions providing for the possession, use, release and foreclosure of Collateral) as each may be
amended from time to time in accordance with their terms and this Indenture, the Security Instruments and the Intercreditor Agreement, and
authorizes and directs the Trustee and the Collateral Trustee to execute and deliver the Security Instruments, as applicable, and any
documents relating thereto, in each case on behalf of such Holder and without any further consent.

(e) In the event that security interests in any of the Collateral are not created as of the Issue Date, the Issuer and the Guarantors shall
use commercially reasonable efforts to implement security arrangements with respect to such Collateral as promptly as reasonably practicable
after the Issue Date (or on such later date as may be permitted by the Holders in their sole discretion).

(f) Each Holder, by accepting the Notes, is deemed to acknowledge that, as more fully set forth in the Security Instruments, the
Collateral as now or hereafter constituted shall be for the benefit of all the Holders, the Collateral Trustee, the Trustee and the other secured
parties described in the Security Instruments and that the Lien granted in the Security Instruments relating to the Notes in respect of the
Trustee, the Collateral Trustee, the Holders and such other secured parties is subject to and qualified and limited in all respects by the
Security Instruments and actions that may be taken thereunder.

Section 10.04. Intercreditor Agreement. By accepting a Note, each Holder is deemed to acknowledge that the obligations of the Issuer under
the Senior Priority Lien Debt, the Junior Priority Lien Debt, the Junior Lien Debt and any Refinancing Indebtedness in respect thereof are and shall
be secured by Liens on assets of the Issuer and the Guarantors that constitute Collateral under the Security Instruments and that the relative Lien
priorities and other creditor rights of the Holders hereunder and the secured parties thereunder will be set forth in the Intercreditor Agreement. By
accepting a Note, each Holder is deemed to acknowledge that it has received a copy of the Intercreditor Agreement. By accepting a Note, each
Holder is deemed to (a) consent to the subordination of the Liens on the Collateral securing the Notes and the Guarantees thereof on the terms set
forth in the Intercreditor Agreement, authorize and direct the Trustee and the Collateral Trustee to execute and deliver the Intercreditor Agreement
and any documents relating thereto, in each case on behalf of such Holder and without any further consent, authorization or other action by such
Holder, (c) agrees that, upon the execution and delivery thereof, such Holder will be bound by the provisions of the Intercreditor Agreement as if it
were a signatory thereto and will take no actions contrary to the provisions of the Intercreditor Agreement and (d) agrees that no Holder shall have
any right of action whatsoever against the Trustee or the Collateral Trustee as a result of any action taken by the Trustee or the Collateral Trustee
pursuant to this Section 10.04 or in accordance with the terms of the Intercreditor Agreement. By accepting a Note, each Holder is deemed to
further irrevocably authorize and direct the Collateral Trustee (i) to take such actions as shall
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be required to release Liens on the Collateral in accordance with the terms of the Intercreditor Agreement and (ii) to enter into such amendments,
supplements or other modifications to the Intercreditor Agreement in connection with any extension, renewal, refinancing or replacement of any
Notes or any Refinancing Indebtedness in respect thereof as are reasonably acceptable to the Collateral Trustee to give effect thereto, in each case
on behalf of such Holder and without any further consent, authorization or other action by such Holder. The Collateral Trustee shall have the
benefit of the provisions of Article 6 with respect to all actions taken by it pursuant to this Section 10.04 or in accordance with the terms of the
Intercreditor Agreement to the full extent thereof.

Section 10.05. Further Assurances.

The Issuer and the Guarantors shall, at their sole expense, take all actions that are required to confirm that the Collateral Trustee holds, for the
benefit of the Secured Parties and the holders of any Priority Lien Obligations, duly created, enforceable and perfected Priority Liens upon the
Collateral and security interests in the Collateral (subject to the Intercreditor Agreement and Permitted Prior Liens) as contemplated by this
Indenture, the Notes, the Guarantees of the Notes and the Security Instruments.

