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Ray C. Schrock, P.C.

Stephen Karotkin

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000

Facsimile: (212) 310-8007

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

________________________________________________________ X
Inre : Chapter 11
BREITBURN ENERGY : Case No. 16-11390 (SMB)
PARTNERS LP, et al., :
: (Jointly Administered)
Debtors.? :
________________________________________________________ X

NOTICE OF FILING OF DEBTORS’ THIRD AMENDED JOINT
CHAPTER 11 PLAN (WITH TECHNICAL MODIFICATIONS)

PLEASE TAKE NOTICE that on December 1, 2017, Breitburn Energy Partners
LP and its related debtors in the above-captioned chapter 11 cases, as debtors and debtors in
possession (collectively, the “Debtors”) filed the Debtors’ Third Amended Joint Chapter 11
Plan (ECF No. 1889) and, on January 10, 2018, the Debtors filed Technical Amendments to
Debtors’ Third Amended Joint Chapter 11 Plan (ECF No. 2102) (together, the “Third

Amended Plan”).

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, as applicable, are: Breitburn Energy Partners LP (9953); Breitburn GP LLC (9948); Breitburn Operating LP
(5529); Breitburn Operating GP LLC (5525); Breitburn Management Company LLC (2858); Breitburn Finance
Corporation (2548); Alamitos Company (9156); Beaver Creek Pipeline, L.L.C. (7887); Breitburn Florida LLC
(7424); Breitburn Oklahoma LLC (4714); Breitburn Sawtelle LLC (7661); Breitburn Transpetco GP LLC (7222);
Breitburn Transpetco LP LLC (7188); GTG Pipeline LLC (3760); Mercury Michigan Company, LLC (3380);
Phoenix Production Company (1427); QR Energy, LP (3069); QRE GP, LLC (2855); QRE Operating, LLC (9097);
Terra Energy Company LLC (9616); Terra Pipeline Company LLC (3146); and Transpetco Pipeline Company, L.P.
(2620). The Debtors’ mailing address is 707 Wilshire Boulevard, Suite 4600, Los Angeles, California 90017.
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PLEASE TAKE FURTHER NOTICE that on March 13, 2018, the Debtors
filed the Debtors’ Third Amended Joint Chapter 11 Plan (with Technical Modifications)
(as amended and may be further amended, the “Modified Plan”, ECF No. 2329).

PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit A is a
redline reflecting changes between the Third Amended Plan and the Modified Plan, excluding
exhibits.

Dated: March 13, 2018
New York, New York

/sl Ray C. Schrock, P.C.

Ray C. Schrock, P.C.

Stephen Karotkin

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000

Facsimile: (212) 310-8007

Attorneys for Debtors
and Debtors in Possession
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Exhibit A

Redline of Third Amended Plan to Modified Plan
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
Chapter 11
BREITBURN ENERGY X
PARTNERS LP, et al., : Case No. 16-11390 (SMB)
Debtors. : (Jointly Administered)

DEBTORS’ THIRD AMENDED JOINT CHAPTER 11 PLAN
(WITH TECHNICAL MODIFICATIONS)

WEIL, GOTSHAL & MANGES LLP
Ray C. Schrock, P.C.

Stephen Karotkin, Esq.

767 Fifth Avenue

New York, New York 10153

(212) 310-8000

Attorneys for Debtors and
Debtors in Possession
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
Chapter 11
BREITBURN ENERGY X
PARTNERS LP, et al., : Case No. 16-11390 (SMB)
Debtors. : (Jointly Administered)

DEBTORS’ THIRD AMENDED JOINT CHAPTER 11 PLAN
(WITH TECHNICAL MODIFICATIONS)

Breitburn Energy Partners LP (9953); Breitburn GPCL(9948); Breitburn
Operating LP (5529); Breitburn Operating GP LLC 25§ Breitburn Management
Company LLC (2858); Breitburn Finance Corporatigdb48); Alamitos Company (9156);
Beaver Creek Pipeline, L.L.C. (7887); Breitburn rila LLC (7424); Breitburn
Oklahoma LLC (4714); Breitburn Sawtelle LLC (766B)eitburn Transpetco GP LLC
(7222); Breitburn Transpetco LP LLC (7188); GTG dfime LLC (3760); Mercury
Michigan Company, LLC (3380); Phoenix Productiom@any (1427); QR Energy, LP
(3069); QRE GP, LLC (2855); QRE Operating, LLC (9D9Terra Energy Company
LLC (9616); Terra Pipeline Company LLC (3146); afcanspetco Pipeline Company,
L.P. (2620), the above-captioned debtors, as plapgments, propose the following
chapter 11 plan pursuant to section 1121(a) ef 1l of the United States Code.

ALL HOLDERS OF CLAIMS AND INTERESTS, TO THE EXTENT
APPLICABLE, ARE ENCOURAGED TO READ THE PLAN AND THE
DISCLOSURE STATEMENT IN THEIR ENTIRETY BEFORE VOTIN G TO
ACCEPT OR REJECT THE PLAN.

ARTICLE I.

DEFINITIONS , INTERPRETATION AND CONSENTS

DerINITIONS . The following terms used herein shall have theeesSge meanings defined
below (such meanings to be equally applicable th bwe singular and plural):

1.1  7.875% Unsecured Notes means the 7.875% Senior Notes due
April 15, 2022, issued pursuant to the 7.875% Umssgt Notes Indenture in the
aggregate principal amount of Eight Hundred Fiftyiliddh Dollars
($850,000,000).
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1.2 7.875% Unsecured Notes Claim means, collectively, all Claims
arising under the 7.875% Unsecured Notes, includmgguaranty Claims arising
on account of the 7.875% Unsecured Notes and ®&5% Unsecured Notes
Indenture.

1.3  7.875% Unsecured Notes Indentureneans that certain Indenture,
dated as of January 13, 2012, by and among BBEPBagitburn Finance, as
issuers, the guarantors named therein, and th&% &hsecured Notes Indenture
Trustee, including all agreements, notes, instrasjeend any other documents
delivered pursuant thereto or in connection thdte@n each case, as amended,
modified, or supplemented from time to time).

1.4  7.875% UnsecuredNotesIndenture Trustee means Wilmington
Trust Company, solely in its capacity as successdenture trustee under the
7.875% Unsecured Notes Indenture.

1.5 8.625% Unsecured Notes means the 8.625% Senior Notes due
October 15, 2020, issued pursuant to the 8.625%dumed Notes Indenture in
the aggregate principal amount of Three Hundrede FMilion Dollars
($305,000,000).

1.6 8.625% Unsecured Notes Claim means, collectively, all Claims
arising under the 8.625% Unsecured Notes, includimgguaranty Claims arising
on account of the 8.625% Unsecured Notes and ®25% Unsecured Notes
Indenture.

1.7 8.625% Unsecured Notes Indentureneans that certain Indenture,
dated as of October 6, 2010, by and among BBEPBardburn Finance, as
issuers, the guarantors named therein, and th&é% &hsecured Notes Indenture
Trustee, including all agreements, notes, instrasjeend any other documents
delivered pursuant thereto or in connection thdte@n each case, as amended,
modified, or supplemented from time to time).

1.8 8.625% UnsecuredNotesIndenture Trustee means Wilmington
Trust Company, solely in its capacity as successdenture trustee under the
8.625% Unsecured Notes Indenture.

1.9 Administrative Expenses means costs or expenses of
administration of any of the Chapter 11 Casesr@risen or prior to the Effective
Date and allowed under section 503(b) of the Baptknu Code and entitled to
priority pursuant to section 507(a)(2) and 507(b}he Bankruptcy Code that
have not already been paid by the Debtors, inaydamy actual and necessary
costs and expenses of preserving the Debtors’esstahy actual and necessary
costs and expenses of operating the Debtors’ lsssse any indebtedness or
obligations incurred or assumed by the Debtorgjedors in possession, during
the Chapter 11 Cases, including, for the acqursibo lease of property or an

2
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interest in property or the performance of serviceasy compensation and
reimbursement of expenses to the extent allowe#itgl Order under sections
330 or 503 of the Bankruptcy Code, any indebtedoessbligations arising under
the Backstop Commitment Agreement (including thé ®©ption Premium, the

Breakup Premium (as defined in the Backstop ComemtmAgreement), the

granting of the Minimum Allocation Rights (and thederlying securities), the

indemnification provisions of the Backstop CommihineéAgreement, and the
Expense Reimbursement (as defined in the Backstopn@tment Agreement), all

in accordance with the terms of the Backstop Comenit Agreement) and any
fees or charges assessed against the estateséibbers under section 1930 of
chapter 123 of title 28 of the United States Code.

1.10 Allowed means, (a) with reference to any Claim, (i) angirGl
against any Debtor that has been listed by suchdDef the Schedules, as such
Schedules may be amended by the Debtors from tintiene in accordance with
Bankruptcy Rule 1009, as liquidated in amount amiddisputed or contingent and
for which no contrary proof of Claim has been fjléd) any Claim listed on the
Schedules or any timely filed proof of Claim, as wiich no objection to
allowance has been, or subsequently is, interpmsadcordance with Section 7.1
hereof or prior to the expiration of such otherlapple period of limitation fixed
by the Bankruptcy Code, the Bankruptcy Rules, erBankruptcy Court, or as to
which any objection has been determined by a Eindér to the extent such Final
Order is in favor of the respective holder (buegoin the amount as determined in
such Final Order), or (iii) any Claim expressipaled by the Plan or a Final Order
of the Bankruptcy Court; and (b) with referenceatyy Interest, such Interest is
reflected as outstanding (other than any suchdstdreld by any Debtor or any
affiliate of a Debtor) in the stock transfer ledgersimilar register of the applicable
Debtor on the Distribution Record Date.

1.11 Avoidance Action means any action commenced, or that may be
commenced, before or after the Effective Date mmsuo chapter 5 of the
Bankruptcy Code including sections 544, 545, 5448,5549, 550, or 551,
provided that Avoidance Actions do not include Releaseatl S@ttled Claims.

1.12 Backstop Approval Order means the Order of the Bankruptcy
Court entered on December 1, 2017 (ECF No. 188f6yoamg the Backstop
Commitment Agreement, which order shall be in famnd substance satisfactory
to the Debtors, the Requisite Consenting Secona Creditors, and the Requisite
Commitment Parties.

1.13 Backstop Commitment Agreement means that certain Amended
and Restated Backstop Commitment Agreement, datedl@ctober 11, 2017, as
may be amended or modified from time to time inoadance with the terms
thereof and the Backstop Approval Order, pursuanthich the Backstop Parties
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have agreed to (a) exercise the Minimum Allocatibghts; and (b) backstop the
Rights Offering.

1.14 Backstop Parties means, the Commitment Parties (as such term is
defined in the Backstop Commitment Agreement).

1.15 Ballot means the form(s) distributed to holders of imgzhi€laims
on which is to be indicated the acceptance or tiejeof the Plan.

1.16 Bankruptcy Code means title 11 of the United States Code, as
amended from time to time, as applicable to thep@hall Cases.

1.17 Bankruptcy Court means the United States Bankruptcy Court for
the Southern District of New York, having subjecattar jurisdiction over the
Chapter 11 Cases and, to the extent of any referamthdrawal made under
section 157(d) of title 28 of the United States €othe District Court having
subject matter jurisdiction over the Chapter 11€Sas

1.18 Bankruptcy Rules means the Federal Rules of Bankruptcy
Procedure as promulgated by the United States Swp@ourt under section 2075
of title 28 of the United States Code, as amendmu fime to time, applicable to
the Chapter 11 Cases, and any Local Rules of therBptcy Court.

1.19 BBEP means Breitburn Energy Partners LP, a Delawargetin
partnership, as debtor or debtor in possessiotineasontext requires.

1.20 BOLP means Breitburn Operating LP, a Delaware limited
partnership, as debtor or debtor in possessiotineasontext requires.

1.21 Breitburn Finance means Breitburn Finance Corporation, a
Delaware corporation, as debtor or debtor in passesas the context requires.

1.22 BusinessDay means any day other than a Saturday, a Sunday, or
any other day on which banking institutions in Néark, New York are required
or authorized to close by law or executive order.

1.23 Cashmeans legal tender of the United States of America

1.24 Cause of Action means, without limitation, any and all actions,
proceedings, causes of action, controversieslitiabi obligations, rights, rights of
setoff, recoupment rights, suits, damages, judgsnextdcounts, defenses, offsets,
powers, privileges, licenses, franchises, Claimsidance Actions, counterclaims,
cross-claims, affirmative defenses, and demandsamf kind or character
whatsoever, whether known or unknown, asserted naisserted, reduced to
judgment or otherwise, liquidated or unliquidatiekd or contingent, matured or
unmatured, disputed or undisputed, secured or ursgcassertable directly or

4
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derivatively, existing or hereafter arising, in t@at or in tort, in law, in equity, or
otherwise, whether arising under the Bankruptcy e€Camt any applicable
nonbankruptcy law, based in whole or in part upoy @t or omission or other
event occurring prior to the Petition Date or dgrthe course of the Chapter 11
Cases, including through the Effective Date. Withioniting the generality of the
foregoing, when referring to Causes of Action of thebtors or their estates,
Causes of Action shall include (a) all rights afo$e counterclaim, or recoupment
and Claims on contracts or for breaches of dutigssed by law or equity, (b)
Claims (including Avoidance Actions) pursuant tatgen 362, and chapter 5 of
the Bankruptcy Code including sections 510, 543, 544 through 550, or 553,
and (c) Claims and defenses such as fraud, misthkess, usury, and any other
defenses set forth in section 558 of the Bankrugtagie. A nonexclusive list of
Causes of Action shall be set forth in the PlanpBment.

1.25 Certified Holder means any holder of an Allowed Secured Notes
Claim that provides a certification to the Debtorghe Disbursing Agent prior to
the Distribution Record Date in the form of or dalpgially in the form of that
contained in that certain Noteholder Distributiorertification Form (or as
otherwise agreed with the Debtors), which inclugighout limitation, disclosure
of ownership of Existing BBEP Equity Interests Hyetholder and certain
controlling and controlled persons, and verificatibhat such holder (and, in the
case such holder is a disregarded entity for We&erfl income tax purposes, its
regarded owner) is and as of the Effective Datkheila “United States person”
within the meaning of Section 7701(a)(30) of thex Gode. For purposes of this
definition, (i) a person “controlling or controlledy” a holder includes any
individual or entity that controls the holder (sueh a general partner, managing
member or any other equityholder in a similar mawgagapacity or that owns
controlling voting equity interests or more thar¥o0f the equity interests in the
holder, and in the case of a controlling entityy grerson that controls such
controlling entity) and any entity controlled (tlwgh direct or indirect equity
ownership) by the holder, and (ii) the term “ExigtBBEP Equity Interests” shall
be limited to outstanding Series A Redeemable RegfdJnits, Series B Preferred
Units and common units of BBEP.

1.26 Chapter 11 Casesmeans the jointly administered cases under
chapter 11 of the Bankruptcy Code commenced byDilators on the Petition
Date in the Bankruptcy Court and currently styled re Breitburn Energy
Partners LP,Ch. 11 Case No. 16-11390 (SMB) (Jointly AdministBr

1.27 Charging Lien means any Lien or other priority in payment to
which the Unsecured Notes Indenture Trustee islehtio under and subject to
the terms of the Unsecured Notes Indentures tatasgainst distributions to be
made to holders of Claims under such UnsecuredsNatentures.
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1.28 Claim has the meaning set forth in section 101(5) of the
Bankruptcy Code.

1.29 Class means any group of Claims or Interests classiieckin
pursuant to section 1123(a)(1) of the Bankruptcge&Co

1.30 Collateral means any property or interest in property ofdsiate
of any Debtor subject to a lien, charge, or othecuenbrance to secure the
payment or performance of a Claim, which lien, gearor other encumbrance is
not subject to a Final Order ordering the remedgwfidance on any such lien,
charge, or other encumbrance under the Bankrupace C

1.31 Confirmation Date means the date on which the Clerk of the
Bankruptcy Court enters the Confirmation Order.

1.32 Confirmation Hearing means the hearing to be held by the
Bankruptcy Court regarding confirmation of the Rlas such hearing may be
adjourned or continued from time to time.

1.33 Confirmation Order means the order of the Bankruptcy Court
confirming the Plan pursuant to section 1129 of Benkruptcy Code and
approving the transactions contemplated therebychwbkhall be in form and
substance acceptable to the Debtors, the RevaBuadit Facility Agent, the Exit
Facilty Agent, the DIP Facilty Agent, the ReqtasiConsenting Second Lien
Creditors, the Requisite Commitment Parties, arithécextent that any provisions
of such order affect Classes 5A, 5B, 6, 7A or 78ytkhall be acceptable to the
Creditors’ Committee and all other provisions o€lswrder shall be reasonably
acceptable to the Creditors’ Committee.

1.34 Creditors’ Committee means the statutory committee of
unsecured creditors appointed by the U.S. Truste¢he Chapter 11 Cases
pursuant to section 1102 of the Bankruptcy Code.

1.35 Cure Amount means the payment of Cash or the distribution of
other property (as the parties may agree or th&raicy Court may order) as
necessary to (a) cure a monetary default as retjlyesection 365(a) of the
Bankruptcy Code by the Debtors in accordance withterms of an executory
contract or unexpired lease of the Debtors angé€bnit the Debtors to assume or
assume and assign such executory contract or wadxdpase under section 365(a)
of the Bankruptcy Code.

1.36 Debtors means BBEP; Breitburn GP LLC; BOLP; Breitburn
Operating GP LLC; Breitburn Management Company LBEZeitburn Finance;
Alamitos Company; Beaver Creek Pipeline, L.L.C.;eiBurn Florida LLC;
Breitburn Oklahoma LLC; Breitburn Sawtelle LLC; Blbairn Transpetco GP
LLC; Breitburn Transpetco LP LLC; GTG Pipeline LL®Jercury Michigan

6
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Company, LLC; Phoenix Production Company; QR Eneltdd; QRE GP, LLC;
QRE Operating, LLC; Terra Energy Company LLC; TeRpeline Company
LLC; and Transpetco Pipeline Company, L.P.

1.37 DIP Facility means the revolving senior secured postpetitiedicr
facility approved in the DIP Facility Order, as tbeme may be amended through
the Effective Date.

1.38 DIP Facility Agent means Wells Fargo Bank, National
Association, solely in its capacity as administatagent under the DIP Facility
Documents, its successors, assigns, or any repdteagent appointed pursuant
to the terms of the DIP Facility Documents.

1.39 DIP Facility Claims means all Claims held by the DIP Facility
Lenders or the DIP Facility Agent arising underrelating to the DIP Facility
Documents or the DIP Facility Order, including aamyd all fees, expenses, and
accrued but unpaid interest and fees arising uti@eDIP Facility Documents.

1.40 DIP Facility Credit Agreement means the Debtor-In-Possession
Credit Agreement, dated as of May 19, 2016, byandng BOLP as borrower,
BBEP as parent guarantor, certain other Debtoricdiabies of BBEP as additional
guarantors, the DIP Facility Agent, and the DIPilEad.enders, as the same has
been or may be further amended, modified, or sumgked from time to time
including, without limitation, the First Amendmetat Debtor-In-Possession Credit
Agreement effective as of December 15, 2016, tleoi®t Amendment to Debtor-
In-Possession Credit Agreement effective as of Dbee 2016, the Third
Amendment to Debtor-In-Possession Credit Agreena#fiective as of May 11,
2017, the Fourth Amendment to Debtor-In-Posse<Siedlit Agreement effective
as of July 17, 2017, and the Fifth Amendment to tbem-Possession Credit
Agreement effective of as August 24, 2017.

1.41 DIP Facility Documents means, collectively, the DIP Facility
Credit Agreement and all other “Loan Documents”dasned therein), including
all other agreements, documents, and instrumeniigesk®l or entered into
pursuant thereto or entered into in connectionethigh (including any guarantee
agreements and collateral documentation) (in eade,cas amended, restated,
modified, or supplemented from time to time).

1.42 DIP Facility Lenders means the lenders party to the DIP Facility
Credit Agreement, including any swingline lendeny assuing lender) and any
“Lender Derivative Provider” under any “Lender Dative Contract” (as each
such term is defined in the DIP Facility Credit Agment).

1.43 DIP Facility Order means collectively, thEinal Order Pursuant
to 11 U.S.C. 88 105, 361, 362, 363, 364 and 507ki&etcy Rules 2002, 4001,
6004 and 9014 and Local Bankruptcy Rule 4001-2A(thorizing the Debtors to
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Obtain Postpetition Senior Secured Superprioritgdficing, (1) Authorizing the
Debtors’ Limited Use of Cash Collateral, (Ill) Griaang Adequate Protection to
the Prepetition Secured Parties and (IV) Grantinglded Relief dated August
19, 2016(ECF No. 431), as the same has been supplemewotedime to time,
including, without limitation, pursuant to thoseders of the Bankruptcy Court
dated December 13, 2016 (ECF No. 837), May 10, ZBCF No. 1252), August
9. 2017 (ECF No. 1496), and August 24, 2017 (ECF1$@5).

1.44 Disallowed means, with reference to any Claim or a portioma of
Claim, any Claim against any Debtor that (a) hanlstisallowed by a Final Order
of the Bankruptcy Court, (b) has been listed byhsDebtor in the Schedules, as
such Schedules may be amended by the Debtors inmantad time in accordance
with Bankruptcy Rule 1009, as $0, contingent, disduor unliquidated and as to
which no proof of Claim has been filed by the agadlle deadline or deemed timely
filed pursuant to any Final Order of the Bankrup@myurt, (c) has been agreed to
by the holder of such Claim and the applicable Debb be equal to $0 or to be
expunged, or (d) has not been listed by such Deattothe Schedules and as to
which no proof of Claim has been filed by the agadlle deadline or deemed timely
filed pursuant to any Final Order of the BankrupBourt.

1.45 Disbursing Agent means LegacyCo (or such Entity designated by
BBEP and the Requisite Consenting Second Lien @nedand without the need
for any further order of the Bankruptcy Court)ts ¢apacity as a disbursing agent
pursuant to Section 5.6 hereof.

1.46 Disclosure Statement means the disclosure statement relating to
the Plan, including, all exhibits thereto, as appib by the Bankruptcy Court
pursuant to section 1125 of the Bankruptcy Code.

1.47 Disputed means, with respect to a Claim, (a) any Claimppid
which was timely and properly filed, which is dised under Section 7.1 of this
Plan or as to which the Debtors have interposechahavithdrawn an objection or
request for estimation (pursuant to Section 7.thisfPlan or otherwise) that has
not been determined by a Final Order, (b) any Clairoof of which was required
to be filed by order of the Bankruptcy Court but@svhich a proof of claim was
not timely or properly filed, (c) any Claim that isted in the Schedules as
unliguidated, contingent, or disputed, or (d) angir@ that is otherwise disputed
by any of the Debtors or the Reorganized Debtofsclwdispute has not been
withdrawn, resolved, or overruled by a Final Order.

For the avoidance of doubt, if no proof of ClainsHaeen filed by the
applicable deadline and the Claim is not listedtlmen Schedules or has been or
hereafter is listed on the Schedules as $0, didput@ntingent, or unliquidated,
such Claim shall be Disallowed and shall be dismgg for all purposes.
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1.48 Distribution Record Date means for Class 6 the record date for
purposes of voting on the Plan, and for all otherppses the Effective Date,
unless otherwise provided in the Rights Offeringpd@dures, the Plan or
designated by the Bankruptcy Couystpvided that no Distribution Record Date
shall apply to distributions to be made through DibCholders of publicly held
securities unless otherwise specified.

1.49 District Court means the United States District Court for the
Southern District of New York having subject maiteisdiction over the Chapter
11 Cases.

1.50 D&O Liability Insurance Policiesmeans all unexpired directors’,
managers’, and officers’ liability insurance pdagi(including any “tail policy”) of
any of the Debtors with respect to directors, manggofficers, and employees of
the Debtors.

1.51 DTC means The Depository Trust Company.

1.52 Early Election Proceduresmeans the Early Election Procedures
set forth in the Rights Offering Procedures purst@nvhich any holder of Senior
Unsecured Notes that is not a Backstop Party aatowiishes to participate in the
“Early Election” as an Eligible Offeree must by @edber 13, 2017: (a) commit to
participate in the Rights Offering and to accet Ban; (b) certify that they are an
Eligible Offeree, were an Eligible Offeree on thigliRs Offering Record Date, and
are not a Backstop Party; (c) certify and/or comgnas applicable, that with
respect to any Subscription Right that such Ekgfferee wishes to participate in
the Early Election, that the relevant Senior UnsedWNotes have only been held
and shall only be held by an Eligible Offeree framd after the Rights Offering
Record Date (November 27, 2017) through DecembgfQB7; and (d) provide
sufficient evidence in the Debtors’ reasonablerdison, in consultation with the
Requisite Consenting Second Lien Creditors, theuR#g Commitment Parties,
and the Creditors’ Committee, of such Eligible @dfes financial wherewithal to
consummate its commitment to exercise its SubseniRights;provided that, the
Early Election Procedures shall not modify the gddlions of the Backstop Parties
under the Backstop Commitment Agreement.

1.53 Effective Date means a Business Day on or after the Confirmation
Date selected by the Debtors, subject to the comgehe Requisite Commitment
Parties, the Requisite Consenting Second Lien @nexliand the Exit Facility
Agent and in compliance with the Restructuring Suppgreement, on which the
conditions to the effectiveness of the Plan spatiin Section 9.2 hereof have been
satisfied or otherwise effectively waived in accnde with the terms hereof.

1.54 Eligible Offeree means that such party is an Eligible Offeree as
defined under the Rights Offering Procedum@syvided that, with regard to any
Subscription Right pursuant to which an Eligibldetée has opted into the Early
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Election Procedures, such Eligible Offeree mustifgeas to the statements set
forth in the Early Election Procedures to be cozr®@d an Eligible Offeree.

