Case 09-20644 Document 369 Filed in TXSB on 12/14/09 Page 1 of 29

UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
CORPUS CHRISTI DIVISION

In re: Chapter 11

Debtors

§
§
§

EDGE PETROLEUM CORPORATION, et al., § Case No. 09-20644
§
8 (Jointly Administered)
§

FIRST AMENDED JOINT PLAN OF REORGANIZATION (MODIFIED)
(Dated December 14, 2009)

AKIN GUMP STRAUSS HAUER & FELD LLP

Charles R. Gibbs (SBN 07846300; Fed ID 177)

Sarah Link Schultz (SBN 24033047; Fed ID 30555)
Yewande Akinwolemiwa (SBN 24056633; Fed ID 909757)
1700 Pacific Avenue, Suite 4100

Dallas, TX 75201-4675

Telephone: 214.969.2800

Facsimile: 214.969.4343

-and-

JORDAN, HYDEN, WOMBLE, CULBRETH &
HOLZER, P.C.

Shelby A. Jordan (SBN 11016700; Fed ID 2195)
Nathaniel Peter Holzer (SBN 00793971; Fed ID 21503)
Harlin C. Womble (SBN 21880300; Fed. ID 8959)

500 North Shoreline Boulevard, Suite 900

Corpus Christi, Texas 78471

Telephone: 361.884.5678

Facsimile: 361.888.5555

Attorneys for the Debtors and Debtors in Possession



Case 09-20644 Document 369 Filed in TXSB on 12/14/09 Page 2 of 29

TABLE OF CONTENTS
Page
ARTICLE I DEFINED TERMS, RULES OF INTERPRETATION, AND

COMPUTATION OF TIME ...oooeeeicetecteeeeeeeeee e eeeesssessesesssseeeseesses e s ese s s s s 1
Section 1.01 Scope of Defined Terms; Rules of Construction ..........eceveveeueeeen... 1
Section 1.02 DEfINEd TS ......veeveveeeeeteceeetee st eeeee et st veeeeesesseesseeesnsesesseenas 2
Section 1.03 Rules of INterPretation .........c.ccvveeeeeeeeeeeeeeeeevereeeesceereenesreesessereneens 11
Section 1.04 Computation 0f TIME ......cccoveiiiiiiieeeeee et eeans 11
Section 1.05 Reference to Monetary FIGUIES. ........cuviveerereereneeeeseesrvesesseesesenees 11
Section 1.06 Exhibits and Plan Supplement .........cooeoeeeererreeeerrresesesesseessenenns 12
Section 1.07 DEemMEd ACES ..ottt eee et e s e ee et e an s 12
ARTICLE II UNCLASSIFIED CLAIMS (NOT ENTITLED TO VOTE ON THE PLAN)......... 12
Section 2.01 Administrative CIAImS ..uuv. e see s er e eee e sr e ee e 12
Section 2.02 Priority Tax ClaifMS .......ccoveeecivreeieerceesereeeeeee e e seseesseseesens s 13
ARTICLE III CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS......... 13
Section 3.01 INITOAUCHION. ..o ettt et et e e e s eeane 13
Section 3.02 Voting; PreSUMPHOBS ......veuveveeiritreeec et sesessesesoreee e e 13
Section 3.03 BABE et e sttt 14
Section 3.04 EPEC.. ...ttt v e v ar et e a s et s st 16
Section 3.05 MILLEE ...t e ee e se s e e e e e 19
Section 3.06 BPOC ..ot ettt et ee et sr e e e sveaseneeaseere s 21
Section 3.07 EPPC .ot tese s et ee e seareae et s s are e an s 23
Section 3.08 MILIET Ol oottt e et er e e s er e e ea s 26
Section 3.09 One Satisfaction of Union Secured Claim.......cocooevvevevevvverveeerennnn 28
ARTICLE IV MEANS FOR IMPLEMENTATION OF THE PLAN ... oo, 28
Section 4.01 Sale of the Acquired ASSELS.........ccceurerrevveeeereireaeereereseseerenses s 28
Section 4.02 The Gifted ATOUNE ......c.vivieceeceeeeet e e ee s eee et 29
Section 4.03 No Substantive Consolidation.........eeveoveeeeeveeveeeeeeeeeeeeeseeesen s 30
Section 4.04 Continued Corporate EXiSteNce ..........couveeevueveriveiosieeereerenseeeneans 30
Section 4.05 Cancellation of Existing Secured Claims ..........ceovmevrereeeevevernnns 30
Section 4.06 Directors and OffiCers.......c..ueeiieeeenereeeeeeeeee e eeeeeeeeseeeeseseeenean. 31
Section 4.07 Creation of Liquidating TrUSt .......ce..vueeeeveererceeeeeeceneceevsneseesnenen. 31
Section 4.08 Liquidating TrUSt ASSELS «.........vvveeieieecseceseseneseenesseneeeseessrss s 32
Section 4.09 Vesting of Assets in the Reorganized Subsidiaries .........cooe......... 33
Section 4.10 Authorization for TranSactions ..........cccveveveeeeveveereeeeeeseeeeseseen. 33
Section 4.11 Preservation of Rights of Action; Settlement..........ocoocvvevvreveennn.. 34
Section 4.12 Employee Benefit PIans..........ccccoee et se e 35
Section 4.13 Exclusivity PEriod........cocovviveeciicreeieeee e ceneeeeeeese s e 35
Section 4.14 Conversion Of SUbSIAIATIES .....cove.veeeeereeeeereeeeeeeeeess oo eee e 35

Section 4.15 Effectuating  Documents;  Further =~ Reorganization
TIANSACHIONS ..ottt et e e s e e s e se e ee st et 35
Section 4.16 Exemption from Certain Transfer TAXeS.......ccovevrveveveeeererenrneeresnn, 36
Section 4.17 Closing of the Debtors’ Chapter 11 Cases. .....cccorvereereereeeerrerrernnnnn. 36



Case 09-20644 Document 369 Filed in TXSB on 12/14/09 Page 3 of 29

ARTICLE V PROVISIONS GOVERNING DISTRIBUTIONS......ccoiieiercncereseereseere e seenene 36
Section 5.01 Timing and Delivery of Distributions..........cc.cceeerseiesieeeiaeiesssnenas 36
Section 5.02 Method of Cash Distributions........ceeceviiervenrevreeiereereescneeeensns 36
Section 5.03 Failure to Negotiate Checks. ......ovcvrerrerivorsnisrircineece e evesssaenaas 36
Section 5.04 Fractional DOLIars. .........c.vveeueeveeececec et 37
Section 5.05 Compliance with Tax Requirements..........ccccoeeereveeriersrenreesesnssnenns 37
Section 5.06 De Minimis DIistribUONS .......coveeeieeniiieecececieceese e seesssrseeeeans 37
Section 5.07 SEOTES L.viiietierrrrierrre et e ettt sae b 37
Section 5.08 Distribution Record Date..........cccceuveveeienvisnisieiviesiee s 38

ARTICLE VI EXECUTORY CONTRACTS, UNEXPIRED LEASES, AND OTHER
AGREEMENTS ...ttt ettt ettt an e neen e e an e s e enenesneneeneseree 38
Section 6.01 ASSUMPHION/REJECHON ...t ste et eeae e seeeresesseeaeere e eaea 38
Section 6.02 CUTE ATIOUDLES ..cooivinrritiirer et et stesre e s e ne s 38
Section 6.03 Assumed Executory Contracts and Unexpired Leases .................. 38
Section 6.04 INSUrance POLICIES ......cccveeeciieviiiieste e et e s 39
Section 6.05 Pass-through.......cccoovi e 39
Section 6.06 Claims Based on Rejection of Executory Contracts and

Unexpired Leases.....cocvirirreenricrnienentrieiereseesseeeessssaeseeesssessasens 39
Section 6.07 Reservation of Rights........cc.coevnevvninnnernrccesresescnic e 40
Section 6.08 Nonoccurrence of Effective Date..........oovvveeiceiirieeieieiciseen 40

ARTICLE VII PROCEDURES FOR RESOLVING DISPUTED, CONTINGENT, AND
UNLIQUIDATED CLAIMS......oooe ettt stesseieeste e seeseeesnesaesnesetsnesasnssaessanassennenn 40
Section 7.01 Objections t0 ClaImS......ccecviirreerree e reeee e e seesssee e seneees 40
Section 7.02 Estimation of Claims.........c.occeceveereeneeeeceriresse s 41
Section 7.03 No Distributions Pending Allowance.........cc.coovvvievvioreenvereereeeneens 41
Section 7.04 Distributions After ALIOWANCE .......c.ccvevvvmviveereeiereee e seresesesen 41
Section 7.05 Reduction Of Claims ...........coveieeiiriic e reeeeer s s seens e see e 42
Section 7.06 Compliance with Tax Requirements/Allocations .............cccvenee... 42

ARTICLE VII CONDITIONS PRECEDENT TO CONFIRMATION AND
CONSUMMATION OF THE PLAN....c.cotiiticeiceieecteteees et seee e st seeseessesesessenesennene 42
Section 8.01 Conditions Precedent to Confirmation..........ccceeeriecieeeeeesererennens 42
Section 8.02 Conditions Precedent to Effective Date........ovveeeevvverreesrieereieenens 43
Section 8.03 Substantial CoNSUMMALION .......coovevvvieeieeereiescseeeie e s seeeeseeneas 43
Section 8.04 Waiver of Conditions ..........ccceeeerveecrecereiereesses et enes 43
Section 8.05 Revocation, Withdrawal, or Non-consummation............ccecuvveenenen. 43

ARTICLE IX AMENDMENTS AND MODIFICATIONS ..ot eeeeresereseseeeseesesorss s 44

ARTICLE X RETENTION OF JURISDICTION ......c.ciieerieeieriieeessereeeeessessessesssssasesesessessesssssssens 44

ARTICLE X1 COMPROMISES AND SETTLEMENTS.......o vt eeeueeeeeseeeeeseseseseeeseses s esseseons 46