Subject to the applicable limitations set forth in the Security Instruments, the Intercreditor Agreement and herein, the Issuer and the
Guarantors shall, at their sole expense, execute, acknowledge and deliver such documents and instruments and take such other actions, as may be
required by applicable law or the applicable Security Instruments to create, protect, assure, perfect, transfer and confirm the Liens, benefits,
property and rights conveyed or intended to be conveyed by this Indenture or the Security Instruments for the benefit of the Secured Parties in the
Collateral, including any acquired Property pursuant to Section 4.24.

Notwithstanding anything to the contrary contained in this Indenture, the Intercreditor Agreement or any Security Instrument, neither the
Collateral Trustee nor any Holder shall be required to execute any agreement, document or instrument creating or evidencing the subordination of
the Liens on the Collateral securing the Notes and the Guarantees thereof to any Permitted Prior Liens.

Section 10.06. Release of Collateral.

(a) The Liens on the Collateral shall be released with respect to the Obligations under this Indenture, Notes and the Guarantees, as
applicable:

(1) in whole, upon payment in full of the principal of, accrued and unpaid interest, and premium, if any, on the Notes;
(2) in whole, upon satisfaction and discharge of this Indenture as set forth under Article 11 hereof;
(3) in whole, upon a legal defeasance or covenant defeasance as set forth under Article 7 hereof;

(4) in connection with asset sales and dispositions permitted or not prohibited pursuant to this Indenture; provided, however that
such Liens shall not be released if such sale or disposition is to the Issuer or a Restricted Subsidiary;

(5) with respect to assets constituting Collateral owned by a Guarantor upon release of such Guarantor from its Guarantee as set
forth under Article 9 hereof; _
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provided, that the Liens on such assets securing any other Series of Secured Debt are simultaneously released;

(6) to the extent such Collateral is comprised of property leased to the Issuer or a Guarantor, upon termination or expiration of
such lease; and

(7) with respect to Collateral that is Capital Stock, upon the dissolution, wind up or liquidation of the issuer of that Capital Stock
that is not prohibited by this Indenture.

(b) Upon compliance by the Issuer or any Guarantor, as the case may be, with the conditions precedent required by this Indenture,
solely in accordance with the Intercreditor Agreement and the Security Instruments, the Collateral Trustee shall promptly cause to be released
and reconveyed to the Issuer, or the Guarantor, as the case may be, the released Collateral. Prior to each proposed release, the Issuer and
each Guarantor shall furnish to the Collateral Trustee all documents required by this Indenture and the Security Instruments.

ARTICLE 11

SATISFACTION AND DISCHARGE

Section 11.01. Satisfaction and Discharge.
This Indenture shall be discharged and shall cease to be of further effect as to all Notes, when either:

(1) all Notes theretofore authenticated and delivered, except lost, stolen or destroyed Notes which have been replaced or paid and
Notes for whose payment money has theretofore been deposited in trust, have been delivered to the Trustee for cancellation; or

(2) (A) all Notes not theretofore delivered to the Trustee for cancellation have become due and payable by reason of the making of a
notice of redemption or otherwise, shall become due and payable within one year or are to be called for redemption within one year under
arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and at the expense, of the Issuer
and the Issuer or any Guarantor has irrevocably deposited or caused to be deposited with the Trustee as trust funds in trust solely for the
benefit of the Holders, cash in U.S. dollars, Government Securities of the United States of America, or a combination thereof, in such amounts
as shall be sufficient, in the opinion of a nationally recognized firm of independent public accountants without consideration of any
reinvestment of interest to pay and discharge the entire indebtedness on the Notes not theretofore delivered to the Trustee for cancellation
for principal, premium, if any, and accrued interest to the date of maturity or redemption;

(B) no Default (other than that resulting from borrowing funds to be applied to make such deposit or the grant of any Lien
securing such borrowing or any similar and simultaneous deposit relating to other Indebtedness and, in each case, the granting of
Liens in connection therewith) with respect to this Indenture or the Notes shall have occurred and be continuing on the date of such
deposit or shall occur as a result of such deposit and such deposit shall not result in a breach or violation of, or constitute a default
under, any Credit Facility or any other material agreement or instrument (other than this Indenture) to which the Issuer or any Guarantor
is a party or by which the Issuer or any
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Guarantor is bound (other than that resulting from borrowing funds to be applied to make such deposit and any similar and
simultaneous deposit relating to other Indebtedness and, in each case, the granting of Liens in connection therewith);

(1) the Issuer has paid or caused to be paid all sums payable by it under this Indenture; and
(2) the Issuer has delivered irrevocable instructions to the Trustee to apply the deposited money toward the payment of

the Notes at maturity or the redemption date, as the case may be.

