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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

EXTRACTION OIL & GAS, INC. et al.,! Case No. 20-11548 (CSS)
Debtors. (Jointly Administered)

Re: Docket No. 1505

N N N N N N N N N

NOTICE OF FILING OF BLACKLINE
OF SIXTH AMENDED PLAN

PLEASE TAKE NOTICE that on December 22, 2020, the above-captioned debtors and
debtors in possession (the “Debtors”) filed the Revised Fifth Amended Joint Plan Of
Reorganization Of Extraction Oil & Gas, Inc. And Its Debtor Affiliates Pursuant To Chapter 11

Of The Bankruptcy Code [Docket No. 1475] (the “Revised Fifth Amended Plan™).

PLEASE TAKE FURTHER NOTICE that contemporaneously herewith, the Debtors
have filed the Sixth Amended Joint Plan Of Reorganization Of Extraction Oil & Gas, Inc. And Its
Debtor Affiliates Pursuant To Chapter 11 Of The Bankruptcy Code [Docket No. 1505] (the “Sixth
Amended Plan”).

PLEASE TAKE FURTHER NOTICE that for the convenience of the Court and all
parties in interest, a blackline comparison of the Sixth Amended Plan marked against the Revised
Fifth Amended Plan is attached hereto as Exhibit 1.

PLEASE TAKE FURTHER NOTICE that the Debtors reserve the right to amend,

modify, or supplement the Sixth Amended Plan.

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Extraction Oil & Gas, Inc. (3923); 7N, LLC (4912); 8 North, LLC (0904); Axis Exploration, LLC
(8170); Extraction Finance Corp. (7117); Mountaintop Minerals, LLC (7256); Northwest Corridor Holdings, LLC
(9353); Table Mountain Resources, LLC (5070); XOG Services, LLC (6915); and XTR Midstream, LLC
(5624). The location of the Debtors’ principal place of business is 370 17th Street, Suite 5300, Denver, Colorado
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Dated: December 23, 2020 /sl Stephen B. Gerald

Wilmington, Delaware WHITEFORD, TAYLOR & PRESTON LLC2
Marc R. Abrams (DE No. 955)
Richard W. Riley (DE No. 4052)
Stephen B. Gerald (DE No. 5857)
The Renaissance Centre
405 North King Street, Suite 500
Wilmington, Delaware 19801
Telephone:  (302) 353-4144
Facsimile: (302) 661-7950
Email: mabrams@wtplaw.com

rriley@wtplaw.com
sgerald@wtplaw.com

-and -

KIRKLAND & ELLISLLP

KIRKLAND & ELLIS INTERNATIONAL LLP

Christopher Marcus, P.C. (admitted pro hac vice)

Allyson Smith Weinhouse (admitted pro hac vice)

Ciara Foster (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone:  (212) 446-4800

Facsimile: (212) 446-4900

Email: christopher.marcus@Kkirkland.com
allyson.smith@kirkland.com
ciara.foster@kirkland.com

Co-Counsel to the Debtors and Debtors in Possession

2 Whiteford, Taylor & Preston LLC operates as Whiteford Taylor & Preston L.L.P. in jurisdictions outside of
Delaware.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

EXTRACTION OIL & GAS, INC. et al.,1 Case No. 20-11548 (CSS)

Debtors. (Jointly Administered)

N N N N N N

REVASED-FHTFHSIXTH AMENDED JOINT PLAN OF
REORGANIZATION OF EXTRACTION OIL & GAS, INC.
AND
ITS DEBTOR AFFILIATES PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

KIRKLAND & ELLISLLP WHITEFORD, TAYLOR & PRESTON LLC

KIRKLAND & ELLIS INTERNATIONAL LLP Marc R. Abrams (DE No. 955)

Christopher Marcus, P.C. (admitted pro hac vice) Richard W. Riley (DE No. 4052)

Allyson Smith Weinhouse (admitted pro hac vice) Stephen B. Gerald (DE No. 5857)

Ciara Foster (admitted pro hac vice) The Renaissance Centre, Suite 500

601 Lexington Avenue 405 North King Street

New York, New York 10022 Wilmington, Delaware 19801

Telephone: (212) 446-4800 Telephone: (302) 353-4144

Facsimile: (212) 446-4900 Facsimile: (302) 661-7950

Email: christopher.marcus@kirkland.com Email: mabrams@wtplaw.com
allyson.smith@kirkland.com rriley@wtplaw.com
ciara.foster@kirkland.com sgerald@wtplaw.com

Counsel to the Debtors and Debtors in
Possession

Dated: December 2223, 2020

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, are: Extraction Oil
& Gas, Inc. (3923); 7N, LLC (4912); 8 North, LLC (0904); Axis Exploration, LLC (8170); Extraction Finance Corp. (7117); Mountaintop
Minerals, LLC (7256); Northwest Corridor Holdings, LLC (9353); Table Mountain Resources, LLC (5070); XOG Services, LLC (6915); and
XTR Midstream, LLC (5624). The location of the Debtors’ principal place of business is 370 17th Street, Suite 5300, Denver, Colorado
80202.
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INTRODUCTION

Capitalized terms used in this chapter 11 plan shall have the meanings set forth in Article I.A. The Debtors
propose this Plan for the resolution of outstanding Claims against, and Interests in, the Debtors. Holders of Claims
and Interests may refer to the Disclosure Statement for a discussion of the Debtors’ history, businesses, assets, results
of operations, historical financial information, and projections of future operations, as well as a summary and
description of the Plan. The Debtors are the proponents of the Plan within the meaning of section 1129 of the
Bankruptcy Code, and the Plan constitutes a separate plan for each of the Debtors.