ARTICLE XII MISCELLANEOUS PROVISIONS .....oooteeeeieeeeeeeeeeesseveeeveses e e eresesesesesessonsees 46
Section 12.01 Bar Dates for Certain Claims.........o.vevvveeeievceceieseeceee e resessennens 46
Section 12.02 Payment of Statutory Fees ..........covvvvvueeeceiniseesceeeseencsiess s eeas 47
Section 12,03 Severability of Plan Provisions..........ceceevecveveeeiiensireniene e 48
Section 12.04 Successors and ASSIZNS......couveireeeeieririe e eesess e seene e seemene 48

il



Case 09-20644 Document 369 Filed in TXSB on 12/14/09 Page 4 of 29

Section 12.05 REIEASES......covicciirr ettt e seeeeeneana 48
Section 12.06 EXCUIPALION ....ovvevec et e s e en e 52
Section 12.07 Permanent INjunction...........cccveueeereeecieececeescceeee s 52
Section 12.08 Satisfaction Of ClaimS........ccceeerereeereeriricsie e eseeeeeseere e eesesnens 52
Section 12.09 Discharge of Liabilities.......cevieveeiieeiine e sesseeseeea e 53
Section 12.10 Binding Bfect.....c.ocoiviriiecreeccci et 53
Section 12.11 INOTICES ...ttt st s bt sb e seenesenmeesnnea e 54
Section 12.12 Term of INJunctions OF SEAY ........ccvviveeveiereireee e eereereereres e eesreseans 55
Section 12,13 SEEOTES .ot eeaeen 55
Section 12.14 RECOUPIENL ...ttt ettt st ee s e 56
Section 12.15 REIEASE OF LIBNS ...uvueceieeriees et et sr st e ee s neeee s seeen e 56
Section 12.16 Request for Expedited Tax REVIEW.......cocvvceceieiecrcrieese e 56
Section 12.17 Dissolution of COmMMItEE...........cceeeveveeeeieceereereccece e seereesressenns 56
Section 12.18 INO AQMISSIONS ...c.cocereeirrec et tesscesese b cereeconseseses e e seseen 56
Section 12.19 GOVEMING LAW .....coovvveieecnrieee ettt e en s s 56
ARTICLE XIIT CONFIRMATION REQUEST .....voeeeeeeeecseestsresesreseseeeeeeeseeee e oo 57

1ii



Case 09-20644 Document 369 Filed in TXSB on 12/14/09 Page 5 of 29

INTRODUCTION

Edge Petroleum Corporation, a Delaware Corporation (“Edge™), and its affiliates
(collectively with Edge, the “Debtors™),! filed for bankruptcy protection on October 1, 2009.
The Debtors in the above-captioned Chapter 11 Cases hereby propose the following joint plan of
reorganization for the resolution of outstanding creditor claims against, and equity interests in,
the Debtors. The Debtors are the proponents of the Plan within the meaning of Bankruptcy Code
section 1129 (as hereinafter defined).

Although styled as a “joint plan,” the Plan consists of six (6) separate plans for the
Debtors. Consequently, except as provided in the Plan for purposes of voting on the Plan and
making and receiving distributions under the Plan, votes will be tabulated separately for each
Debtor with respect to each Debtor’s Plan and distributions will be made separately to each
separate Class as provided in the Plan. Reference is made to the Disclosure Statement (as
hereinafter defined) for a discussion of the Debtors’ history, businesses, properties, results of
operations and projections of future operations, as well as a summary and description of the Plan
and certain related matters. No materials other than the Disclosure Statement, the Plan and any
exhibits and schedules attached hereto or thereto or referenced herein or therein have been
authorized by the Debtors (as hereinafter defined) for use in soliciting acceptances or rejections
of the Plan.

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

ARTICLEI

DEFINED TERMS, RULES OF INTERPRETATION,
AND COMPUTATION OF TIME

Section 1.01 Scope of Defined Terms; Rules of Construction

For purposes of this Plan, except as expressly defined elsewhere in the Plan or unless the
context otherwise requires, all capitalized terms used herein shall have the meanings ascribed to
them in Article I of this Plan. Any term used but not defined herein that is defined in the
Bankruptcy Code or the Bankruptcy Rules, as the case may be, shall have the meaning ascribed
in the Bankruptcy Code or the Bankruptcy Rules. Whenever the context requires, such terms
shall include the plural as well as the singular. The masculine gender shall include the feminine,
and the feminine gender shall include the masculine.

! The affiliated entities Filing bankruptcy cases on October 1, 2009 are: Edge Petroleum Exploration Company;
Milier Exploration Company; Edge Petroleum Operating Company, Inc.; Edge Petroleum Production Company; and
Miller Qil Corporation.
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Section 1.02 Defined Terms

(1) “Acquired Assets” means the Equity Interests or such assets of the Debtors that
are purchased by the Purchaser pursuant to the Bidding Procedures and the Sale Order or the
Confirmation Order.

(2)  “Administrative Claim(s)” means a Claim(s) for costs and expenses of
administration pursuant to Bankruptcy Code sections 503(b), 507(a)(2), 507(b), or 1114(e)(2),
including: (a) the actual and necessary costs and expenses incurred after the Petition Date and
through the Effective Date of preserving the Estates and operating the businesses of the Debtors
(such as wages, salaries, or commissions for services, and payments for goods and other services
and leased premises); (b) all fees and charges assessed against the Estates pursuant to section
1930 of chapter 123 of Title 28 of the United States Code; (c) ali Allowed Professional Fee
Claims; (d) any Cure Costs; and (e) all Claims for compensation or expense reimbursement for
making a substantial contribution in the Chapter 11 Cases pursuant to Barkruptcy Code sections
503(b)(3), (4), and (5) Allowed by the Bankruptcy Court.

3) “Administrative Claims Bar Date” has the meaning set forth in Section 12.01(a)
of the Plan.

(4) “Administrative and Priority Claims Reserve” means a reserve in the amount of
the sum of (a) all budgeted expenses (including Professional Fees) set forth in the Cash
Collateral Budget which have been incurred and are unpaid as of the Closing, (b) all Cure Costs
incurred after the Effective Time (as defined in the Purchase Agreement) to the extent that they
result in an increase in the purchase price to be paid at Closing by the Purchaser pursuant to the
Purchase Agreement, and (c) $6,000,000, which amount shall be provided to the Liquidating
Trust by the Debtors, and in certain cases, the Purchaser, pursuant to Section 4.07(b) of the Plan
for the payment of Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed
Priority Non-Tax Claims and Allowed Other Secured Claims as provided herein. To the extent
any such Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed Priority Non-
Tax Claims or Allowed Other Secured Claims are paid before the Administrative and Priority
Claims Reserve is so provided to the Liquidating Trust, the amount of the Administrative and
Priority Claims Reserve provided to the Liquidating Trust shall be reduced by the amount of
such Claims so paid previously.

(5 “Affiliate” has the meaning set forth in Bankruptcy Code section 101(2). For
purposes of Article XII of the Plan and the definition of Related Person, an Affiliate of a Person
shall also include another Person controlling, controlled by or under common control with such
first Person. For purposes of this definition, “control” means, when used with respect to any
Person, the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by
contract, or otherwise, and the terms “controlling” and “controlled” have correlative meanings.

(6)  “Allowed” means with reference to any Claim or Interest: any Claim or Interest
or any portion thereof (a) as to which no objection to allowance or request for estimation has
been interposed on or before the latter of (i) the Claims Objection Deadline or (ii) the expiration
of such other applicable period of limitation fixed by the Bankruptcy Code, the Bankruptcy
Rules, or the Bankruptcy Court, or is listed on the Schedules as liquidated, non-contingent and
undisputed; (b) as to which any objection to its allowance has been settled, waived through
payment or withdrawn, as permitted herein, or denied by a Final Order; (c) as to which liability
of the Debtors and the amount thereof has been determined and expressly allowed by a Final
Order; (d) as to which the liability of the Debtors and the amount thereof are determined and
expressly allowed by final order of a court of competent jurisdiction other than the Bankruptcy
Court; or (e) that is expressly deemed allowed in a liquidated amount in the Plan; provided,
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however, that with respect to an Administrative Claim, “Allowed Administrative Claim” means
an Administrative Claim as to which a timely request for payment has been made in accordance
with Section 12.01 of this Plan (if such written request is required) or other Administrative
Claim, in each case as to which the Debtors, Union or the Liquidating Trustee (1) have not
interposed a timely objection or (2) have interposed a timely objection and such objection has
been settled, waived through payment or withdrawn, as permitted herein, or denied by a Final
Order.

(7) ~ “Auction” means the Bankruptcy Court ordered event by which competing bids
are obtained for the Acquired Assets as contemplated by the Bidding Procedures and Sale
Motion.

(8)  “Avoidance Actions” means any and all actual or potential claims or Causes of
Action to avoid a transfer of property or an obligation incurred by the Debtors pursuant to any
applicable section of the Bankruptcy Code, including sections 544, 545, 547, 548, 549, 550, 551,
553(b), and 724(a).

(9) “Ballot” means the document for accepting or rejecting the Plan, in the form
approved by the Bankruptcy Court.

(10)  “Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as codified in
title 11 of the United States Code, 11 U.S.C. §§ 101-1532, as in effect on the Petition Date as
heretofore or hereafter amended.

(11)  “Bankruptcy Court” means the United States Bankruptcy Court for the Southern
District of Texas, Corpus Christi Division.

(12) “Bankruptcy Rules” means, collectively, the Federal Rules of Bankruptcy
Procedure and the Official Bankruptcy Forms, as amended, the Federal Rules of Civil Procedure,
as amended, as applicable to the Chapter 11 Cases or proceedings therein, and the Local Rules of
the Bbankruptcy Court, as applicable to the Chapter 11 Cases or proceedings therein, as the case
may be.

(13)  “Bar Date(s)” means the applicable date(s) designated by the Bankruptcy Court as
the last date for Filing proofs of Claims or Interests in the Chapter 11 Cases of the respective
Debtors.

(14)  “Bidding Procedures” means those certain Bidding Procedures approved pursuant
to the Bidding Procedures Order.

(15) “Bidding Procedures and Sale Motion” means that certain Debtors’ Motion for
(A) Entry of an Order (I) Approving Bidding Procedures in Connection with the Sale of the
Debtors’ Property, (II} Scheduling Bidding Deadline, Auction Date and Sale Hearing Date,
(IIT) Approving Form and Notice Thereof, and (B) Entry of an Order After the Sale Hearing
(I) Authorizing the Debtors to Sell Their Property, (II) Authorizing the Debtors to Assume and
Assign Certain Executory Contracts and Unexpired Leases and (III) Granting Related Relief
Filed on October 1, 2009.

(16)  “Bidding Procedures Order” means that certain Order Approving Debtors’
Motion for Entry an Order (I) Approving Bidding Procedures in Connection with the Sale of the
Debtors’ Property, (II) Scheduling Bidding Deadline, Auction Date and Sale Hearing Date,
(11D bApproving Form and Notice Thereof, which was entered by the Bankruptcy Court on
October 5, 2009.
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(17)  “Business Day” means any day, excluding Saturdays, Sundays or “legal holidays”
(as defined in Bankruptcy Rule 9006(a)), on which commercial banks are open for business in
New York, New York.

(18) “Cash” means legal currency of the United States of America or equivalents
thereof, including bank deposits and checks.

(19) “Cash Collateral Budget” means the budget approved as part of any cash
collateral order entered in the Bankruptcy Cases.