In addition, the Issuer must deliver an Officers’ Certificate and an Opinion of Counsel to the Trustee stating that all conditions precedent to
satisfaction and discharge have been satisfied.

Notwithstanding the satisfaction and discharge of this Indenture, if money shall have been deposited with the Trustee pursuant to Section
11.01(2)(A), the provisions of Section 11.02 and Section 7.06 hereof shall survive.

Section 11.02. Application of Trust Money.

Subject to the provisions of Section 7.06 hereof, all money deposited with the Trustee pursuant to Section 11.01 hereof shall be held in trust
and applied by it, in accordance with the provisions of the Notes and this Indenture, to the payment, either directly or through any Paying Agent
(including the Issuer acting as its own Paying Agent) as the Trustee may determine, to the Persons entitled thereto, of the principal (and premium, if
any) and interest for whose payment such money has been deposited with the Trustee; but such money need not be segregated from other funds
except to the extent required by law.

If the Trustee or Paying Agent are unable to apply any money or Government Securities in accordance with Section 11.01 hereof by reason of
any legal proceeding or by reason of any order or judgment of any court or governmental authority enjoining, restraining or otherwise prohibiting
such application, the Issuer’s and any Guarantor’s obligations under this Indenture and the Notes shall be revived and reinstated as though no
deposit had occurred pursuant to Section 11.01 hereof; provided that if the Issuer has made any payment of principal of, premium or interest on any
Notes because of the reinstatement of its obligations, the Issuer shall be subrogated to the rights of the Holders of such Notes to receive such
payment from the money or Government Securities held by the Trustee or Paying Agent.

ARTICLE 12
MISCELLANEOUS

Section 12.01. Notices.

Any notice or communication by the Issuer, any Guarantor or the Trustee to the others is duly given if in writing and delivered in person or
mailed by first-class mail (registered or certified, return receipt requested), fax or overnight air courier guaranteeing next day delivery, to the others’
address:

If to the Issuer and/or any Guarantor:

EXCO Resources, Inc.

12377 Merit Drive, Suite 1700
Dallas, Texas 75251

Attention: Chief Financial Officer
Facsimile: (972) 699-5180
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With a copy to:

Kirkland & Ellis, LLP

Attention: Justin Hoffman

600 Travis Street, Suite 3300
Houston, Texas 77002

Facsimile: (713) 835-3601

Email: Justin.Hoffman@XKirkland.com

If to the Trustee:

Wilmington Trust, National Association
Rodney Square North

1100 North Market Street

Wilmington, Delaware 19890

Attention: EXCO Resources, Inc. Administrator
Facsimile: (302) 636-4145

The Issuer, any Guarantor or the Trustee, by notice to the others, may designate additional or different addresses for subsequent notices or
communications.

All notices and communications (other than those sent to Holders) shall be deemed to have been duly given: at the time delivered by hand, if
personally delivered; five (5) calendar days after being deposited in the mail, postage prepaid, if mailed by first-class mail; when receipt
acknowledged, if faxed; and the next Business Day after timely delivery to the courier, if sent by overnight air courier guaranteeing next day
delivery; provided that any notice or communication delivered to the Trustee shall be deemed effective upon actual receipt thereof.

Any notice or communication to a Holder shall be mailed by first-class mail, certified or registered, return receipt requested, or by overnight
air courier guaranteeing next day delivery to its address shown on the register kept by the Registrar. Failure to mail a notice or communication to a
Holder or any defect in it shall not affect its sufficiency with respect to other Holders.

If a notice or communication is mailed in the manner provided above within the time prescribed, it is duly given, whether or not the addressee
receives it.

If the Issuer mails a notice or communication to Holders, it shall mail a copy to the Trustee and each Agent at the same time.