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

ARTICLE I.
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME, AND GOVERNING LAW

A Defined Terms
As used in this Plan, capitalized terms have the meanings set forth below.
1. “1145 Securities” has the meaning set forth in Article VI.F.

2. “2024 Senior Notes” means the 7.375% senior unsecured notes due May 15, 2024, issued pursuant
to the 2024 Senior Notes Indenture.

3. “2024 Senior Notes Claim” means any Claim against a Debtor arising under, derived from, based
on, or related to the 2024 Senior Notes or the 2024 Senior Notes Indenture.

4, “2024 Senior Notes Indenture” means that certain indenture, dated as of August 1, 2017, by and
among XOG, as issuer, each of the guarantors named therein, and Wilmington Savings Fund Society, FSB, as
successor trustee, as amended, modified, or otherwise supplemented from time to time.

5. “2026 Senior Notes” means the 5.625% senior unsecured notes due February 1, 2026, issued
pursuant to the 2026 Senior Notes Indenture.

6. “2026 Senior Notes Claim” means any Claim against a Debtor arising under, derived from, based
on, or related to the 2026 Senior Notes or the 2026 Senior Notes Indenture.

7. “2026 Senior Notes Indenture” means that certain indenture, dated as of January 25, 2018, by and
among XOG, as issuer, each of the guarantors named therein, and Wilmington Savings Fund Society, FSB, as
successor trustee, as amended, modified, or otherwise supplemented from time to time.

8. “Ad Hoc Noteholder Group” means the ad hoc group or committee of Consenting Senior
Noteholders represented by the Ad Hoc Noteholder Group Representatives.

9. “Ad Hoc Noteholder Group Representatives” means Paul Weiss, Houlihan Lokey, and Young
Conaway Stargatt & Taylor, LLP.

10. “Administrative Claim” means a Claim for costs and expenses of administration of the Debtors’
Estates pursuant to sections 503(b), 507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy Code, including: (a) the actual
and necessary costs and expenses incurred on or after the Petition Date and through the Effective Date of preserving
the Estates and operating the businesses of the Debtors; (b) Allowed Professional Fee Claims; (c) all Allowed requests
for compensation or expense reimbursement for making a substantial contribution in the Chapter 11 Cases pursuant
to sections 503(b)(3), (4), and (5) of the Bankruptcy Code; (d) Consenting Senior Noteholder Fees and Expenses; (€)
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Revolving Credit Agreement Lender Fees and Expenses; (f) all DIP Claims; (g) Backstop Commitment Premium (if
paid in cash); and (h) the Exit Facility Agent/Lender Fees and Expenses.

11. “Administrative Claims Bar Date” means the deadline for Filing requests for payment of
Administrative Claims other than the Consenting Senior Noteholder Fees and Expenses, the Revolving Credit
Agreement Lender Fees and Expenses, the Backstop Commitment Premium (if paid in cash), and the Exit Facility
Agent/Lender Fees and Expenses, except as otherwise set forth in the Plan or a Final Order, which: (a) with respect
to Administrative Claims other than Professional Fee Claims, shall be 30 days after the Effective Date; and (b) with
respect to Professional Fee Claims, shall be 45 days after the Effective Date; provided that Filing requests for payment
of Administrative Claims is not required, where the Plan, Bankruptcy Code, or a Final Order does not require such
Filing.

12. “Affiliate” shall have the meaning set forth in section 101(2) of the Bankruptcy Code. With respect
to any Person that is not a Debtor, the term “Affiliate” shall apply to such Person as if the Person were a Debtor.

13. “Agents” means, collectively, the Revolving Credit Agreement Agent and the DIP Agent.