(20)  “Causes of Action” means all actions, causes of action, liabilities, obligations,
rights, suits, damages, judgments, remedies, demands, setoffs, defenses, recoupments,
crossclaims, counterclaims, third-party claims, indemnity claims, contribution claims, or any
other claims whatsoever, whether known or unknown, matured or unmatured, fixed or
contingent, liquidated or unliquidated, disputed or undisputed, suspected or unsuspected,
foreseen or unforeseen, direct or indirect, choate or inchoate, existing or hereafter arising, in law,
equity, or otherwise, based in whole or in part upon any act or omission or other event occurring
prior to the Petition Date or during the course of the Chapter 11 Cases, including through the
Effective Date.

(21) ~ “Chapter 11 Case(s)” means (a) when used in reference to a particular Debtor or
group of Debtors, the chapter 11 case pending for that Debtor or particular group of Debtors in
the Bankruptcy Court, and (b) when used in reference to all of the Debtors, the above-captioned
procedurally consolidated chapter 11 cases pending for the Debtors in the Bankruptcy Court.

(22) “Claim” means a claim, whether or not asserted or Allowed, as defined in
Bankruptcy Code section 101(5).

(23)  “Claims Agent” means Kurtzman, Carson Consultants, employed and retained by
the Debtors pursuant to an order of the Bankruptcy Court, as claims, noticing, and balloting
agent.,

(24)  “Claims Objection Deadline” means the first Business Day which is at least 180
days after the Effective Date, or such later date as may be established by the Bankruptcy Court in
accordance with Section 7.01(b) of the Plan.

(25)  “Class” means a category of Claims or Interests as set forth in Article IIT below
pursuant to Bankruptcy Code section 1122.

(26)  “Closing” means the closing of the sale of the Acquired Assets to the Purchaser in
accordance with the Sale Order or the Confirmation Order.

(27) ~ “Collateral” means any property or interest in property of the Debtors’ Estates
subject to a Lien to secure the payment or performance of a Claim, which Lien is not subject to
avoidance under the Bankruptcy Code or otherwise invalid under the Bankruptcy Code or
applicable state law.

(28) “Committee” means the official committee of umsecured creditors, if any,
appointed pursuant to Bankruptcy Code section 1102(a) in the Chapter 11 Cases.

(29) “Confirmation” means entry by the Bankruptcy Court of the Confirmation Order
on the docket of the Chapter 11 Cases.
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(30) “Confirmation Date” means the date on which the Confirmation Order is entered
on the docket in the Chapter 11 Cases within the meaning of Bankruptcy Rules 5003 and 9021.

(31) “Confirmation Hearing” means the hearing held by the Bankruptcy Court to
consider Confirmation of the Plan pursuant to Bankruptcy Code section 1129, as such hearing
may be continued from time to time.

(32) “Confirmation Order” means the order cntered by the Bankruptcy Court
confirming the Plan pursuant to Bankruptcy Code section 1129.

(33) “Consummation” means the occurrence of the Effective Date, which shall take
place simultaneously with the completion of the Closing.

(34) “Conversion Transaction” means, to the extent required under the Purchase and
Sale Agreement, the conversion of one or more Subsidiaries to single member limited liability
companies organized under the laws of the State of Delaware or any other State.

(35)  “Credit Agreement” means the Fourth Amended and Restated Credit Agreement
dated as of January 31, 2007 among Edge, the financial institutions party thereto from time to
time, and Union as administrative agent and as issuing lender, as amended.

(36)  “Creditor” means any Person who holds a Claim against any Debtor.

(37) “Cure Costs” means all costs required of a Debtor to cure any and all defaults
including pecuniary losses, pursuant to Bankruptcy Code section 365, of such Debtor arising
under any executory contract to which such Debtor is a party, or any unexpired lease to which
such Debtor is a party.

(38)  “Debtor(s)” means individually or collectively the following debtors and debtors
in possession: Edge, EPEC, Miller, EPOC, EPPC, and Miller Oil.

(39) ‘“Disallowed Claim” means all or such part of a Claim that is disallowed by a
Final Order of the Bankruptcy Court or other court of competent jurisdiction.

(40) “Disclosure Statement” means the Disclosure Statement for the Debtors’ Joint
Plan of Reorganization dated as of October 1, 2009, as the same may be amended, modified or
supplemented from time to time, including all exhibits and schedules thereto, that is prepared and
distributed in accordance with the Bankruptcy Code, the Bankruptcy Rules, and any other
applicable law, and which shall be in form and substance acceptable to Union.

(41)  “Disputed” means, in reference to a Claim or Interest, any Claim or Interest not
otherwise Allowed or paid pursuant to the Plan or an order of the Bankruptcy Court (a) which
has been or hereafter is listed on the Schedules as unliquidated, contingent, or disputed, and
which has not been resolved by written agreement of the parties (or, in the case of
Admimnistrative Claims, Priority Tax Claims, Priority Non-Tax Claims or Other Secured Claims,
which has not been resolved by written agreement of the parties and Union) or an order of the
Bankruptcy Court with respect to which Union has had notice and an opportunity to object;
(b) proof of which was required to be Filed but as to which a Proof of Claim or Interest was not
timely or properly Filed; (c) proof of which was timely and properly Filed and which has been or
hereafter is listed on the Schedules as unliquidated, disputed, or contingent; (d) that is disputed in
accordance with the provisions of this Plan; or (¢) as to which the Debtors or Reorganized Edge,
as applicable, or Union or the Liquidating Trustee have interposed a timely objection or request
for estimation in accordance with the Bankruptcy Code, the Bankruptcy Rules, and any orders of
the Bankruptcy Court, or is otherwise disputed by the Debtors or Reorganized Edge, as
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applicable, or Union or the Liquidating Trustee in accordance with applicable law, which
objection, request for estimation, or dispute has not been withdrawn or determined by a Final
Order, provided, however, that for purposes of determining whether a particular Claim is a
Disputed Claim prior to the expiration of any period of limitation fixed for the interposition by
the Debtors or Union or the Liquidating Trustee of objections to the allowance of Claims, any
Claim that is not an Allowed Claim shall be deemed Disputed.

(42) “Distribution Date” means the date, occurring as soon as practicable after the
Effective Date, upon which distributions are made pursuant to the terms of the Plan to Holders of
Allowed Administrative Claims, and other Allowed Claims (other than the Union Secured
Claim); provided, however, that should such Allowed Claims be paid in the ordinary course of
business, the Distribution Date shall be the date such Allowed Claim becomes payable under the
terms of any contract or agreement or applicable non-bankruptcy law.

(43) “Distribution Record Date” has the meaning set forth in Section 5.08 of the Plan.

(44)  “Edge” means Edge Petroleum Corporation, the Debtor in Case No. 09-20644,
pending in the Bankruptcy Court.

(45) “Effective Date” means the Business Day on which all conditions set forth in
Section 8.02 of the Plan have been satisfied or waived as permitted hereunder.

(46) “Employee Benefit Plans” means any employment, compensation, pensiomn,
welfare, healthcare, bonus, incentive compensation, sick leave and other leave, vacation pay,
expense, reimbursement, dependent care, retirement, savings, deferred compensation,
supplemental pension, retention, workers compensation, life insurance, disability, dependent
care, dependent healthcare, education, severance or other compensation or benefit plan,
agreement or arrangement for the benefit of the current or former directors, offices or employees
(whether salaried or hourly, active or retired) of the applicable Debtor.

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

(48) “EPEC” means Edge Petroleum Exploration Company, the Debtor in Case
No. 09-20643, pending in the Bankruptcy Court.

(49) “EPOC” means Edge Petroleum Operating Company, Inc., the Debtor in Case
No. 09-20646, pending in the Bankruptcy Court.

(50) “EPPC” means Edge Petroleum Production Company, the Debtor in Case No. 09-
20645, pending in the Bankruptcy Court.

(51)  “Equity Interests” means (a) all of the common stock of the Subsidiaries to be
sold to the Purchaser pursuant to the Purchase and Sale Agreement, or (b) all of the limited
liability company interests of each Subsidiary whose Equity Interests are to be sold to the
Purchaser that has been converted into a limited liability company if required by the Purchase
and Sale Agreement. Any limited liability company interests issued to Edge or a Subsidiary in
such conversion shall be extinguished, cancelled and discharged as of the Effective Date as
provided in the treatment for Interests in Classes B35, C5, D3, E5 and F5.

(52)  “Estate(s)” means individually or collectively the estate created for such Debtor in
its Chapter 11 Case pursuant to Bankruptcy Code section 541.

(33)  “Exhibit” means an exhibit annexed either to the Plan or the Disclosure Statement
or Filed as part of the Plan Supplement.
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(54)  “File, Filed or Filing” means file, filed or filing with the Bankruptcy Court or its
authorized designee in the Chapter 11 Cases.

(55)  “Final Order” means (i) an Order of the Bankruptcy Court as to which the time to
appeal, petition for certiorari or motion for re-argument or rehearing has expired and as to which
no appeal, petition for certiorari or other proceedings or motion for re-argument or rehearing
shall then be pending or (ii) if an appeal, writ of certiorari, motion for re-argument or rehearing
thereof has been Filed or sought, such order of the Bankruptcy Court shall not have been stayed.

(56) “General Unsecured Claim” means any Claim that is not Secured, entitled to
priority under the Bankruptcy Code, or a Subordinated Equity Securities Claim.

(57) “Gifted Amount” means Cash in the amount of $350,000 to be transferred by the
Purchaser to the Liquidating Trust as provided in Sections 4.02 and 4.07(d) of the Plan, but
which would otherwise be distributed to Union on account of the Allowed Union Secured Claim.

(58) “Gifted Fund” means the account set up to receive the Gifted Amount.

(59) “Governance Documents” means any certificate of formation, bylaws, limited
liability company agreements (or any other formation and organizational documents) of the
Debtors in effect as of the Petition Date.

(60) “Holder” means the beneficial holder of any Claim or Interest.

(61) “Impaired” means, when used with reference to a Claim or Interest, a Claim or
Interest that is impaired within the meaning of Bankruptcy Code section 1124.