1.55 Employee Obligations means any written contracts, agreements,
policies, programs and plans for, among other #ingompensation,
reimbursement, indemnity, health care benefitsalilisy benefits, deferred
compensation benefits, travel benefits, vacatioth siok leave benefits, savings,
severance benefits, retirement benefits, welfarefds, relocation programs, life
insurance and accidental death and dismembermsumtaimce, including written
contracts, agreements, policies, programs and plansbonuses and other
incentives or compensation for the directors, efic and employees of any of the
Debtors.

1.56 EmployeePrograms Order means the Bankruptcy CourQrder
Pursuant to 11 U.S.C. 88 105, 363(b), and 503(cipBproving Debtors’ 2017
Key Employee Retention Program and Key Employemntive Programentered
on March 6, 2017 (ECF No. 1057).

1.57 Entity shall have the meaning set forth in section 101 @f%he
Bankruptcy Code.

1.58 Equity Committee means the official committee of equity security
holders appointed by the U.S. Trustee pursuantetdion 1102(a)(2) of the
Bankruptcy Code.

1.59 Exchange Agreementmeans that certain agreement, by and among
New Permian Corp. and BBEP, substantially in thenfoncluded in the Plan
Supplement, pursuant to which New Permian Corpeegto acquire on the
Effective Date all of the New Permian LLC Equitydai.5% of the LegacyCo
Units from BBEP, subject to certain liabilities aatbligations, which shall be in
form and substance acceptable to the Debtors, dogifite Consenting Second
Lien Creditors, and the Requisite Commitment Pgartie

1.60 Exculpated Parties means collectively, and in each case in their
capacities as such: (a) the Debtors and Reorghebtors; (b) the Revolving
Credit Facility Agent; (c) the Revolving Credit Hag Lenders; (d) the DIP
Facility Agent; (e) the DIP Facility Lenders; (He Exit Facility Agent; (g) the Exit
Facility Lenders; (h)the Second Lien Noteholdefisithe Series B Interest
Holders; (j) the Secured Notes Indenture Trusteethe Backstop Parties; (I) the
Unsecured Notes Indenture Trustee; (m)&heditersStatutoryCommitteg and
itseach of their current and former members; (n) the Unsecuredofdvotes
Groups; (0) the Second Lien Group; (p) New Pern@anp.; (q) LegacyCo; (r)
with respect to each of the foregoing entities, hs@ntities’ predecessors,
successors, assigns, subsidiaries, affiliates, geghaccounts and funds; and
(s) with respect to each of the foregoing enti(i@s through (r), such entities’
current and former officers and directors, prinlspa&quity holders, members,
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partners, managers, employees, subcontractorstsagelvisory board members,
financial advisors, attorneys, accountants, investmbankers, consultants,
representatives, management companies, fund asi(iaad employees thereof),
and other professionals, and such entities’ resm@edteirs, executors, estates,
servants, and nominees, in each case in their itapacsuch.

1.61 Existing BBEP Equity Interests means all Interests in BBEP
immediately prior to the Effective Date.

1.62 Exit Facility means that certain amended and restated loanyfacili
provided to LegacyCo, among others, pursuant toEtie Facility Documents,
including the Exit Facility Credit Agreement whiaim the Effective Date, shall be
in the original principal amount of $400 millions @rovided for in and shall be
consistent with the Exit Facility Term Sheet.

1.63 Exit Facility Agent means Wells Fargo Bank, National
Association, solely in its capacity as administatagent under the Exit Facility
Documents, its successors, assigns, or any repdteagent appointed pursuant
to the terms of the Exit Facility Documents.

1.64 Exit Facility Credit Agreement means that certain Fourth
Amended and Restated Credit Agreement, which baadffective on the Effective
Date, by and among LegacyCo, among others, the Fadtity Agent, and the
Exit Facility Lenders, substantially in the formntained in the Plan Supplement,
which shall be in form and substance acceptablddédDebtors, the Exit Faclility
Agent, and the Requisite Consenting Second Liedi@s.

1.65 Exit Facility Documents means, collectively, the Exit Facility
Credit Agreement and all other “Loan Documents”da8ned therein), including
all other agreements, documents, and instrumeniigesk®l or entered into
pursuant thereto or in connection therewith (intigdany guarantee agreements
and collateral documentation) (in each case, asd@ete restated, modified, or
supplemented from time to time), each of whichldtm| to the extent applicable,
consistent with the Exit Facility Term Sheet antdstantially in the form contained
in the Plan Supplement, and which shall be in fant substance acceptable to the
Debtors, the Exit Facility Agent, and the Requis@ensenting Second Lien
Creditors.

1.66 Exit Facility Lendersmeans each holder of an Allowed Revolving
Credit Facility Claim who on the Effective Date kltecome a lender under the
Exit Facility Documents, including any swinglinedker, any issuing lender and any
“Lender Derivative Provider” under any “Lender Dative Contract” (as each
such term is defined in the DIP Facility Credit Agment).

11
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1.67 Exit Facility Term Sheetmeans that certain term sheet attached
hereto agxhibit | that sets forth the principal terms of the Exitilis.

1.68 Final Distribution Date means, with respect to Class 6, a date on
or after the Initial Distribution Date and aftel Risputed Claims in Class 6 have
become either Allowed Claims or Disallowed Clainmatt is selected by the
Disbursing Agent, in its discretion but, in any eiyeis no later than thirty (30)
days thereatter.

1.69 Final Order means an order or judgment of the Bankruptcy Court
entered by the Clerk of the Bankruptcy Court on dbeket in the Chapter 11
Cases which has not been reversed, vacated, @dsaay as to which (a) the time
to appeal, petition for certiorari, or move for@antrial, reargument, or rehearing
has expired and as to which no appeal, petitiorcéotiorari, or other proceeding
for a new trial, reargument, or rehearing shalhtbe pending or (b) if an appeal,
writ of certiorari, new trial, reargument, or rehag thereof has been sought, such
order or judgment of the Bankruptcy Court shalldhbeen affirmed by the highest
court to which such order was appealed, or ceriistall have been denied, or a
new trial, reargument, or rehearing shall have bdenied or resulted in no
modification of such order, and the time to takg famther appeal, petition for
certiorari, or move for a new trial, reargument,rehearing shall have expired,;
provided that no order or judgment shall fail to be a Fideder solely because of
the possibility that a motion under Rule 60 of Beeleral Rules of Civil Procedure
has been or may be filed with respect to such omerjudgment. The
susceptibility of a Claim to a challenge under isec602(j) of the Bankruptcy
Code shall not render a Final Order not a Finake@rd

1.70 General Unsecured Claim means any Claim against any of the
Debtors that is (a) not an Administrative Exper@agrity Tax Claim, Revolving
Credit Facility Claim, Secured Notes Claim, Othexc@ed Claim, Unsecured
Notes Claim, Ongoing Trade Claim of LegacyCo, Ongoirade Claim of New
Permian Corp., or Priority Non-Tax Claim, (b) anlofwed Unsecured Notes
Claim that is held by a holder that is not an BlgiOfferee, (c) the Second Lien
Deficiency Claim, (d) any Claim for damages resgltfrom or based on the
Debtor’s rejection of an executory contract or yned lease, or (e) otherwise
determined by the Bankruptcy Court to be a Gengnakcured Claim.

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

1.72 GUC Cash Pool means $.52.57 million in Cash(or suchlesser
amount as may be determinedby the Bankruptcy Court as set forth in the
Confirmation Order,)

1.73 Indemnification Obligation means each of the Debtors’
indemnification obligations in place prior to thdfd€tive Date, whether in the
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bylaws, certificates of incorporation or formatiolimited liability company

agreements, other organizational or formation damis) board resolutions,
management or indemnification agreements, or emmoy or other contracts, for
their current and former directors, officers, marag employees, attorneys,
accountants, investment bankers, and other profedsi and agents of the
Debtors, as applicable.

1.74 Initial Distribution Date means a date on or after the Effective
Date that is selected by LegacyCo in its discrebiot) in any event, is not earlier
than fifteen (15) days and no more than thirty (@8ys after the Effective Date.

1.75 Intercompany Claim means any Claim against a Debtor held by
either another Debtor or by a non-Debtor affiliafea Debtor (excluding any
Claims of an individual). For the avoidance of dgwany Claims against a Debtor
held by either another Debtor or by a non-Debtdiliaaé of a Debtor that has
otherwise been assigned by such Debtor or non-Delffiltate to a third-party is
not an Intercompany Claim.

1.76 Intercompany Interest means an Interest in a Debtor other than an
Existing BBEP Equity Interest held by another Deliioby a non-Debtor affiliate
of a Debtor.

1.77 Interest means any equity security (as defined in sectii(16) of
the Bankruptcy Code) of a Debtor, including alltanishares, common stock,
preferred stock, partnership interests, or othgiriment evidencing any fixed or
contingent ownership interest in any Debtor, intigdany option, warrant, or
other right, contractual or otherwise, to acquingy auch interest in a Debtor,
whether or not transferable and whether fully vé<ie vesting in the future, that
existed immediately before the Effective Date.

1.78 LegacyAssetsmeans the assets of LegacyCo, which shall be all
assets of the Debtors and Reorganized Debtorsr(tdtha New Permian Corp.
and New Permian LLC) other than the Permian Asaats which may include
equity interests of a Debtor or Reorganized Deljadher than New Permian
Corp. and New Permian LLC), with such Debtor or RRanized Debtor (other
than New Permian Corp. and New Permian LLC) ratgiits assets.

1.79 LegacyAssetTransfer has the meaning set forth in Section 6.9 of
the Plan.

1.80 LegacyCo Distribution and Transfer has the meaning set forth in
Section 6.9 of the Plan.

1.81 LegacyCo means the newly formed Delaware limited liability
company, treated as a partnership for U.S. fedaxgburposes and any applicable
state or local tax purposes, that will be, as &f Eifective Date, the ultimate
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parent company of the Reorganized Debtors (other New Permian Corp. and
New Permian LLC), and that, in accordance withRestructuring Transactions,
inter alia, will be the issuer of the LegacyCo Units to BBRiRsuant to the Plan
and the transferee of the assets of BBEP (includegity interests of
subsidiaries);provided that in the sole discretion of the Requisite @mtisag
Second Lien Creditors, LegacyCo may be treatedcasporation for U.S. federal
tax purposes and any applicable statécal tax purposes.

1.82 LegacyCo Boardmeans LegacyCo'’s initial board of managers.

1.83 Legacy Contributed Assetsmeans the Legacy Assets excluding
any Cash and other assets actually distributeth@kffective Date pursuant to or
in connection with the implementation of the Plan.

1.84 LegacyCo Contribution Agreementmeans that certain LegacyCo
Contribution Agreement pursuant to which BBEP skalhtribute the Legacy
Contributed Assets to LegacyCo in exchange foofalhe LegacyCo Units and the
assumption of certain liabilities and obligatiomsform and substance acceptable
to the Debtors, the Requisite Consenting Secona Creditors, and the Requisite
Commitment Parties consistent with the Restrucgufiarm Sheet.

1.85 LegacyCo Interests means the limited liability company equity
interests in LegacyCo.

1.86 LegacyCoLLC Agreement means the limited liability company
agreement of LegacyCo, substantially in the foraluitled in the Plan Supplement
and which shall be in form and substance (i) aad#etto the Debtors and the
Requisite Consenting Second Lien Creditors andistems with the Restructuring
Term Sheet and (ii) reasonably acceptable to tliteHaxility Agent.

1.87 LegacyCo Management Incentive Plan means the long term
management incentive plan to be in effect on ardfie Effective Datgrovided
that the Requisite Consenting Second Lien Creditmis the Debtors shall use
reasonable good faith efforts to reach agreementeoms of the LegacyCo
Management Incentive Plan and to include any supkea terms in the Plan
Supplement.

1.88 LegacyCoOrganizational Documentsmeans the LegacyCo LLC
Agreement and the certificate of formation and/dreo organizational documents
of LegacyCo, substantially in the form includedhe Plan Supplement and which
shall be in form and substance (i) acceptable &oDkbtors and the Requisite
Consenting Second Lien Creditors and consistertt Wie Restructuring Term
Sheet and (ii) reasonably acceptable to the ExilifyaAgent.
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1.89 LegacyCo Units means the common units of LegacyCo to be
issued pursuant to the Plan and as otherwise pedpursuant to the LegacyCo
LLC Agreement.

1.90 Lien has the meaning set forth in section 101(37) of th
Bankruptcy Code.

1.91 Minimum Allocation Rights means 40% of New Permian Corp.
Shares at a price per share that will equal agtgegaceeds of $310,000,000,
that are allocated to and shall be exercised b#ukstop Parties pursuant to the
Backstop Commitment Agreement.

1.92 Minimum Cash Balancemeans $10,000,000 minus (i) $500,000,
(i) any amounts to be paid to holders of Allowedg0ing Trade Claims of New
Permian Corp., and (i) any amounts to be paidhtdders of Allowed Cure
Amounts pursuant to Section 8.4(ii).

1.93 New Organizational Documents means the LegacyCo
Organizational Documents, and, as applicable, #réficates of incorporation,
certificates of formation, bylaws, shareholders’remgnent, limited liability
company agreement, or functional equivalent thereth respect to each
Reorganized Debtor (other than New Permian Corp. ldew Permian LLC),
which in each case shall be in form and substaocepsable to the Debtors and
the Requisite Consenting Second Lien Creditors andsistent with the
Restructuring Term Sheet.

1.94 New Permian Corp. means a newly formed Delaware corporation
that, in accordance with the Restructuring Trangastshall,inter alia, be the
issuer of the New Permian Corp. Shares pursuattigdights Offering and the
Plan and shall purchase all of the New Permian Bg@ity from BBEP.

1.95 New Permian Corp. Board means New Permian Corp.’s initial
board of directors.

1.96 New Permian Corp. Bylaws means the Bylaws for New Permian
Corp. substantially in the form contained in tharPSupplement and which shall
be acceptable to the Requisite Commitment Partieb @onsistent with the
Restructuring Term Sheet.

1.97 New Permian Corp. Certificate of Incorporation means the
Certificate of Incorporation of New Permian Corpybstantially in the form
contained in the Plan Supplement, and which slealidzeptable to the Requisite
Commitment Parties and consistent with the Resiring Term Sheet and which
shall provide that preemptive rights shall be gedrtb all holders of New Permian
Corp. Shares that are accredited investors, ingudhe AUNC Trust (if
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accredited), and that the tag-along rights sehforthe Restructuring Term Sheet
shall be made available to all holders of New Pann@orp. Shares.

1.98 New Permian Corp. Management Incentive Plan means the
long-term management incentive plan that may betadbby the New Permian
Corp. Board following the Effective Date.

1.99 New Permian Corp. Sharegneans the shares of common stock of
New Permian Corp. (a) to be issued pursuant td’tae, the Rights Offering, the
Put Option Premium, and the Backstop CommitmentefAgrent and (b) as
otherwise permitted to be issued pursuant to the Rermian Corp. Certificate of
Incorporation, subject to dilution by (i) sharek,any, issued under the New
Permian Corp. Management Incentive Plan on or suiese to the Effective Date,
and (ii) shares, if any, issued on (other thanymmsto clause (a)) or subsequent
to the Effective Date.

1.100 New Permian LLC means a newly formed Delaware limited
liability company, treated as disregarded as aiyesgparate from its owner for
U.S. federal income tax purposes, that, in accamlanith the Restructuring
Transactionsjnter alia, will be the issuer of the New Permian LLC Equity
BBEP pursuant to the Plan and the transferee dPénmian Assets.

1.101 New Permian LLC Equity means the common units of New
Permian LLC to be issued pursuant to the Plan.

1.102 Ongoing Trade Claim of LegacyCo means any prepetition
general unsecured Claim against any of the Debteid by a claimant that
provides, or will provide, goods and services neags to the operation of
LegacyCo or whose post-Effective Date serviceshefiefit LegacyCo Assets and
which claimant will continue to do business witle thegacyCo after the Effective
Date, that is (a) not an Administrative ExpensapriRey Tax Claim, Revolving
Credit Facility Claim, Secured Notes Claim, Othezc@®ed Claim, General
Unsecured Claim, Ongoing Trade Claim of New Perr@lamp., Priority Non-Tax
Claim, or a Second Lien Deficiency Claim, or (bhetwise determined by the
Bankruptcy Court to be an Ongoing Trade Claim ojd®yCo;provided that to
the extent a holder of an Ongoing Trade Claim ajdayCo has not agreed to
provide post-Effective Date trade terms reasonabbeptable to LegacyCo, such
Ongoing Trade Claim of LegacyCo shall be classied treated as a General
Unsecured Claim.

1.103 Ongoing Trade Claim of New Permian Corp. means any
prepetition general unsecured Claim against arti@Debtors held by a claimant
that will provide goods and services necessarhéodperation of New Permian
Corp. or whose post-Effective Date services wilidfé Permian Assets and which
claimant will continue to do business with New PamCorp. after the Effective
Date, that is (a) not an Administrative Expensapriey Tax Claim, Revolving
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Credit Facility Claim, Secured Notes Claim, Otheec@®ed Claim, General
Unsecured Claim, Ongoing Trade Claim of LegacyGa@mrRy Non-Tax Claim, or
a Second Lien Deficiency Claim, or (b) otherwis¢éedmined by the Bankruptcy
Court to be an Ongoing Trade Claim of New PermiarnpGC provided that to the
extent a holder of an Ongoing Trade Claim of Newn#an Corp. has not agreed
to provide post-Effective Date trade terms reaslyratreptable to New Permian
Corp., such Ongoing Trade Claim of New Permian Cghall be classified and
treated as a General Unsecured Claim.

1.104 Other Secured Claim means a Claim that is not a Revolving
Credit Facility Claim or Secured Notes Claim (ajwsed by Collateral, to the
extent of the value of such Collateral (i) as settfin the Plan, (i) as agreed to by
the holder of such Claim and the Debtors, or &si)determined by a Final Order in
accordance with section 506(a) of the BankruptcgleCor (b) secured by the
amount of any valid rights of setoff of the holdleereof under section 553 of the
Bankruptcy Code.

1.105 Ordinary Course ProfessionalOrder means thérder Pursuant
to 11 U.S.C. 88 105(a), 327, 328, and 330 Authorizdeptors to Employ
Professionals Used in the Ordinary Course of Bussn&ffective as of the
Petition Date(ECF No. 589).

1.106 Permian Assets means those assets set forth Bxhibit |l
annexed hereto and such other assets related dahiuagdt are assigned to New
Permian LLC pursuant to the Permian Contributiome®&gnent.

1.107 Permian AssetTransfer has the meaning set forth in Section 6.9
of the Plan.

1.108 Permian Contribution Agreement means that certain Permian
Contribution Agreement, substantially in the formaliided in the Plan Supplement,
pursuant to which BBEP shall transfer the Permiasets to New Permian LLC in
exchange for all of the New Permian LLC Equity dahd assumption of certain
liabilities and obligations, which shall be in forand substance acceptable to the
Debtors, the Requisite Consenting Second Lien @rexji and the Requisite
Commitment Parties.

1.109 Permian Corp. Asset Acquisition has the meaning set forth in
Section 6.9 of the Plan.

1.110 Permian Stock Value shall mean the value per share of New
Permian Corp. Shares as set forth in the DiscloSietement based on an
aggregate New Permian Corp. Share value of $80i@mil

17

WEHN:\06366844\2129979-:0004W EIL:\96366844\6129979.0004



16-11390-smb Doc 2330 Filed 03/13/18 Entered 03/13/18 23:02:12 Main Document
Pg 26 of 86

1.111 Person has the meaning set forth in section 101(41) & th
Bankruptcy Code.

1.112 Petition Date means May 15, 2016, the date on which the Debtors
commenced the Chapter 11 Cases.

1.113 Plan means this chapter 11 plan, as the same may bedathe
supplemented, or modified from time to time in adamce with the provisions of
the Bankruptcy Code and the terms hereof.

1.114 Plan Documentmeans any of the documents, other than this Plan,
to be executed, delivered, assumed, or performedomnection with the
occurrence of the Effective Date, including the woents to be included in the
Plan Supplement, all of which shall be in form audbstance as provided herein
and the Restructuring Support Agreement.

1.115 Plan _Supplement means the forms of certain documents
effectuating the transactions contemplated heweimch documents shall be filed
with the Clerk of the Bankruptcy Court no later ih®ecember 11, 2017,
including, but not limited to, (a) the ScheduleR#jected Contracts, (b) a list of
retained Causes of Action, (c) the LegacyCo LLCe&gnent, (d) the LegacyCo
Organizational Documents, (e) the New Permian Cdyaws, (f) the New
Permian Corp. Certificate of Incorporation, (g) tBackstop Commitment
Agreement, (h) the Exit Facility Credit Agreemefi), the Transition Services
Agreement, (j) the LegacyCo Management Incentia® Bl certain terms thereof
(if applicable), (k) the Exchange Agreement, (le thegacyCo Contribution
Agreement, (m) the Permian Contribution Agreemaintiie Schedule of Assumed
Employee Obligations, and (0) a registration righigseement with respect to New
Permian Corp. Shares. Such documents shall béstamswith the terms hereof,
the Restructuring Support Agreement and the Rdsiring Term Sheet, the
Backstop Commitment Agreement, and the Exit Fgdllérm Sheet, as applicable,
and shall be in form and substance acceptablest®éguisite Consenting Second
Lien Creditors, subject to the consent rights ef Requisite Commitment Parties
for any Plan Supplement document or portion thetteatf relates to New Permian
Corp. or Permian Assets, as provided herein anthenRestructuring Support
Agreementprovided that, through the Effective Date, the Debtordl $tave the
right to amend documents contained in, and exhibitgshe Plan Supplement in
accordance with the terms of the Plan and the &esiting Support Agreement;
provided further, that any documents or agreements ingatpgy or addressing
the terms and conditions for the treatment of BaimClasses 5A, 5B, 6, 7A or
7B shall be in form and substance reasonably aableptto the Creditors’
Committee. Upon its filing with the Bankruptcy Gguhe Plan Supplement may
be inspected at the Office of the Clerk of the Bapkcy Court during normal
Bankruptcy Court hours. Holders of Claims and rfe$és may obtain a copy of
the Plan Supplement upon written request to thensighed counsel. Copies of

18

WEHN:\06366844\2129979-:0004W EIL:\96366844\6129979.0004



16-11390-smb Doc 2330 Filed 03/13/18 Entered 03/13/18 23:02:12 Main Document
Pg 27 of 86

the Plan Supplement also will be available on thating Agent’s website,
https://cases.primeclerk.com/Breitburn/. For thei@ance of doubt, any consent
rights provided to the Creditors’ Committee hersirall be in addition to the
general rights and remedies of the Creditors’ Cdtamias a statutory committee
appointed in the Chapter 11 Cases.

1.116 Priority Non-Tax Claim means any Claim, other than an
Administrative Expense or a Priority Tax Claim, idetl to priority in payment as
specified in section 507(a)(3), (4), (5), (6), (@,(9) of the Bankruptcy Code.

1.117 Priority Tax Claim means any Claim of a Governmental Unit of
the kind entitled to priority in payment as spedfin sections 502(i) and 507(a)(8)
of the Bankruptcy Code.

1.118 Pro Rata means the proportion that an Allowed Claim in a
particular Class bears to the aggregate amountllovéd Claims in that Class
(except where otherwise described herein).

1.119 Professionalmeans an Entity, excluding those Entities entitted
compensation pursuant to the Ordinary Course Fsiofes Order: (a) retained
pursuant to an Order of the Bankruptcy Court inoadance with sections 327,
363, or 1103 of the Bankruptcy Code and to be cowsgted for services rendered
pursuant to sections 327, 328, 329, 330, 331, 88db8the Bankruptcy Code; or
(b) awarded compensation and reimbursement by #&mkrBptcy Court pursuant
to section 503(b)(4) of the Bankruptcy Codaovided that professionals
employed by the Revolving Credit Facility AgentetbIP Facility Agent, the
Second Lien Noteholders, the Unsecured Noteholdeus or the Unsecured
Notes Indenture Trustee in their capacity as ssicall not be “Professionals” for
the purposes of the Plan.

1.120 Professional Fee Claimsneans all Administrative Expenses for the
compensation of Professionals and the reimburseaiepenses incurred by such
Professionals through and including the Effectiaebto the extent such fees and
expenses have not been paid pursuant to any Fidal ©f the Bankruptcy Court
(including, but not limited to, any fees of a Pssenal held back in accordance
with the Bankruptcy Court’s order establishing mimtecompensation procedures
for the Professionals or otherwise). To the exteatBankruptcy Court denies or
reduces by a Final Order any amount of a Profeakomequested fees and
expenses (whether or not paid pursuant to an @@erting interim allowance),
then the amount by which such fees or expense®dueed or denied shall reduce
the applicable Professional Fee Claim.

1.121 Professional Fee Escrow Account means an interest-bearing
account in an amount equal to the ProfessionalReserve Amount and funded
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by the Debtors in Cash on the Effective Date, pamswo Section 2.2(b) of the
Plan.

1.122 Professional Fee Reserve Amount means the total amount of
Professional Fee Claims estimated in accordandeSwdttion 2.2(c) of the Plan.

1.123 Put Option Premium means the Put Option Premium (as defined
in the Backstop Commitment Agreement) to be paidhto Backstop Parties as
provided in the Backstop Commitment Agreement, tanble paid pursuant to the
proviso contained in Section 4.5(b) of the Plarthe extent any other Eligible
Offeree makes the election provided for therein.