The Trustee shall have the right, but shall not be required, to rely upon and comply with notices, instructions, directions or other
communications sent by e-mail, facsimile and other similar unsecured electronic methods by persons believed by the applicable Trustee to be
authorized to give instructions and directions on behalf of the Issuer. The Trustee shall have no duty or obligation to verify or confirm that the
person who sent such instructions or directions is, in fact, a person authorized to give instructions or directions on behalf of the Issuer; and the
Trustee shall have no liability for any losses, liabilities, costs or expenses incurred or sustained by the Issuer as a result of such reliance upon or
compliance with such notices, instructions, directions or other communications. The Issuer agrees to assume all risks arising
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out of the use of such electronic methods to submit notices, instructions, directions or other communications to the Trustee, including without
limitation the risk of the applicable Trustee acting on unauthorized instructions, and the risk of interception and misuse by third parties. The Issuer
shall use all reasonable endeavors to ensure that any such notices, instructions, directions or other communications transmitted to the Trustee
pursuant to this Indenture are complete and correct. Any such notices, instructions, directions or other communications shall be conclusively
deemed to be valid instructions from the Issuer to the Trustee for the purposes of this Indenture

Section 12.02. Certificate and Opinion as to Conditions Precedent.

Upon any request or application by the Issuer or any of the Guarantors to the Trustee to take any action under this Indenture, the Issuer or
such Guarantor, as the case may be, shall furnish to the Trustee:

(a) An Officers’ Certificate (which shall include the statements set forth in Section 12.03 hereof) stating that, in the opinion of the
signers, all conditions precedent and covenants, if any, provided for in this Indenture relating to the proposed action have been satisfied;
and

(b) An Opinion of Counsel (which shall include the statements set forth in Section 12.03 hereof) stating that, in the opinion of such
counsel, all such conditions precedent and covenants have been satisfied; provided that no such Opinion of Counsel shall be required to be
delivered in connection with the issuance of the Notes that are issued on the Issue Date.

Section 12.03. Statements Required in Certificate or Opinion.

Each certificate or opinion with respect to compliance with a condition or covenant provided for in this Indenture (other than a certificate
provided pursuant to Section 4.04 hereof) shall include:

(a) a statement that the Person making such certificate or opinion has read such covenant or condition;

(b) a brief statement as to the nature and scope of the examination or investigation upon which the statements or opinions contained in
such certificate or opinion are based;

(c) a statement that, in the opinion of such Person, he or she has made such examination or investigation as is necessary to enable him
to express an informed opinion as to whether or not such covenant or condition has been complied with (and, in the case of an Opinion of
Counsel, may be limited to reliance on an Officers’ Certificate as to matters of fact); and

(d) a statement as to whether or not, in the opinion of such Person, such condition or covenant has been complied with.

Section 12.04. Rules by Trustee and Agents.

The Trustee may make reasonable rules for action by or at a meeting of Holders. The Registrar or Paying Agent may make reasonable rules
and set reasonable requirements for its functions.

Section 12.05. No Personal Liability of Directors. Officers, Employees and Stockholders.

No director, manager, officer, employee, incorporator or stockholder of the Issuer or any Guarantor or any of their parent companies or entities
shall have any liability for any obligations of the Issuer or the Guarantors under the Notes, the Guarantees of the Notes, this Indenture or the
Security

-131-



Case 18-30155 Document 2034-1 Filed in TXSB on 06/04/19 Page 138 of 144

Instruments or for any claim based on, in respect of, or by reason of such obligations or their creation. Each Holder by accepting Notes waives and
releases all such liability. The waiver and release are part of the consideration for issuance of the Notes.

Section 12.06. Governing Law.

THIS INDENTURE, THE NOTES AND ANY GUARANTEE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK.

Section 12.07. Waiver of Jury Trial.

EACH OF THE ISSUER, THE GUARANTORS AND THE TRUSTEE, AND EACH HOLDER OF A NOTE BY ITS ACCEPTANCE THEREOF,
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY
IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS INDENTURE, THE NOTES OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

Section 12.08. Force Majeure.

In no event shall the Trustee be responsible or liable for any failure or delay in the performance of its obligations under this Indenture arising
out of or caused by, directly or indirectly, forces beyond its reasonable control, including without limitation strikes, work stoppages, accidents, acts
of war or terrorism, civil or military disturbances, nuclear or natural catastrophes or acts of God, and interruptions, loss or malfunctions of utilities,
communications or computer (software or hardware) services.