14, “Allowed” means, with respect to any Claim or Interest, except as otherwise provided herein: (a) a
Claim or Interest that is evidenced by a Proof of Claim timely Filed by the Bar Date or a request for payment of
Administrative Claim timely Filed by the Administrative Claims Bar Date (or for which Claim or Interest under the
Plan, the Bankruptcy Code, or a Final Order of the Bankruptcy Court a Proof of Claim or a request for payment of
Administrative Claim is not or shall not be required to be Filed); (b) a Claim or Interest that is listed in the Schedules
as not contingent, not unliquidated, and not disputed, and for which no Proof of Claim has been timely filed; (c) a
Claim or Interest Allowed pursuant to the Plan, any stipulation approved by the Bankruptcy Court, any contract,
instrument, indenture, or other agreement entered into or assumed in connection with the Plan, or a Final Order of the
Bankruptcy Court, or (d) a Claim or Interest as to which the liability of the Debtors and the amount thereof are
determined by a Final Order of a court of competent jurisdiction other than the Bankruptcy Court; provided that, with
respect to a Claim or Interest described in clauses (2) and (b) above, such Claim or Interest shall be considered Allowed
only if and to the extent that with respect to such Claim or Interest no objection to the allowance thereof has been
interposed within the applicable period of time fixed by the Plan, the Bankruptcy Code, the Bankruptcy Rules, or the
Bankruptcy Court, or if such an objection is so interposed, such Claim or Interest shall have been Allowed by a Final
Order. Any Claim (except any Revolving Credit Agreement Claim, or any DIP Claim, in each case Allowed pursuant
to this Plan or the DIP Orders) or Interest that has been or is hereafter listed in the Schedules as contingent,
unliquidated, or disputed, and for which no Proof of Claim is or has been timely Filed, is not considered Allowed and
shall be expunged without further action by the Debtors and without further notice to any party or action, approval, or
order of the Bankruptcy Court. Notwithstanding anything to the contrary herein, no Claim of any Entity subject to
section 502(d) of the Bankruptcy Code shall be deemed Allowed unless and until such Entity pays in full the amount
that it owes. A Proof of Claim Filed after and subject to the Bar Date or a request for payment of an Administrative
Claim Filed after and subject to the Administrative Claims Bar Date, as applicable, shall not be Allowed for any
purposes whatsoever absent entry of a Final Order allowing such late-Filed Claim or Interest. “Allow” and “Allowing”
shall have correlative meanings.

15. “Allowed Midstream Claims” means the Allowed amount of all General Unsecured Claims of the
Midstream Parties in the amounts as agreed to by the Debtors and each Midstream Party, subject to the consent of the
Participating AHG Members, the Required Consenting Senior Noteholders, and the Required Backstop Parties.

16. “Antitrust Authority” means the United States Federal Trade Commission, the Antitrust Division of
the United States Department of Justice, the attorneys general of the several states of the United States and any other
governmental entity having jurisdiction pursuant to the Antitrust Laws.

17. “Antitrust Laws” means the Sherman Act, 15 U.S.C. 88 1-7, as amended, the Clayton Act, 15 U.S.C.
8§ 12-27, 29 U.S.C. 88 52-53, as amended, the Hart-Scott-Rodino Antitrust Improvements Act of 1976, 15 U.S.C. §
18A, as amended, the Federal Trade Commission Act, 15 U.S.C. 88 41-58, and any other law governing agreements
in restraint of trade, monopolization, pre-merger notification, the lessening of competition through merger or
acquisition or anti-competitive conduct, and any foreign investment laws.
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18. “Assumed Executory Contracts and Unexpired Leases” means those Executory Contracts and
Unexpired Leases to be assumed by the applicable Reorganized Debtors, as set forth on the Schedule of Assumed
Executory Contract and Unexpired Leases.

19. “Avoidance Actions” means any and all avoidance, recovery, subordination, or other Claims,
actions, or remedies which any of the Debtors, the debtors in possession, the Estates, or other appropriate parties in
interest have asserted or may assert under sections 502, 510, 542, 544, 545, or 547 through 553 of the Bankruptcy
Code or under similar or related state or federal statutes and common law.

20. “Backstop Cap” means, with respect to each Backstop Party, the maximum amount of consideration
in exchange for New Common Shares that such Backstop Party may be required to pay under the Backstop
Commitment Agreement, which is set forth opposite such Backstop Party’s name in Schedule 1 to the Backstop
Commitment Agreement.

21. “Backstop Commitment” has the meaning ascribed to such term in the Backstop Commitment
Agreement.
22. “Backstop Commitment Agreement” means that certain Backstop Commitment Agreement entered

into by and among the Debtors and the Backstop Parties, setting forth, among other things, the terms and conditions
of the Equity Rights Offering, the Backstop Commitment, and the payment of the Backstop Commitment Premium,
and pursuant to which the Backstop Parties will backstop 100% of the Equity Rights Offering in accordance with the
terms thereof, in form and substance reasonably acceptable to the Backstop Parties, the Required Consenting Senior
Noteholders, and the Majority Lenders or the Majority Exit RBL Facility Lenders, as applicable, in accordance with
Article 1.A.64 herein.

23. “Backstop Commitment Premium” has the meaning ascribed to such term in the Backstop
Commitment Agreement as amended by the Backstop Order.