(62) “Interests” or “Interest” means the interest of any holder of equity securities in
any of the Debtors represented by any issued and outstanding common stock, preferred interests
or other instrument evidencing a present ownership interest in any of the Debtors prior to the
Effective Date (including prior to the Petition Date), whether or not transferable, any restricted
stock units, calls, rights, puts, awards, commitments, repurchase rights, unvested or unexercised
options, warrants, unvested common interests, unvested preferred interests or any other
agreements of any character related to the common or preferred interests of any of the Debtors,
obligating any of the Debtors to issue, transfer, purchase, redeem, or sell any equity interests or
other equity securities, any rights under any equity incentive plans, voting agreements and
registration rights agreements regarding equity securities of any of the Debtors, any claims
arising from the rescission of a purchase, sale or other acquisition of any outstanding common
interests or preferred interests or other equity securities (or any right, claim, or interest in and to
any common interests, preferred interests or other equity securities) of any of the Debtors, any
claims for the payment of any distributions with respect to any common or preferred interests of
any of the Debtors, and any claims for damages or any other relief arising from the purchase,
sale, or other acquisition of any of the Debtors’ outstanding common interests, preferred interests
or other equity securities, however evidenced but specifically excluding “Equity Interests” sold
to the Purchaser pursuant to the Purchase and Sale Agreement.

(63) “Lenders” mean the lenders under the Credit Agreement.

(64) “Lien” means a charge against or interest in property to secure payment of a debt
or performance of an obligation.

(65) “Liquidating Trust” shall mean the entity created pursuant to Section 4.07 of the
Plan.
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(66) “Liquidating Trust Agreement” means the Liquidating Trust Agreement approved
and entered into in accordance with the Plan pursuant to which the Liquidating Trust will be
established and administered.

(67) “Liquidating Trustee” shall mean Robert E. Ogle or any other Person
subsequently appointed in accordance with the Plan and the Liquidating Trust Agreement to
oversee and administer the Liquidating Trust.

(68) “Miller Oil” means Miller Oil Company, the Debtor in Case No. 09-20647,
pending in the United States Bankruptcy Court.

(69) “Miller” means Miller Exploration Company, the Debtor in Case No. 09-02648,
pending in the United States Bankruptcy Court.

(70)  “Net Proceeds” means all proceeds received from the sale, disposition, collection
or other monetization of any Other Asset, less reasonable and customary out-of-pocket expenses
incurred by the Liquidating Trustee in connection with such sale, disposition, collection or other
monetization.

(71)  “New Edge Stock™ means 100% of the new equity interests in Reorganized Edge.
(72)  “Other Assets” has the meaning set forth in Section 4.01 of the Plan.

(73)  “Other Secured Claim” means any Secured Claim against any Debtor other than
the Union Secured Claim.

(74)  “Person” means an individual, corporation, general or limited partnership, limited
liability company, trust, liquidating trust, incorporated or unincorporated association, joint
venture, joint stock company, government (or an agency or political subdivision thereof) or other
entity of any kind.

(75)  “Petition Date” means the date or dates on which each of the respective Debtors
Filed their voluntary petitions for relief under chapter 11 of the Bankruptcy Code.

(76)  “PGP” means PGP Gas Supply Pool No. 3 LLC.

(77y  “Plan Distribution” means the payment or distribution under the Plan of Cash,
assets, securities or instruments evidencing an obligation under the Plan or other property of any
nature to any Holder of an Allowed Claim.

(78) “Plan Supplement Filing Date” means the date the Debtors File the Plan
Supplement, which date shall not be later than ten (10) days prior to the Voting Deadline (except
as may be otherwise agreed to by the Debtors, Union, and the Committee, if any).

(79)  “Plan Supplement” means any supplement to the Plan, and the compilation of
documents and forms of documents and Exhibits to the Plan, as amended, modified or
supplemented from time to time, to be Filed by the Debtors as permitted herein on or before the
Plan Supplement Filing Date.

(80) “Plan Support Agreement” means the Plan Support and Lock-Up Agreement
Relating to Edge Petroleum Corporation entered into between the Debtors, Union and the other
Supporting Lenders (as defined therein) dated as of September 30, 2009.
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(81)  “Plan” means this Joint Plan of Reorganization, including any Exhibits and all
supplements, appendices and schedules thereto, either in its present form or as the same may be
altered, amended, modified or supplemented from time to time as permitted herein and in
accordance with the provisions of the Bankruptcy Code and the terms hereof.

(82) “Potential Bidder” means any Person who wishes to participate in the bidding
process.

(83) “Prepaid JOA Funds” means Cash paid to any Debtor (in their capacity as
operator with respect to operated properties) as prepayments for non-operators share of items
under operating agreements for which payment has not been made by any Debtor as of the
Closing.

(84)  “Priority Non-Tax Claims” means any Claim other than an Administrative Claim
or a Priority Tax Claim, entitled to priority in payment as specified in Bankruptcy Code
section 507(a).

(85) “Priority Tax Claim” means a Claim that is entitled to priority pursuant to
Bankruptey Code section 507(a)(8).

(86) “Pro Rata” means that proportion that a Claim or Interest in a particular Class
bears to the aggregate amount of all Claims or Interests in such Class except in cases where Pro
Rata is used in reference to multiple Classes in which case, Pro Rata means the proportion that a
Claim or Interest in a particular Class bears to the aggregate amount of all Claims in such
multiple Classes.

(87) “Professional” means any professional (a) employed in the Chapter 11 Cases
pursuant to Bankruptcy Code sections 327, 328 or 1103 and to be compensated for services
rendered pursuant to Bankruptcy Code sections 327, 328, 329, 330 or 331, or (b) seeking
compensation and reimbursement pursuant to Bankruptcy Code section 503(b)(4).

(88)  “Professional Fee Claim” means a Claim of a Professional for compensation or
reimbursement of expenses relating to services after the Petition Date through the Effective Date.

(89)  “Proof of Claim (or Interest)” means the proof of claim (or interest) that must be
Filed by a Holder of a Claim (or Interest) by the date(s), if any, designated by the Bankruptcy
Court as the last date(s) for Filing proofs of claim against or interests in the Debtors.

(90) “Purchase and Sale Agreement” means the agreement for the purchase and sale of
the Acquired Assets between some or all of the Debtors and the Purchaser, which agreement, if
the Stalking Horse Bidder is the Purchaser, will be the Purchase and Sale Agreement, as may be
amended pursuant to the terms thereof, entered into between the Debtors and PGP dated
September 30, 2009.

(81)  “Purchaser” means the Person or group that is the successful bidder under the
Bidding Procedures and that purchases the Equity Interests or the Acquired Assets pursuant to
the Sale Order or the Confirmation Order.

(92) “Qualified Bidder” means a Potential Bidder who has met the prerequisites to
become a qualified bidder set forth in the Bidding Procedures.

(93) “Related Persons” means, with respect to any Person, such Person’s predecessors,
successors and assigns (whether by operation of law or otherwise) and their respective present
and former Affiliates and each of their respective current and former members, partners, equity-
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holders, officers, directors, employees, managers, shareholders, partners, financial advisors,
attomeys, accountants, investment bankers, consultants, agents and professionals, each acting in
such capacity, and any Person claiming by or through any of them (including their respective
officers, directors, managers, shareholders, partners, employees, members and professionals).

(94) “Released Parties” means, collectively, each of the Debtors, Reorganized Edge,
the Reorganized Subsidiaries, the Committee (if any), Union, the Lenders, the Purchaser and
each of their respective Related Persons.

(95) “Reorganized Edge” means Edge subsequent to Consummation.

(96) “Reorganized Subsidiaries” means each of the Subsidiaries whose Equity
Interests are sold to the Purchaser, subsequent to Consummation.

(97) “Retained Funds” means any Prepaid JOA Funds or Suspense Funds which at
Closing are required pursuant to the Purchase and Sale Agreement either to be (i) in a Debtor
whose Equity Interests are sold to the Purchaser or (ii) delivered by Edge to the Purchaser.

(98)  “Sale Order” means that certain Order Approving Debtors’ Motion for Entry of
an Order After the Sale Hearing (I) Authorizing the Debtors to Sell Their Property, (II)
Authorizing the Debtors to Assume and Assign Certain Executory Contracts and Unexpired
Leases and (III) Granting Related Relief, entered by the Bankruptcy Court, which may be the
same as the Confirmation Order.

(99) “Schedules” means the schedules of assets and liabilities and statements of
financial affairs Filed by the Debtors pursuant to Bankruptcy Code section 521 and Bankruptcy
Rule 1007(b), as such schedules or statements may be amended or supplemented from time to
time as permitted hereunder in accordance with Bankruptcy Rule 1009 or orders of the
Bankruptcy Court.

(100) “Secured” means, when referring to a Claim: (a) secured by a Lien on property in
which the Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to
applicable law or by reason of a Bankruptcy Court order, or that is subject to setoff pursuant to
Bankruptcy Code section 553, to the extent of the value of the Creditor’s interest in the Estate’s
interest in such property or to the extent of the amount subject to setoff, as applicable, as
determined pursuant to Bankruptcy Code section 506(a); or (b) Allowed pursuant to the Plan as a
Secured Claim.

(101) “Seller Retained Funds” shall have the meaning set forth in the Purchase and Sale
Agreement,

(102) *“Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a-77aa, as now
in effect or hereafter amended.

(103) “Stalking Horse Bidder” has the meaning set forth in the Bidding Procedures.

(104) “Subordinated Equity Securities Claim” means a Claim, if any, subject to
subordination under Section 510(b) of the Bankruptcy Code, including without limitation, any
Claim that arises from the rescission of a purchase or sale of an equity interest, or for damages
arising from the purchase or sale of such a security, or for reimbursement, indemnification, or
contribution allowed under Bankruptcy Code section 502 on account of such Claim.

(105) “Subsidiary” means a Debtor other than Edge.

10
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(106) “Supporting Lenders” has the meaning set forth in the Plan Support Agreement.

(107) “Suspense Funds” means any Cash received by Edge (in its capacity as operator
with respect to operated properties) in “suspense” and held by Edge at Closing.

(108) “Transfer” shall mean the sale of the Equity Interests or the Acquired Assets to
the Purchaser pursuant to the Sale Order or the Confirmation Order.

(109) “Unclaimed Property” has the meaning set forth in Section 5.03 of the Plan.

(110) “Unimpaired” means a Claim or Interest that is not Impaired.

(111) “Union” shall mean Union Bank, N.A. (formerly known as Union Bank of
California, N.A.), as administrative agent and issuing lender under the Credit Agreement.

(112) “Union Secured Claim” shall mean all Claims arising under the Credit
Agreement.

(113) “Unsold Assets” has the meaning set forth in Section 4.07 of the Plan.

(114) “Voting Deadline” means the date by which a Creditor or Interest Holder must
deliver a Ballot to accept or reject the Plan as set forth in the order of the Bankruptcy Court
approving the instructions and procedures relating to the solicitation of votes with respect to the
Plan.