1.124 Reinstatementmeans (a) leaving unaltered the legal, equitablé, a
contractual rights to which a Claim or Interestitésd the holder of such Claim or
Interest in accordance with section 1124 of the kBgstcy Code, or (b) if
applicable under section 1124 of the BankruptcyeCod) curing all prepetition
and postpetition defaults other than defaults irgatio the insolvency or financial
condition of the applicable Debtor or its statusaagebtor under the Bankruptcy
Code; (ii) reinstating the maturity date of the i@ta(ii) compensating the holder
of such Claim for damages incurred as a resultsof@éasonable reliance on a
contractual provision or such applicable law allogvihe Claim’s acceleration; and
(iv) not otherwise altering the legal, equitablecontractual rights to which the
Claim entitles the holder thereof.

1.125 Releasedand Settled Claims means all Claims and Causes of
Action made, or which could have been made, onrobehalf of any of the
Debtors or non-Debtor subsidiaries against the i&kt@n Noteholders, Series B
Interest Holders, or the Secured Indenture Trusteeany of their respective
affiliates, agents, attorneys, advisors, profesdgn officers, directors, and
employees, including the Claims and Causes of Actietailed in the Standing
Motion and Claim Objection.

1.126 ReleasedParties means, collectively, and in each case in their
capacities as such: (a) the Debtors and Reorghebtors; (b) the Revolving
Credit Facility Agent; (c) the Revolving Credit Hag Lenders; (d) the DIP
Facility Agent; (e) the DIP Facility Lenders; (He Exit Facility Agent; (g) the Exit
Facility Lenders; (h) the Second Lien Noteholddis;the Series B Interest
Holders; (j) the Secured Notes Indenture Trusteethe Backstop Parties; (I) the
Unsecured Notes Indenture Trustee; (m)&neditersStatutoryCommitteg and
itseach of their current and former members; (n) the Unsecuredofdvotes
Groups; (0) the Second Lien Group; (p) LegacyCdl, @) New Permian Corp.;
and with respect to each of the foregoing entitgg;h entities’ predecessors,
successors, assigns, subsidiaries, affiliates, gemhaccounts and funds, current
and former officers and directors, principals, ggtiolders, members, partners,
managers, employees, subcontractors, agents, adweard members, financial
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advisors, attorneys, accountants, investment bankensultants, representatives,
management companies, fund advisors (and emplojlee®of), and other
professionals, and such entities’ respective hekscutors, estates, servants, and
nominees, in each case in their capacity as such.

1.127 Reorganized Debtors means LegacyCo, New Permian Corp. and
New Permian LLC, and each of the other Debtors l¢exaqy BBEP) or any
successor thereto, as reorganized pursuant torated the Plan.

1.128 Requisite Commitment Parties has the meaning ascribed to it in
the Backstop Commitment Agreement.

1.129 Requisite Consenting SecondLien Creditors has the meaning
ascribed to it in the Restructuring Support Agresme

1.130 Restructuring means the restructuring of the Debtors, the praici
terms of which are set forth in the Plan and tlaBupplement and subject to the
terms of the Restructuring Support Agreement.

1.131 Restructuring Support Agreement means that certain Amended
and Restated Restructuring Support Agreement (an@ed, supplemented or
otherwise modified from time to time) dated as aftéber 11, 2017, by and
among the Debtors and the Consenting Creditordg@sed therein).

1.132 Restructuring Term Sheet means the term sheet attached as
Exhibit D to the Restructuring Support Agreement.

1.133 Restructuring Transactions means, collectively, those mergers,
amalgamations, consolidations, arrangements, a@moes, restructurings,
transfers, conversions, dispositions, liquidatiadissolutions, or other corporate
transactions to implement the Plan, in form andstre acceptable to the
Debtors, the Requisite Consenting Second Lien @rexji and the Requisite
Commitment Parties, and, to the extent such traiosscadversely affect the
Revolving Credit Facility Claims, the DIP FaciliGlaims, or the Exit Facility, the
Revolving Credit Facility Agent, the DIP Agent, tre Exit Facility Agent, as
applicable, including the implementation of the IRgyOffering, the implementation
of the Minimum Allocation Rights, the distributiaf the Subscription Rights to
the Rights Offering Participants as of the Rightsefihg Record Date, and the
issuance of the New Permian Corp. Shares in coometherewith, the Exit
Facility, the LegacyCo LLC Agreement, the Legacy@uganizational Documents,
the New Permian Corp. Bylaws, the New Permian CoQertificate of
Incorporation, and the transactions set forth irctiSes 6.9 and 6.14.
Notwithstanding anything in this Plan to the contrathe Restructuring
Transactions may be modified or revised by the R#guConsenting Second Lien
Creditors, the Requisite Commitment Parties andlt@btors in their reasonable
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discretion to ensure a more tax efficient structimreholders of Secured Notes
Claims and the Debtors.

1.134 Revolver Option means the right of each holder of a portion of the
Exit Facility to convert its term loans thereunderrevolving loans thereunder
pursuant to the Revolver Option Procedures.

1.135 Revolver Option Proceduresmeans the procedures governing the
exercise of the Revolver Option.

1.136 Revolving Credit Agreement means that certain Third Amended
and Restated Credit Agreement, dated as of NovefitheP014, by and among
BOLP, as borrower, certain subsidiaries named imeras guarantors, the
Revolving Credit Facility Lenders, the Revolvinge@it Facility Agent, and Wells
Fargo Securities, LLC, as sole lead arranger afel lsmokrunner (as amended,
restated, modified, or supplemented from time ri@eji

1.137 Revolving Credit Documentsmeans, collectively, the Revolving
Credit Agreement and all other “Loan Documents”da8ned therein), including
all other agreements, documents and instrumentivseced or entered into
pursuant thereto or in connection therewith (intigdany guarantee agreements
and collateral documentation) (in each case, asdete restated, modified, or
supplemented from time to time).

1.138 Revolving Credit Facility Agent means Wells Fargo Bank,
National Association, solely in its capacity as austrative agent under the
Revolving Credit Documents and, solely for purposkeelease, exculpation and
injunction hereunder, shall also include Wells Ba8gcurities, LLC, as sole lead
arranger and sole bookrunner.

1.139 Revolving Credit Facility Claims means all Claims arising under
or related to the Revolving Credit Documents, idelg all “Obligations,”
including “Obligations” to any “Lender Derivativerévider” under any “Lender
Derivative Contract” (as each such term is defimedthe Revolving Credit
Agreement).

1.140 Revolving Credit Facility Lenders means the lenders party to the
Revolving Credit Agreement, including any swinglileader, any issuing lender
and any “Lender Derivative Provider” under any “den Derivative Contract” (as
each such term is defined in the Revolving Credite®ment).

1.141 Rights Offering means that certain rights offering pursuant to
which each Eligible Offeree is entitled to recefabscription Rights to acquire
60% of the New Permian Corp. Shares in accordanidetihe Plan, the Rights
Offering Procedures, and the Backstop Commitmemeé&gent.
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1.142 Rights Offering Participants means those holders of Unsecured
Notes Claims who duly subscribe for New PermianpC&hares in accordance
with the Rights Offerings Procedures.

1.143 Rights Offering Aggregate Price means $465,000,000,
representing an aggregate of 60% of New Permiap.C3irares.

1.144 Rights Offering Proceduresmeans the procedures governing and
for the implementation of the Rights Offering, ggpeoved by the Bankruptcy
Court pursuant to the order approving the Disclesbtatement, substantially in
the form attached to the Disclosure Statement,vainidh otherwise shall be in
form and substance acceptable to the Debtors, dogifite Consenting Second
Lien Creditors, and the Requisite Commitment Pgartie

1.145 Rights Offering Proceedsand Minimum Allocation Rights
Proceeds means the Cash proceeds from the Rights Offermd) Minimum
Allocation Rights. The Rights Offering Proceedsd &finimum Allocation Rights
will total $775,000,000 comprised of (i) $465,00@0from the Rights Offering
Aggregate Price, and (i) $310,000,000, from theiMum Allocation Rights.

1.146 Rights Offering Record Date means the date established in the
Rights Offering Procedures as the record datedterdhining the Eligible Offerees
entitled to receive Subscription Rights and paéte in the Rights Offering,
which shall be November 27, 2017.

1.147 Royalty and Working Interests means the working interests
granting the right to exploit oil and gas, and aertother royalty or mineral
interests, including but not limited to, landowrseroyalty interests, overriding
royalty interests, net profit interests, non-pdptating royalty interests, and
production payments.

1.148 Scheduleof AssumedEmployeeObligations means the schedule
of Employee Obligations to be assumed by the Dsljgarsuant to the Plan, to be
filed as part of the Plan Supplement, which screedb&ll be in form and substance
acceptable to the Requisite Consenting Second@ieditors.

1.149 Scheduleof Rejected Contracts means the schedule of executory
contracts and unexpired leases to be rejectedebpdbtors pursuant to the Plan,
to be filed as part of the Plan Supplement, whidiedule shall be in form and
substance acceptable to the Requisite Consentiogn8ed.ien Creditors and the
Requisite Commitment Parties (as it relates to NRawmian Corp. or Permian
Assets).

1.150 Schedulesmeans the schedules of assets and liabilitiesthad
statements of financial affairs filed by the Delstander section 521 of the
Bankruptcy Code, Bankruptcy Rule 1007, and thec@ffiBankruptcy Forms of
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the Bankruptcy Rules as such schedules and staterheme been or may be
supplemented or amended from time to time.

1.151 SecondLien Deficiency Claim means any unsecured portion of
the Secured Notes Claim.

1.152 Second Lien Groug means those entities disclosed inAmended
Verifiec Statemer Pursuan to Rule 201¢ of Federa Rule! of Bankruptcy
Procedur« (ECF No. 399) filed on August 16, 2016, in thepacity as holders of
Secured Notes, as may be amended or supplemented.

1.153 Second Lien Noteholdersneans the holders of the Secured Notes.

1.154 Secured Notes means the 9.25% Senior Secured Second Lien
Notes due May 18, 2020, issued pursuant to ther8eéddotes Indenture in the
aggregate principal amount of Six Hundred Fiftylistil Dollars ($650,000,000).

1.155 Secured Notes Claims means all Claims arising under or based
upon to the Secured Notes and the Secured Notestum@ including, principal,
makewhole, accrued unpaid pre- and post-petitidarest on all outstanding
obligations, costs, fees, indemnities, and all othidigations payable under the
Secured Notes Indenture.

1.156 Secured Notes Indenturameans that certain Indenture, dated as of
April 8, 2015, by and among BBEP, BOLP, and Braitbkinance, as issuers, the
guarantors named therein, and the Secured Notestum@ Trustee, including all
agreements, notes, instruments, and any other dotandelivered pursuant
thereto or in connection therewith (in each case,amended, modified, or
supplemented from time to time).

1.157 Secured Notes Indenture Trustee means Delaware Trust
Company, solely in its capacity as successor ingtentrustee and noteholder
collateral agent under the Secured Notes Indenture.

1.158 Securities Actmeans the Securities Act of 1933, as amended.

1.159 Security means any “security” as such term is defined ttice
101(49) of the Bankruptcy Code.

1.160 Series B Interest Holders means those holders of Series B
Preferred Units.

1.161 Series B Preferred Units means the Series B Perpetual
Convertible Preferred Units of Existing BBEP Equityerests.
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1.162 Statutory Committees means the Creditors’ Committee and the
Equity Committee.

1.163 Standing Motion and Claim Objection means thé€l) Objection
to Proof of Claim filed by Delaware Trust Comparsyladenture Trustee for the
9.25% Senior Secured Second Lien Notes Due 2020(I§ntMotion of the
Official Committee of Unsecured Creditors for Entdyan Order Conditionally
Authorizing the Committee to Prosecute and Settgaih Claims on Behalf of
the Debtors’ Estates and Granting Related Religfd by the Creditors’
Committee on December 19, 2016 (ECF No. 867).

1.164 Subordinated Claim means a Claim subject to subordination
under section 510 of the Bankruptcy Code.

1.165 Subscription Rights means the Subscription Rights as defined in
the Backstop Commitment Agreement.

1.166 Tax Code means title 26 of the United States Code, as aetend
from time to time.

1.167 Transition Services Agreement means that certain Transition
Services Agreement, to be entered into between dy€ya and New Permian
Corp. on the Effective Date, substantially in tleend contained in the Plan
Supplement and consistent with the RestructuringnT@heet, which shall be in
form and substance acceptable to the Debtors, dogifite Consenting Second
Lien Creditors, and the Requisite Commitment Pgartie

1.168 UnsecuredNotes Claim means, collectively, all Claims, including
any guaranty Claims, arising under the 7.875% Unsek Notes, the 7.875%
Unsecured Notes Indenture, the 8.625% Unsecure@siN@ind/or the 8.625%
Unsecured Notes Indenture.

1.169 Unsecured Notes Indenturesneans the 7.875% Unsecured Notes
Indenture and the 8.625% Unsecured Notes Indenture.

1.170 Unsecured Notes Indenture Trustee means Wilmington Trust
Company, solely in its capacity as successor inglentrustee under each of the
7.875% Unsecured Notes Indenture and the 8.625%durnsd Notes Indenture.

1.171 Unsecured Senior Notes Groupmeans, collectively (i) the ad hoc
group of entities disclosed in th&mended Verified Statement Pursuant to
Bankruptcy Rule 201&ECF No. 1452) filed on July 19, 2017, in their aapy as
holders of Unsecured Notes Claims, as may be ardeodesupplemented, and
(i) the ad hoc group of certain other holders ofisekcured Notes Claims
represented by White & Case LLP.
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1.172 U.S. Trustee means the United States Trustee for the Southern
District of New York.

1.173 Voting Agent means Prime Clerk LLC, the Debtors’ voting agent.

1.174 Voting Deadline means the date set by the Bankruptcy Court by
which all completed Ballots must be received.

INTERPRETATION ; APPLICATION OF DEFINITIONS AND RULES OF CONSTRUCTION.

For purposes herein: (a) the words “herein,” “héfetrereto,” “hereunder,” and
other words of similar import refer to the Planasvhole and not to any particular
section, subsection, or clause contained therejrin(the appropriate context, each term,
whether stated in the singular or the plural, shalude both the singular and the plural,
and pronouns stated in the masculine, feminineneuter gender shall include the
masculine, feminine, and the neuter gender, (cemx@s otherwise provided, any
reference herein to a contract, lease, instrunmeletase, indenture, or other agreement or
document being in a particular form or on partictilams and conditions means that the
referenced document shall be substantially infdva or substantially on those terms and
conditions, (d) the words “include” and “includiiggnd variations thereof, shall not be
deemed to be terms of limitation, and shall be a¢ekto be followed by the words
“without limitation,” (e) a term used herein tha mot defined herein shall have the
meaning assigned to that term in the BankruptcyeCdf) the rules of construction
contained in section 102 of the Bankruptcy Codd apaly to the Plan, (g) the headings
in the Plan are for convenience of reference omtlyshall not limit or otherwise affect the
provisions hereof, (h) in the event that a paréictérm of the Plan (including any exhibits
or schedules hereto) conflicts with a particulamteof the definitive documentation
required to be implemented pursuant to the term&e®Plan or any settlement or other
agreement contemplated hereunder, the definitieeimentation shall control and shall be
binding on the parties thereto, (i) except as atiger provided, any reference herein to an
existing document or exhibit having been filed @ik filed shall mean that document or
exhibit, as it may thereafter be amended, restatgahlemented, or otherwise modified in
accordance with the terms of the Plan, (j) anycéfiating provisions may be interpreted
by LegacyCo, New Permian Corp., New Permian LL@herother Reorganized Debtors
in a manner consistent with the overall purposeiataht of the Plan, all without further
notice to or action, order, or approval of the toar any other entity, and such
interpretation shall control in all respects, (kfept as otherwise provided, any reference
to the Effective Date shall mean the Effective Dateas soon as reasonably practicable
thereafter, and (I) any docket number referencethénPlan shall refer to the docket
number of any document filed with the Bankruptcyu@an the Chapter 11 Cases.

CERTAIN CONSENT RIGHTS.

Notwithstanding anything in the Plan to the contramny and all consent
rights of the Consenting Creditors (as definedhim Restructuring Support Agreement)
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set forth in the Restructuring Support Agreementhwespect to the form and substance
of this Plan, the Plan Supplement, the Plan Doctsneand any other Restructuring
Document (as defined in the Restructuring SuppogreAment), including any
amendments, restatements, supplements, or othdficaboins to such documents, and
any consents, waivers, or other deviations unddram any such documents, shall be
incorporated herein by this reference (includingtie applicable definitions in Article |
hereof) and fully enforceable as if stated in fidrein until such time as the Restructuring
Support Agreement is terminated in accordance rgtterms.

ARTICLE II.

ADMINISTRATIVE EXPENSESAND PrIORITY TAX CLAIMS

2.1  Administrative Expenses Except as specified in Section 2.2,
unless LegacyCo and a holder of an Allowed Admmatste Expense against any of the
Debtors agree to a different treatment of such Adtnative Expense, on the Effective
Date, each holder of an Allowed Administrative Exge shall receive, in full satisfaction
of such Allowed Administrative Expense, an amouartash equal to the Allowed amount
of such Administrative Expensprovided that Allowed Administrative Expenses against
any of the Debtors representing liabilities incdrie the ordinary course by the Debtors,
as debtors in possession, or liabilities arisinglaunloans or advances to or other
obligations incurred by any of the Debtors, as debin possession, whether or not
incurred in the ordinary course, shall be paidig/Reorganized Debtors (other than New
Permian Corp. and New Permian LLC) in the ordineoyrse, consistent with past
practice and in accordance with the terms and sutgethe conditions of any agreements
governing, instruments evidencing, or other documeglating to such transactions.

2.2 Professional Fee Claims

(a) All final requests for payment of Professional kdams, including
the Professional Fee Claims incurred during thegdrom the Petition Date through the
Effective Date, must be filed and served on therBaazed Debtors (other than New
Permian Corp. and New Permian LLC) no later thanytit30) days after the Effective
Date. All such final requests will be subject fpeoval by the Bankruptcy Court after
notice and a hearing in accordance with the praesdastablished by the Bankruptcy
Code and prior orders of the Bankruptcy Court ie tbhapter 11 Cases, and once
approved by the Bankruptcy Court, promptly paidulhin Cash from the Professional
Fee Escrow Account up to its full Allowed amounif the Professional Fee Escrow
Account is insufficient to fund the full Allowed arants of Professional Fee Claims,
remaining unpaid Allowed Professional Fee Claimkhei allocated among and paid in full
in Cash directly by the Reorganized Debtors (othan New Permian Corp. and New
Permian LLC).
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(b) Prior to the Effective Date, the Debtors shall elsth and fund the

Professional Fee Escrow Account with Cash equatht Professional Fee Reserve
Amount. The Professional Fee Escrow Account $igalinaintained in trust solely for the
Professionals, and shall be treated as a grantigt frursuant to Treasury Regulation
section 1.671-4(a) for U.S. federal income tax pags (with the Professionals as the
grantors thereof). Such funds shall not be consitigroperty of the estates of the
Debtors or the Reorganized Debtors. The amoumRrofessional Fee Claims owing to
the Professionals shall be paid in Cash to sucfessionals by the Reorganized Debtors
(other than New Permian Corp. and New Permian LEGn the Professional Fee
Escrow Account as soon as reasonably practicatade @fch Professional Fee Claims are
Allowed by a Final Order. When all such Allowed@mts owing to Professionals have
been paid in full, any remaining amount in the Bssional Fee Escrow Account shall
promptly be paid to the Reorganized Debtors (othan New Permian Corp. and New
Permian LLC), without any further action or ordéitlee Bankruptcy Court.

(c) Professionals shall estimate their unpaid Profassi&ee Claims
incurred in rendering services to the Debtors eirtbstates before and as of the Effective
Date and shall deliver such estimate to the atyerfe the Debtors and attorneys for the
Second Lien Group no later than ten (10) BusineagsCbefore the Effective Date;
provided that such estimate shall not be deemed to lingt amount of the fees and
expenses that are the subject of the Professiofiadis request for payment of filed
Professional Fee Claims. If a Professional doégpnavide an estimate, the Debtors or
Reorganized Debtors (other than New Permian Comng. ldew Permian LLC) shall
estimate the unpaid and unbilled fees and expefsasch Professional in order for such
Professional to be entitled to payment from thefédsional Fee Escrow Account. The
total amount estimated pursuant to this Sectiorl sloenprise the Professional Fee
Reserve Amount and such estimate shall be provmé¢de attorneys for the Debtors and
attorneys for the Second Lien Group no later thea (5) Business Days before the
Effective Date. The Professional Fee Reserve Ama@swell as the return of any excess
funds in the Professional Fee Escrow Account aflleAllowed Professional Fee Claims
have been paid in full, shall be allocated to tpplieable Debtor for whose benefit such
Professional Fees Claims were incurred.

(d) Except as otherwise specifically provided in thenPfrom and after
the Confirmation Date, the Debtors shall, in thdimary course of business and without
any further notice to or action, order, or appradathe Bankruptcy Court, pay in Cash
the reasonable and documented legal, professimnather fees and expenses incurred by
the Debtors. Upon the Confirmation Date, any nemuent that Professionals comply
with sections 327 through 331 and 1103 of the Baptkay Code in seeking retention or
compensation for services rendered after such statl terminate, and the Reorganized
Debtors may employ and pay any Professional irotd@ary course of business without
any further notice to or action, order, or apprafahe Bankruptcy Court.

2.3 DIP Facility Claims. In full and final satisfaction, settlement,
release, and discharge of, and in exchange folibhered DIP Facility Claims (subject to
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the last sentence of this Section 2.3), such Alb& Facility Claims shall be paid in full
in Cash by the Debtors on the Effective Date etuahe Allowed amount of such DIP
Facility Claims and all commitments under the Di&tiity Documents shall terminate.
Upon the indefeasible payment or satisfaction IhifluCash of the DIP Facility Claims
(other than any DIP Facility Claims based on thétDes’ contingent obligations under
the DIP Facility Documents for which no claim haeb made) in accordance with the
terms of this Plan, on the Effective Date, all Isegranted to secure such obligations
automatically shall be terminated and of no furtf@rce and effect. The Debtors’
contingent or unliquidated obligations under th@® Bacility Documents, to the extent not
indefeasibly paid in full in Cash on the Effectbate or otherwise satisfied by the Debtors
in @ manner acceptable to the DIP Facility Ageny, @fected DIP Facility Lender, or any
other holder of a DIP Facility Claim, as applicaldgall survive the Effective Date and
shall not be released or discharged pursuant t® Rttean or Confirmation Order,
notwithstanding any provision hereof or thereoftte contrary.

2.4  Priority Tax Claims. Except to the extent that LegacyCo and a
holder of an Allowed Priority Tax Claim against amfythe Debtors agree to a different
treatment of such Claim, each holder of an Alloweibrity Tax Claim shall receive, at the
option of the Debtors or Reorganized Debtors (othan New Permian Corp. and New
Permian LLC), as applicable, with the consent ef Requisite Consenting Second Lien
Creditors, (a) Cash in an amount equal to suchwalh Priority Tax Claim on the
Effective Date, or (b) Cash, in equal semi-annoatallments commencing on the first
(1st) Business Day following the Effective Date @& soon thereafter as is reasonably
practicable after such Claim becomes an AllowedrRyi Tax Claim) and continuing over
a period not exceeding five (5) years from andratfte Petition Date, together with
interest accrued thereon at the applicable nonbaibgy rate, which as to any Allowed
Priority Tax Claim of the Internal Revenue Serwcebehalf of the United States shall be
the applicable rate specified by the Tax Code, fath® Confirmation Date, applied
pursuant to section 511 of the Bankruptcy Codejestiiio the sole option of the
Reorganized Debtors (other than New Permian Corgh.New Permian LLC) to prepay
the entire amount of the Allowed Priority Tax ClainAll Allowed Priority Tax Claims
against any of the Debtors that are not due andlj@yn or before the Effective Date
shall be paid in the ordinary course as such dimiga become due.

ARTICLE Il

CLASSIFICATION OF CLAIMS AND INTERESTS

3.1  Formation of Debtor Groups for ConvenienceOnly. This Plan
groups the Debtors together solely for the purmdskescribing treatment under this Plan,
confirmation of this Plan, and making distributiomsder this Plan in respect of Claims
against and Interests in the Debtors under this. P#uch groupings shall not affect any
Debtor's status as a separate legal entity, chahngeorganizational structure of the
Debtors’ business enterprise, constitute a charfgeootrol of any Debtor for any
purpose, cause a merger or consolidation of ara} &gities, or cause the transfer of any
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assets; and, except as otherwise provided by or permitted under this Plan, all Debtors shall
continue to exist as separate legal entities.

3.2 Classification of Claims and Interests

(@) The Plan constitutes a separate chapter 11 plan of reorganization
for each Debtor, each of which shall include the classifications set forth below.

(b) A Claim or Interest is classified in a particular Class only to the
extent that the Claim or Interest qualifies within the description of that Class and is
classified in other Classes to the extent that any portion of the Claim or Interest qualifies
within the description of such other Classes.

() The following table designates the Classes of Claims against and
Interests in the Debtors and specifies which of those Classes are (i) impaired or
unimpaired by this Plan, (ii) entitled to vote to accept or reject the Plan in accordance with
section 1126 of the Bankruptcy Code, and (ii) deemed to reject this Plan. The Debtors
reserve the right to assert that the treatment provided to holders of Claims and Interests
pursuant to Article Il of the Plan renders such holders not “impaired” (within the meaning
of such term in section 1124 of the Bankruptcy Code).

Entitled

Class Designation Impairment to Vote
Class 1 Priority Non-Tax Claims Unimpaired No (deemed to accept)
Class 2 Other Secured Claims Unimpaired No (deemed to accept)
Class 3 Revolving Credit Facility Claims Impaired Yes
Class 4 Secured Notes Claims Impaired Yes

Class 5A/Class 5B Unsecured Notes Claims Impaired Yes
Class 6 General Unsecured Claims Impaired Yes
Class 7A Ongoing Trade Claims of LegacyCo Unimpaired No (deemed to accept)
Class 7B Ongoing Trade Claims of New  Unimpaired No (deemed to accept)

Permian Corp.