24. “Backstop Motion” means the Debtors’ Motion for an Order (I) (A) Authorizing the Debtors to
Enter Into the Backstop Commitment Agreement, (B) Authorizing the Debtors to Perform All Obligations Under the
Backstop Commitment Agreement and (C) Approving the Rights Offering Procedures and Related Forms and (l1)
Granting Related Relief [Docket No. 445] filed by the Debtors with the Bankruptcy Court in the Chapter 11 Cases
seeking entry of the Backstop Order, in form and substance reasonably acceptable to the Required Backstop Parties,
the Required Consenting Senior Noteholders, and the Majority Lenders or the Majority Exit RBL Facility Lenders, as
applicable, in accordance with Article 1.A.64 herein.

25. “Backstop Obligation” has the meaning ascribed to such term in the Backstop Commitment
Agreement.
26. “Backstop Order” means the order entered by the Bankruptcy Court in the Chapter 11 Cases

granting the Backstop Motion, including approving the Equity Rights Offering Procedure, authorizing the Debtors’
entry into the Backstop Commitment Agreement (including all exhibits and other attachments thereto), and the
payment of the Backstop Commitment Premium, in form and substance reasonably acceptable to the Required
Backstop Parties, the Required Consenting Senior Noteholders, and the Majority Lenders or the Majority Exit RBL
Facility Lenders, as applicable, in accordance with Article 1.A.64 herein.

217. “Backstop Parties” means, collectively, those Entities or Persons that are parties to the Backstop
Commitment Agreement set forth on Schedule 1 thereto, each solely in its capacity as a provider of its Backstop
Commitment.

28. “Backstopped Equity Rights Offering” means that certain rights offering of New Common Shares
to be issued by Reorganized XOG in exchange for the Backstopped Equity Rights Offering Amounts on the terms and
conditions set forth in the Backstop Commitment Agreement, the other Equity Rights Offering Documents, and this
Plan.
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29. “Backstopped Equity Rights Offering Amount” means $200,000,000.

30. “Backstopped Equity Rights Offering Procedures” means those certain rights offering procedures
with respect to the Backstopped Equity Rights Offering, approved by the Backstop Order, which rights offering
procedures shall be set forth in the Equity Rights Offering Documents and consistent in all respects with, and shall
contain, the terms and conditions set forth in the Restructuring Support Agreement and shall otherwise be in form and
substance reasonably acceptable to the Debtors, the Required Backstop Parties, the Required Consenting Senior
Noteholders, and the Majority Lenders or the Majority Exit RBL Facility Lenders, as applicable, in accordance with
Article 1.A.64 herein.

31. “Backstopped Equity Rights Offering Shares” means the New Common Shares issued pursuant to
the Backstopped Equity Rights Offering, subject to dilution by the New Common Shares to be issued in connection
with the MIP Equity, the Backstop Commitment Premium, and the exercise of the New Warrants.

32. “Backstopped Subscription Expiration Deadline” means the deadline for the Equity Rights Offering
Offerees who have received the Backstopped Subscription Rights to subscribe for the Backstopped Equity Rights
Offering Shares.

33. “Backstopped Subscription Rights” means the Senior Noteholder Subscription Rights, the Existing
Common Interest Subscription Rights, and the Existing Preferred Interest Subscription Rights.

34. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. 88 101-1532, as amended
from time to time, as applicable to the Chapter 11 Cases.

35. “Bankruptcy Court” means the United States Bankruptcy Court for the District of Delaware having
jurisdiction over the Chapter 11 Cases, and, to the extent of the withdrawal of reference under 28 U.S.C. 8 157 and/or
the General Order of the District Court pursuant to section 151 of title 28 of the United States Code, the United States
District Court for the District of Delaware.

36. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as applicable to the Chapter
11 Cases, promulgated under section 2075 of the Judicial Code and the general, local, and chambers rules of the
Bankruptcy Court, each as amended from time to time.

37. “Bar Date” means the applicable deadline by which Proofs of Claim must be Filed, as established
by: (a) the Bar Date Order; (b) a Final Order of the Bankruptcy Court; or (c) the Plan.

38. “Bar Date Order” means the Amended Order (1) Setting Bar Dates for Filing Proofs of Claim,
Including Claims Arising Under Section 503(b)(9) of the Bankruptcy Code, (11) Setting a Bar Date for the Filing of
Proofs of Claim by Governmental Units, (111) Establishing Amended Schedules Bar Date and Rejection Damages Bar
Date, (1V) Approving the Form of and Manner for Filing Proofs of Claim, and (V) Approving Notice of Bar Dates
[Docket No. 298] (as amended, modified, or supplemented from time to time in accordance with the terms thereof).

39. “Business Day” means any day, other than a Saturday, Sunday, “legal holiday” (as defined in
Bankruptcy Rule 9006(a)) or any other day on which banking institutions in New York, New York are authorized or
required by law or executive order to close.

40. “Buyback Claims” means any claims, to the extent they exist, arising from the buyback of certain
shares in 2018 and 2019 that are subject to investigation by the Debtors’ Investigation Special Committee.

41, “Buyback Investigation Party” means former officer, Russell T. Kelley, Jr.