Section 1.03 Rules of Interpretation

For purposes of the Plan, (i) except as provided in Article IX, any reference in the Plan to
a contract, instrument, release, indenture, or other agreement or document being in a particular
form or on particular terms and conditions means that such document shall be substantially in
such form or substantially on such terms and conditions; (ii) except as provided in Article IX,
any reference in the Plan to an existing document or exhibit Filed or to be Filed means such
document or exhibit as it may have been or may be amended, modified, or supplemented as
permitted herein; (iii) unless otherwise specified, all references in the Plan to Sections, Articles,
Schedules, and Exhibits are references to Sections, Articles, Schedules, and Exhibits of or to the
Plan; (iv) the words “herein,” “hereto,” and “hereof” refer to the Plan in its entirety rather than to
a particular portion of the Plan; (v) captions and headings to Articles and Sections are inserted
for convenience of reference only and are not intended to be a part of or to affect the
interpretation of the Plan; and (vi) the rules of construction set forth in Bankruptcy Code section
102 and in the Bankruptcy Rules shall apply.

Section 1.04 Computation of Time

In computing any period of time prescribed or allowed by the Plan, the provisions of
Bankruptcy Rule 9006(a) shall apply.

Section 1.05 Reference to Monetary Figures

All references in the Plan to monetary figures shall refer to legal currency of the United
States of America, unless otherwise expressly provided.

11
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Section 1.06 Exhibits and Plan Supplement

All Exhibits, as well as the Plan Supplement, are incorporated into and are a part of the
Plan as if set forth in full herein, and, to the extent not annexed hereto, such Exhibits and Plan
Supplement shall be timely Filed with the Clerk of the Bankruptcy Court on or before the Plan
Supplement Filing Date. Holders of Claims and Interests may obtain a copy of the Filed
Exhibits and Plan Supplement upon written request to the Debtors. Upon their Filing, the
Exhibits and Plan Supplement may be inspected in the office of the clerk of the Bankruptcy
Court or at the Bankruptcy Court’s website at http://www.txs.uscourts.gov, or at the Claims
Agent’s website at www.keclle.net/EdgePetroleun. The documents contained in the Exhibits
and Plan Supplement shall be approved by the Bankruptcy Court pursuant to the Confirmation
Order. The Debtors explicitly reserve the right to modify or make additions to or subtractions
from any Exhibit to the Plan or the Plan Supplement and to amend, modify or supplement any
Exhibit to the Plan prior to the Confirmation Date.

Section 1.07 Deemed Acts

Whenever an act or event is expressed under the Plan to have been deemed done or to
have occurred, it shall be deemed to have been done or to have occurred without any further act
by any party, by virtue of the Plan and the Confirmation Order.

ARTICLE 11

UNCLASSIFIED CLAIMS
(NOT ENTITLED TO VOTE ON THE PLAN)

In accordance with Bankrmuptcy Code section 1123(a)(l), Administrative Claims and
Priority Tax Claims have not been classified and thus are excluded from the Classes of Claims
and Interests set forth in Article III hereof. These unclassified Claims are treated as follows:

Section 2.01 Administrative Claims

Except as otherwise provided for in the Plan, and subject to the requirements of Section
12.01 of the Plan, each Holder of an Allowed Administrative Claim shall, in full satisfaction,
release, settlement, and discharge of such Allowed Administrative Claim: (a) to the extent such
claim is due and owing on the Effective Date, be paid in fufl, in Cash, on the Distribution Date;
(b) to the extent such claim is not due and owing on the Effective Date, be paid in full, in Cash,
(1) in accordance with the terms of any agreement among the Liquidating Trustee and Union and
such Holder, or when such claim becomes due and payable under applicable non-bankruptcy law
or (i) in the ordinary course of business; or (¢) receive such other treatment as to which such
Holder may agree with the Liquidating Trustee and Union. Cash payments of Allowed
Administrative Claims shall be paid from the Administrative and Priority Claims Reserve, or if
the Administrative and Priority Claims Reserve is insufficient to pay all Allowed Administrative
Claims, Allowed Priority Tax Claims, Allowed Priority Non-Tax Claims and Allowed Other
Secured Claims, any shortage shall be paid from the Gifted Fund or from the proceeds of the
resolution of Avoidance Actions. For the avoidance of doubt, no treatment of such claims shall
violate the Purchase and Sale Agreement.

12
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Section 2.02 Priority Tax Claims

Each Holder of an Allowed Priority Tax Claim shall, in full satisfaction, release, and
discharge thereof, receive (i) such treatment as to which such Holder may agree with the
Liquidating Trustee and Union or (ii) at the sole option of the Liquidating Trustee, (a) payment in
full of such Allowed Priority Tax Claim on the Distribution Date; or (b) treatment in accordance
with Bankruptcy Code sections 1129(a)(9)(C) or 1129(a)(9)(D), as the case may be, with the
Liquidating Trustee’s selection of (a) or (b} being subject to the prior written approval of Union.
Cash payments of Allowed Priority Tax Claims shall be paid from the Administrative and
Priority Claims Reserve, or if the Administrative and Priority Claims Reserve is insufficient to
pay all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed Priority Non-Tax
Claims and Allowed Other Secured Claims, any shortage shall be paid from the Gifted Fund or
from the proceeds of the resolution of Avoidance Actions.

ARTICLE 111

CLASSIFICATION AND TREATMENT
OF CLAIMS AND INTERESTS

Section 3.01 Introduction

The categories of Claims and Interests set forth below classify Claims and Interests for all
purposes, including for purposes of voting, confirmation, and distribution pursuant to this Plan
and Bankruptcy Code sections 1122 and 1123(a)(1). A Claim or Interest shall be deemed
classified in a particular Class only to the extent that it qualifies within the description of such
Class, and shall be deemed classified in other Classes to the extent that any portion of such
Claim or Interest qualifies within the description of such other Classes. Notwithstanding
anything to the contrary in this Plan, a Claim or Interest shall be deemed classified in a Class
only to the extent that such Claim or Interest has not been paid, released, or otherwise settled
prior to the Effective Date.

All Claims (except for Administrative Claims and Priority Tax Claims, which are not
classified pursuant to Bankruptcy Code section 1123(a)(1)) are classified in sections 3.03 through
3.08 below.

Section 3.02 Voting; Presumptions
(a) Acceptance by Impaired Classes

Each Impaired Class of Claims that will (or may) receive or retain property or any
interest in property under the Plan shall be entitled to vote to accept or reject the Plan. An
Impaired Class of Claims shall have accepted the Plan if (i) the Holders (other than any Holder
designated under Bankruptcy Code section 1126(e)) of at least two-thirds in amount of the
Allowed Claims actually voting in such Class have voted to accept the Plan and (ii) the Holders
(other than any Holder designated under Bankruptcy Code section 1126(e)) of more than one-
half in number of the Allowed Claims actually voting in such Class have voted to accept the
Plan. An Impaired Class of Interests shall have accepted the Plan if the Holders (other than any
Holder designated under Bankruptcy Code section 1126(e)) of at least two-thirds in amount of
the Allowed Interests actually voting in such Class have voted to accept the Plan.

13
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(b) Voting Presumptions

Claims and Interests in Unimpaired Classes are conclusively deemed to have accepted the
Plan pursuant to Bankruptcy Code section 1126(f) and, therefore, are not entitled to vote to
accept or reject the Plan. Claims and Interests in Classes that do not entitle the Holders thereof
to receive or retain any property under the Plan are conclusively deemed to have rejected the
Plan pursuant to Bankruptcy Code section 1126(g) and, therefore, are not entitled to vote to
accept or reject the Plan.

Section 3.03 Edge
(a) Class Al: Priority Non-Tax Claims
Classification: Class Al consists of the Allowed Priority Non-Tax Claims against Edge.

Ireatment: Except to the extent that a Holder of an Allowed Claim in Class Al has
agreed in writing with the Debtors (or the Liquidating Trustee) and Union to a different treatment
(in which event such other writing will govern), each Holder of an Allowed Claim in Class Al
shall receive, on account of, and in full and complete settlement, release and discharge of and in
exchange for, such Claim, at the election of the Liquidating Trustee, (i) Cash equal to the amount
of such Allowed Claim in Class Al in accordance with Bankruptcy Code section 1129(a)(9), on
the later of (a) the Effective Date (or as soon as reasonably practicable thereafter) and (b) the
date such Claim in Class A1 becomes an Allowed Claim in Class Al (or as soon as reasonably
practicable thereafter), or (ii) such other treatment agreed to by the Liquidating Trustee and
Union required to render such Allowed Claim in Class Al Unimpaired pursuant to Bankruptcy
Code section 1124, Cash payments of Allowed Claims in Class Al shall be paid from the
Administrative and Priority Claims Reserve, or if the Administrative and Priority Claims Reserve
is insufficient to pay all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed
Priority Non-Tax Claims and Allowed Other Secured Claims, any shortage shall be paid from the
Gifted Fund or from the proceeds of the resolution of Avoidance Actions. For the avoidance of
doubt, no treatment of such claims shall violate the Purchase and Sale Agreement.

Voting: Claims in Class Al are Unimpaired. Each Holder of an Allowed Claim in
Class A1 shall be conclusively deemed to have accepted the Plan pursuant to Bankruptcy Code
section 1126(f), and, therefore, shall not be entitled to vote to accept or reject the Plan.

(b) Class A2: Union Secured Claim
Classification: Class A2 consists of the Union Secured Claim against Edge.

Allowance: The Union Secured Claim against Edge is hereby Allowed as a Secured
Claim in Class A2 in the amount of $227,570,445.21.

Treatment: In full and complete settlement, release and discharge of and in exchange for
such Allowed Class A2 Claim: (i) on the Effective Date and as part of the Closing, Union shall
receive from the Purchaser the proceeds of the Transfer, except for the Seller Retained Funds and
any portion of such proceeds transferred by the Purchaser to the Liquidating Trust for a shortfall
as described in Section 4.01 of the Plan or for the Gifted Amount as described in Section 4.02 of

14
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the Plan; (ii) on the Effective Date contemporaneously with the payment from the Purchaser in
clause (i), Union shall receive from Edge all of Edge’s Cash and cash equivalents that are not
transferred to the Liquidating Trust as provided in Section 4.01 of the Plan or that do not
constitute Retained Funds; (iii) as soon as reasonably practicable after the Effective Date, Union
shall receive from the Liquidating Trust promptly after the sale, collection or other monetization
of all or each portion of the Other Assets conveyed to the Liquidating Trust the Net Proceeds of
such sale, collection or other monetization; (iv) as soon as reasonably practicable after the
payment of all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed Priority
Non-Tax Claims and Allowed Other Secured Claims, Union shall receive from the Liquidating
Trust any amount of the Administrative and Priority Claims Reserve that was not used to pay
such Allowed Claims; and (v} as soon as reasonably practicable after any payments required to
be made to Purchaser from the Seller Retained Funds, Union shall receive the balance of the
Seller Retained Funds. To the extent that the amounts received as provided herein are less than
the amount of the Union Secured Claim, Union waives the deficiency, and shall not become a
Holder of a Class A4 General Unsecured Claim against Edge with respect to such deficiency.