Class 8 Intercompany Claims Unimpaired No (deemed to accept)
Class 9 Subordinated Claims Impaired No (deemed to reject
Class 10 Intercompany Interests Unimpaired No (deemed to accept)
Class 11 Existing BBEP Equity Interests Impaired No (deemed to reject)

3.3  SeparateClassification of Other SecuredClaims. Although all
Other Secured Claims have been placed in one Class for purposes of nomenclature within
this Plan, each Other Secured Claim, to the extent secured by a Lien on Collateral
different from the Collateral securing another Other Secured Claim, shall be treated as
being in a separate sub-Class for the purposes of receiving distributions under this Plan.

3.4  NonconsensualConfirmation. In the event any impaired Class of
Claims entitled to vote on the Plan does not accept the Plan by the requisite statutory
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majority under section 1126(c) of the Bankruptcyd€othen the Debtors reserve the right
to undertake to have the Bankruptcy Court confinenPlan under section 1129(b) of the
Bankruptcy Code.

3.5 Debtors’ Rights in Respectof Unimpaired Claims. Except as
otherwise provided in this Plan, nothing under tRlan shall affect the rights of the
Reorganized Debtors in respect of any Claim thabts‘impaired” (within the meaning of
such term in section 1124 of the Bankruptcy Cottejuding all rights in respect of legal
and equitable defenses to, or setoffs or recoumagdinst, any such Claim.

ARTICLE IV.

TREATMENT OF CLAIMS AND INTERESTS

4.1 Class1 — Priority Non-Tax Claims. Except to the extent that a
holder of an Allowed Priority Non-Tax Claim agrets a different treatment of such
Claim, which different treatment shall be accemabl the Requisite Consenting Second
Lien Creditors, on the Effective Date, each hololean Allowed Priority Non-Tax Claim
against any of the Debtors shall receive, in faflssaction of such Claim, at the option of
the Debtors, with the consent of the Requisite €ptisg Second Lien Creditors:
(a) Cash in an amount equal to the Allowed amotisuoh Claim, or (b) other treatment
consistent with section 1129(a)(9) of the Bankrypg@ode;provided that Priority Non-
Tax Claims that arise in the ordinary course ofDedtors’ business, shall be paid in the
ordinary course of business, and in accordance thth terms and subject to the
conditions of any orders or agreements governingtruments evidencing, or other
documents relating to such transactions withouthé&rr action by the holders of such
Priority Non-Tax Claims or further approval by tBankruptcy Court.

4.2 Class 2 — Other SecuredClaims. Except to the extent that a
holder of an Allowed Other Secured Claim agreea thifferent treatment of such Claim,
which different treatment shall be acceptable t® Requisite Consenting Second Lien
Creditors and, to the extent that such differeeatiment adversely affects the Exit
Facility, the Exit Facility Agent, each holder af Allowed Other Secured Claim against
any of the Debtors shall receive, at the optiorthef Debtors, with the consent of the
Requisite Consenting Second Lien Creditors andiht extent that such treatment
adversely affects the Exit Facility, the Exit Fagihgent, and in full satisfaction of such
Claim, either (a) Cash in an amount equal to onelfed percent (100%) of the unpaid
amount of such Allowed Other Secured Claim, (bhdmeatment that leaves unaltered the
legal, equitable, and contractual rights to whiwd holder of such Allowed Other Secured
Claim is entitled, or (c) such other distributionreecessary to satisfy the requirements of
section 1124 of the Bankruptcy Code. In the eaanDther Secured Claim against any of
the Debtors is treated under clause (a) of thigi@ecthe liens securing such Other
Secured Claim shall be deemed released immedigpely payment.
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4.3 Class 3 — Revolving Credit Facility Claims. The Revolving
Credit Facility Claims shall be deemed Allowed lire tamount of $747,316,435.62 with
respect to principal and two interest rate densatbligations plus such amounts as may
be owing for any other outstanding “Obligationss Guch term is defined in the Revolving
Credit Agreement) thereunder, including any accraedhereafter accruing and unpaid
interest thereon and any additional amounts, ckarfges and expenses (including any
attorneys’, accountants’, appraisers’ and finana@lisors’ fees and expenses that are
chargeable or reimbursable under the Revolving iCBamtuments) now or hereafter due
under the Revolving Credit Documents (collectivelye “Allowed Revolving Credit
Facility Claims”).

(@) Each holder of an Allowed Revolving Credit FacilBfaim shall
receive, on the Effective Date, in full and finatisfaction thereof: (i) Cash in an amount
equal to such holders’ Pro Rata share of the Allb®Revolving Credit Facility Claims
minus the original principal amount of the Exit figc on the Effective Date, $400
million, and (i) such holder's Pro Rata share bé tExit Facility; provided that all
Revolving Credit Facility Claims arising under dhgnder Derivative Contract” (as such
term is defined in the Revolving Credit Agreemestipll be indefeasibly paid in full in
Cash and shall not be included in the distributionsalculation of Pro Rata share in the
immediately preceding clauses (i) and (ii).

(b) Each holder of an Allowed Revolving Credit FacilBfaim shall
also have the right pursuant to the Revolver Opaiodh the Revolver Option Procedures
to convert all (but not less than all) of its ambahthe Exit Facility received pursuant to
Section 4.3(a)(ii) to an equal amount of a revgwvimedit facility as provided in the Exit
Facility Term Sheet and the Exit Facility Documents

(c) LegacyCo shall pay in full in Cash (other than aeviged in
Section 4.3(a)(ii) above) all amounts payable wispect to the Revolving Credit
Documents as provided in the DIP Facility Order.

4.4 Class 4 — Secured Notes Claim

(a) The Secured Notes Claims shall be deemed Allowdelystor
purposes of this Plan in the aggregate amount 88,800,000, plus accrued unpaid pre
and postpetition default interest on all outstagdibligations, costs, fees, indemnities,
and all other obligations payable under the SecNiees Indenture.

(b) On the Effective Date, each holder of an AllowedBed Notes
Claim that is a Certified Holder shall receive, ascordance with the Restructuring
Transactions, in full satisfaction of such Clains Pro Rata share of 92.5% of the
LegacyCo Units, which may be subject to dilution the LegacyCo Management
Incentive Plan.

(c) In addition to the foregoing, there shall be a Cdiskribution on
the Initial Distribution Date to the Secured Notedenture Trustee (theClass 4 Cash
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Distribution ”) in an amount equal to the Secured Notes Indenfuiustee’s reasonable
and documented fees and expenses (but not incltitigngeasonable and documented fees
and expenses of counsel to Secured Notes Indehtustee, which shall be paid pursuant
to the DIP Facility Order) incurred in connectionttwthe Chapter 11 Cases, not to
exceed $75,000 so long as the Effective Date oconrsr before February 15, 2018;
provided however, that (i) the Secured Notes IndenturestBei shall be entitled to
exercise its charging lien solely against such sCfa€ash Distributiorprovided further,
that if the Class 4 Cash Distribution is less tBa®,000 (for any reason), such excess
Cash shall be retained by LegacyCo.

45 Class 5A/Class 5B — Unsecured Notes Claims

(a) The 7.875% Unsecured Notes Claims shall be deertledied in
the aggregate principal amount outstanding as efPtition Date plus all accrued and
unpaid interest owed as of the Petition Date. §625% Unsecured Notes Claims shall
be deemed Allowed in the aggregate principal amoutétanding as of the Petition Date
plus all accrued and unpaid interest owed as oP#téion Date.

(b) Class5A. Each holder of an Allowed Unsecured Notes Cliuat
is an Eligible Offeree as of the Rights OfferingcBel Date, shall receive, in accordance
with the Rights Offering and the Rights OfferingoBedures, in full satisfaction of such
Claim, the right to participate in the Rights Oifigy, providedthat, any Eligible Offeree
that is not a Backstop Party and has elected thcipate in the Rights Offering on or
before December 13, 2017 in accordance with th Edection Procedures, will receive
on the Effective Date their Pro Rata share (baseith® respective Backstop Commitment
Amounts (which includes the amounts committed & Minimum Allocation Rights and
the Rights Offering) of the Backstop Parties arerdspective subscription amounts as to
the rights exercised by Eligible Offerees by Decemb3, 2017) of the Put Option
Premium. Any holder of an Allowed Unsecured No@#sim that is an Eligible Offeree
and elects not to participate in the Rights Offgshall receive no distribution whatsoever
on account of its Allowed Unsecured Notes Clapnpvided that, if the Plan is
subsequently amended at any time to provide fosresensual distribution to holders of
Existing BBEP Equity Interests, then such holddrallsreceive a distribution in the
amount agreed upon among the Debtors, the RegUisiteenting Second Lien Creditors,
the Requisite Commitment Parties, and the Credi@osmittee that is no less favorable
than any distribution to holders of Existing BBERU&Y Interests.

(c) Class 5B Each holder of an Allowed Unsecured Notes Chénof
the Rights Offering Record Date that certifies, tt@ reasonable satisfaction of the
Debtors in consultation with the Requisite Commitiméarties and the Creditors’
Committee, and subject to the rights of the RetguiSommitment Parties under Section
7.D of the Rights Offering Procedures, that it && an Eligible Offerega “Receiving
AUNC Holder”) shall receivdi) through the AUNC Trust (as defined in SectiorD.2
number of shares of New Permian Corp. Shares havinglue, based on the Permian
Stock Value, equal to 4.5% of its Allowed Unsecukites Claima“ReceivingAUNC
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HelderJand (i) Cashin the amountof 7.44% (or_such lesserpercentageas may be
determinedby the Bankruptcy Court as set forth in the Confirmation Order) of its
Allowed UnsecuredNotesClaim Notwithstanding the foregoing, any Receiving AUNC
Holder shalthavethe eptiontethat eleced on the Rights Exercise Form (as defined in the
Rights Offering Procedures) to recefZashinsteadof New PermianCorp. Sharesshall
receive Cash in the amount 04.5%11.94% (or_such lesser percentageas may be
determinedby the Bankruptcy Court as set forth in_the Confirmation Order) of its
Allowed Unsecured Notes Claim with respect to any Senior Unsecured Notes held by it
that have been held only by an Entity that is not an Eligible Offeree during the period from
and after the Rights Offering Record Date through the Effective pateided that; the
sumoef(i-theaggregate value of New Permian Corp. Shérasedon the PermianStock
Value) and Cash dlstrlbuted to the Recelvmg AUNC Holdeesqd—eg—theﬂagg%ega{e

p%evrde@n%hns%eeﬂen%e}shall not exceed $5242 265 (the, AUNC Cap”) and to
the extent that the AUNC Cap would otherwise be excebgdthe distribution to those

receiving New Permian Corp. Shares and Cash as provided in this Section 4.5(c) each
shall be reduced ratably so as to eliminate such excess.

(d) In addition to the foregoing, there shall be a Cash distribution on
the Initial Distribution Date to Class 5A and Class 5B (tAdditional Class 5A/5B
Cash Distribution”) in an amount equal to the Unsecured Notes Indenture Trustee’s
reasonable and documented fees and expenses incurred in connection with the Chapter 11
Cases, not to exceed $1,050,000 as to both Class 5A and Clgsebéed further, that
(i) the Unsecured Notes Indenture Trustee shall be entitled to exercise its charging lien
solely against such Additional Class 5A/5B Cash Distribution, (ii) the Unsecured Notes
Indenture Trustee shall, fifteen (15) days prior to the Confirmation Hearing, deliver to the
attorneys for the Debtors, the Unsecured Senior Notes Groups, the Second Lien Group,
and the Creditors’ Committee (thBéviewing Parties) invoices (including an estimate
of fees to be incurred thereafter through the Effective Date) which sets forth and
documents the reasonable fees and expenses of the Unsecured Notes Indenture Trustee
and its counsel and agents, which invoices may be redacted to preserve privilege and/or
confidentiality, (iii) after delivery of the invoices, the Reviewing Parties shall have five (5)
Business Days to review such invoices and raise any objection, in writing, to the
reasonableness of the fees and expenses, and (iv) if the Unsecured Notes Indenture
Trustee and the Reviewing Parties are unable to resolve such an objection on a consensual
basis within five (5) Business Days after such written objection has been submitted to the
Unsecured Notes Indenture Trustee, then one or more of the Reviewing Parties may file
with the Court such objection and the Court shall adjudicate the matter at the
Confirmation Hearing;provided further, that if the Additional Class 5A/5B Cash
Distribution is less than $1,050,000 (for any reason), such excess Cash shall be retained by
LegacyCo. Under no circumstances shall the aggregate amount of the fees and expenses
sought by the Unsecured Notes Indenture Trustee exceed $1,050,000.
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(e) For the avoidance of doubt, holders of Class 5A @taks 5B
Unsecured Notes Claims shall not have any righteteive (or elect to receive) any
recovery provided for Class 6 General UnsecurearSlan the Plan.

Any New Permian Corp. Shares issued to a ReceMuiyC Holder shall be issued to the
AUNC Trust (as defined in Section 6.20 of the PlaNew Permian Corp. Shares issued
pursuant to Section 4.5(c) of the Plan shall dilaiteother New Permian Corp. Shares
issued pursuant to the Plan, but are subject tdiahl from any New Permian Corp.
Shares issued on (other than pursuant to the Btaalter the Effective Date, including
pursuant to any New Permian Corp. Management IiveeRtan or similar arrangement.

4.6 Class 6 — General Unsecured Claims. Except to the extent a
holder of an Allowed General Unsecured Claim anel Brebtors or the Reorganized
Debtors, as applicable, agree to less favorabletrrent, each holder of an Allowed
General Unsecured Claim shall receive, on the alniDistribution Date and Final
Distribution Date, as applicable, in full satisfaatof such Claim, its Pro Rata share of the
GUC Cash Pool (such Pro Rata Share to be calculakéty into account any Claims in
Class 6 that receive New Permian Corp. Sharesaaded below);provided that, any
holder of an Allowed General Unsecured Claim ins€1& with an Allowed Claim equal to
or more than $1 million who is able to hold New ian Corp. Shares through the
facilities of DTC shal-havetheright-toand who eleced on its Ballot to receivéNew
Permian Corp. Sharésstead of its Pro Rat&hareof the GUC Cash Poghall receiveon
the Initial Distribution Date and Final Distributiddate a distribution dfi) New Permian
Corp. Shares through DTC having a value, basedherPermian Stock Value, equal to
4.5% of its Allowed General Unsecured Claim (anghselecting holder, aReceiving
GUC Holder”) insteadof-its-Pro-Ratashareof-the GUC CashPoohnd (i) Cashin the
amountof 7.44% (or suchlesserpercentageas may be determinedby the Bankruptcy
Court as setforth in the ConfirmationOrder) of its Allowed GeneralUnsecuredClainy
provided further, that the aggregate amount of such NewmRe Corp. Shares
distributed to Receiving GUC Holders shall not edtén the aggregate New Permian
Corp. Shares having a Permian Stock Value of $807(the ‘GUC Stock Cap). To
the extent that the New Permian Corp. Shares tbatdwotherwise be issued under this
Section 4.6 of the Plan exceeds the GUC Stock @apdistribution to those receiving
New Permian Corp. Shares under this Section 4.8 ksbareduced ratably so as to
eliminate such excess. The amount of Cash fromGU€ Cash Pool that otherwise
would have been distributed to asyetReceivingGUC hHolder ef-a-Generaldnsecured
Claim-that elects to receive New Permian Corp. Shareb lsbadistributed to New
Permian Corp.

Any New Permian Corp. Shares issued to holderslloiv&d General Unsecured Claims

shall be issued through DTC. New Permian Corpre&dhgsued pursuant to Section 4.6
of the Plan shall dilute all other New Permian Cd3pares issued pursuant to the Plan,
but are subject to dilution from any New PermianrgCdShares issued on (other than
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pursuant to the Plan) or after the Effective Dateluding pursuant to any New Permian
Corp. Management Incentive Plan or similar arrareygm

4.7 Class 7A — Ongoing Trade Claims of LegacyCo

(@) Except to the extent that a holder of an Allowedy@ng Trade
Claim of LegacyCo and the Debtors or Reorganizett@s (other than New Permian
Corp. and New Permian LLC), as applicable, withabasent of the Requisite Consenting
Second Lien Creditors, agree to less favorabletrtrerat, each holder of an Allowed
Ongoing Trade Claim of LegacyCo shall receive (fasim the Rights Offering Proceeds
and Minimum Allocation Rights Proceeds, in an amaegual to such Allowed Ongoing
Trade Claim of LegacyCo on the Effective Date.

(b)  To the extent that an Ongoing Trade Claim of Le@acy(i) will
benefit New Permian Corp. post-Effective Date ondiiis Permian Assets (whether
before or after the Effective Date) and (ii) wirefit LegacyCo or benefits Legacy Assets
(whether before or after the Effective Date), sOeigoing Trade Claim of LegacyCo shalll
be paid its Cash distribution as a Class 7A Claichldew Permian Corp. shall reimburse
LegacyCo for its pro rata share of all such amopatsuant to the terms of the Transition
Services Agreement.

4.8 Class 7B — Ongoing Trade Claims of New Permian Corp.
Except to the extent that a holder of an AllowedyGing Trade Claim of New Permian
Corp. and New Permian Corp. with the consent ofRlequisite Commitment Parties,
agree to less favorable treatment, each holden éllawed Ongoing Trade Claim of New
Permian Corp. shall receive Cash, payable from Rights Offering Proceeds and
Minimum Allocation Rights Proceeds in an amountada such Allowed Ongoing Trade
Claim of New Permian Corp. on the Effective Date.

4.9 Class 8 — Intercompany Claims. All Allowed Intercompany
Claims shall either be (i) canceled (or otherwikmirated) and receive no distribution
under the Plan or (ii) Reinstated, in each caseledermined by the Debtors or the
Reorganized Debtors (other than New Permian Cong. ldew Permian LLC), as
applicable, with the consent of the Requisite Cotisg Second Lien Creditors.

4.10 Class 9 — Subordinated Claims. Subordinated Claims are
subordinated pursuant to this Plan and sectionod1l®e Bankruptcy Code. The holders
of Subordinated Claims shall not receive or resain property under this Plan on account
of such Claims, and the obligations of the Debtamnsl the Reorganized Debtors on
account of Subordinated Claims shall be discharged.

4.11 Class 10 — Intercompany Interests. All Allowed Intercompany
Interests shall either be (i) canceled (or othexveliminated) and receive no distribution
under the Plan or (ii) Reinstated, in each caseledermined by the Debtors or the
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Reorganized Debtors (other than New Permian Cong. ldew Permian LLC), as
applicable, with the consent of the Requisite Cotisg Second Lien Creditors.

4.12 Class 11 — Existing BBEP Equity Interests. On the Effective
Date, all Existing BBEP Equity Interests shall mneeled without further action by or
order of the Bankruptcy Court and all holders oiskg BBEP Equity Interests shall not
receive or retain any property under this Plan.

ARTICLE V.

ProviISIONS GOVERNING DISTRIBUTIONS

5.1 Distributions Generally. The Disbursing Agent shall make all
distributions to the appropriate holders of Allow@ldims in accordance with the terms of
this Plan.

5.2 Plan Funding. Distributions of Cash shall be funded from the
Rights Offering Proceeds and Minimum Allocation IR Proceeds or the Debtors’ or the
Reorganized Debtors’ Cash on hand, as applicablegf ahe applicable date of such
distribution as set forth herein.

5.3 No Postpetition or Default Interest on Claims. Except as
otherwise specifically provided for in this Plan the Confirmation Order, or another
order of the Bankruptcy Court or required by thenlBaptcy Code, postpetition and/or
default interest shall not accrue or be paid on@layns, and no holder of a Claim shall
be entitled to interest accruing on such Claim pafter the Petition Datgyrovided that
this Section 5.3 shall not apply to the Securedell@laims.

5.4  Date of Distributions. Unless otherwise provided in this Plan, any
distributions and deliveries to be made underPRhas shall be made on the Effective Date;
provided that the Reorganized Debtors (other than New Rar@orp. and New Permian
LLC) may implement periodic distribution dates te textent they determine them to be
appropriate.

5.5 Distribution Record Date. As of the close of business on the
Distribution Record Date, the various lists of levkl of Claims in each Class, as
maintained by the Debtors or their agents, shatiéemed closed, and there shall be no
further changes in the record holders of any Clafter the Distribution Record Date.
None of the Debtors, the Reorganized Debtors, erQisbursing Agent shall have any
obligation to recognize any transfer of a Claimwdog after the close of business on the
Distribution Record Date. In addition, with respex payment of any Cure Amounts or
disputes over any Cure Amounts, none of the Deptbes Reorganized Debtors, or the
Disbursing Agent shall have any obligation to reung or deal with any party other than
the non-Debtor party to the applicable executomtiaet or unexpired lease, even if such
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non-Debtor party has sold, assigned, or otherwiaesterred its Claim for a Cure
Amount.

5.6  Disbursing Agent. All distributions under this Plan shall be made
by the Disbursing Agent, on behalf of the applieabDkebtor (unless otherwise provided
herein), on and after the Effective Date as praViberein. The Disbursing Agent shall
not be required to give any bond or surety or osmurity for the performance of its
duties. The Reorganized Debtors shall use all centially reasonable efforts to provide
the Disbursing Agent (if other than the ReorganiBedbtors) with the amounts of Claims
and the identities and addresses of holders omSJain each case, as set forth in the
Debtors’ or Reorganized Debtors’ books and recordibe Reorganized Debtors shall
cooperate in good faith with the Disbursing Agehother than the Reorganized Debtors)
to comply with the reporting and withholding reguments outlined in Section 5.17 of this
Plan.

5.7  Delivery of Distributions.

(@) The Disbursing Agent will make the applicable dmition under
this Plan and, subject to Bankruptcy Rule 901d,malke all distributions to any holder of
an Allowed Claim as and when required by this Rian(i) the address of such holder on
the books and records of the Debtors or their agemt(ii) at the address in any written
notice of address change delivered to the DebtoteeoDisbursing Agent, including any
addresses included on any transfers of Claim pl@guant to Bankruptcy Rule 3001. In
the event that any distribution to any holder tsineed as undeliverable, no distribution or
payment to such holder shall be made unless anbtlmtDisbursing Agent has been
notified of the then current address of such holderhich time or as soon thereafter as
reasonably practicable, such distribution shalhize to such holder without interest.
Neither the Unsecured Notes Indenture Trusteeh®6ecured Notes Indenture Trustee
shall incur any liability on account of the makiofany distribution under the Plan except
for gross negligence or willful misconduct.

(b) Except as otherwise provided in the Plan, all ithgtions to
Holders of Secured Notes Claims shall be made é\R#organized Debtors (other than
New Permian Corp. and New Permian LLC) to the Healdd Secured Notes Claims of
record as of the Distribution Record Date.

(c) The Disbursing Agent, with the Unsecured Notes hhole
Trustee’s cooperation, shall make the distributidgfremy, on account of the Class 5A and
Class 5B Claims, provided that the Unsecured Nbtdsnture Trustee’'s Charging Lien
shall not attach to any property to be distribubgdthe Unsecured Notes Indenture
Trustee or in respect of the Unsecured Notes Clagmsept as expressly provided in
Section 4.5(d) of the Plan. The Unsecured Notdsriture Trustee shall have no duties
or responsibility relating to any form of distrilmt that is not DTC eligible and the
Disbursing Agent, the Debtors or the Reorganizetit@rs, as applicable, shall seek the
cooperation of DTC so that any distribution on astoof an Allowed Unsecured Notes
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Claim that is held in the name of, or by a nominéeDTC, shall be made through the
facilties of DTC on the Effective Date or as soas practicable thereafter. The
Reorganized Debtors (other than New Permian Comng. ldew Permian LLC) shall
reimburse the Unsecured Notes Indenture Trusteanipreasonable and documented fees
and expenses (including the reasonable and docathéts and expenses of its counsel
and agents) incurred after the Effective Date gafeconnection with actions explicitly
requested by the Reorganized Debtors (other thanP&mian Corp. and New Permian
LLC) necessary for implementation of the Plargvided that, for the avoidance of doubt,
nothing in the Plan or Confirmation Order shalldessidered or construed as an explicit
request by the Reorganized Debtors authorizingntherence of fees and expenses by the
Unsecured Notes Indenture Trustee.

(d) The Secured Notes Indenture Trustee’s Charging &lell not
attach to any property to be distributed by theuBsit Notes Indenture Trustee or in
respect of the Secured Notes Claims, except agssdpmprovided in Section 4.4(c) of the
Plan. The Reorganized Debtors (other than New Bar@orp. and New Permian LLC)
shall reimburse the Secured Notes Indenture Trustegny reasonable and documented
fees and expenses (including the reasonable andnwmted fees and expenses of its
counsel and agents) incurred after the EffectivéeBalely in connection with actions
explicitly requested in writing by the Reorganid@ebtors (other than New Permian Corp.
and New Permian LLC) necessary for implementatibthe Plan;provided that, for the
avoidance of doubt, nothing in the Plan or Conftiora Order shall be considered or
construed as an explicit written request by the rgawzed Debtors authorizing the
incurrence of fees and expenses by the Secured Natenture Trustee.

5.8 Unclaimed Property. One year from the later of (a) the Effective
Date and (b) the date that is ten (10) Business R#gr the date a Claim is first Allowed,
all distributions payable on account of Claims tlaaé not deliverable, or have not
responded to a request for information to make siatikiery, and remain unclaimed shall
be deemed unclaimed property under section 347(ktheoBankruptcy Code and shall
revert to the Reorganized Debtors (other than Newnian Corp. and New Permian
LLC) or their successors or assigns, and all clarhany other Entity (including the
holder of a Claim in the same Class) to such distion shall be discharged and forever
barred. The Reorganized Debtors and the Disbuisgent shall have no obligation to
attempt to locate any holder of an Allowed Clairhestthan by reviewing the Debtors’
books and records and filings with the Bankruptoy@.