42, “Cash” means the legal tender of the United States of America or the equivalent thereof, including
bank deposits and checks.
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43. “Causes of Action” means any claims, controversies, proceedings, controversies, reimbursement
claims, contribution claims, recoupment rights, interests, debts, third-party claims, indemnity claims, damages,
remedies, causes of action, demands, rights, actions, Avoidance Actions, suits, obligations, liabilities, accounts,
judgments, defenses, offsets, powers, privileges, licenses, and franchises of any kind or character whatsoever, whether
known or unknown, foreseen or unforeseen, existing or hereinafter arising, contingent or non-contingent, matured or
unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, asserted or unasserted, direct
or indirect, assertible directly or derivatively, choate or inchoate, reduced to judgment or otherwise, secured or
unsecured, whether arising before, on, or after the Petition Date, in tort, law, equity, or otherwise pursuant to any
theory of law. For the avoidance of doubt, Causes of Action also include: (a) all rights of setoff, counterclaim, or
recoupment and claims on contracts or for breaches of duties imposed by law or in equity; (b) the right to object to or
otherwise contest Claims or Interests; (c) claims pursuant to sections 362, 510, 542, 543, 544 through 550, or 553 of
the Bankruptcy Code and any state law fraudulent transfer claim; and (d) such claims and defenses as fraud, mistake,
duress, and usury and any other defenses set forth in section 558 of the Bankruptcy Code.

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

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

46. “Claims Equity Allocation” means New Common Shares in an amount equal to 97% of all New
Common Shares, subject to dilution by the Equity Rights Offering Shares and the New Common Shares to be issued
in connection with the MIP Equity, the Backstop Commitment Premium, and the exercise of the New Warrants.

47, “Claims, Noticing, and Solicitation Agent” means Kurtzman Carson Consultants LLC, in its
capacity as the claims, noticing, and solicitation agent in the Chapter 11 Cases for the Debtors and any successors
appointed by an order of the Bankruptcy Court.

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

49, “Claims Register” means the official register of Claims maintained by the Claims, Noticing, and
Solicitation Agent or the Bankruptcy Court.

50. “Class” means a category of Claims or Interests under section 1122(a) of the Bankruptcy Code.

51. “Confirmation” means the entry of the Confirmation Order on the docket of the Chapter 11 Cases,
subject to the conditions set forth in the Plan.

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

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

54. “Confirmation Order” means an order of the Bankruptcy Court confirming the Plan pursuant to
section 1129 of the Bankruptcy Code, in form and substance reasonably acceptable to the Required Backstop Parties,
the Required Consenting Senior Noteholders, and the Majority Lenders.
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55. “Consenting Senior Noteholders” means, collectively, the Senior Noteholders that are signatories to
the Restructuring Support Agreement or any subsequent Senior Noteholder that becomes party thereto in accordance
with the terms of the Restructuring Support Agreement.

56. “Consenting Senior Noteholder Fees and Expenses” means the reasonable and documented fees and
expenses incurred by the Ad Hoc Noteholder Group Representatives, whether prepetition or postpetition, pursuant to
the terms of their respective engagement letters related to the Restructuring Transactions and not previously paid by,
or on behalf of, the Debtors, which, for the avoidance of doubt, include (i) the reasonable and documented fees and
expenses of Paul, Weiss, (ii) the reasonable and documented fees and expenses of Young, Conaway, Stargatt & Taylor,
LLP and (iii) all monthly fees, restructuring, transaction, and back-end fees payable to Houlihan Lokey under and
pursuant to its engagement letter, dated March 3, 2020, executed by the Company. All of the aforementioned fees
shall be deemed reasonable for all purposes hereunder.

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

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

59. “Cure Claim” means a monetary Claim based upon a Debtor’s defaults under any Executory
Contract or Unexpired Lease at the time such contract or lease is assumed by such Debtor pursuant to section 365 of
the Bankruptcy Code.

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

61. “Cure/Assumption Objection Deadline” means the date that is 14 days after Filing of the Schedule
of Assumed Executory Contracts and Unexpired Leases with the Plan Supplement and service of the Cure Notice;
provided that if any Executory Contract or Unexpired Lease is added to the Schedule of Assumed Executory Contracts
and Unexpired Leases after the filing of the initial Schedule of Assumed Executory Contracts and Unexpired Leases,
or an Executory Contract or Unexpired Lease proposed to be assumed by the Debtors or Reorganized Debtors is
proposed to be assigned to a third party after the filing of the initial Schedule of Assumed Executory Contracts and
Unexpired Leases, then the Cure/Assumption Objection Deadline with respect to such Executory Contract or
Unexpired Lease shall be the earlier of (a) 14 days after service of the amended Schedule of Assumed Executory
Contracts and Unexpired Leases with such modification and (b) the date of the scheduled Confirmation Hearing.

62. “D&O Liability Insurance Policies” means all insurance policies (including any “tail policy”) of
any of the Debtors for liability of any current or former directors, managers, officers, and members.