Voting: Claims in Class A2 are Impaired. Each Holder of an Allowed Claim in Class A2
shall be entitled to vote to accept or reject the Plan.

{c) Class A3: Other Secured Claims
Classification: Class A3 consists of all Other Secured Claims against Edge.

Ireatment: On or as soon as reasonably practicable after the latest to occur of (i) the
Effective Date or (ii) the date on which such Class A3 Claim becomes an Allowed Class A3
Claim, each Holder of an Allowed Class A3 Claim, if any, shall receive, on account of, and in
full and complete settlement, release and discharge of and in exchange for such Allowed
Class A3 Claim, at the election of the Liquidating Trustee with the prior written consent of
Union, (a) such treatment in accordance with Bankruptcy Code section 1124 as may be
determined by the Bankruptcy Court; (b) payment in full, in Cash, of such Allowed Class A3
Claim; (¢) satisfaction of any such Allowed Class A3 Claim by delivering the Collateral securing
any such Claim (if such Collateral is an Other Asset) and paying any interest required to be paid
under Bankruptcy Code section 506(b); or (d) providing such Holder with such treatment in
accordance with Bankruptcy Code section 1129(b) as may be determined by the Bankruptcy
Court. Cash payments of Allowed Claims in Class A3 shall be paid from the Administrative and
Prionity Claims Reserve, or if the Administrative and Priority Claims Reserve is insufficient to
pay all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed Priority Non-Tax
Claims and Allowed Other Secured Claims, any shortage shall be paid from the Gifted Fund or
the proceeds from the resolution of Avoidance Actions. For the avoidance of doubt, no treatment
of such claims shall violate the Purchase and Sale Agreement.

Voting: Class A3 Claims are Unimpaired. Each Holder of an Allowed Claim in Class A3
shall be conclusively deemed to have accepted the Plan pursuant to Bankruptcy Code
section 1126(f), and, therefore, shall not be entitled to vote to accept or reject the Plan.

(d) Class A4: General Unsecured Claims

Classification: Class A4 consists of all General Unsecured Claims against Edge.

15
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ITreatment: Each Holder of an Allowed Class A4 Claim shall receive from the
Liquidating Trust on or as soon as reasonably practicable after the Effective Date, their Pro Rata
share of the sum of (i) the Gifted Amount plus the aggregate Cash proceeds from the resolution
of Avoidance Actions, less (ii) any amounts of the Gifted Fund or the proceeds from the
resolution of Avoidance Actions used to pay Allowed Administrative Claims, Allowed Priority
Tax Claims, Allowed Priority Non-Tax Claims or Allowed Other Secured Claims as provided in
the Plan.

Voting: Class A4 Claims are Impaired. Each Holder of an Allowed Claim in Class A4
shall be entitled to vote to accept or reject the Plan.

(e) Class A5: Interests
Classification: Class A5 shall consist of the Interests in Edge.?

Treatment: On the Effective Date, all of the Class A5 Interests outstanding as of the
Effective Date shall be extinguished, cancelled and discharged as of the Effective Date. Pursuant
to Bankruptcy Code section 1129(b)(2)(C), Holders of Class AS Interests shall not be entitled to,
nor shall they receive, any distribution or retain any property or interest in property on account of
such Class A5 Interest.

Voting: Class A5 Interests are Impaired. The Holders of Allowed Interests in Class A5
are deemed to have rejected the Plan and, accordingly, are not entitled to vote to accept or reject
the Plan.

Section 3.04 EPEC
(a) Class Bi: Priority Non-Tax Claims
Classification: Class B1 consists of the Allowed Priority Non-Tax Claims against EPEC.

Treatment: Except to the extent that a Holder of an Allowed Claim in Class B1 has
agreed in writing with the Debtors (or the Liquidating Trustee) and Union to a different treatment
(in which event such other writing will govern), each Holder of an Allowed Claim in Class Bl
shall receive, on account of, and in full and complete settlement, release and discharge of and in
exchange for, such Claim, at the election of the Liquidating Trustee, (i) Cash equal to the amount
of such Allowed Claim in Class B1 in accordance with Bankruptcy Code section 1129(a)(9), on
the later of (a) the Effective Date (or as soon as reasonably practicable thereafter) and (b) the

? The Debtors reserve the right, if and as they deem appropriate, to classify any potential Subordinated Equity
Securities Claim either as an Equity Interest in Edge or as a separate class for such Subordinated Equity Securities
Claim. If such Subordinated Equity Securities Claims are so classified as a separate class, (i) on the Effective Date,
all of such Subordinated Equity Securities Claims outstanding as of the Effective Date shall be extinguished,
cancelled and discharged as of the Effective Date; (ii) pursuant to Bankruptcy Code section 1129(b)(2)(C), Holders
of such Subordinated Equity Securities Claims shall not be entitled to, nor shall they receive, any distribution or
retain any property on account of such Claims; (iif) such Claims will be Impaired, and the Holders of Allowed
Subordinated Equity Securities Claims will be deemed to have rejected the Plan and, accordingly, will not be
entitled to vote to accept or reject the Plan.
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date such Claim in Class B1 becomes an Allowed Claim in Class B1 {or as soon as reasonably
practicable thereafter), or (ii) such other treatment agreed to by the Liquidating Trustee and
Union required to render such Allowed Claim in Class B1 Unimpaired pursuant to Bankruptcy
Code section 1124. Cash payments of Allowed Claims in Class B1 shall be paid from the
Administrative and Priority Claims Reserve, or if the Administrative and Priority Claims Reserve
is insufficient to pay all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed
Priority Non-Tax Claims and Allowed Other Secured Claims, any shortage shall be paid from the
Gifted Fund or from the proceeds of the resolution of Avoidance Actions. For the avoidance of
doubt, no treatment of such claims shall violate the Purchase and Sale Agreement.

Voting: Claims in Class Bl are Unimpaired. Each Holder of an Allowed Claim in
Class Bl shall be conclusively deemed to have accepted the Plan pursuant to Bankruptcy Code
section 1126(f), and, therefore, shall not be entitled to vote to accept or reject the Plan.

(b) Class B2: Union Secured Claim
Classification: Class B2 consists of the Union Secured Claim against EPEC.

Allowance: The Union Secured Claim against EPEC is hereby Allowed as a Secured
Claim in Class B2 in the amount of $227,570,445.21.

Treatment: In full and complete settlement, release and discharge of and in exchange for
such Allowed Class B2 Claim: (i) on the Effective Date and as part of the Closing, Union shall
receive from the Purchaser the proceeds of the Transfer, except for the Seller Retained Funds and
any portion of such proceeds transferred by the Purchaser to the Liquidating Trust for a shortfall
as described in Section 4.01 of the Plan or for the Gifted Amount as described in Section 4.02 of
the Plan; (ii) on the Effective Date contemporancously with the payment from the Purchaser in
clause (i), Union shall receive from EPEC all of EPEC’s Cash and cash equivalents that are not
transferred to the Liquidating Trust as provided in Section 4.01 of the Plan or that do not
constitute Retained Funds; (iii) as soon as reasonably practicable after the Effective Date, Union
shall receive from the Liquidating Trust promptly after the sale, collection or other monetization
of all or each portion of the Other Assets conveyed to the Liquidating Trust the Net Proceeds of
such sale, collection or other monetization; (iv) as soon as reasonably practicable after the
payment of all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed Priority
Non-Tax Claims and Allowed Other Secured Claims, Union shall receive from the Liquidating
Trust any amount of the Administrative and Priority Claims Reserve that was not used to pay
such Allowed Claims; and (v) as soon as reasonably practicable after any payments required to
be made to Purchaser from the Seller Retained Funds, Union shall receive the balance of the
Seller Retained Funds. To the extent that the amounts received as provided herein are less than
the amount of the Union Secured Claim, Union waives the deficiency, and shall not become a
Holder of a Class B4 General Unsecured Claim against EPEC with respect to such deficiency.

Voting: Claims in Class B2 are Impaired. Each Holder of an Allowed Claim in Class B2
shall be entitled to vote to accept or reject the Plan,

(c} Class B3: Other Secured Claims

Classification: Class B3 consists of all Other Secured Claims against EPEC.
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Treatment: On or as soon as reasonably practicable after the latest to occur of (i) the
Effective Date or (ii) the date on which such Class B3 Claim becomes an Allowed Class B3
Claim, each Holder of an Allowed Class B3 Claim, if any, shall receive, on account of, and in
full and complete scttlement, release and discharge of and in exchange for such Allowed Class
B3 Claim, at the clection of the Liquidating Trustee with the prior written consent of Union,
(a) such treatment in accordance with Bankruptcy Code section 1124 as may be determined by
the Bankruptcy Court; (b) payment in full, in Cash, of such Allowed Class B3 Claim;
(c) satisfaction of any such Allowed Class B3 Claim by delivering the Collateral securing any
such Claim (if such Collateral is an Other Asset) and paying any interest required to be paid
under Bankruptcy Code section 506(b); or (d) providing such Holder with such treatment in
accordance with Bankruptcy Code section 1129(b) as may be determined by the Bankruptcy
Court. Cash payments of Allowed Claims in Class B3 shall be paid from the Administrative and
Priority Claims Reserve, or if the Administrative and Priority Claims Reserve is insufficient to
pay all Allowed Administrative Claims, Allowed Priority Tax Claims, Aliowed Priority Non-Tax
Claims and Allowed Other Secured Claims, any shortage shall be paid from the Gifted Fund or
the proceeds from the resolution of Avoidance Actions. For the avoidance of doubt, no treatment
of such claims shall violate the Purchase and Sale Agreement.

Voting: Class B3 Claims are Unimpaired. Each Holder of an Allowed Claim in Class B3
shall be conclusively deemed to have accepted the Plan pursuant to Bankruptcy Code section
1126(f), and, therefore, shall not be entitled to vote to accept or reject the Plan.

(d) Class B4: General Unsecured Claims
Classification: Class B4 consists of all General Unsecured Claims against EPEC.

Treatment: Each Holder of an Allowed Class B4 Claim shall receive from the
Liquidating Trust on or as soon as reasonably practicable after the Effective Date, their Pro Rata
share of the sum of (i) the Gifted Amount plus the aggregate Cash proceeds from the resolution
of Avoidance Actions, less (i) any amounts of the Gifted Fund or the proceeds from the
resolution of Avoidance Actions used to pay Allowed Administrative Claims, Allowed Priority

Tax Claims, Allowed Priority Non-Tax Claims or Allowed Other Secured Claims as provided in
the Plan.

Voting: Class B4 Claims are Impaired. Each Holder of an Allowed Claim in Class B4
shall be entitled to vote to accept or reject the Plan.