5.9  Satisfaction of Claims Unless otherwise provided herein, any
distributions and deliveries to be made on accofidilowed Claims under this Plan shalll
be in complete and final satisfaction, settlemant] discharge of and exchange for such
Allowed Claims.
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5.10 Mannerof Paymentunder Plan Except as specifically provided
herein, at the option of the Reorganized Debtarg,Gash payment to be made under this
Plan may be made by a check or wire transfer.

5.11 Fractional Shares and De Minimis Cash Distributions

(a) No fractional New Permian Corp. Shares or Legacyas shall
be distributed. When any distribution would othisewesult in the issuance of a number
of New Permian Corp. Shares or LegacyCo Units ihabt a whole number, the New
Permian Corp. Shares or LegacyCo Units subjecu¢d distribution shall be rounded to
the next higher or lower whole number as followg) fractions equal to or greater than
1/2 shall be rounded to the next higher whole numded (b) fractions less than 1/2 shall
be rounded to the next lower whole number. Thalteamber of New Permian Corp.
Shares or LegacyCo Units to be distributed on aticofiAllowed Claims will be adjusted
as necessary to account for the rounding providedhérein. No consideration will be
provided in lieu of New Permian Corp. Shares orday§o Units that are rounded down.

(b) None of the Reorganized Debtors or the Disbursiggm shall
have any obligation to make a distribution thdéss than one (1) New Permian Corp.
Share, (1) LegacyCo Unit, or Fifty Dollars ($50.@9Cash.

5.12 No Distribution in Excessof Amount of Allowed Claim.
Notwithstanding anything to the contrary in thiafIno holder of an Allowed Claim shall
receive, on account of such Allowed Claim, disttibas in excess of the Allowed amount
of such Claim, plus any postpetition interest onhsClaim, except to the extent such
interest is permitted by Section 5.3 of the Plan.

5.13 Allocation of Distributions Between Principal and Interest.
Except as otherwise required by law, considerateneived in respect of an Allowed
Claim shall be allocable first to the principal amb of the Claim (as determined for U.S.
federal income tax purposes) and then, to the egtfeamy excess, to the remainder of the
Claim, including any Claim for accrued but unpaiterest.

5.14 Exemption from Securities Laws. The issuance of and the
distribution under this Plan of (a) the LegacyCat8Jissued pursuant to Section 4.4(b) of
the Plan, and (b) the New Permian Corp. Share(iprising the Put Option Premium
and (i) pursuant to Sections 4.5(c) or 4.6 of Bien, shall be exempt from registration
under the Securities Act and any other applicableuisties laws to the fullest extent
permitted by section 1145 of the Bankruptcy CodEhese Securities may be resold
without registration under the Securities Act onestfederal securities laws pursuant to
the exemption provided by section 4(a)(1) of theusiies Act, unless the holder is an
“underwriter” with respect to such Securities, laet tterm is defined in section 1145(b) of
the Bankruptcy Code. In addition, such section51édempt Securities generally may be
resold without registration under state securil@gs pursuant to various exemptions
provided by the respective laws of the severaéstat
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The availability of the exemption under section 31f the Bankruptcy
Code or any other applicable securities laws stmllbe a condition to the occurrence of
the Effective Date.

The issuance and sale, as applicable, of the Nawi&e Corp. Shares
pursuant to the Rights Offering and to the BacksRgrties under the Backstop
Commitment Agreement (including the New PermiangC&hares issued pursuant to the
Minimum Allocation Rights) are being made in rearon the exemption from registration
set forth in section 4(a)(2) of the Securities Acid Regulation D thereunder. Such
Securities will be considered “restricted secuwsitiand may not be transferred except
pursuant to an effective registration statementirater an available exemption from the
registration requirements of the Securities Actchsas, under certain conditions, the
resale provisions of Rule 144 of the Securities Act

Should New Permian Corp. elect, on or after thedEife Date, for any
portion of the ownership of the New Permian Corpar®s to be held through the
facilities of the DTC, New Permian Corp. shall rm required to provide any further
evidence other than the Plan or Confirmation Owdén respect to the treatment of such
applicable portion of the New Permian Corp. Shaaed, such Plan or Confirmation Order
shall be deemed to be legal and binding obligatiminthe Reorganized Debtors in all
respects.

The DTC shall be required to accept and conclusikedy upon the Plan
and Confirmation Order in lieu of a legal opinicggarding whether the New Permian
Corp. Shares are exempt from registration andigibkel for DTC book-entry delivery,
settlement, and depository services.

Notwithstanding anything to the contrary in therRlao entity (including,
for the avoidance of doubt, the DTC) may requitegal opinion regarding the validity of
any transaction contemplated by the Plan, inclydmgthe avoidance of doubt, whether
the New Permian Corp. Shares are exempt from ragih and/or eligible for DTC book
entry delivery, settlement, and depository services

5.15 Setoffsand Recoupments Each Debtor or Reorganized Debtor,
as applicable, or such Entity’s designee, maypimsaltation with the Second Lien Group,
pursuant to section 553 of the Bankruptcy Codeppti@able nonbankruptcy law, offset
or recoup against any Allowed Claim (other than Altywed Revolving Facility Claims,
DIP Facility Claims, Allowed Secured Notes ClaimAllowed Unsecured Notes Claim)
and the distributions to be made pursuant to tlaim Bn account of such Allowed Claim
(other than distributions to be made to holderaloived Revolving Facility Claims, DIP
Facility Claims, Allowed Secured Notes Claims, diotwed Unsecured Notes Claims) any
and all Claims, rights, and Causes of Action tlhehsDebtor or Reorganized Debtor or its
successors may hold against the holder of suchlwAtibClaim;provided that neither the
failure to effect a setoff or recoupment nor thevednce of any Claim hereunder will
constitute a waiver or release by a Debtor or Raargd Debtor or its successor of any
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Claims, rights, or Causes of Action that any suctitye or it successor or assign may
possess against such holder.

5.16 Rights and Powers of Disbursing Agent

(a) The Disbursing Agent shall be empowered to: (g@afall actions
and execute all agreements, instruments, and oit@rments necessary to perform its
duties under this Plan; (ii) make all applicablstidlbutions or payments provided for under
this Plan; (iii) employ professionals to represgntith respect to its responsibilities; and
(iv) exercise such other powers (A) as may be deist¢he Disbursing Agent by order of
the Bankruptcy Court (including any order issuegérathe Effective Date) or pursuant to
this Plan or (B) as deemed by the Disbursing Agente necessary and proper to
implement the provisions of this Plan.

(b) To the extent the Disbursing Agent is an Entityeottihan a Debtor
or Reorganized Debtor, except as otherwise ordeyede Bankruptcy Court and subject
to the written agreement of LegacyCo, the amourdnyfreasonable fees and expenses
incurred by the Disbursing Agent on or after thée&tive Date (including taxes) and any
reasonable compensation and expense reimbursennts Gincluding for reasonable
attorneys’ and other professional fees and expgmsade by the Disbursing Agent shall
be paid in Cash by LegacyCo.

5.17 Withholding and Reporting Requirements

(@) In connection with this Plan and all distributiomade hereunder,
the Reorganized Debtors and the Disbursing Ageatl slomply with all applicable
withholding and reporting requirements imposed by federal, state, local, or foreign
taxing authority, and all distributions under than shall be subject to any such
withholding or reporting requirements. In the cadea non-Cash distribution that is
subject to withholding, the distributing party maighhold an appropriate portion of such
distributed property and sell such withheld proped generate Cash necessary to pay
over the withholding tax. Any amounts withheld guant to the preceding sentence shall
be deemed to have been distributed to and recdiyetthe applicable recipient for all
purposes of this Plan.

(b) Notwithstanding the above, each holder of an Alldwaim that is
to receive a distribution under this Plan shallehthe sole and exclusive responsibility for
the satisfaction and payment of any tax obligationsed on such holder by any federal,
state, local, or foreign taxing authority, incluglimcome, withholding, and other tax
obligations, on account of such distribution. Reorganized Debtors and the Disbursing
Agent have the right, but not the obligation, td n@ake a distribution until such holder
has made arrangements satisfactory to any issuidgsloursing party for payment of any
such tax obligations.

(c) The Reorganized Debtors and the Disbursing Agemtreguire, as
a condition to receipt of a distribution, that th@der of an Allowed Claim provide any
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information necessary to allow the distributingtpao comply with any such withholding
and reporting requirements imposed by any fedestfe, local, or foreign taxing
authority. If the Reorganized Debtors or the Disimg Agent make such a request and
the holder fails to comply before the date that88 days after the request is made, the
amount of such distribution shall irrevocably réver the applicable Reorganized Debtor
and any Claim in respect of such distribution shalldischarged and forever barred from
assertion against such Reorganized Debtor orsfsective property.

ARTICLE VI.

M EANS FOR IMPLEMENTATION AND EXECUTION OF THE PLAN

6.1  General Settlementof Claims and Interests. The Plan shall be
deemed a motion to approve the good-faith compmans settlement pursuant to which
the Debtors and the holders of Claims against anaferests in the Debtors settle all
Claims, Interests, and Causes of Action pursuasetbion 1123 of the Bankruptcy Code
and Bankruptcy Rule 9019, and in consideration tfoe classification, distributions,
releases, and other benefits provided under the Bitathe Effective Date, the provisions
of the Plan shall constitute a good faith comprenasd settlement of all Claims and
Interests and controversies resolved pursuantedtiin. The Confirmation Order shall
constitute the Court’s approval of the compromisettlement, and release of all such
Claims, Interests, and Causes of Action, as wal fasding by the Bankruptcy Court that
all such compromises, settlements, and releaseswr&l and bi-directional and are in the
best interests of the Debtors, their estates, lamtidlders of Claims, Interests, and Causes
of Action, and is fair, equitable, and reasonabteaccordance with the provisions of the
Plan, pursuant to section 1123 of the BankruptcgeCand Bankruptcy Rule 9019,
without any further notice to or action, order,amproval of the Bankruptcy Court, after
the Effective Date, the Reorganized Debtors, aicahe, may compromise and settle all
Claims and Causes of Action against, and Inteiesthe Debtors and their estates. The
compromises, settlements, and releases describeth l#hall be deemed nonseverable
from each other and from all other terms of thenPI&ubject to Article V of the Plan, all
distributions made to holders of Allowed Claimsainy Class are intended to be and shall
be final.

6.2 Continued Corporate Existence

(a) Except as otherwise provided in this Plan (inclggmirsuant to the
Restructuring Transactions), the Debtors (othen tBBEP) shall continue to exist after
the Effective Date as Reorganized Debtors in acrorel with the applicable laws of the
respective jurisdictions in which they are incoigged or organized and pursuant to the
New Organizational Documents. On or after the &iffe Date, without prejudice to the
rights of any party to a contract or other agregamgth any Reorganized Debtor, each
Reorganized Debtor may, in its sole discretionetsich action as permitted by applicable
law and such Reorganized Debtor’s organizationaludeents, as such Reorganized
Debtor may determine is reasonable and appropristeuding, causing: (i) a
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Reorganized Debtor to be merged into another Reagd Debtor or an affiliate of a

Reorganized Debtor; (i) a Reorganized Debtor talissolved; (i) the legal name of a

Reorganized Debtor to be changed; or (iv) the cosfia Reorganized Debtor’'s Chapter
11 Case on the Effective Date or any time thereafte

(b) On the Effective Date, the Reorganized Debtors iiade all
actions as may be necessary or appropriate totedfeg transaction described in,
approved by, or necessary or appropriate to effgetuhis Plan, including: (i) the
execution and delivery of appropriate agreementsottrer documents of merger,
consolidation, restructuring, conversion, disposititransfer, dissolution, or liquidation
containing terms that are consistent with the teofghis Plan and the Plan Documents
and that satisfy the requirements of applicable éawl any other terms to which the
applicable entities may agree; (ii) the executiod delivery of appropriate instruments of
transfer, assignment, assumption, or delegati@npfasset, property, right, liability, debt,
or obligation on terms consistent with the termghig Plan and having other terms to
which the applicable parties agree; (iii) the §liof appropriate certificates or articles of
incorporation and amendments thereto, reincorpmratimerger, consolidation,
conversion, or dissolution pursuant to applicade; I(iv) the Restructuring Transactions;
and (v) all other actions that the applicable @#itdetermine to be necessary or
appropriate, including, making filings or recordinthat may be required by applicable
law.

6.3  Authorization, Issuance,and Delivery of LegacyCoUnits and
New Permian Corp. Shares

(a) On and after the Effective Date, LegacyCo is alitkdrto issue, or
cause to be issued, and shall issue the Legacy@e 1dnBBEP in accordance with the
LegacyCo Contribution Agreement for distributiondatmansfer in accordance with the
terms of this Plan, the Exchange Agreement, andBdekstop Commitment Agreement
without the need for any further corporate, limit@bility company, or equity holder
action.

(b) On the Effective Date, New Permian LLC is authatite issue, or
cause to be issued, and shall issue the New Petrh@rEquity to BBEP in accordance
with the Permian Contribution Agreement, and BBERwthorized to transfer the New
Permian LLC Equity, in accordance with the termshif Plan, the Exchange Agreement
and the Backstop Commitment Agreement without teednfor any further corporate,
limited liability company, or equity holder action.

(c) On the Effective Date, and in accordance with theck3top
Commitment Agreement, the Rights Offering Proceslutke Restructuring Term Sheet
and this Plan, New Permian Corp. shall issue thev NRermian Corp. Shares in
accordance herewith and therewith.
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6.4 Cancelation of Existing Securities and Agreements

(a) Except for the purpose of enabling holders of AkawClaims to
receive a distribution under the Plan as providexdin and except as otherwise set forth
in this Plan, the Plan Supplement or the Confirama®rder, on the Effective Date, all
7.875% Unsecured Notes and the 7.875% UnsecureésNoidenture, all 8.625%
Unsecured Notes and the 8.625% Unsecured Notestlmée all Secured Notes and the
Secured Notes Indenture (in each case, only upmeipteof all the distributions set forth
in this Plan on account of Unsecured Notes ClaimsSecured Notes Claims, as
applicable), and all agreements, instruments, atiterodocuments evidencing any
prepetition Claim or Existing BBEP Equity Inter@std any rights of any holder in respect
thereof shall be deemed canceled, discharged, famulforce or effect. The holders of or
parties to such canceled instruments, Securitied, cdher documentation will have no
rights arising from or related to such instrume@scurities, or other documentation or
the cancelation thereof, except the rights providegursuant to this Plan.

(b) The Unsecured Notes Indenture Trustee shall beaseie and
discharged from all duties and responsibilities emnthe respective Unsecured Notes
Indenturesprovided that notwithstanding the releases at Section @DtBe Plan, entry
of the Confirmation Order or the occurrence of Hfiective Date, each of the Unsecured
Notes Indentures and any such Unsecured Notestumgeor agreement that governs the
rights of the holder of a Claim or Interest shalhtnue in effect to the extent necessary
to: (i) enforce the rights, Claims, and interestthe Unsecured Notes Indenture Trustee
thereto vis-a-vis any parties other than the Retkd2arties; (i) allow the holders of
Allowed Unsecured Notes Claims, as applicablegteive distributions under the Plan, to
the extent provided for under the Plan; (iii) maintand exercise the Unsecured Notes
Indenture Trustee’s respective Charging Liens gatethe extent provided for in Section
4.5(d) of the Plan; (iv) appear to be heard inGhapter 11 Cases or in any proceedings in
this Court or any other court; (v) preserve anytsgof the Unsecured Notes Indenture
Trustee to payment of fees, expenses, and indeatifn obligations from or on any
money or property to be distributed in respecthef Allowed Unsecured Notes Claims,
solely to the extent provided in Section 4.5(d)tlwé Plan; (vi) permit the Unsecured
Notes Indenture Trustee to seek compensation ambuesement of any reasonable and
documented fees and expenses (including the realsomaad documented fees and
expenses of its counsel and agents) incurred tfecEffective Date in connection with
the implementation of the Plan, solely to the expgovided in Section 5.7(c) of this Plan;
and (vii) enforce any obligation owed to the UnseduNotes Indenture Trustee under the
Plan.

(c) The Secured Notes Indenture Trustee shall be szletiem all
duties under the Secured Notes Indentpreyided that notwithstanding entry of the
Confirmation Order or the occurrence of the Effeztdate, the Secured Notes Indenture
shall continue in effect to the extent necessary (n enforce the rights, Claims, and
interests of the Secured Notes Indenture Trusteeetih vis-a-vis any parties other than
the Released Parties; (ii) allow the holders ofow#d Secured Notes Claims, as
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applicable, to receive distributions under the Fiarm the Secured Notes Indenture
Trustee or from any other source, to the extentigeal for under the Plan; (iii) maintain
and exercise the Secured Notes Indenture Trus@w®sging Lien solely to the extent
provided for in Section 4.4(c) of the Plan (iv) appto be heard in the Chapter 11 Cases
or in any proceedings in this Court or any otheurto(v) preserve any rights of the
Secured Notes Indenture Trustee to payment of fegsenses, and indemnification
obligations from or on any money or property todmsgributed in respect of the Allowed
Secured Notes Claims, solely to the extent provisle®ection 4.4(c) of this Plan;
(vi) permit the Secured Notes Indenture Trusteseek compensation and reimbursement
of any reasonable and documented fees and expénskgling the reasonable and
documented fees and expenses of its counsel antsageurred after the Effective Date
in connection with the implementation of the Pleolgly to the extent provided in Section
5.7(d) of this Plan and (vii) enforce any obligatiowed to the Secured Notes Indenture
Trustee under the Plan.

6.5 Cancelation of Certain Existing Security Agreements Upon
the full payment or other satisfaction of an All@v®ther Secured Claim, or promptly
thereatfter, the holder of such Allowed Other Sed@&im shall deliver to the Debtors or
Reorganized Debtors (other than New Permian Cong. ldew Permian LLC), as
applicable, any Collateral or other property ofebidr held by such holder, together with
any termination statements, instruments of satisfacor releases of all security interests
with respect to its Allowed Other Secured Claimtthay be reasonably required to
terminate any related financing statements, modgagnechanics’ or other statutory
Liens, or lis pendens, or similar interests or doents.

6.6 Rights Offering and Minimum Allocation Rights.

(@) Following approval by the Bankruptcy Court of thiglirs Offering
Procedures, the Debtors on behalf of New Permiamp.Cshall commence and
consummate the Rights Offering in accordance thignew he New Permian Corp. Shares
shall be issued to the Eligible Offerees that @gertheir respective Subscription Rights
pursuant to the Rights Offering Procedures andPtae. The consummation of the Rights
Offering is conditioned on the occurrence of th&eé&ive Date, and any other condition
specified in the Backstop Commitment Agreement. oAnts held by the Rights Offering
Subscription Agent (as defined in the Backstop Cament Agreement) with respect to
the Rights Offering prior to the Effective Date ket be entitled to any interest on
account of such amounts and no Eligible Offere¢éigyaating in the Rights Offering shall
have any rights in the New Permian Corp. Sharesl tm¢ Rights Offering is
consummated.

(b) In accordance with the Backstop Commitment Agred¢nsemd
subject to the terms and conditions thereof, edcthe Backstop Parties has agreed,
severally but not jointly, to (i) exercise its Mimum Allocation Rights, and (ii) purchase,
on or prior to the Effective Date, its respectiveaFBCA Percentage (as defined in the
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Backstop Commitment Agreement) of the UnsubscriBedurities (as defined in the
Backstop Commitment Agreement).

(c) In exchange for providing the commitment to exercihe
Minimum Allocation Rights and the backstop commininéor the Rights Offering, the
Backstop Parties will receive the Put Option Premia accordance with the terms of the
Backstop Commitment Agreement, the Backstop Apdrovder and the Plan.

(d) The Debtors shall offer the Minimum Allocation Righto the
Commitment Parties in accordance with the Back&€opimitment Agreement, pursuant
to documentation acceptable to the Debtors, thauBieg Commitment Parties and the
Requisite Consenting Second Lien Creditors.

6.7 New Permian Corp. Certificate of Incorporation. On or prior to
the Effective Date, and in accordance with the Bamgk Commitment Agreement, New
Permian Corp. will file the New Permian Corp. Clexdite of Incorporation with the
Secretary of State of the State of Delaware. The Wermian Corp. Certificate of
Incorporation shall be consistent with section XaX®) of the Bankruptcy Code.
Pursuant to section 1123(a)(6) of the Bankruptcydé&;othe New Permian Corp.
Certificate of Incorporation will prohibit the issnce of non-voting equity securities. The
New Permian Corp. Certificate of Incorporation @& deemed adopted by the New
Permian Corp. Board as of the Effective Date. Aftee Effective Date, New Permian
Corp. may amend and restate the New Permian Cagifi€ate of Incorporation and
other constituent documents as permitted by the lairthe State of Delaware and the
New Permian Corp. Certificate of Incorporation. dpproved by the Requisite
Commitment Parties, New Permian Corp. shall adapgsstration rights agreement to be
effective on the Effective Date. The New PermianpC Certificate of Incorporation, the
New Permian Corp. Bylaws and such registrationtsigigreement shall be binding on
New Permian Corp. and all parties receiving, anchalders of, New Permian Corp.
Common Shares.

6.8 Exit Facility. On the Effective Date, the Exit Facility Docurten
shall be executed and delivered by the Reorgaridsutors (other than New Permian
Corp. and New Permian LLC), and the Reorganizedt@shother than New Permian
Corp. and New Permian LLC), shall be authorizedxecute, deliver, and enter into such
documents without the need for any further action.

6.9 Restructuring Transactions

(a) On or prior to the Effective Date (or as soon aacficable
thereatfter), the following transactions shall ocicuthe following order, and the Debtors
or Reorganized Debtors (as applicable) may takacaibns necessary or appropriate to
effectuate such transactions:

() After entry of the Confirmation Order but prior the
Effective Date, and in anticipation of the Perm@aorp. Asset Acquisition, the
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Backstop Parties pursuant to the Backstop Commitigreement shall (A) form
New Permian Corp., (B) cause New Permian Corp. dadact the Rights
Offering, and (C) cause New Permian Corp. to einterthe Exchange Agreement
with BBEP pursuant to which New Permian Corp. shagiee to acquire all of the
New Permian LLC Equity on and subject to the ocenee of the Effective Date
in consideration for conducting the Rights Offeri8g75 million (less the amount
of the Minimum Cash Balance), an amount of New RarnCorp. Shares
necessary to satisfy distributions pursuant to iGeet4.5(c) and 4.6 with respect
to Allowed Claims as of the Effective Date, and #ssumption of the obligation
to issue New Permian Corp. Shares with respecbrt@n account of, Disputed
General Unsecured Claims as to which the holdetetleto receive New Permian
Corp. Shares.

(i) On the Effective Date and in accordance with tlwavigsions
hereof, the Backstop Commitment Agreement and tlght&® Offering, New
Permian Corp. shall close the Rights Offering. bdrately thereafter, the Rights
Offering and Minimum Allocation Rights Proceeds |Elee released to New
Permian Corp. and New Permian Corp. shall issue Remnian Corp. Shares to
those Eligible Offerees that have validly exercitieel Subscription Rights and to
the Backstop Parties, as applicable, includinggpect of the Minimum Allocation
Rights and the Put Option Premium. Concurrentethigh (but not prior to), New
Permian Corp. shall also issue, and on behalf dEBHRlistribute, New Permian
Corp. Shares pursuant to Sections 4.5(c) and 4.@pplicable, with respect to
Allowed Claims as of the Effective Date (other ttzany shares to be held back in
respect of Disputed General Unsecured Claims iardemce with Article VII).

(i) On the Effective Date, (A) BBEP shall contributee th
Legacy Contributed Assets to LegacyCo in exchamye LegacyCo Units
representing all of the equity capital of LegacyParsuant to the LegacyCo
Contribution Agreement (theLégacy Asset Transfet), and (B) BBEP shall
contribute the Permian Assets to New Permian LL&xchange for all of the New
Permian LLC Equity pursuant to in the Permian Gbation Agreement (the
“Permian Asset Transfef). Such transfers shall be accompanied by the
assumption by LegacyCo or New Permian LLC, as ealplle, of certain liabilities
and obligations as provided in the LegacyCo Coutiom Agreement or Permian
Contribution Agreement, as applicable, this Plather Confirmation Order, or as
otherwise agreed between BBEP and LegacyCo or Nemni&n LLC, as
applicable. Immediately after the Legacy Assetn$fer and the Permian Asset
Transfer, BBEP shall be the sole member of Legacg@b New Permian LLC.
Each of LegacyCo and New Permian LLC shall be dammed as an entity
separate from BBEP for U.S. federal income tax pseg at all times on or before
the Effective Date (including immediately after thegacy Asset Transfer and the
Permian Asset Transfer), unless, as to Legacy@oR#guisite Consenting Second
Lien Creditors determine (in their sole discretidhpt LegacyCo elect to be
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treated as a corporation for U.S. federal incomeptaposes (theCorporation
Election”).