63. “Debtors” means, collectively, each of the following: Extraction Oil & Gas, Inc.; XTR
Midstream, LLC; 7N, LLC; Mountaintop Minerals, LLC; 8 North, LLC; XOG Services, LLC; Extraction Finance
Corp.; Axis Exploration, LLC; Northwest Corridor Holdings, LLC; and Table Mountain Resources, LLC.

64. “Definitive Documents” means (a) the Plan; (b) the Confirmation Order; (c) any motion or other
pleadings related to the Plan or confirmation of the Plan and its exhibits; (d) the Disclosure Statement;
(e) the Disclosure Statement Order; (f) the other solicitation materials, including the motion seeking approval of the
solicitation procedures; (g) the DIP Facility Documents; (h) the DIP Orders and the motion seeking approval of the
same; (i) the Exit Facility Documents; (j) the operational First Day Pleadings and the orders approving the same;
(k) any other material pleadings or material motions the Debtors plan to file in connection with the Chapter 11 Cases,
and all orders sought pursuant thereto, including (i) any and all motions filed to assume, assume and assign, or reject
an executory contract or unexpired lease and the order or orders of the Bankruptcy Court approving such motions and
(ii) any and all motions seeking approval of a KEIP and/or KERP and the order or orders of the Bankruptcy Court
approving such motions (for the avoidance of doubt, the following are not material pleadings or material motions:
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ministerial notices and similar ministerial documents; retention applications; fee applications; fee statements; any
similar pleadings or motions relating to the retention or fees of any professional; statements of financial affairs and
schedules of assets and liabilities); (I) the Plan Supplement; (m) the New Common Shares Documents; (n) the New
Corporate Governance Documents and other organizational documents of Reorganized XOG and the Reorganized
Debtors; (o) the Equity Rights Offering Documents; (p) the Management Incentive Plan and related documents or
agreements; (q) the Registration Rights Agreement; and (r) such other agreements and documentation desired or
necessary to consummate and document the transactions contemplated by the Restructuring Support Agreement and
this Plan. Notwithstanding anything herein to the contrary, the Definitive Documents shall otherwise be in form and
substance reasonably acceptable to the Debtors, the Required Consenting Senior Noteholders, and the Majority
Lenders; provided that, as it relates to Definitive Documents (m) through (o), upon the Exit RBL Facility Lenders
providing firm commitments to the Debtors to fund the Exit RBL Facility, such reasonable consent right shall be held
by the Majority Exit RBL Facility Lenders and not the Majority Lenders; provided, further, that if any Holder of a
Revolving Credit Agreement Claim does not elect to participate in the Exit RBL Facility in accordance with Article
111.B.3.c(ii), such Holder shall have no consent rights hereunder; provided, further, that with respect to the Schedule
of Assumed Executory Contracts and Unexpired Leases and the Schedule of Rejected Executory Leases, the Majority
Lenders shall not have reasonable consent rights, but the DIP Lenders shall have consultation rights.

65. “DIP Agent” means Wells Fargo Bank, National Association, in its capacity as administrative agent
and collateral agent under the DIP Credit Agreement, and any successors and permitted assigns, in such capacity.

66. “DIP Claim” means any and all Claims against a Debtor arising under, derived from, based upon,
or related to the DIP Facility Documents.

67. “DIP Credit Agreement” means that certain Superpriority Senior Secured Debtor-in-Possession
Credit Agreement, dated as of June 16, 2020 (as amended by that certain Amendment No. 1 to Superpriority Senior
Secured Debtor-in-Possession Credit Agreement dated as of July 20, 2020), as may be amended, restated,
supplemented, or otherwise modified from time to time, by and among the XOG, as borrower, each subsidiary of the
borrower party thereto, as a guarantor, the DIP Agent, and the DIP Lenders.

68. “DIP Facility” means that certain $125 million superpriority senior secured debtor-in-possession
credit facility provided by the DIP Lenders on the terms of, and subject to the conditions set forth in, the DIP Facility
Documents, including the DIP Credit Agreement, and the DIP Orders.

69. “DIP Facility Documents” means, collectively, the DIP Credit Agreement and any amendments,
modifications, supplements thereto, as well as any related notes, certificates, agreements, security agreements,
documents and instruments (including any amendments, restatements, supplements, or modifications of any of the
foregoing) related to or executed in connection with the DIP Credit Agreement, in form and substance reasonably
acceptable to the Majority Lenders and the Required Consenting Senior Noteholders.

70. “DIP Lenders” means, collectively, the lenders from time to time party to the DIP Credit Agreement.

71. “DIP Orders” means, collectively, (i) the Interim Order (I) Authorizing the Debtors to (A) Obtain
Postpetition Financing and Superpriority Administrative Expense Claims, (I1I) Granting Adequate Protection,
(IV) Modifying the Automatic Stay, (V) Scheduling a Final Hearing, and (V1) Granting Related Relief [Docket No. 94]
and (ii) the Final Order (I) Authorizing the Debtors to (A) Obtain Postpetition Financing and Superpriority
Administrative Expense Claims, (ll1) Granting Adequate Protection, (V) Modifying the Automatic Stay, and
(V1) Granting Related Relief [Docket No. 303].