(e) Class B5: Interests
Classification: Class B5 shall consist of the Interests in EPEC.

Treatment: On the Effective Date, all of the Class B5 Interests outstanding as of the
Effective Date shall be extinguished, cancelled and discharged as of the Effective Date. Pursuant
to Bankruptcy Code section 1129(b)(2)(C), Holders of Class B5 Interests shall not be entitled to,
nor shall they receive, any distribution or retain any property or interest in property on account of
such Class B5 Interest.
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Voting: Class BS Interests are Impaired. The Holders of Allowed Interests in Class BS
are deemed to have rejected the Plan and, accordingly, are not entitled to vote to accept or reject
the Plan.

Section 3.05 Miller
(@) Class C1: Priority Non-Tax Claims
Classification: Class C1 consists of the Allowed Priority Non-Tax Claims against Miller.

Treatment: Except to the extent that a Holder of an Allowed Claim in Class C1 has
agreed in writing with the Debtors (or the Liguidating Trustee) and Union to a different treatment
(in which event such other writing will govern), each Holder of an Allowed Claim in Class C1
shall receive, on account of, and in full and complete setflement, release and discharge of and in
exchange for, such Claim, at the election of the Liquidating Trustee, (i) Cash equal to the amount
of such Allowed Claim in Class C1 in accordance with Bankruptcy Code section 1129(a)(9), on
the later of (a) the Effective Date (or as soon as reasonably practicable thereafter) and (b) the
date such Claim in Class C1 becomes an Allowed Claim in Class C1 (or as soon as reasonably
practicable thereafter), or (ii) such other treatment agreed to by the Liquidating Trustee and
Union required to render such Allowed Claim in Class C1 Unimpaired pursuant to Bankruptcy
Code section 1124. Cash payments of Allowed Claims in Class C1 shall be paid from the
Administrative and Priority Claims Reserve, or if the Administrative and Priority Claims Reserve
1s insufficient to pay all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed
Priority Non-Tax Claims and Allowed Other Secured Claims, any shortage shall be paid from the
Gifted Fund or from the proceeds of the resolution of Avoidance Actions. For the avoidance of
doubt, no treatment of such claims shall violate the Purchase and Sale Agreement.

Voting: Claims in Class C1 are Unimpaired. Each Holder of an Allowed Claim in
Class C1 shall be conclusively deemed to have accepted the Plan pursuant to Bankruptcy Code
section 1126(f), and, therefore, shall not be entitled to vote to accept or reject the Plan.

b) Class C2: Union Secured Claim
Classification: Class C2 consists of the Union Secured Claim against Miller.

Allowance: The Union Secured Claim against Miller is hereby Allowed as a Secured
Claim in Class C2 in the amount of $227,570,445.21.

Treatment: In full and complete settlement, release and discharge of and in exchange for
such Allowed Class C2 Claim: (i) on the Effective Date and as part of the Closing, Union shall
receive from the Purchaser the proceeds of the Transfer, except for the Seller Retained Funds and
any portion of such proceeds transferred by the Purchaser to the Liquidating Trust for a shortfall
as described in Section 4.01 of the Plan or for the Gifted Amount as described in Section 4.02 of
the Plan; (ii) on the Effective Date contemporaneously with the payment from the Purchaser in
clause (i), Union shall receive from Miller all of Miller’s Cash and cash equivalents that are not
transferred to the Liquidating Trust as provided in Section 4.01 of the Plan or that do not
constitute Retained Funds; (iii) as soon as reasonably practicable after the Effective Date, Union
shall receive from the Liquidating Trust promptly after the sale, collection or other monetization
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of all or each portion of the Other Assets conveyed to the Liquidating Trust the Net Proceeds of
such sale, collection or other monetization; (iv) as soon as reasonably practicable after the
payment of all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed Priority
Non-Tax Claims and Allowed Other Secured Claims, Union shall receive from the Liquidating
Trust any amount of the Administrative and Priority Claims Reserve that was not used to pay
such Allowed Claims; and (v} as soon as reasonably practicable after any payments required to
be made to Purchaser from the Seller Retained Funds, Union shall receive the balance of the
Seller Retained Funds. To the extent that the amounts received as provided herein are less than
the amount of the Union Secured Claim, Union waives the deficiency, and shall not become a
Holder of a Class C4 General Unsecured Claim against Miller with respect to such deficiency.

Voting: Claims in Class C2 are Impaired. Each Holder of an Allowed Claim in Class C2
shall be entitled to vote to accept or reject the Plan.

(c) Class C3: Other Secured Claims
Classification: Class C3 consists of all Other Secured Claims against Miller.

Treatment: On or as soon as reasonably practicable after the latest to occur of (i) the
Effective Date or (ii) the date on which such Class C3 Claim becomes an Allowed Class C3
Claim, each Holder of an Allowed Class C3 Claim, if any, shall receive, on account of, and in
full and complete settlement, release and discharge of and in exchange for such Allowed
Class C3 Claim, at the election of the Liquidating Trustee with the prior written consent of
Union, (a) such treatment in accordance with Bankruptcy Code section 1124 as may be
determined by the Bankruptcy Court; (b) payment in full, in Cash, of such Allowed Class C3
Claim,; (c) satisfaction of any such Allowed Class C3 Claim by delivering the Collateral securing
any such Claim (if such Collateral is an Other Asset) and paying any interest required to be paid
under Bankruptcy Code section 506(b); or (d) providing such Holder with such treatment in
accordance with Bankruptcy Code section 1129(b) as may be determined by the Bankruptcy
Court. Cash payments of Allowed Claims in Class C3 shall be paid from the Administrative and
Priority Claims Reserve, or if the Administrative and Priority Claims Reserve is insufficient to
pay all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed Priority Non-Tax
Claims and Allowed Other Secured Claims, any shortage shall be paid from the Gifted Fund or
the proceeds from the resolution of Avoidance Actions. For the avoidance of doubt, no treatment
of such claims shall violate the Purchase and Sale Agreement.

Voting: Class C3 Claims are Unimpaired. Each Holder of an Allowed Claim in Class C3
shall be conclusively deemed to have accepted the Plan pursuant to Bankruptcy Code section
1126(1), and, therefore, shall not be entitled to vote to accept or reject the Plan.

(d) Class C4: General Unsecured Claims
Classification: Class C4 consists of all General Unsecured Claims against Miller.

Treatment: Each Holder of an Allowed Class C4 Claim shall receive from the
Liquidating Trust on or as soon as reasonably practicable after the Effective Date, their Pro Rata
share of the sum of (i) the Gifted Amount plus the aggregate Cash proceeds from the resolution
of Avoidance Actions, less (ii) any amounts of the Gifted Fund or the proceeds from the
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resolution of Avoidance Actions used to pay Allowed Administrative Claims, Allowed Priority
Tax Claims, Allowed Priority Non-Tax Claims or Allowed Other Secured Claims as provided in
the Plan.

Voting: Class C4 Claims are Impaired. Each Holder of an Allowed Claim in Class C4
shall be entitled to vote to accept or reject the Plan.

{(e) Class C5: Interests
Classification: Class C5 shall consist of the Interests in Miller.

Treatment: On the Effective Date, all of the Class C5 Interests outstanding as of the
Effective Date shall be extinguished, cancelled and discharged as of the Effective Date. Pursuant
to Bankruptcy Code section 1129(b)(2)(C), Holders of Class C5 Interests shall not be entitled to,
nor shall they receive, any distribution or retain any property or interest in property on account of
such Class C5 Interest.

Voting: Class C5 Interests are Impaired. The Holders of Allowed Interests in Class C5
are deemed to have rejected the Plan and, accordingly, are not entitled to vote to accept or reject
the Plan.

Section 3.06 EPOC
(a) Class DI: Priority Non-Tax Claims
Clagsification: Class D1 consists of the Allowed Priority Non-Tax Claims against EPOC.

Treatment: Except to the extent that a Holder of an Allowed Claim in Class D1 has
agreed in writing with the Debtors (or the Liquidating Trustee) and Union to a different treatment
(in which event such other writing will govern), each Holder of an Allowed Claim in Class D1
shall receive, on account of, and in full and complete settlement, release and discharge of and in
exchange for, such Claim, at the election of the Liquidating Trustee, (i) Cash equal to the amount
of such Allowed Claim in Class D1 in accordance with Bankruptcy Code section 1129(a)(9), on
the later of (a) the Effective Date (or as soon as reasonably practicable thereafier) and (b) the
date such Claim in Class D1 becomes an Allowed Claim in Class D1 (or as soon as reasonably
practicable thereafter), or (ii) such other treatment agreed to by the Liquidating Trustee and
Union required to render such Allowed Claim in Class D1 Unimpaired pursuant to Bankruptcy
Code section 1124. Cash payments of Allowed Claims in Class D1 shall be paid from the
Administrative and Priority Claims Reserve, or if the Administrative and Priority Claims Reserve
is insufficient to pay all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed
Priority Non-Tax Claims and Allowed Other Secured Claims, any shortage shall be paid from the
Gifted Fund or from the proceeds of the resolution of Avoidance Actions. For the avoidance of
doubt, no treatment of such claims shall violate the Purchase and Sale Agreement.

Voting: Claims in Class D1 are Unimpaired. Each Holder of an Allowed Claim in

Class D1 shall be conclusively deemed to have accepted the Plan pursuant to Bankruptcy Code
section 1126(f), and, therefore, shall not be entitled to vote to accept or reject the Plan.
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&) Class D2: Union Secured Claim
Classification: Class D2 consists of the Union Secured Claim against EPOC.

Allowance: The Union Secured Claim against EPOC is hereby Allowed as a Secured
Claim in Class D2 in the amount of $227,570,445.21.

Treatment: In full and complete settlement, release and discharge of and in exchange for
such Allowed Class D2 Claim: (i) on the Effective Date and as part of the Closing, Union shall
receive from the Purchaser the proceeds of the Transfer, except for the Seller Retained Funds and
any portion of such proceeds transferred by the Purchaser to the Liquidating Trust for a shortfall
as described in Section 4.01 of the Plan or for the Gifted Amount as described in Section 4.02 of
the Plan; (ii) on the Effective Date contemporaneously with the payment from the Purchaser in
clause (i), Union shall receive from EPOC all of EPOC’s Cash and cash equivalents that are not
transferred to the Liquidating Trust as provided in Section 4.01 of the Plan or that do not
constitute Retained Funds; (iii) as soon as reasonably practicable after the Effective Date, Union
shall receive from the Liquidating Trust promptly after the sale, collection or other monetization
of all or each portion of the Other Assets conveyed to the Liquidating Trust the Net Proceeds of
such sale, collection or other monetization; (iv) as soon as reasonably practicable after the
payment of all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed Priority
Non-Tax Claims and Allowed Other Secured Claims, Union shall receive from the Liquidating
Trust any amount of the Administrative and Priority Claims Reserve that was not used to pay
such Allowed Claims; and (v) as soon as reasonably practicable after any payments required to
be made to Purchaser from the Seller Retained Funds, Union shall receive the balance of the
Seller Retained Funds. To the extent that the amounts received as provided herein are less than
the amount of the Union Secured Claim, Union waives the deficiency, and shall not become a
Holder of a Class D4 General Unsecured Claim against EPOC with respect to such deficiency.