(iv) On the Effective Date, BBEP shall simultaneously(ijA
distribute 92.5% of the LegacyCo Units receivedamsideration for the Legacy
Asset Transfer to holders of Allowed Secured Nd@&sms in satisfaction and
discharge of their Claims as provided in Sectdofi(b) and (ii) transfer 7.5% of
the LegacyCo Units received in consideration far tlegacy Asset Transfer to
New Permian Corp. pursuant to the Exchange Agreer(ttie ‘LegacyCo
Distribution and Transfer”), and (B) transfer to New Permian Corp. pursuant
the Exchange Agreement all of the New Permian LLQuify received in
consideration for the Permian Asset Transfer. Ramsuto the Exchange
Agreement, and in consideration for the foregoirgndfers to New Permian
Corp., New Permian Corp. shall pay to BBEP $77%amilless the amount of the
Minimum Cash Balance), an amount of New PermiarpC8hares necessary to
satisfy distributions pursuant to Sections 4.5¢@ 4.6 with respect to Allowed
Claims as of the Effective Date, and the assumptfdhe obligation to issue New
Permian Corp. Shares with respect to, or on accafintDisputed General
Unsecured Claims as to which the holder electeceteive New Permian Corp.
Shares (thePermian Corp. Asset Acquisitiorf). Upon formation, and at the
time of the Legacy Asset Transfer, LegacyCo shaltieated as a disregarded
entity for U.S. federal income tax purposes, stnett BBEP will still be regarded
prior to the LegacyCo Distribution and Transfer @sning the LegacyCo
Contributed Assets, unless the Requisite Consef@apnd Lien Creditors effect
the Corporation Election. Accordingly, for U.Sdéral income tax purposes, the
Debtors, LegacyCo, all holders of Allowed Securedtdd Claims and New
Permian Corp. shall (absent the Corporation Elattitreat the LegacyCo
Distribution and Transfer as (i) a distribution amcnsfer of the Legacy
Contributed Assets, subject to certain liabiliti?sd obligations, in a taxable
exchange to the holders of Allowed Secured Notesn@l and New Permian
Corp., followed by (i) the contribution of the Lagy Contributed Assets, subject
to such liabilities and obligations, by the holdef#\llowed Secured Notes Claims
and New Permian Corp. to LegacyCo with LegacyCmdeieated as a newly
formed partnership for U.S. federal income tax psgs, unless otherwise
required pursuant to a “final determination” to tantrary within the meaning of
section 1313(a) of the Tax Code. Upon formationl at the time of the Permian
Corp. Asset Acquisition, New Permian LLC shall beated as a disregarded entity
for U.S. federal income tax purposes, such that BBHI still be regarded prior
to the Permian Corp. Asset Acquisition as ownirgyBlermian Assets (which will
be transferred to New Permian LLC pursuant to tmemian Contribution
Agreement). Accordingly, for U.S. federal incona tpurposes, the Debtors,
New Permian LLC and New Permian Corp. shall tréat Permian Corp. Asset
Acquisition as a taxable purchase of the underljidgrmian Assets unless
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otherwise required pursuant to a “final determaratito the contrary within the
meaning of section 1313(a) of the Tax Code.

(v) BBEP shall use the Cash consideration receivedipatgo
the Exchange Agreement (together with any Cashretbe available) to satisfy
any Cash distributions and other payments to beenwd the Effective Date
pursuant to or in connection with the Plan and @wwattion Order.

(b) On or after the Effective Date, the ReorganizedtBebmay take
all actions consistent with this Plan as may beessary or appropriate to effect any
transaction described in, approved by, contemplatedor necessary to effectuate the
Restructuring Transactions under and in conneetatimthis Plan with the consent of the
Requisite Consenting Second Lien Creditors and Rieg@Commitment Parties.

6.10 Board of Directors.

(@) The LegacyCo Board shall be composed of the chietwive
officer of the Debtors as of the date immediatelycpding the Effective Date and such
other members selected the Requisite Consenting Second Lien Creditorddir tsole
discretion;provided that New Permian Corp. shall have the right tpaaqt an observer
to the LegacyCo Board subject to the conditionther Restructuring Term Sheet. The
identities of the members of the LegacyCo Boardtaednitial Boards of Directors of the
Reorganized Debtors shall be disclosed at or poidhe Confirmation Hearing.

(b) The New Permian Corp. Board shall be selecteddnra@ance with
the terms of the Restructuring Term Sheet.

6.11 Corporate Action.

(a) LegacyCo Organizational Documents On the Effective Date,
each of the Reorganized Debtors (other than NewiBerCorp. and New Permian LLC)
will file their respective charters that are pdrtheir New Organizational Documents with
the applicable Secretaries of State and/or othglicaple authorities in its respective state
of incorporation or formation in accordance witle thpplicable laws of the respective
state of incorporation or formation. The New Orgational Documents shall be
consistent with section 1123(a)(6) of the BankryptCode. Pursuant to section
1123(a)(6) of the Bankruptcy Code the New Orgammal Documents will prohibit the
issuance of non-voting equity securities. The lcgGa Organizational Documents shall
be deemed adopted by the LegacyCo Board as offtbetiize Date. After the Effective
Date, the Reorganized Debtors (other than New Rer@orp. and New Permian LLC)
may amend and restate their respective New Orgamzd Documents and other
constituent documents as permitted by the lawbeif tespective states of incorporation
and their respective New Organizational Documents.

(b) On the Effective Date, the adoption, filing, appabvand
ratification, as necessary, of all corporate oatesl actions contemplated herein with
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respect to each of the Reorganized Debtors shalebened authorized and approved by
each of the Reorganized Debtors, their respectaeds of directors, managers, equity
holders, members, or partners, as applicable,l iregpects, in each case to the extent
required by applicable nonbankruptcy law. Withbmiting the foregoing, such actions
include (i) the adoption and filing of the New Ongaational Documents for each of the
Reorganized Debtors, (i) the adoption and approvahe LegacyCo LLC Agreement
and the LegacyCo Organizational Documents, whiell Be adopted and affirmed by the
board of LegacyCo Board, (iii) the election or ajppment, as applicable, of directors and
officers for the Reorganized Debtors, and (iv) ifseiance of the LegacyCo Units.

(c) All matters provided for herein involving the corpte structure of
any Debtor or Reorganized Debtor, or any corpooateclated action required by any
Debtor or Reorganized Debtor in connection hereveitiall be deemed to have occurred
and shall be in effect, without any requirementusther action by the Security holders or
directors of such Debtor or Reorganized Debtoryoarty other stakeholder, and with like
effect as though such action had been taken unasilyjndy the Security holders and
directors, managers, members, or partners, of Batitor or Reorganized Debtor, as
applicable.

6.12 LegacyCo ManagementIncentive Plan. The LegacyCo Board
may adopt the LegacyCo Management Incentive Plaor @ifier the Effective Date.

6.13 New Permian Corp. Management Incentive Plan New Permian
Corp. may adopt the New Permian Corp. Managememntive Plan, which shall be in
form and substance acceptable to the New Permign Board in its sole discretion.

6.14 Effectuating Documents and Further Transactions Each of the
officers of each of the Debtors is (and each ofdfieers of each of the Reorganized
Debtors shall be) authorized and directed to ewecdeliver, file, or record such
contracts, instruments, releases, and other agréemedocuments and take such actions
as may be necessary or appropriate to effectuatefiather evidence the terms and
provisions hereof, without the need for any applw@uthorizations, or consents.

6.15 Separability. Notwithstanding the combination of separate plans
of reorganization for the Debtors set forth in tRign for purposes of economy and
efficiency, this Plan constitutes a separate chaldteplan for each Debtor. Accordingly,
if the Bankruptcy Court does not confirm this Peith respect to one or more Debtors, it
may still confirm this Plan with respect to any@tibebtor that satisfies the confirmation
requirements of section 1129 of the Bankruptcy Code

6.16 Director, Officer, Manager, and Employee Liability Insurance.
Prior to and after the Effective Date, none of Bebtors or the Reorganized Debtors
shall terminate or otherwise reduce the coveragemany directors’ and officers’ liability
insurance policies (including any “tail policy”) thirespect to conduct occurring on or
prior to the Effective Date, and all officers, diters, managers, and employees of the
Debtors who served in such capacity at any timer &ftay 15, 2015 shall be entitled to
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the full benefits of such policies for the full sear term of such policies regardless of
whether such officers, directors, managers, or eyagls remain in such positions after the
Effective Date.

6.17 Preservation of Royalty and Working Interests.
Notwithstanding any other provision in the Plan, amd after the Effective Date, all
Royalty and Working Interests shall be preserved r@main in full force and effect in
accordance with the terms of the granting instrumem other governing documents
applicable to such Royalty and Working Interestg] ao Royalty and Working Interests
shall be compromised or discharged by the Plan.r tRe avoidance of doubt and
notwithstanding anything to the contrary in thegaging sentence, any right to payment
arising from a Royalty and Working Interest, if asiall (to the extent not otherwise paid
pursuant to a Final Order of the Court) be treatsdan Ongoing Trade Claim of
LegacyCo or an Ongoing Trade Claim of New PermianpC as applicable, under this
Plan and shall not be subject to any dischargeoamedlease provided hereunder.

6.18 Hart-Scott-Rodino _Antitrust __ Improvements Act. Any
LegacyCo Units or New Permian Corp. Shares to beilalited under this Plan to an
Entity required to file a premerger notificationdareport form under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as ansghdhall not be distributed until the
notification and waiting periods applicable undects Act to such Entity have expired or
been terminated.

6.19 Post-Effective Date Tax Filings and Audits. Following the

Effective Date, LegacyCo shall have full and exelisauthority and responsibility in
respect of all taxes and tax filings of BBEP (imtthg any audits or other proceedings)
and any other liquidating Debtors, to the samergxs if LegacyCo were the Debtors.
Without limiting the foregoing, on the Effective a a power of attorney authorizing
LegacyCo to correspond with any tax authority ohdtfeof such Debtors and to sign,
negotiate, settle, and administer any tax returnstber tax filings, and collect any tax
refunds, shall be provided to LegacyCo. Legacy@all sise commercially reasonable
efforts to (i) file all tax returns and relatedings consistent with the intended tax
treatment of the Restructuring Transactions, apddt take any tax position inconsistent
therewith and (iii) if any such tax returns or teth filings or tax position is challenged,
diligently defend such matters.

6.20 AUNC Trust. The New Permian Corp. Shares to be issued to
Receiving AUNC Holders pursuant to Section 4.5(che Plan shall be issued to a trust
that shall engage in no business other than holdirgh shares and engaging in the
activities incidental thereto (théUNC Trust”). The AUNC Trust shall be structured so
as not to be subject to the Securities Act of 1988 Securities Exchange Act of 1934, or
the Investment Company Act of 1940.

The interests in the AUNC Trust shall be held by Receiving AUNC Holders and on a
Pro Rata basis based on their respective holdihtjedNew Permian Corp. Shares.

52

WEHN:\06366844\2129979-:0004W EIL:\96366844\6129979.0004



16-11390-smb Doc 2330 Filed 03/13/18 Entered 03/13/18 23:02:12 Main Document
Pg 61 of 86

The interests in the AUNC Trust may not be tramseférat any time and shall be totally
passive. The Trustee of the AUNC Trust, the tesfribe Trustee’s engagement, and the
documents governing the AUNC Trust, shall be reablynacceptable to the Requisite
Commitment Parties, the Creditors’ Committee, aafiier the Effective Date, New
Permian Corp. On the seventh anniversary of th&l@Urust, the trust shall terminate
and the shares of New Permian Corp. held by the @UNust shall be distributed to the
beneficiaries of the AUNC Trust.

From and after the Effective Date, New Permian Cahall be responsible for up to
$300,000 of fees and expenses of the AUNC Trustaéraggregate as and when incurred.
New Permian Corp. shall otherwise not be respanddnl any fees, expenses or other
liabilities or monetary obligations arising undiee tAUNC Trust.

Subject to definitive guidance from the IRS or aitoof competent jurisdiction to the
contrary (including the receipt of an adverse deimation by the IRS upon audit if not
contested by trustee of the AUNC Trust), for allitdd States federal income tax
purposes, all parties (including, without limitatjahe Debtors, LegacyCo, New Permian
Corp. and all holders of Allowed Claims) shall tréfae AUNC Trust as a “trust” within
the meaning of Treas. Reg. 8§ 301.7701-4(c), antiitsbat the transfer of New Permian
Corp. Shares to the AUNC Trust as (i) a directgfanto Receiving AUNC Holders for
whose benefit such shares were issued, followdd)tifre transfer by such persons to the
AUNC Trust in exchange for their beneficial intdrdserein. Accordingly, except in the
event of contrary definitive guidance, AUNC Trushbficiaries shall generally be treated
for United States federal income tax purposes asgitantors and owners of their
respective portions of the underlying assets ofA0&IC Trust. The foregoing treatment
shall also apply, to the extent permitted by apple law, for state and local income tax
purposes, and for purposes of securities laws.

ARTICLE VII.

PROCEDURES FOR DispPUTED CLAIMS

7.1  Objections to Claims The Reorganized Debtors (other than New
Permian Corp. and New Permian LLC) shall be edtitle object to Claims. Any
objections to Claims shall be served and filed ohefore the later of (i) one-hundred and
eighty (180) days after the Effective Date anddigh later date as may be fixed by the
Bankruptcy Court (as the same may be extended déyBankruptcy Court for cause
shown).

7.2  Resolution of Disputed Administrative Expensesand Disputed
Claims. On and after the Effective Date, the ReorganiRettors (other than New
Permian Corp. and New Permian LLC), in consultatdth the Second Lien Group, shall
have the authority to compromise, settle, otherneselve, or withdraw any objections to
Administrative Expenses or Claims and to comprojrssttle, or otherwise resolve any
disputed Administrative Expenses and Disputed Gawthout approval of the
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Bankruptcy Court, other than with respect to Adstiative Expenses relating to
compensation of professionals.

7.3 Paymentsand Distributions with Respectto Disputed Claims.
Notwithstanding anything herein to the contraryanfy portion of a Claim is a Disputed
Claim, no payment or distribution provided hereunsleall be made on account of such
Claim unless and until such Disputed Claim becoameAllowed Claim, and in the case of
a Disputed Claim as to which the holder electetet®ive a distribution of New Permian
Corp. Shares, such shares shall not be issuedwyPdemian Corp. until such Claim has
been resolved.

7.4  Distributions After Allowance. After such time as a Disputed
Claim becomes, in whole or in part, an Allowed @lathe holder thereof shall be entitled
to distributions, if any, to which such holderheh entitled as provided in this Plan. Such
distributions shall be made as soon as practicdtie the date that the order or judgment
of the Bankruptcy Court allowing such Disputed @igior portion thereof) becomes a
Final Order. To the extent a Disputed Claim asvhich the holder elected to receive a
distribution of New Permian Corp. Shares is disedld, the shares that would otherwise
have been distributed in respect of such Claiml $lealeallocated as if such Claim had
been disallowed as of the Effective Date and, iooetance with the Restructuring
Transactions, distributed by New Permian Corp.cas&s practicable after the date that
the order or judgment of the Bankruptcy Court ¢hsahg such Disputed Claim (or
portion thereof) becomes a Final Order.

7.5 Disallowanceof Claims. Any Claims held by Entities from which
property is recoverable under sections 542, 548, 656553 of the Bankruptcy Code or
that is a transferee of a transfer avoidable usdetion 522(f), 522(h), 544, 545, 547,
548, 549, or 724(a) of the Bankruptcy Code, asrdeted by a Final Order, shall be
deemed disallowed pursuant to section 502(d) ofBimekruptcy Code, and holders of
such Claims may not receive any distributions aroaat of such Claims until such time as
such Causes of Action against that Entity have Ise¢tfed or a Final Order with respect
thereto has been entered and all sums due, itankie Debtors by that Entity have been
turned over or paid to the Debtors or the Reorgah2ebtors. All proofs of claim filed
on account of an indemnification obligation to areat or former director, officer, or
employee shall be deemed satisfied and expunged fhe claims register as of the
Effective Date to the extent such indemnificatidsigation is assumed (or honored or
reaffirmed, as the case may be) pursuant to the, Rli@hout any further notice to or
action, order, or approval of the Bankruptcy Colkcept as otherwise provided herein,
all proofs of claim filed after the Effective Dashall be disallowed and forever barred,
estopped, and enjoined from assertion, and shdll b@ enforceable against any
Reorganized Debtor, without the need for any olgachy the Reorganized Debtors or
any further notice to or action, order, or apprafahe Bankruptcy Court.

7.6  Estimation. The Debtors or Reorganized Debtors (other than
New Permian Corp. and New Permian LLC), in consioltewith the Second Lien Group,
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may determine, resolve and otherwise adjudicatecattingent Claims, unliquidated
Claims and Disputed Claims in the Bankruptcy Caursuch other court of the Debtors’
or Reorganized Debtors’ choice having jurisdictmrer the validity, nature or amount
thereof. The Debtors or the Reorganized Debtottsefcthan New Permian Corp. and
New Permian LLC), in consultation with the SeconehLGroup, may at any time request
that the Bankruptcy Court estimate any contingemfiquidated, or Disputed Claim
pursuant to section 502(c) of the Bankruptcy Caeahy reason or purpose, regardless
of whether any of the Debtors or the Reorganizetit@s have previously objected to
such Claim or whether the Bankruptcy Court hasdrid@ any such objection. The
Bankruptcy Court shall retain jurisdiction to estt@ any Claim at any time during
litigation concerning any objection to any Claim¢luding, during the pendency of any
appeal relating to any such objection. If the Bapkcy Court estimates any contingent
Claim, unliquidated Claim or Disputed Claim, thatimated amount shall constitute the
maximum limitation on such Claim, and the Debtordle Reorganized Debtors (other
than New Permian Corp. and New Permian LLC) magyeisupplementary proceedings
to object to the ultimate allowance of such Clgmmgvided that such limitation shall not
apply to Claims requested by the Debtors to benastid for voting purposes only. All of
the aforementioned objection, estimation and reéswluprocedures are cumulative and
not exclusive of one another. Claims may be estichand subsequently compromised,
settled, withdrawn, or resolved by any mechanispr@aged by the Bankruptcy Court.
Notwithstanding section 502(j) of the Bankruptcyd€pin no event shall any holder of a
Claim that has been estimated pursuant to secti@tch of the Bankruptcy Code or
otherwise be entitled to seek reconsideration chs@laim unless the holder of such
Claim has filed a motion requesting the right tekssuch reconsideration on or before
twenty (20) calendar days after the date such Gfagstimated by the Bankruptcy Court.

7.7 Interest. To the extent that a Disputed Claim becomes &wed
Claim after the Effective Date, the holder of s@aim shall not be entitled to any interest
that accrued thereon from and after the EffectiageD

ARTICLE VIILI.

ExecutorY CONTRACTS AND UNEXPIRED LEASES

8.1 General Treatment

(@) As of and subject to the occurrence of the Effecidate and the
payment of any applicable Cure Amount, all exequtmmntracts and unexpired leases of
the Reorganized Debtors that do not relate to EyeplcObligations shall be deemed
assumed, unless such contract or lease (i) wasopsly assumed or rejected by the
Debtors, pursuant to a Final Order of the Bankmnourt, (ii) previously expired or
terminated pursuant to its own terms or by agre¢méthe parties thereto, (iii) is the
subject of a motion to reject filed by the Debtorsor before the Confirmation Date, or
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(iv) is specifically designated as a contract asé to be rejected on the Schedule of
Rejected Contracts.

(b) As of and subject to the occurrence of the Effecidate and the
payment of any applicable Cure Amount, all exequtamtracts of BBEP shall be deemed
assumed and assigned to LegacyCo or New Permian &k@pplicable, or otherwise
rejected pursuant to the terms of the Plan.

(c) As of and subject to the occurrence of the Effectivate, all
executory contracts related to Employee Obligatgihad be deemed rejected, unless such
contract (a) previously expired or terminated panguo its own terms or by agreement of
the parties thereto, (b) is the subject of a motwreject filed by the Debtors on or before
the Confirmation Date, or (c) is specifically dested as a contract to be assumed on the
Schedule of Assumed Employee Obligations.

(d) Subject to the occurrence of the Effective Datetryenf the
Confirmation Order by the Bankruptcy Court shalstitute approval of the assumptions,
assumptions and assignments, or rejections provateid this Plan pursuant to sections
365(a) and 1123 of the Bankruptcy Code. Each égegwontract and unexpired lease
assumed or assumed and assigned pursuant to #mssRhall vest in and be fully
enforceable by the applicable Reorganized Debtac@ordance with its terms, except as
modified by the provisions of this Plan, any ordéthe Bankruptcy Court authorizing and
providing for its assumption or assumption andgassent, or applicable law.

8.2 Determination of Cure Disputes and Deemed Consent

(&)  Any monetary defaults under an assumed or assuntedssigned
executory contract or unexpired lease, shall befeal, pursuant to section 365(b)(1) of
the Bankruptcy Code, by payment of the default amoas reflected in the applicable
cure notice, in Cash on the Effective Date, sulfjedhe limitations described below, or
on such other terms as the parties to such exgcobmtracts or unexpired leases and the
Debtors may otherwise agree.

(b) At least fourteen (14) days before the Confirmatitearing, the
Debtors shall distribute, or cause to be distridutire notices to the applicable third
parties. Any objection by a counterparty to an executory cotract or unexpired lease
to the proposed assumption, assumption and assignnig or related Cure Amount
must be filed, served, and actually received by thBebtors at least seven (7) days
before the Confirmation Hearing. Any counterparty to an executory contract or
unexpired lease that fails to object timely to greposed assumption, assumption and
assignment, or Cure Amount will be deemed to hasserted to such assumption,
assumption and assignment, or Cure Amount. Nostatiding anything herein to the
contrary, in the event that any executory contoaainexpired lease is removed from the
Schedule of Rejected Contracts after such 14-dagllide, a cure notice with respect to
such executory contract or unexpired lease willsbat promptly to the counterparty
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thereof and a noticed hearing set to consider wvenetuch executory contract or
unexpired lease can be assumed or assumed andealssg applicable.

(c) In the event of an unresolved dispute regardingary) Cure
Amount, (ii) the ability of the Reorganized Debtanrsany assignee to provide “adequate
assurance of future performance” (within the megqmihsection 365 of the Bankruptcy
Code) under the executory contract or unexpireseléa be assumed, or (iii) any other
matter pertaining to assumption, assignment, orGhee Amounts required by section
365(b)(1) of the Bankruptcy Code, such disputel $lgalesolved by a Final Order of the
Bankruptcy Court (which may be the Confirmation €md

(d) If the Bankruptcy Court determines that the Cureo@nt with
respect to any executory contract or unexpirectleagreater than the amount set forth in
the applicable cure notice, the Debtors or ReorganDebtors, as applicable, will have
the right to add such executory contract or unexplease to the Schedule of Rejected
Contracts, in which case such executory contractirexpired lease will be deemed
rejected as of the Effective Date.

(e) Assumption or assumption and assignment of any ueaec
contract or unexpired lease pursuant to the Plarttmrwise shall result in the full release
and satisfaction of any Claims against any Debtodefaults by any Debtor, whether
monetary or nonmonetary, including defaults of Biowns restricting the change in
control or ownership interest composition or othankruptcy-related defaults, arising
under any assumed executory contract or unexp@sklat any time before the date that
the Debtors assume or assume and assign such @xecantract or unexpired Lease.
Any proofs of claim filed with respect to an exemytcontract or unexpired lease that has
been assumed or assumed and assigned shall beddéeai®wed and expunged, without
further notice to or action, order, or approvatted Bankruptcy Court.

8.3  Rejection DamagesClaims. In the event that the rejection of
an executory contract or unexpired lease hereundeesults in damages to the other
party or parties to such contract or lease, any Clim for such damages, if not
heretofore evidenced by a timely filed proof of Clam, shall be forever barred and
shall not be enforceable against the Debtors or thReorganized Debtors, or their
respective estates, properties or interests in prapty, unless a proof of Claim is filed
with the Bankruptcy Court and served upon the Debtes or the Reorganized
Debtors, as applicable, no later than thirty (30) dys after the later of (i) the
Confirmation Date or (ii) the effective date of therejection of such executory
contract or unexpired lease, as set forth on the Sedule of Rejected Contracts or
order of the Bankruptcy Court. The Confirmation Order shall constitute the
Bankruptcy Court’s approval of the rejection of all the leases and contracts
identified in the Schedule of Rejected Contracts.

8.4 Paymentof Cure Amounts. To the extent that a Cure Amount
relates to a contract or lease that (i) solely fitsneegacy Assets (whether before or after
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the Effective Date) or will solely benefit LegacyGar (ii) solely benefits Permian Assets
(whether before or after the Effective Date) orl walely benefit New Permian Corp.,
such Cure Amount shall be paid its Cash distribufrom the Rights Offering Proceeds
and Minimum Allocation Rights. To the extent tllaCure Amount relates to a contract
that (A) will benefit New Permian Corp. post-Effieet Date or benefits Permian Assets
(whether before or after the Effective Date) aniiiBl benefit LegacyCo post-Effective
Date or benefits Legacy Assets (whether beforefter ghe Effective Date), such Cure
Amount shall also be paid its Cash distributiomfrthe Rights Offering Proceeds and
Minimum Allocation Rightsprovided that New Permian Corp. shall reimburse LegacyCo
for its pro rata share of all such amounts purst@mnhe terms of the Transition Services
Agreement.

8.5  Survival of the Debtors’ Indemnification Obligations. Any and
all obligations of the Debtors pursuant to theirpayate charters, bylaws, limited liability
company agreements, memorandum and articles otiasea, or other organizational
documents (including all Indemnification Obligat®)nto indemnify current and former
officers, directors, agents, or employees with eesfgo all present and future actions,
suits, and proceedings against the Debtors or sffiters, directors, agents, or
employees based upon any act or omission for doetvalf of the Debtors shall not be
discharged, impaired, or otherwise affected by Bian;provided that the Reorganized
Debtors shall not indemnify any persons for aninidaor Causes of Action arising out of
or relating to any act or omission that is a crahiact or constitutes fraud, gross
negligence or willful misconduct. All such obligats shall be deemed and treated as
executory contracts that are assumed by the Debtatsr this Plan and shall continue as
obligations of the Reorganized Debtors (other thaw Permian Corp. and New Permian
LLC). Any claim based on the Debtors’ obligatidrerein shall not be a Disputed Claim
or subject to any objection, in either case, bysoeaof section 502(e)(1)(B) of the
Bankruptcy Code. None of the Reorganized Debtallsawmend and/or restate their
respective governance documents before or afterEffective Date to terminate or
adversely affect any obligations to provide sudemnification rights or such directors’,
officers’, employees’, or agents’ indemnificatioights and New Permian Corp. shall
reimburse LegacyCo for such amounts to the extennfosth in the Transition Services
Agreement.