Section 12.09. No Adverse Interpretation of Other Agreements.

This Indenture may not be used to interpret any other indenture, loan or debt agreement of the Issuer or its Restricted Subsidiaries or of any
other Person. Any such indenture, loan or debt agreement may not be used to interpret this Indenture.

Section 12.10. Successors.

All agreements of the Issuer in this Indenture and the Notes shall bind its successors. All agreements of the Trustee in this Indenture shall
bind its successors. All agreements of each Guarantor in this Indenture shall bind its successors, except as otherwise provided in Section 9.05
hereof.

Section 12.11. Severability.

In case any provision in this Indenture or in the Notes shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby.

Section 12.12. Counterpart Originals.

The parties may sign any number of copies of this Indenture. Each signed copy shall be an original, but all of them together represent the
same agreement. The exchange of copies of this Indenture and of signature pages by facsimile or PDF transmission shall constitute effective
execution and delivery of this Indenture as to the parties hereto and may be used in lieu of the original Indenture for all purposes. Signatures of the
parties hereto transmitted by facsimile or PDF shall be deemed to be their original signatures for all purposes.
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Section 12.13. Table of Contents, Headings, Etc.

The Table of Contents and headings of the Articles and Sections of this Indenture have been inserted for convenience of reference only, are
not to be considered a part of this Indenture and shall in no way modify or restrict any of the terms or provisions hereof.

Section 12.14. Consent to Jurisdiction.

Each party irrevocably agrees that any legal suit, action or proceeding arising out of or based upon this Indenture or the transactions
contemplated hereby (“Related Proceedings”) may be instituted in the federal courts of the United States of America located in the City of New
York or the courts of the State of New York in each case located in the Borough of Manhattan in the City of New York (collectively, the “Specified
Courts”), and irrevocably submits to the non-exclusive jurisdiction of such courts in any such suit, action or proceeding. The parties further agree
that service of any process, summons, notice or document by mail to such party’s address set forth above shall be effective service of process for
any lawsuit, action or other proceeding brought in any such court. The parties hereby irrevocably and unconditionally waive any objection to the
laying of venue of any lawsuit, action or other proceeding in the Specified Courts, and hereby further irrevocably and unconditionally waive and
agree not to plead or claim in any such court that any such lawsuit, action or other proceeding brought in any such court has been brought in an
inconvenient forum.

Section 12.15. Business Days.

If a payment date, delivery date or date of performance is not a Business Day, such payment, delivery or performance may be made on the
next succeeding day that is a Business Day and, if applicable, no additional interest shall accrue in respect of the time period to and including such
next succeeding Business Day.

Section 12.16. USA Patriot Act

The parties hereto acknowledge that in accordance with Section 326 of the USA Patriot Act, the Trustee and Paying Agent, like all financial
institutions and in order to help fight the funding of terrorism and money laundering, are required to obtain, verify, and record information that
identifies each person or legal entity that establishes a relationship or opens an account. The parties to this agreement agree that they will provide
the Trustee and the Paying Agent with such information as they may request in order to satisfy the requirements of the USA Patriot Act.

Section 12.17. Calculations.

The Issuer shall be responsible for making all calculations and determinations called for under this Indenture and the Notes. These
calculations and determinations include, but are not limited to, accrued interest payable on the Notes, Applicable Premium and the Treasury Rate.
The Issuer shall make all these calculations in good faith and, absent manifest error, the Issuer’s calculations shall be final and binding on the
Holders. The Issuer shall provide a schedule of these calculations to the Trustee and the Paying Agent (if other than the Trustee) as requested or
required hereunder, and the Trustee and Paying Agent are entitled to rely conclusively upon the accuracy of the Issuer’s calculations without
independent verification, and nether the Trustee nor the Paying Agent will have any responsibility for making any such calculations. The Trustee
will forward the Issuer’s calculations to any Holder upon the written request of that Holder at the sole cost and expense of the Issuer.
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Section 12.18. Intercreditor Agreement.