Voting: Claims in Class D2 are Impaired. Each Holder of an Allowed Claim in Class D2
shall be entitled to vote to accept or reject the Plan.

{c) Class D3: Other Secured Claims
Classification: Class D3 consists of all Other Secured Claims against EPOC.

Treatment: On or as soon as reasonably practicable after the latest to occur of (i) the
Effective Date or (ii) the date on which such Class D3 Claim becomes an Allowed Class D3
Claim, each Holder of an Allowed Class D3 Claim, if any, shall receive, on account of, and in
full and complete settlement, release and discharge of and in exchange for such Allowed Class
D3 Claim, at the election of the Liquidating Trustee with the prior written consent of Union,
(a) such treatment in accordance with Bankruptcy Code section 1124 as may be determined by
the Bankruptcy Court; (b) payment in full, in Cash, of such Allowed Class D3 Claim:;
(c) satisfaction of any such Allowed Class D3 Claim by delivering the Collateral securing any
such Claim (if such Collateral is an Other Asset) and paying any interest required to be paid
under Bankruptcy Code section 506(b); or (d) providing such Holder with such treatment in
accordance with Bankruptcy Code section 1129(b) as may be determined by the Bankruptcy
Court. Cash payments of Allowed Claims in Class D3 shall be paid from the Administrative and
Priority Claims Reserve, or if the Administrative and Priority Claims Reserve is insufficient to
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pay all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed Priority Non-Tax
Claims and Allowed Other Secured Claims, any shortage shall be paid from the Gifted Fund or
the proceeds from the resolution of Avoidance Actions. For the avoidance of doubt, no treatment
of such claims shall violate the Purchase and Sale Agreement.

Voting: Class D3 Claims are Unimpaired. Each Holder of an Allowed Claim in Class D3
shall be conclusively deemed to have accepted the Plan pursuant to Bankruptcy Code
section 1126(f), and, therefore, shall not be entitled to vote to accept or reject the Plan.

(d) Class D4: General Unsecured Claims
Classification: Class D4 consists of all General Unsecured Claims against EPOC.

Treatment: Each Holder of an Allowed Class D4 Claim shall receive from the
Liquidating Trust on or as soon as reasonably practicable after the Effective Date, their Pro Rata
share of the sum of (i) the Gifted Amount plus the aggregate Cash proceeds from the resolution
of Avoidance Actions, less (ii) any amounts of the Gifted Fund or the proceeds from the
resolution of Avoidance Actions used to pay Allowed Administrative Claims, Allowed Priority
Tax Claims, Allowed Priority Non-Tax Claims or Allowed Other Secured Claims as provided in
the Plan.

Voting: Class D4 Claims are Impaired. Each Holder of an Allowed Claim in Class D4
shall be entitled to vote to accept or reject the Plan.

(e) Class D5: Interests
Classification: Class D5 shall consist of the Interests in EPOC.

Treatment: On the Effective Date, all of the Class D5 Interests outstanding as of the
Effective Date shall be extinguished, cancelled and discharged as of the Effective Date. Pursuant
to Bankruptcy Code section 1129(b)(2)(C), Holders of Class D5 Interests shall not be entitled to,
nor shall they receive, any distribution or retain any property or interest in property on account of
such Class D5 Interest.

Voting: Class D5 Interests are Impaired. The Holders of Allowed Interests in Class D5

are deemed to have rejected the Plan and, accordingly, are not entitled to vote to accept or reject
the Plan.

Section 3.07 EPPC
(a) Class EI: Priority Non-Tax Claims
Classification: Class El consists of the Allowed Priority Non-Tax Claims against EPPC.

Treatment: Except to the extent that a Holder of an Allowed Claim in Class E1 has
agreed in writing with the Debtors (or the Liquidating Trustee) and Union to a different treatment
(in which event such other writing will govern), each Holder of an Allowed Claim in Class E1
shall receive, on account of, and in full and complete settlement, release and discharge of and in
exchange for, such Claim, at the election of the Liquidating Trustee, (i) Cash equal to the amount
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of such Allowed Claim in Class E1 in accordance with Bankruptcy Code section 1129(a)(9), on
the later of (a) the Effective Date (or as soon as reasonably practicable thereafter) and (b) the
date such Claim in Class E1 becomes an Allowed Claim in Class E1 (or as soon as reasonably
practicable thereafter), or (ii) such other treatment agreed to by the Liquidating Trustee and
Union required to render such Allowed Claim in Class E1 Unimpaired pursuant to Bankruptcy
Code section 1124. Cash payments of Allowed Claims in Class El shall be paid from the
Administrative and Priority Claims Reserve, or if the Administrative and Priority Claims Reserve
is insufficient to pay all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed
Priority Non-Tax Claims and Allowed Other Secured Claims, any shortage shall be paid from the
Gifted Fund or from the proceeds of the resolution of Avoidance Actions. For the avoidance of
doubt, no treatment of such claims shall violate the Purchase and Sale Agreement.

Voting: Claims in Class E1 are Unimpaired. Each Holder of an Allowed Claim in
Class E1 shall be conclusively deemed to have accepted the Plan pursnant to Bankruptcy Code
section 1126(f), and, therefore, shall not be entitled to vote to accept or reject the Plan.

b) Class E2: Union Secured Claim
Classification: Class E2 consists of the Union Secured Claim against EPPC.

Allowance: The Union Secured Claim against EPPC is hereby Allowed as a Secured
Claim in Class E2 in the amount of $227,570,445.21.

Treatment: In full and complete settlement, release and discharge of and in exchange for
such Allowed Class E2 Claim: (i) on the Effective Date and as part of the Closing, Union shall
receive from the Purchaser the proceeds of the Transfer, except for the Seller Retained Funds and
any portion of such proceeds transferred by the Purchaser to the Liquidating Trust for a shortfall
as described in Section 4.01 of the Plan or for the Gifted Amount as described in Section 4.02 of
the Plan; (ii) on the Effective Date contemporaneously with the payment from the Purchaser in
clause (i), Union shall receive from EPPC all of EPPC’s Cash and cash equivalents that are not
transferred to the Liquidating Trust as provided in Section 4.01 of the Plan or that do not
constitute Retained Funds; (iii) as soon as reasonably practicable after the Effective Date, Union
shall receive from the Liquidating Trust promptly after the sale, collection or other monetization
of all or each portion of the Other Assets conveyed to the Liquidating Trust the Net Proceeds of
such sale, collection or other monetization; (iv) as soon as reasonably practicable after the
payment of all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed Priority
Non-Tax Claims and Allowed Other Secured Claims, Union shall receive from the Liquidating
Trust any amount of the Administrative and Priority Claims Reserve that was not used to pay
such Allowed Claims; and (v) as soon as reasonably practicable after any payments required to
be made to Purchaser from the Seller Retained Funds, Union shall receive the balance of the
Seller Retained Funds. To the extent that the amounts received as provided herein are less than
the amount of the Union Secured Claim, Union waives the deficiency, and shall not become a
Holder of a Class E4 General Unsecured Claim against EPPC with respect to such deficiency.

Voting: Claims in Class E2 are Impaired. Each Holder of an Allowed Claim in Class E2
shall be entitled to vote to accept or reject the Plan.
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(c} Class E3: Other Secured Claims
Classification: Class E3 consists of all Other Secured Claims against EPPC.

Treatment: On or as soon as reasonably practicable afier the latest to occur of (i) the
Effective Date or (ii) the date on which such Class E3 Claim becomes an Allowed Class E3
Claim, each Holder of an Allowed Class E3 Claim, if any, shall receive, on account of, and in
full and complete settlement, release and discharge of and in exchange for such Allowed Class
E3 Claim, at the election of the Liquidating Trustee with the prior written consent of Union,
(a) such treatment in accordance with Bankruptcy Code section 1124 as may be determined by
the Bankruptcy Court; (b) payment in full, in Cash, of such Allowed Class E3 Claim;
(c) satisfaction of any such Allowed Class E3 Claim by delivering the Collateral securing any
such Claim (if such Collateral is an Other Asset) and paying any interest required to be paid
under Bankruptcy Code section 506(b); or (d) providing such Holder with such treatment in
accordance with Bankruptcy Code section 1129(b) as may be determined by the Bankruptcy
Court. Cash payments of Allowed Claims in Class E3 shall be paid from the Administrative and
Priority Claims Reserve, or if the Administrative and Priority Claims Reserve is insufficient to
pay all Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed Priority Non-Tax
Claims and Allowed Other Secured Claims, any shortage shall be paid from the Gifted Fund or
the proceeds from the resolution of Avoidance Actions. For the avoidance of doubt, no treatment
of such claims shall violate the Purchase and Sale Agreement.

Voting: Class E3 Claims are Unimpaired. Each Holder of an Allowed Claim in Class E3
shall be conclusively deemed to have accepted the Plan pursuant to Bankruptcy Code
section 1126(f), and, therefore, shall not be entitled to vote to accept or reject the Plan.

(d) Class E4: General Unsecured Claims
Classification: Class E4 consists of all General Unsecured Claims against EPPC.

Treatment: Each Holder of an Allowed Class E4 Claim shall receive from the
Liquidating Trust on or as soon as reasonably practicable after the Effective Date, their Pro Rata
share of the sum of (i) the Gifted Amount plus the aggregate Cash proceeds from the resolution
of Avoidance Actions, less (ii) any amounts of the Gifted Fund or the proceeds from the
resolution of Avoidance Actions used to pay Allowed Administrative Claims, Allowed Priority

Tax Claims, Allowed Priority Non-Tax Claims or Allowed Other Secured Claims as provided in
the Plan.

Voting: Class E4 Claims are Impaired. Each Holder of an Allowed Claim in Class E4
shall be entitled to vote to accept or reject the Plan.

(e) Class E3: Interests
Classification: Class E5 shall consist of the Interests in EPPC.

Treatment: On the Effective Date, all of the Class E5 Interests outstanding as of the
Effective Date shall be extinguished, cancelled and discharged as of the Effective Date. Pursuant
to Bankruptcy Code section 1129(b)(2)(C), Holders of Class ES Interests shall not be entitled to,
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