8.6 Employee Obligations. The Reorganized Debtors (other than
New Permian Corp. and New Permian LLC) shall haabof the Employee Obligations
in accordance with the Schedule of Assumed Empl@agations;provided that (i) the
consummation of the transactions contemplated lgy Ptan shall not, in and of
themselves, constitute a “change in control” widspect to any of the Employee
Obligations and (ii) subject to and in accordandt the Employee Programs Order, the
KEIP (as defined in the Employee Programs Ordea)l sfrminate on the Effective Date
and the participants in such program shall vesand be entitled to the payments and
compensation as expressly provided under the KE\Biwithstanding anything in the
Employee Programs Order to the contrary, the KERW the KEP (as such terms are
defined in the Employee Programs Order), shallinoatin full force and effect through
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December 31, 2017. Subject to clause (i) abaveéhé extent that any of the Employee
Obligations constitute executory contracts, pursuansections 365 and 1123 of the
Bankruptcy Code, each of them will be deemed regeets of the Effective Date unless
identified in the Schedule of Assumed Employee gabbions and shall be treated in
accordance with this Article 8.

8.7 Insurance Policies All insurance policies (including all D&O
Liability Insurance Policies and tail coverage iligbinsurance) to which any Debtor is a
party as of the Effective Date shall be deemecktarid treated as executory contracts and
shall be assumed by the applicable Debtors or Reded Debtor and shall continue in
full force and effect thereafter in accordance wtteir respective terms. All other
insurance policies shall vest in the Reorganizebt@s.

8.8  Reservation of Rights

(&)  The Debtors, with the consent of the Requisite €ntisg Second
Lien Creditors, may amend the Schedule of Assumenl&ee Obligations and the
Schedule of Rejected Contracts (with the consenh®fRequisite Commitment Parties
only to the extent that a contract relates to Nesnffan Corp. or the Permian Assets)
and any cure notice through 4:00 p.m. (Eastern Jonethe Business Day immediately
prior to the commencement of the Confirmation Hegain order to (i) add, delete, or
reclassify any executory contract or unexpireddeas amend a proposed assignment
and/or (ii) amend the proposed Cure Amoumgvided that if the Confirmation Hearing
is adjourned for a period of more than two (2) emosive calendar days, the Debtors’
right to amend such schedules and notices shatktemded to 4:.00 p.m. (Eastern Time)
on the Business Day immediately prior to the adjedrdate of the Confirmation Hearing,
with such extension applying in the case of any ahdubsequent adjournments of the
Confirmation Hearing;provided further, that solely with respect to the Schedote
Assumed Employee Obligations, the Debtors (withdtwesent of the Second Lien Group)
may at any time through and including the Effeciate, amend such schedule to remove
any executory contract listed therein and add aok executory contract to the Schedule
of Rejected Contracts.

(b) Neither the exclusion nor the inclusion by the Debtof any
contract or lease on any exhibit, schedule, or rotmmex to this Plan or in the Plan
Supplement, nor anything contained in this Plarl eanstitute an admission by the
Debtors that any such contract or lease is or isanoexecutory contract or unexpired
lease or that the Debtors or the Reorganized Delatotheir respective affiliates has any
liability thereunder.

(©) Except as explicitly provided in this Plan, nothihgrein shall
waive, excuse, limit, diminish, or otherwise altaty of the defenses, claims, Causes of
Action, or other rights of the Debtors or the Reniged Debtors under any executory or
non-executory contract or unexpired or expireddeas
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(d) Nothing in this Plan will increase, augment, or dddany of the
duties, obligations, responsibilities, or liabdgi of the Debtors or the Reorganized
Debtors, as applicable, under any executory or exa@atutory contract or unexpired or
expired lease.

(e) If there is a dispute regarding whether a contoadéase is or was
executory or unexpired at the time of its assunmptimder this Plan, the Debtors or
Reorganized Debtors, as applicable, shall haveyt{80) days following entry of a Final
Order resolving such dispute to alter their treatineé such contract or lease.

8.9 Maodifications, Amendments, Supplements, Restatements,or

Other Agreements Unless otherwise provided in the Plan, each dregicontract or
unexpired lease that is assumed shall include@adifroations, amendments, supplements,
restatements, or other agreements that in any mafieet such executory contract or
unexpired lease, and executory contracts and umekpeases related thereto, if any,
including easements, licenses, permits, rightsjl@ges, immunities, options, rights of first
refusal, and any other interests, unless any of fthhegoing agreements has been
previously rejected or repudiated or is rejectedepudiated under the Plan.

ARTICLE IX.

EFFECTIVENESS OF THE PLAN

9.1 Conditions Precedent to Confirmation of the Plan. The
following are conditions precedent to confirmatathe Plan:

(@)  An order finding that the Disclosure Statement aost adequate
information pursuant to section 1125 of the BanktyCode shall have been entered by
the Court;

(b) The proposed Confirmation Order shall be in forrd aobstance
acceptable to the Debtors, the Requisite CommitrRanties, the Requisite Consenting
Second Lien Creditors, the Revolving Credit Faciligent, the DIP Facility Agent, the
Exit Facility Agent, and to the extent that anyys@ns of the Confirmation Order affect
Classes 5A, 5B, 6, 7A or 7B they shall be acceptabkthe Creditors’ Committee and all
other provisions of the Confirmation Order shall b®asonably acceptable to the
Creditors’ Committee; and

(c) The Backstop Commitment Agreement and RestructiBungport
Agreement shall be in full force and effect anddimig on all parties thereto, and shall not
have been terminated by the parties thereto.

9.2  Conditions Precedentto the Effective Date. The following are
conditions precedent to the Effective Date of tlenP
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(@) The Confirmation Order shall be in full force arftéet, and no stay
thereof shall be in effect;

(b)  The Backstop Commitment Agreement shall be in fuite and
effect and binding on the parties thereto and amditions precedent to the respective
obligations of the parties thereto shall have ls=isfied or waived in accordance with the
terms thereof, and New Permian Corp. shall haveived proceeds of at least $775
million pursuant to the Rights Offering and the Miom Allocation Rights;

(c) The Put Option Premium shall have been paid tgé#nges entitled
thereto;

(d)  The Restructuring Support Agreement shall not hdeen
terminated by the parties thereto;

(e) The Debtors shall have implemented the RestrugiUriansactions
and all transactions contemplated by this PlanthadRestructuring Support Agreement,
in a manner materially consistent in all respedth the Restructuring Support Agreement
and the Plan and in accordance with Section 6. &bger

) The Plan Supplement, including the Plan Documestta)l have
been filed in form and substance as provided irRéstructuring Support Agreement;

(g0 The conditions to effectiveness of the Exit FaciliCredit
Agreement shall have been satisfied or waived @aoatance with the terms thereof, and
such agreement shall be in full force and effect lainding on all parties thereto;

(h) The Debtors shall have received any authorizati@as)sents,
regulatory approvals, rulings, letters, no-actietidrs, opinions, or documents that are
necessary to implement the Plan (including, butlinoted to, to implement or effectuate
any of the Restructuring Transactions) and areiredjloy law, regulation, or order;

(0 The LegacyCo Organizational Documents shall belirfdrce and
effect;

0) Each of the New Permian Corp. Certificate of Incwgtion and
New Permian Corp. Bylaws shall be in full force afiigct;

(k) The AUNC Trust shall have been created and the gieement
for the AUNC Trust and any related documents necgder the administration of the
AUNC Trust shall have been executed and be iridudle and effect;

() Any other documents, instruments, and agreemerdsseary to
effectuate the Plan shall have been effected aruted; and
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(m) The Plan shall not have been materially amendeyreal or
modified from the Plan as confirmed by the Confiiova Order, unless such material
amendment, alteration or modification has been nmadecordance with Section 12.6 of
the Plan.

9.3  Satisfaction of Conditions. Except as otherwise provided herein,
any actions required to be taken on the Effectisée3hall take place and shall be deemed
to have occurred simultaneously, and no such adti@aii be deemed to have occurred
prior to the taking of any other such action. HétDebtors determine that any of the
conditions precedent set forth in Sections 9.1 .@rereof cannot be satisfied and the
occurrence of such conditions is not waived purstiarSection 9.4, then the Debtors
shall file a notice of the failure of the Effectiizate with the Bankruptcy Court.

9.4  Waiver of Conditions. The conditions set forth in Sections 9.1 or
9.2 may be waived or modified only by the Debtomhwhe prior written consent of the
Requisite Consenting Second Lien Creditors, theuR#g Commitment Parties, to the
extent that any such waiver or modification advgradfects the treatment or rights of
holders of Claims in Classes 5A, 5B, 6, 7A or /& Creditors’ Committee, and, to the
extent such waiver or modification adversely affeitte Revolving Credit Facility Claims,
the DIP Facility Claims or the Exit Facility, theef®lving Credit Facility Agent, the DIP
Agent or the Exit Facility Agent, as applicabletiwaut notice, leave, or order of the
Bankruptcy Court or any formal action other thaagaredings to confirm or consummate
the Plan.

9.5  Effect of Non-Occurrence of Effective Date. If the Effective
Date does not occur on or before the Outside Dasedgfined in the Restructuring
Support Agreement), then: (a) the Plan will bd antl void in all respects; (b) nothing
contained in the Plan or the Disclosure Statemiaait: s(i) constitute a waiver or release
of any Claims, Interests, or Causes of Action batity; (i) prejudice in any manner the
rights of any Debtor or any other Entity; or (@)nstitute an admission, acknowledgment,
offer, or undertaking of any sort by any Debtoramy other Entityprovided that all
provisions of the Backstop Commitment Agreementliting the obligation to pay the
“Breakup Premium,” as that term is defined in trecBstop Commitment Agreement, in
accordance with the terms and conditions of thekBap Commitment Agreement) that
survive termination of that agreement shall renmaiaffect in accordance with the terms
thereof.

ARTICLE X.

EFFeCT oF CONFIRMATION

10.1 Releasedand Settled Claims. Pursuant to section 1123 of the
Bankruptcy Code and Bankruptcy Rule 9019, the Rtenorporates an integrated
compromise, settlement and release of the ReleasddSettled Claims, to achieve a
beneficial and efficient resolution of these Chayte Cases for all parties in interest. The
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entry of the Confirmation Order shall constitute tBankruptcy Court’s approval, as of
the Effective Date, of the compromise or settlemahtll such Released and Settled
Claims and the Court’'s determination that such comgses and settlements are in the
best interests of the Debtors, their estates, therganized Debtors, creditors and all
other parties in interest, and are fair, equitableé within the range of reasonableness. The
compromises, settlements and releases describeth leall be deemed nonseverable
from each other and from all other terms of thenPl@n the Effective Date, the Standing
Motion and Claim Objection shall be and shall berded to be dismissed with prejudice.

10.2 Binding Effect. Except as otherwise provided in section
1141(d)(3) of the Bankruptcy Code, and subjecth®dccurrence of the Effective Date,
on and after the entry of the Confirmation Ordée provisions of this Plan shall bind
every holder of a Claim against or Interest in Befptor and inure to the benefit of and be
binding on such holder’'s respective successorsamsajns, regardless of whether the
Claim or Interest of such holder is impaired unttes Plan and whether such holder has
accepted this Plan.

10.3 Vesting of Assets Upon the Effective Date, pursuant to sections
1141(b) and (c) of the Bankruptcy Code, all of Bermian Assets of the Debtors shall
vest in New Permian LLC and all other assets anggty of the Debtors shall vest in the
Reorganized Debtors (other than New Permian Cong. ldew Permian LLC), as
applicable, free and clear of all Claims, Liensargjes, and other interests, except as
otherwise provided herein. The Reorganized Debtwag operate their businesses and
use, acquire, and dispose of property free of asfrictions of the Bankruptcy Code or
the Bankruptcy Rules and in all respects as ifehgere no pending cases under any
chapter or provision of the Bankruptcy Code, ex@pbdtherwise provided herein.

10.4 Releaseand Dischargeof Debtors. Upon the Effective Date and
in consideration of the distributions to be madeshader, except as otherwise expressly
provided herein, each holder (as well as any reptasives, trustees, or agents on behalf
of each holder) of a Claim or Existing BBEP Equityerest and any affiliate of such
holder shall be deemed to have forever waivedaseld, and discharged the Debtors, to
the fullest extent permitted by section 1141 of Bamkruptcy Code, of and from any and
all Claims, Existing BBEP Equity Interests, rightg)d liabilities that arose prior to the
Effective Date. Upon the Effective Date, all siRdrsons shall be forever precluded and
enjoined, pursuant to section 524 of the Bankruftage, from prosecuting or asserting
any such discharged Claim against or terminatedtiagi BBEP Equity Interest in the
Debtors.

10.5 Term of Injunctions or Stays Unless otherwise provided herein
or in a Final Order of the Bankruptcy Court, ajuimctions or stays arising under or
entered during the Chapter 11 Cases under sed®0or1362 of the Bankruptcy Code, or
otherwise, and in existence on the ConfirmationeDahall remain in full force and effect
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until the later of the Effective Date and the datiicated in the order providing for such
injunction or stay.

10.6 Injunction Against Interference with Plan. Upon entry of the
Confirmation Order, all holders of Claims and less and other parties in interest, along
with their respective present or former employeggnts, officers, directors, principals,
and affiliates, shall be enjoined from taking angtians to interfere with the
implementation or consummation of the Plpnovided that nothing herein or in the
Confirmation Order shall preclude, limit, restrigt prohibit any party in interest from
seeking to enforce the terms of the Plan, the @uoafion Order, or any other agreement
or instrument entered into or effectuated in cotinaavith the consummation of the Plan.

10.7 Injunction

[Intentionally Omitted]

10.8 Exculpation. Subject to section 1125(e) of the Bankruptcy
Code, no Exculpated Party shall have or incur, an@ach Exculpated Party is hereby
released and exculpated from, any Claim, Interestpbligation, suit, judgment,
damage, demand, debt, right, Cause of Action, Relsad and Settled Claim, loss,
remedy, or liability for any claim (including, but not limited to, any claim for breach
of any fiduciary duty or any similar duty) in connection with or arising out of the
administration of the Chapter 11 Cases; the negotteon and pursuit of the Exit
Facility Documents, the Backstop Commitment Agreemd, the DIP Facility, the
LegacyCo Management Incentive Plan, the New PermiarCorp. Management
Incentive Plan, the Disclosure Statement, the Planhe Restructuring Transactions,
the Rights Offering, the LegacyCo Contribution Agrement, the Exchange
Agreement, the Permian Contribution Agreement, thecreation of New Permian
Corp., Legacy Co. or the AUNC Trust (including the Plan Documents, the
Restructuring Support Agreement, and the trust agrement creating the AUNC
Trust), or any agreement, transaction, or documentelated to any of the foregoing,
or the solicitation of votes for, or confirmation d, this Plan; the funding of this Plan;
the occurrence of the Effective Date; the adminisation of this Plan or the property
to be distributed under this Plan; any membershipm (including, but not limited to,
on anex officio basis), participation in, or involvement with theCrediters-Statutory
Committees, the structuring, negotiation, performance, or comucting of,
participation in, or entry into, the Rights Offering and/or the Backstop
Commitment Agreement (including, but not limited to, payment or receipt of the
Put Option Premium), including by any member of the Creditors Statutory
Committees; the issuance of Securities under or in connectiowith this Plan; or the
transactions in furtherance of any of the foregoingexcept for Claims related to any
act or omission that is determined in a Final Orderby a court of competent
jurisdiction to have constituted breach of fiduciay duty, actual fraud or willful
misconduct, but in all respects such Entities shalle entitled to reasonably rely upon
the advice of counsel with respect to their dutieand responsibilities pursuant to this
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Plan. This exculpation shall be in addition to, ad not in limitation of, all other
releases, indemnities, exculpations, and any othapplicable law or rules protecting
such Exculpated Parties from liability.

10.9 Releases

(@) Releases by the Debtors. As of the Effective Date, except for the
rights that remain in effect from and after the Effective Date to enforce this Plan
and the Plan Documents, for good and valuable comgration, the adequacy of
which is hereby confirmed, including, the service fathe Released Parties to facilitate
the reorganization of the Debtors, the implementatn of the Restructuring, and
except as otherwise provided in this Plan or in theConfirmation Order, the
Released Parties are deemed forever released andscharged by the Debtors, the
Reorganized Debtors, and the Debtors’ estates, imeh case on behalf of themselves
and their respective successors, assigns, and repeatatives and any and all other
Entities who may purport to assert any Cause of Aodbn or Released and Settled
Claim derivatively, by or through the foregoing Entties, from any and all claims,
interests, obligations, suits, judgments, damagedemands, debts, rights, Causes of
Action, Released and Settled Claim, losses, remeslieor liabilities whatsoever,
including any derivative claims, asserted or asseaable on behalf of the Debtors, the
Reorganized Debtors, or the Debtors’ estates, whethknown or unknown, foreseen
or unforeseen, existing or hereinafter arising, inaw, equity, or otherwise, that the
Debtors, the Reorganized Debtors, or the Debtorgstates would have been legally
entitled to assert in their own right (whether individually or collectively) or on
behalf of the holder of any Claim or Interest or oher Entity, based on or relating to,
or in any manner arising from, in whole or in part, the Debtors, the Chapter 11
Cases, the purchase, sale, or rescission of the phase or sale of any Security of the
Debtors or the Reorganized Debtors, the subject migr of, or the transactions or
events giving rise to, any Claim or Interest thats treated in this Plan, the business
or contractual arrangements between any Debtor andany Released Party
(including, the Revolving Credit Documents and thdndentures), the DIP Facility,
the Restructuring, the restructuring of any Claim o Interest before or during the
Chapter 11 Cases, the Restructuring Transactions, he Rights Offering, the
Exchange Agreement, the LegacyCo Contribution Agreeent, the Permian
Contribution Agreement, the creation of New PermianCorp., Legacy Co. or the
AUNC Trust, the negotiation, formulation, or preparation of the Disclosure
Statement, and this Plan and related agreements,struments, and other documents
(including the Plan Documents, the Restructuring Spport Agreement and the trust
agreement creating the AUNC Trust), the solicitatio of votes with respect to this
Plan, the Backstop Commitment Agreement, or the Rigs Offering, any
membership (including, but not limited to, on anex officio basis), participation in,
or involvement with the Crediters-Statutory Committees, the structuring,
negotiation, performance, or conducting of, partigpation in, or entry into, the
Rights Offering and/or the Backstop Commitment Agrement (including, but not
limited to, payment or receipt of the Put Option Pemium), including by any
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member of the Creditors Statutory Committees, or any other act or omission,
transaction, agreement, event, or other occurrenceexcept for Claims related to any
act or omission that is determined in a Final Orderby a court of competent
jurisdiction to have constituted actual fraud or wilful misconduct, but in all
respects such Entities shall be entitled to reasohby rely upon the advice of counsel
with respect to their duties and responsibilities prsuant to this Plan.

(b) Releases by Holders of Claims and Interests. As of the Effective
Date, except for the rights that remain in effectdfom and after the Effective Date to
enforce the Plan and the Plan Documents, for goochd valuable consideration, the
adequacy of which is hereby confirmed, including, e service of the Released
Parties to facilitate the reorganization of the Detors and the implementation of the
Restructuring, and except as otherwise provided ithe Plan or in the Confirmation
Order, the Released Parties, are deemed forever ezslsed and discharged by
(i) subject to the penultimate sentence of this Seon 10.9(b) of the Plan, holders of
all Claims who vote to either accept or reject thélan but do not opt out of granting
the releases set forth herein (a_“Release Opt-O0t (ii) the Revolving Credit Facility
Agent, (iii) the Unsecured Notes Indenture Trustee,(iv) the Secured Notes
Indenture Trustee, (v) the DIP Facility Agent, and(vi) the Statutory Committees
from any and all claims, interests, obligations, dts, judgments, damages, demands,
debts, rights, Causes of Action, Released and Setl Claims, losses, remedies, and
liabilities whatsoever, including any derivative chims, asserted or assertable on
behalf of the Debtors, and any claims for breach o&ny fiduciary duty (or any
similar duty), whether known or unknown, foreseen o unforeseen, existing or
hereinafter arising, in law, equity, or otherwise,that such holders or their affiliates
(to the extent such affiliates can be bound) wouldave been legally entitled to assert
in their own right (whether individually or collectively) or on behalf of the holder of
any Claim or Interest or other Entity, based on orrelating to, or in any manner
arising from, in whole or in part, the Debtors, theChapter 11 Cases, the purchase,
sale, or rescission of the purchase or sale of ar§ecurity of the Debtors or the
Reorganized Debtors, the subject matter of, or thgansactions or events giving rise
to, any Claim or Interest that is treated in the Pan, the business or contractual
arrangements between any Debtor and any ReleasedBa(including, the Revolving
Credit Documents and the Indentures), the DIP Faaty, the Restructuring, the
restructuring of any Claim or Interest before or during the Chapter 11 Cases, the
Restructuring Transactions, the Rights Offering, the Exchange Agreement, the
LegacyCo Contribution Agreement, the Permian Contrbution Agreement, the
creation of New Permian Corp., LegacyCo, or the AUR Trust, the negotiation,
formulation, or preparation of the Disclosure Statenent, the Plan and related
agreements, instruments, and other documents (inalling the Plan Documents, the
Restructuring Support Agreement and the trust agreenent creating the AUNC
Trust), the solicitation of votes with respect tolte Plan, the Backstop Commitment
Agreement, or the Rights Offering, any membershipn (including, but not limited
to, on an ex officio basis), participation in, or involvement with the
Creditors-Statutory Committees, the structuring, negotiation, performance, or
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conducting of, participation in, or entry into, the Rights Offering and/or the
Backstop Commitment Agreement (including, but notimited to, payment or receipt
of the Put Option Premium), including by any memberof the Crediters Statutory
Committees, or any other act or omission, except for Claimsalated to any act or
omission that is determined in a Final Order by a ourt of competent jurisdiction to
have constituted actual fraud or willful misconduct but in all respects such Entities
shall be entitled to reasonably rely upon the advi of counsel with respect to their
duties and responsibilities pursuant to the Plan. For the avoidance of doubt,
notwithstanding the foregoing, a Release Opt-Out $&ly means that such holder (i)
is electing to not release the Released Parties etithan the Debtors, and (ii) shall
not impair, limit or effect in any way the exculpaton of the Exculpated Parties as set
forth in Section 10.8 of the Plan. For the avoidare of doubt, the foregoing releases
shall not release the indemnification rights of the(i) Secured Notes Indenture
Trustee under the Secured Notes Indentures and amglated documentation, and
(i) the Unsecured Notes Indenture Trustee under th Unsecured Notes Indentures
and any related documentation.

(c) Release of Liens. Except as otherwise specifically provided in
the Plan or in any contract, instrument, release, oother agreement or document
created pursuant to the Plan, including the Exit Faility Documents, on the Effective
Date and concurrently with the applicable distribuions made pursuant to the Plan
and, in the case of a Secured Claim, satisfaction full of the portion of the secured
claim that is Allowed as of the Effective Date, alimortgages, deeds of trust, Liens,
pledges, or other security interests against any pperty of the estates shall be fully
released and discharged, and all of the right, tid, and interest of any holder of such
mortgages, deeds of trust, Liens, pledges, or othsecurity interests shall revert to
the Reorganized Debtors and their successors andsags, in each case, without any
further approval or order of the Bankruptcy Court a nd without any action or filing
being required to be made by the Debtors.

(d)  Waiver of Statutory Limitations on Releases. The releases
contained in Article X of the Plan are effective rgardless of whether those released
matters are presently known, unknown, suspected ounsuspected, foreseen or
unforeseen.

10.10 Injunction Related to Releases and Exculpation. The
Confirmation Order shall permanently enjoin the ammcement or prosecution by any
Person or Entity, whether directly, derivatively, atherwise, of any Claims, obligations,
suits, judgments, damages, demands, debts, rightsses of Action, losses, or liabilities
released pursuant to this Plan, including, themdaiobligations, suits, judgments,
damages, demands, debts, rights, Causes of Aatmohjabilities released or exculpated in
this Plan.

10.11 Subordinated Claims. The allowance, classification, and
treatment of all Allowed Claims and Interests ammg trespective distributions and
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treatments thereof under this Plan take into adcaod conform to the relative priority
and rights of the Claims and Interest in each Cilasonnection with any contractual,
legal, and equitable subordination rights relatingreto, whether arising under general
principles of equitable subordination, sections(&1,0610(b), or 510(c) of the Bankruptcy
Code, or otherwise. Pursuant to section 510 oB#ngkruptcy Code, the Debtors reserve
the right to reclassify any Allowed Claim (otherathany Allowed Revolving Facility
Claims, DIP Facility Claims, Allowed Secured Notélsim or Allowed Unsecured Notes
Claim) or Interest in accordance with any contraktiegal, or equitable subordination
relating thereto.

10.12 Avoidance Actions. From and after the Effective Date, the
Reorganized Debtors shall waive the right to prosecany avoidance, equitable
subordination, or recovery actions that belonghe Debtors under chapter 5 of the
Bankruptcy Code including sections 105, 502(d),, 842 through 551, and 553.