72. “Disallowed” means, with respect to any Claim, a Claim or any portion thereof that: (a) has been
disallowed by a Final Order; (b) is listed in the Schedules as zero or as contingent, disputed, or unliquidated and as to
which no Proof of Claim or request for payment of an Administrative Claim has been timely Filed or deemed timely
Filed with the Bankruptcy Court pursuant to either the Bankruptcy Code or any Final Order of the Bankruptcy Court
or otherwise deemed timely Filed under applicable law or the Plan; (c) is not listed in the Schedules and as to which
no Proof of Claim or request for payment of an Administrative Claim has been timely Filed or deemed timely Filed
with the Bankruptcy Court pursuant to either the Bankruptcy Code or any Final Order of the Bankruptcy Court or
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otherwise deemed timely Filed under applicable law or the Plan; (d) has been withdrawn by agreement of the
applicable Debtor and the Holder thereof; or (e) has been withdrawn by the Holder thereof.

73. “Disbursing Agent” means the Debtors or the Reorganized Debtors, as applicable, or the Entity or
Entities selected by the Debtors or the Reorganized Debtors to make or facilitate distributions contemplated under the
Plan.

74. “Disclosure Statement” means the Disclosure Statement Relating to the Joint Plan of
Reorganization of Extraction Oil & Gas, Inc. and Its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code
[Docket No. 338], as may be amended, supplemented, or otherwise modified from time to time, including all exhibits
and schedules thereto and references therein that relate to the Plan, in form and substance reasonably acceptable to the
Required Consenting Senior Noteholders and the Majority Lenders.

75. “Disclosure Statement Order” means the Order (1) Approving the Adequacy of Information in the
Disclosure Statement, (11) Approving the Solicitation and Notice Procedures, (111) Approving the Forms of Ballots
and Notices in Connection therewith, (1V) Scheduling Certain Dates with Respect thereto, and (V) Granting Related
Relief [Docket No. 1022], entered by the Bankruptcy Court approving the Disclosure Statement and the solicitations
procedures with respect to the Plan, in form and substance reasonably satisfactory to the Required Consenting Senior
Noteholders and the Majority Lenders.

76. “Disputed” means, with respect to any Claim, any Claim that is neither Allowed nor Disallowed.

77. “Disputed Claims Reserve” means an appropriate reserve in an amount to be determined by the
Reorganized Debtors, subject to the reasonable consent right of the Required Backstop Parties, the Required
Consenting Senior Noteholders, and the Majority Lenders or the Majority Exit RBL Facility Lenders, as applicable,
in accordance with Article 1.A.64 herein, for distributions on account of Disputed Claims that are subsequently
Allowed after the Effective Date, in accordance with Article VII.D hereof. The Creditors’ Committee shall have
reasonable consent rights over the amount of the Disputed Claims Reserve solely to the extent it relates to Disputed
General Unsecured Claims.

78. “Distribution Record Date” means the date for determining which Holders of Allowed Claims or
Allowed Interests are eligible to receive distributions hereunder, which shall be (a) the Confirmation Date, (b) solely
in the event that one or more of the Participating AHG Members or their affiliates acquire any Class 6 Claim on or
before the Effective Date, for such acquired Class 6 Claim, the Effective Date, or (¢) such other date as designated in
a Final Order of the Bankruptcy Court.

79. “DTC” means the Depository Trust Company.

80. “Effective Date” means, with respect to the Plan, the first date that is a Business Day on which:
(@) no stay of the Confirmation Order is in effect; (b) all conditions precedent specified in Article IX.A hereof have
been satisfied or waived (in accordance with Article IX.C); and (c) the Plan is declared effective.

81. “Elevation Parties” means Elevation Midstream, LLC and GSO EM Holdings LP.

82. “Enterprise Value” means the total enterprise value of the Reorganized Debtors as defined in the
Disclosure Statement.

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

84. “Equity Rights Offering” means that certain rights offering(s) of New Common Shares to be issued
by Reorganized XOG in exchange for the Equity Rights Offering Amounts on the terms and conditions set forth in
the Restructuring Support Agreement and the Equity Rights Offering Documents.

85. “Equity Rights Offering Amount” means the GUC Equity Rights Offering Amount and the
Backstopped Equity Rights Offering Amount.
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86. “Equity Rights Offering Documents” means, collectively, the Backstop Commitment Agreement,
the Backstop Motion, the Backstop Order, any other order that approves the GUC Equity Rights Offering Procedures,
and any and all other agreements, documents, and instruments delivered or entered into in connection with the Equity
Rights Offering, including the Equity Rights Offering Procedures, which shall, in each respect, be reasonably
acceptable to the Debtors, the Required Backstop Parties, the Required Consenting Senior Noteholders, and the
Majority Lenders or the Majority Exit RBL Facility Lenders, as applicable, in accordance with Article 1.A.64 herein.