Reference is made to the Intercreditor Agreement, dated as of October 26, 2015, and amended as of March 15, 2017, among JPMorgan Chase
Bank, N.A., as Original Priority Lien Agent (as defined therein), and Wilmington Trust, National Association, as Second Lien Collateral Trustee (as
defined therein), and Wilmington Trust, National Association, as Original Third Lien Collateral Trustee (as defined therein) (the “Intercreditor
Agreement”). Each holder of Obligations (i) consents to the subordination of Liens provided for in the Intercreditor Agreement, (ii) agrees that it
will be bound by, and will take no actions contrary to, the provisions of the Intercreditor Agreement and (iii) authorizes and instructs the Collateral
Trustee on behalf of each Second Lien Secured Party (as defined therein) to enter into the Intercreditor Agreement as Second Lien Collateral
Trustee on behalf of such Second Lien Secured Parties and perform its obligations in accordance with the Intercreditor Agreement. The foregoing
provisions are intended as an inducement to the lenders under the First Lien RBL Credit Agreement to extend credit to the Issuer and such lenders
are intended third party beneficiaries of such provisions and the provisions of the Intercreditor Agreement.

[Signatures on following page]
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Signature Page to Indenture

EXCO RESOURCES, INC.

By: /s/ Tyler Farquharson

Name: Tyler Farquharson
Title:  Vice President, Chief Financial Officer and
Treasurer
GUARANTORS:
EXCO SERVICES, INC.

By: /s/ Tyler Farquharson

Name: Tyler Farquharson
Title:  Vice President, Chief Financial Officer and
Treasurer

EXCOPARTNERS GP, LLC

By: /s/ Tyler Farquharson

Name: Tyler Farquharson
Title:  Vice President, Chief Financial Officer and
Treasurer
EXCO GP PARTNERS OLD, LP
By: EXCO PARTNERS GP, LLC, its General Partner

By: /s/ Tyler Farquharson

Name: Tyler Farquharson
Title:  Vice President, Chief Financial Officer and
Treasurer

EXCO PARTNERS OLP GP, LLC

By: /s/ Tyler Farquharson

Name: Tyler Farquharson
Title:  Vice President, Chief Financial Officer and
Treasurer

EXCO OPERATING COMPANY, LP

By: EXCO PARTNERS OLP GP, LLC,
its general partner

By: /s/ Tyler Farquharson

Name: Tyler Farquharson
Title:  Vice President, Chief Financial Officer and
Treasurer
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EXCO MIDCONTINENT MLP, LLC

By: /s/ Tyler Farquharson

Name: Tyler Farquharson
Title:  Vice President, Chief Financial Officer and
Treasurer

EXCO HOLDING (PA), INC.

By: /s/ Tyler Farquharson

Name: Tyler Farquharson
Title:  Vice President, Chief Financial Officer and
Treasurer

EXCO PRODUCTION COMPANY (PA), LLC

By: /s/ Tyler Farquharson

Name: Tyler Farquharson
Title: ~ Vice President, Chief Financial Officer and
Treasurer

EXCO PRODUCTION COMPANY (WV), LLC

By: /s/ Tyler Farquharson

Name: Tyler Farquharson
Title:  Vice President, Chief Financial Officer and
Treasurer

EXCO RESOURCES (XA), LLC

By: /s/ Tyler Farquharson

Name: Tyler Farquharson
Title:  Vice President, Chief Financial Officer and
Treasurer

EXCO LAND COMPANY, LLC

By: /s/ Tyler Farquharson

Name: Tyler Farquharson
Title:  Vice President, Chief Financial Officer and
Treasurer

EXCO HOLDING MLP, INC.

By: /s/ Tyler Farquharson

Name: Tyler Farquharson
Title:  Vice President, Chief Financial Officer and
Treasurer
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RAIDER MARKETING, LP
By: RAIDER MARKETING GP, LLC, its General Partner

By: /s/ Tyler Farquharson

Name: Tyler Farquharson
Title:  Vice President, Chief Financial Officer and
Treasurer
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WILMINGTON TRUST, NATIONAL ASSOCIATION,
as Trustee

By: /s/ Michael H. Wass

Name: Michael H. Wass
Title:  Vice President

WILMINGTON TRUST, NATIONAL ASSOCIATION,
as Collateral Trustee

By: /s/ Michael H. Wass

Name: Michael H. Wass
Title:  Vice President
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