10.13 Retention of Causes of Action/Reservation of Rights

(a) Except as otherwise provided in Section 10.9 heremthing herein
or in the Confirmation Order shall be deemed t@lveaiver or the relinquishment of any
rights or Causes of Action that the Debtors or Reorganized Debtors may have or
which the Reorganized Debtors may choose to asadvehalf of their respective estates
under any provision of the Bankruptcy Code or apyplieable nonbankruptcy law,
including (i) any and all Claims against any Persoikntity, to the extent such Person or
Entity asserts a crossclaim, counterclaim, andlainCfor setoff which seeks affirmative
relief against the Debtors, the Reorganized Deptorstheir officers, directors, or
representatives and (ii) for the turnover of anyparty of the Debtors’ estatgspovided
that neither the Debtors nor the Reorganized Debsball preserve, retain, commence,
prosecute or otherwise reserve any Claims or Caiu&etion against (i) any Second Lien
Noteholder, (ii) any Series B Interest Holder) tiie Secured Indenture Trustee, (iv) the
Unsecured Senior Notes Groups (or any member ther@d the Backstop Parties, or
(vi) any of the forgoing Entities’ respective afftes, agents, attorneys, advisors,
professionals, officers, directors, and employaesluding the Released and Settled
Claims.

(b) Nothing herein or in the Confirmation Order shaldeemed to be
a waiver or relinquishment of any rights or CausieAction, right of setoff, or other legal
or equitable defense that the Debtors had immdgipt®r to the Petition Date, against
or with respect to any Claim left unimpaired by ®lan. The Reorganized Debtors shall
have, retain, reserve, and be entitled to asdestieh claims, Causes of Action, rights of
setoff, and other legal or equitable defensesttieggt had immediately prior to the Petition
Date fully as if the Chapter 11 Cases had not beemmenced, and all of the Reorganized
Debtors’ legal and equitable rights with respecaihy Claim left unimpaired by the Plan
may be asserted after the Confirmation Date tes#me extent as if the Chapter 11 Cases
had not been commenced.
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(c) The Reorganized Debtors reserve (or receive) aalll rgitain the
applicable Causes of Action notwithstanding thea®pn of any executory contract or
unexpired lease during the Chapter 11 Cases ouguirso the Plan. In accordance with
section 1123(b)(3) of the Bankruptcy Code, any €awd Action that a Debtor may hold
against any Entity shall vest in the Reorganizettdes in accordance with the terms
hereof. The Reorganized Debtors shall have thiegwxe right, authority, and discretion
to determine and to initiate, file, prosecute, etdo abandon, settle, compromise, release,
withdraw, or litigate to judgment any such CauseAdaion and to decline to do any of
the foregoing without the consent or approval of #ird party or further notice to or
action, order, or approval of the Bankruptcy Court.

10.14 Preservation of Causesof Action. No Entity may rely on the
absence of a specific reference in the Plan, thealAl Supplement, or the Disclosure
Statement to any Cause of Action against them as wimdication that the Debtors or
the Reorganized Debtors will not pursue any and alhvailable Causes of Action
against them. The Debtors and the Reorganized Defys expressly reserve all rights
to prosecute any and all Causes of Action againshg Entity, except as otherwise
expressly provided herein.

10.15 SpecialProvisionsfor Governmental Units. Solely with respect
to Governmental Units, nothing herein shall limit expand the scope of discharge,
release, or injunction to which the Debtors or Re®mrganized Debtors are entitled under
the Bankruptcy Code. Further, nothing herein,udelg Sections 10.8 and 10.9 hereof,
shall discharge, release, enjoin, or otherwise (apany liability of the Debtors or the
Reorganized Debtors to a Governmental Unit arisingor after the Confirmation Date
with respect to events occurring on or after thafdmation Date, (b) any liability to a
Governmental Unit that is not a Claim, (c) any dvaight of setoff or recoupment of a
Governmental Unit, (d) any police or regulatoryi@ctby a Governmental Unit, (e) any
environmental liability to a Governmental Unit thhe Debtors, the Reorganized Debtors,
any successors thereto, or any other Person diyEmly have as an owner or operator of
real property after the Effective Date, and (f) &apility to a Governmental Unit on the
part of any Persons or Entities other than the @rsbbr the Reorganized Debtors,
provided that nothing in this Section 10.15 shall affde¢ Debtors’ releases in Section
10.9 hereof, nor shall anything herein enjoin dreotvise bar any Governmental Unit from
asserting or enforcing, outside the Bankruptcy Coany of the matters described in
clauses (a) through (f) above.

10.16 Protections Against Discriminatory Treatment Consistent with
section 525 of the Bankruptcy Code and the Supre@tuse of the U.S. Constitution,
all Entities, including Governmental Units, shaiit mliscriminate against the Reorganized
Debtors or deny, revoke, suspend, or refuse tonrenkcense, permit, charter, franchise,
or other similar grant to, condition such a gramtdiscriminate with respect to such a
grant against, the Reorganized Debtors, or andEnéty with whom the Reorganized
Debtors have been associated, solely because edtbrihas been a debtor under chapter
11 of the Bankruptcy Code, has been insolvent befloe commencement of the Chapter
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11 Cases (or during the Chapter 11 Cases but beferBebtors are granted or denied a
discharge), or has not paid a debt that is disednig in the Chapter 11 Cases.

10.17 Document Retention. On and after the Effective Date, the
Reorganized Debtors may maintain documents in decae with the Debtors’ standard
document retention policy, as may be altered, as@nohodified, or supplemented by the
Reorganized Debtors.

ARTICLE XI.

RETENTION OF JURISDICTION

11.1 Jurisdiction of Bankruptcy Court. On and after the Effective
Date, the Bankruptcy Court shall retain exclusiugsgiction of all matters arising under,
arising out of, or related to the Chapter 11 Casebsthe Plan pursuant to, and for the
purposes of, sections 105(a) and 1142 of the BabéyuCode and for, among other
things, the following purposes:

(&) To hear and determine motions for the assumpt&syraption and
assignment, or rejection of executory contractsirmxpired leases and the allowance of
Claims resulting therefrom;

(b) To determine any motion, adversary proceeding, iGgimn,
contested matter, and other litigated matter pgndimor commenced before or after the
Confirmation Date, including, any proceeding witktspect to a Cause of Action or
Avoidance Action;

(c) To ensure that distributions to holders of Allow€thims are
accomplished as provided herein;

(d) To consider Claims or the allowance, classificatigumiority,
compromise, estimation, or payment of any Clairduting any Administrative Expenses;

(e)  To enter, implement, or enforce such orders aslraagppropriate
in the event the Confirmation Order is for any ceastayed, reversed, revoked, modified,
or vacated,;

)] To issue injunctions, enter and implement otheresdand take
such other actions as may be necessary or appepaarestrain interference by any
Person with the consummation, implementation, oforeement of the Plan, the
Confirmation Order, or any other order of the Baiktcy Court;

(@9 To hear and determine any application to modify Bian in
accordance with section 1127 of the Bankruptcy Cadé to remedy any defect or
omission or reconcile any inconsistency in the Plaa Disclosure Statement, or any order

70

WEHN:\06366844\2129979-:0004W EIL:\96366844\6129979.0004



16-11390-smb Doc 2330 Filed 03/13/18 Entered 03/13/18 23:02:12 Main Document
Pg 79 of 86

of the Bankruptcy Court, including the Confirmati@nder, in such a manner as may be
necessary to carry out the purposes and effeatsahe

(h)  To hear and determine all applications under sestg80, 331, and
503(b) of the Bankruptcy Code for awards of comp#aos for services rendered and
reimbursement of expenses incurred prior to thefiaation Date;

(0 To hear and determine disputes arising in conneetith or related
to the interpretation, implementation, or enforcetraf the Plan, the Confirmation Order,
any transactions or payments contemplated hereemyagreement, instrument, or other
document governing or relating to any of the foiegp

()] To hear and determine disputes arising in conneetith Disputed
Claims;

(k) To take any action and issue such orders as maedessary to
construe, enforce, implement, execute, and constenti Plan or to maintain the
integrity of the Plan following consummation;

)] To recover all assets of the Debtors and propdrthe Debtors’
estates, wherever located;

(m) To determine such other matters and for such gtheposes as
may be provided in the Confirmation Order;

(n)  To hear and determine matters concerning statael, land federal
taxes in accordance with sections 346, 505, ané bt4he Bankruptcy Code (including
the expedited determination of taxes under seé&f{b) of the Bankruptcy Code);

(o) To enforce all orders previously entered by thekBaptcy Court;

(p) To hear and determine any other matters relateetdeand not
inconsistent with the Bankruptcy Code and titleo28he United States Code;

(9) To resolve any disputes concerning whether a Peysentity had
sufficient notice of the Chapter 11 Cases, the IDssze Statement, any solicitation
conducted in connection with the Chapter 11 Caaayg, bar date established in the
Chapter 11 Cases, or any deadline for respondimpjercting to a Cure Amount, in each
case, for the purpose for determining whether arCdat Interest is discharged hereunder
or for any other purpose;

(n To determine any other matters or adjudicate aspyuties that may
arise in connection with or are related to the Plde Disclosure Statement, the
Confirmation Order, the Plan Supplement, or anyudwnt related to the foregoing;
providedthat the Court shall not retain jurisdiction owksputes concerning documents
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contained in the Plan Supplement that have a jurisdictional, forum selection or dispute
resolution clause that refers disputes to a different court;

(s) To hear and determine all disputes involving the existence, nature,
or scope of the Debtors’ discharge, including any dispute relating to any liability arising
out of the termination of employment or the termination of any employee or retiree benefit
program, regardless of whether such termination occurred prior to or after the Effective
Date;

(t) To hear and determine any rights, claims, or causes of action held
by or accruing to the Debtors or the Reorganized Debtors pursuant to the Bankruptcy
Code or any federal or state statute or legal theory;

(u) To enforce all orders, judgments, injunctions, releases,
exculpations, indemnifications, and rulings entered in connection with the Chapter 11
Cases;

(v) To hear any other matter not inconsistent with the Bankruptcy
Code; and

(w)  To enter a final decree closing the Chapter 11 Cases.

To the extent that the Bankruptcy Court is not permitted under applicable
law to preside over any of the forgoing matters, the reference to the “Bankruptcy Court”
in this Article XI shall be deemed to be replaced by the “District Court.” Nothing in this
Article XI shall expand the exclusive jurisdiction of the Bankruptcy Court beyond that
provided by applicable law.

ARTICLE XII.

M ISCELLANEOUS PROVISIONS

12.1 Dissolution of Statutory Committees On the Effective Date, the
Statutory Committees shall dissolve, the current and former members of the Statutory
Committees, including angx officio members, and their respective officers, employees,
counsel, advisors and agents, shall be released and discharged of and from all further
authority, duties, responsibilities and obligations related to and arising from and in
connection with the Chapter 11 Cases, except for the limited purpose of prosecuting
(i) requests for allowances of compensation and reimbursement of expenses incurred prior
to the Effective Date or (ii) any appeals of the Confirmation Order.

12.2 Substantial Consummation On the Effective Date, the Plan shall
be deemed to be substantially consummated under sections 1101 and 1127(b) of the
Bankruptcy Code.
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12.3 Exemption from Transfer Taxes

(a) Pursuant to section 1146(a) of the Bankruptcy Cdukejssuance,
transfer, or exchange of any Security or propedsetinder or in connection with the
transactions contemplated hereby, the creatiamg fior recording of any mortgage, deed
of trust, or other security interest, the makinggignment, filing, or recording of any lease
or sublease, or the making or delivery of any dds@pf sale, or other instrument of
transfer under, in furtherance of, or in connectigth the Plan, including, the distribution
of the LegacyCo Units, or any agreements of coadabdin, deeds, bills of sale, or
assignments executed in connection with any ofrdmesactions contemplated herein, shall
constitute a “transfer under a plan” within the\pew of section 1146 of the Bankruptcy
Code and shall not be subject to or taxed undedaamymposing a stamp tax or similar
tax, to the maximum extent provided by section 1a%6f the Bankruptcy Code. To the
maximum extent provided by section 1146(a) of tlenkBuptcy Code and applicable
nonbankruptcy law, the Restructuring Transactiomsll snot be taxed under any law
imposing a stamp tax or similar tax.

12.4 Expedited Tax Determination. The Reorganized Debtors may
request an expedited determination of taxes uretgion 505(b) of the Bankruptcy Code
for all returns filed for or on behalf of the Deldoor the Reorganized Debtors for all
taxable periods of the Debtors through the EffecDate.

12.5 Payment of Statutory Fees On the Effective Date, and thereafter
as may be required, each of the Debtors shallgp)gll the respective fees payable
pursuant to section 1930 of chapter 123 of titleoR8he United States Code, together
with interest, if any, pursuant to section 371%iité 31 of the United States Code, until
the earliest to occur of the entry of (i) a fin&cdee closing such Debtor’'s Chapter 11
Case, (ii) a Final Order converting such Debtofgter 11 Case to a case under chapter
7 of the Bankruptcy Code, or (i) a Final Ordesrdissing such Debtor’s Chapter 11
Case, and (b) be responsible for the filing of odidated post-confirmation quarterly
status reports with the Bankruptcy Court in accocgawith Rule 3021-1 of the Southern
District of New York Local Bankruptcy Rules, whishatus reports shall include reports
on the disbursements made by each of the Debtors.

12.6 Plan Modifications and Amendments The Plan may be
amended, modified, or supplemented by the Debtorth® Reorganized Debtors, as
applicable, with the consent of the Requisite Cotisg Second Lien Creditors, the
Requisite Commitment Parties, to the extent thaditersely affects the treatment or
rights of holders of Claims in Classes 5A, 5B, &,0f 7B, the Creditors’ Committee, and,
to the extent it adversely affects the Revolvingdilr Facility Claims, the DIP Facility
Claims or the Exit Facility, the Revolving Credadility Agent, the DIP Facility Agent or
the Exit Facility Agent, as applicable, in the manprovided for by section 1127 of the
Bankruptcy Code or as otherwise permitted by latheut additional disclosure pursuant
to section 1125 of the Bankruptcy Code, excephasBankruptcy Court may otherwise
direct; provided that any such alteration, amendroemodification is consistent with the
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Restructuring Support Agreement. In addition, raftee Confirmation Date, so long as
such action does not materially and adversely affee treatment of holders of Claims
hereunder, the Debtors may, with the consent ofRéeuisite Consenting Second Lien
Creditors and the Requisite Commitment Parties, timthe extent such action adversely
affects the Revolving Credit Facility Claims, théPDFacility Claims or the Exit Facility,
the Revolving Credit Facility Agent, the DIP FagilAgent or the Exit Facility Agent, as
applicable, institute proceedings in the Bankrup@gurt to remedy any defect or
omission or reconcile any inconsistencies in thenRir the Confirmation Order with
respect to such matters as may be necessary toa#rthe purposes and effects of the
Plan and any holder of a Claim that has acceptedPlan shall be deemed to have
accepted the Plan as so amended, modified, oresuppted. Prior to the Effective Date,
the Debtors may make appropriate technical adjugsnend modifications to the Plan
without further order or approval of the Bankrupt@gurt; provided that such technical
adjustments and modifications do not materially addersely affect the treatment of
holders of Claims and that any such technical aieist or modification is consistent with
the Restructuring Support Agreement. Notwithstagdiny provision of this Plan to the
contrary or that is silent on the issue of consggtits, all documents, exhibits, and
schedules related the Plan or Restructuring Tréiosacincluding, the Plan, Disclosure
Statement, Confirmation Order, the Plan Documehis,Plan Supplement, and the Exit
Facility Documents must be acceptable to the Reéqudnsenting Second Lien Creditors
and the Requisite Commitment Parties.

12.7 Revocation or Withdrawal of Plan.

(@) The Debtors may revoke, withdraw, or delay consitien of the

Plan prior to the Confirmation Date, either enyiret with respect to one or more of the
Debtors, and to file subsequent amended plansoofjaaization. If the Plan is revoked,
withdrawn, or delayed with respect to fewer thanoélthe Debtors, such revocation,
withdrawal, or delay shall not affect the enforaltgbof the Plan as it relates to the
Debtors for which the Plan is not revoked, withdnawr delayed. If the Debtors revoke
the Plan in its entirety, the Plan shall be deemdtland void. In such event, nothing
herein shall be deemed to constitute a waiver lease of any Claim by or against the
Debtors or any other Person or to prejudice inraaginer the rights of the Debtors or any
other Person in any further proceedings involvimg Debtors.

(b) Notwithstanding the foregoing Section 12.7(a)hé Debtors take
any action to attempt to withdraw such Plan fromdilocket of the Bankruptcy Court or
the Debtors refuse, for any reason, to take anyafirmbmmercial reasonable actions to
implement or support the Restructuring Transactidmen: (a) immediately, at such time
and without any further order of the Court, the @eb will no longer be proponents of
this the Plan and the Second Lien Group and theeddmed Notes Group will become
proponents of this Plaprovided that if the exclusive periods of the Debtors haoé
been terminated as of such time, the Debtors sdratkin nominal proponents of the Plan
solely for the purposes of section 1121 until theiration or termination of such
exclusive periods; and (b) any and all provisiond aonsent rights or requirement that
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any document or transaction be “acceptable” orrotens under this Plan referencing
“Well,” the “Debtor,” or the “Debtors” are, and dhaontinue to be, in full force and
effect with respect to the Consenting Creditors dafined under the Restructuring
Support Agreement) as if such provisions were ®mitivithout reference to “Well,” the
“Debtor,” or the “Debtors.”

12.8 Courts of Competent Jurisdiction. If the Bankruptcy Court
abstains from exercising, or declines to exerdsesdiction or is otherwise without
jurisdiction over any matter arising out of therRlauch abstention, refusal, or failure of
jurisdiction shall have no effect upon and shatl cmntrol, prohibit, or limit the exercise of
jurisdiction by any other court having competemisyiction with respect to such matter.

12.9 Severability. If, prior to entry of the Confirmation Order, atgrm
or provision of the Plan is held by the Bankrupt€gpurt to be invalid, void, or
unenforceable, the Bankruptcy Court, in each casthe election and request of the
Debtors, with the consent of the Requisite Consgntbecond Lien Creditors and
Requisite Commitment Parties, and, to the extesh derm or provision affects the
Revolving Credit Facilty Claims, the DIP Facilitg¢laims or the Exit Facility, the
Revolving Facility Agent, the DIP Facility Agent dre Exit Facility Agent, as applicable,
may alter and interpret such term or provision takenit valid or enforceable to the
maximum extent practicable, consistent with thgional purpose of the term or provision
held to be invalid, void, or unenforceable, andhsterm or provision shall then be
applicable as altered or interpreted. Notwithsitanainy such holding, alteration, or
interpretation, the remainder of the terms and igianws of the Plan shall remain in full
force and effect and shall in no way be affectegbaired, or invalidated by such holding,
alteration, or interpretation. The Confirmation dér shall constitute a judicial
determination and provide that each term and pavisereof, as it may have been altered
or interpreted in accordance with the foregoindga)svalid and enforceable pursuant to its
terms; (b) integral to the Plan and may not betddl®r modified except in accordance
with the terms of the Plan; and (c) nonseverabterantually dependent.

12.10 Governing Law. Except to the extent the Bankruptcy Code or
other U.S. federal law is applicable, or to theeekta schedule hereto, or a schedule in the
Plan Supplement expressly provides otherwise, iges; duties, and obligations arising
hereunder shall be governed by, and construed r@odced in accordance with, the laws
of the State of New York, without giving effect tbe principles of conflicts of law
thereof to the extent they would result in the mppbn of the laws of any other
jurisdiction.

12.11 Schedules The schedules and exhibits to the Plan and tae PI
Supplement are incorporated into, and are pathefPlan as if set forth herein.

12.12 Successors and AssignsAll the rights, benefits, and obligations of
any Person named or referred to herein shall lwBrigiron, and inure to the benefit of, the
heirs, executors, administrators, successors, aadsigns of such Person.
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12.13 Time. In computing any period of time prescribed oowd
herein, unless otherwise set forth herein or debteuinby the Bankruptcy Court, the
provisions of Bankruptcy Rule 9006 shall apply.

12.14 Notices To be effective, all notices, requests, and deimdo or
upon the Debtors, the Second Lien Group, the QrexlitCommittee, the Equity
Committee, or the Revolving Credit Facility Agerita be in writing (including by
facsimile or electronic transmission) and, unlgbewise expressly provided herein, shall
be deemed to have been duly given or made whemlgctielivered, or in the case of
notice by facsimile transmission, when received t@tephonically confirmed, addressed as

follows:

If to the Debtors, to:

Breitburn Energy Partners LP

707 Wilshire Boulevard

Suite 4600

Los Angeles, California 90017

Attn: Gregory Brown, General Counsel
Telephone: (213) 225-5900, Ext. 294
Telecopier: (213) 225-5917

E-mail: gbrown@breitburn.com

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attn: Ray C. Schrock, P.C., Stephen Karotkin

Telephone: (212) 310-8000

Telecopier: (212) 310-8007

E-mail: ray.schrock@weil.com, stephen.karotkin@weil.com

If to the Second Lien Group, to:

Kirkland & Ellis LLP

601 Lexington Avenue

New York, NY 10022

Attn: Christopher Marcus, P.C.

Telephone: (212) 446-4800

Telecopier: (212) 446-4900

E-mail: christopher.marcus@kirkland.com

Kirkland & Ellis LLP

300 North LaSalle

Chicago, IL 60654

Attention: Steven N. Serajeddini

Telephone: (312) 862-2000

Telecopier: (312) 862-2200

E-mail address: steven.serajeddini@kirkland.com

If to the Requisite Commitment Parties, to:
Akin Gump Strauss Hauer & Feld LLP

One Bryant Park

New York, NY 10036

Attn: Ira Dizengoff

Telephone: (212) 872-1096

Facsimile: (212) 872-1002

Email: idizengoff@akingump.com

Akin Gump Strauss Hauer & Feld LLP

1333 New Hampshire Avenue, N.W.

Washington, DC 20036

Attn: Scott Alberino, Daniel Fisher

Telephone: (202) 887-4121

Facsimile: (202) 887-4288

Email: salberino@akingump.com, dfisher@akingump.com

White & Case LLP

1221 Avenue of the Americas
New York, NY 10020

Attn: Harrison Denman
Telephone: (212) 819-2567
Facsimile: (212)354-8113

Email: hdenman@whitecase.com

If to the Creditors’ Committee, to:
Milbank, Tweed, Hadley & McCloy LLP
2029 Century Park East, 33rd Floor

Los Angeles, CA 90067

Attn: Gregory Bray, Esq., Paul Aronzon,
Telephone: (424) 386-4000
Telecopier: (213) 629-5063

E-mail: gbray@milbank.com, paronzon@milbank.com

If to the Equity Committee, to:

Proskauer Rose LLP

Eleven Times Square

New York, NY 10036

Attn: Martin J. Bienenstock, Vincent Indelicato
Telephone: (212) 969-3000

Telecopier: (212) 969-2900

E-mail: mbienenstock@proskauer.com,
vindelicato@proskauer.com

If to the Revolving Credit Facility Agent, to:
Wells Fargo Bank, N.A.

1000 Louisiana St.

9th Floor — Energy Group

Houston, TX 77002

Attn: Michael A. Tribolet

Telephone: (713) 319-1326

Winston & Strawn LLP

333 S. Grand Avenue, 38th Floor

Los Angeles, CA 90071

Attn: Eric E. Sagerman, Justin E. Rawlins,

Telephone: (213) 615-1700

Telecopier: (213) 615-1750

Email: esagerman@winston.com, jrawlins@winston.com
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Email: Michael.A.Tribolet@wellsfargo.com

and
and

Winston & Strawn LLP
Wells Fargo Bank, National Association 200 Park Avenue
Wells Fargo Law Department New York, NY 10166-4193
333 S. Grand Avenue, Suite 1040 Attn: David Neier, Carey D. Schreiber
Los Angeles, CA 90071 Telephone: (212) 294-6700
Attn: David S. Rauch, Esq. Facsimile: (212) 294-4700
Telephone: (213) 253-6569 Email: dneier@winston.com, cschreiber@winston.com
Facsimile: (213) 628-9918
Email: david.s.rauch@wellsfargo.com

After the occurrence of the Effective Date, the Renized Debtors have authority to
send a notice to Entities that in order to continoereceive documents pursuant to
Bankruptcy Rule 2002, such Entities must file aereed request to receive documents
pursuant to Bankruptcy Rule 2002. After the ocence of the Effective Date, the
Reorganized Debtors are authorized to limit the & Entities receiving documents
pursuant to Bankruptcy Rule 2002 to those Entthes have filed such renewed requests.

12.15 Reservationof Rights. Except as otherwise provided herein, this
Plan shall be of no force or effect unless the Bapicy Court enters the Confirmation
Order. None of the filing of this Plan, any stagemor provision of this Plan, or the
taking of any action by the Debtors with respecthie Plan shall be or shall be deemed to
be an admission or waiver of any rights of the Debtwith respect to any Claims or
Interests prior to the Effective Date.
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Dated: New York, New York
January-tMarch 13 2018

Respectfully submitted,

BREITBURN ENERGY PARTNERS LP

By: /s/ Halbert S. Washburn
Name: Halbert S. Washburn
Title:  Chief Executive Officer

BREITBURN GP LLC
BREITBURN OPERATING LP
BREITBURN OPERATING GP LLC
BREITBURN MANAGEMENT COMPANY LLC
BREITBURN FINANCE CORPORATION
ALAMITOS COMPANY

BEAVER CREEK PIPELINE, L.L.C.
BREITBURN FLORIDA LLC

BREITBURN OKLAHOMA LLC
BREITBURN SAWTELLE LLC
BREITBURN TRANSPETCO GP LLC
BREITBURN TRANSPETCO LP LLC

GTG PIPELINE LLC

MERCURY MICHIGAN COMPANY, LLC
PHOENIX PRODUCTION COMPANY

QR ENERGY, LP

QRE GP, LLC

QRE OPERATING, LLC

TERRA ENERGY COMPANY LLC

TERRA PIPELINE COMPANY LLC
TRANSPETCO PIPELINE COMPANY, L.P
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