87. “Equity Rights Offering Offerees” means, collectively, Backstop Parties and Holders of (i) Senior
Notes Claims, (ii) Existing Preferred Interests, (iii) Existing Common Interests, and (iv) General Unsecured Claims,
who are not Backstop Parties.

88. “Equity Rights Offering Participants” means, collectively, Holders of (i) Senior Notes Claims,
(ii) Existing Preferred Interests, (iii) Existing Common Interests, and (iv) General Unsecured Claims in each case, as
of the Backstopped Subscription Expiration Deadline or the GUC Subscription Expiration Deadline, as applicable,
who have duly subscribed for New Common Shares in accordance with the Equity Rights Offering Documents.

89. “Equity Rights Offering Procedures” means the Backstopped Equity Rights Offering Procedures
and the GUC Equity Rights Offering Procedures.

90. “Equity Rights Offering Shares” means the New Common Shares issued pursuant to the
Backstopped Equity Rights Offering and the GUC Equity Rights Offering, subject to dilution by the New Common
Shares to be issued in connection with the MIP Equity, the Backstop Commitment Premium, and the exercise of the
New Warrants.

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

92. “Exculpated Parties” means, collectively, and in each case in its capacity as such: (a) the Debtors;
(b) the Reorganized Debtors; (c) any statutory committee appointed in the Chapter 11 Cases and each of such
committee’s members; and (d) with respect to each of the foregoing Persons in clauses (a) through (c), such Person’s
board members, financial advisors, partners, attorneys, accountants, investment bankers, consultants, representatives,
and other professionals, each in their respective capacities as such.

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

94, “Existing Common Interests” means, collectively, all Interests in XOG arising from or related to the
shares of the class of common stock of XOG that existed immediately prior to the Effective Date, including any
restricted stock of XOG that vests prior to the Effective Date.

95. “Existing Common Interest Subscription Rights” means the non-certificated rights to be distributed
to each Holder of Existing Common Interests that will enable each Holder thereof to purchase its Pro Rata share of
1.5% of New Common Shares in the Backstopped Equity Rights Offering Amount, subject to dilution by the New
Common Shares to be issued in connection with the MIP Equity, the Backstop Commitment Premium, and the exercise
of the New Warrants, at a 35% discount to Plan Equity Value, pursuant to the terms of the Equity Rights Offering
Procedures, the Backstop Commitment Agreement, and the other Equity Rights Offering Documents.

96. “Existing Interests” means, collectively, the Existing Common Interests and the Existing Preferred
Interests.

97. “Existing Interests Equity Allocation” means New Common Shares in an amount equal to 3% of all
New Common Shares, subject to dilution by the New Common Shares to be issued in connection with the MIP Equity,
the Backstop Commitment Premium, any Equity Rights Offering Shares, and the exercise of the New Warrants.
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98. “Existing Preferred Interests” means, collectively, all Interests in XOG arising from or related to
the shares of the Series A Convertible Preferred Stock, $0.01 par value, of XOG that existed immediately prior to the
Effective Date.

99. “Existing Preferred Interest Subscription Rights” means the non-certificated rights to be distributed
to each Holder of Existing Preferred Interests that will enable each Holder thereof to purchase its Pro Rata share of
1.5% of New Common Shares in the Backstopped Equity Rights Offering Amount, subject to dilution by the New
Common Shares to be issued in connection with the MIP Equity, the Backstop Commitment Premium, and the exercise
of the New Warrants, at a 35% discount to Plan Equity Value, pursuant to the terms of the Equity Rights Offering
Procedures, the Backstop Commitment Agreement, and the other Equity Rights Offering Documents.

100. “Exit Facility” means, collectively, the Exit RBL Facility and the Exit Term Facility (if any).

101. “Exit Facility Agent” means the financing institution identified in the Plan Supplement in its
capacity as administrative agent and collateral agent under either the (i) Exit RBL Credit Agreement or (ii) Exit Term
Credit Agreement, and any successors and permitted assigns, in such capacity.

102. “Exit Facility Agent/Lender Fees and Expenses” means the reasonable and documented fees and
expenses incurred by the Exit Facility Agent and the Exit RBL Facility Lenders, pursuant to the terms of their
respective engagement letters related to the Restructuring Transactions and not previously paid by, or on behalf of,
the Debtors. All of the aforementioned fees shall be deemed reasonable for all purposes hereunder.

103. “Exit Facility Documents” means, collectively, the Exit RBL Facility Documents and the Exit Term
Facility Documents.

104. “Exit Facility Lenders” means the lenders from time to time under the Exit Facility.

105. “Exit RBL Credit Agreement” means that certain credit agreement evidencing the Exit RBL Facility
in accordance with the terms, and subject in all respects to the conditions, set forth in the Plan, in form and substance
acceptable to the Exit RBL Facility Agent and the Exit RBL Facility Lenders, and in form and substance reasonably
acceptable to the Required Consenting Senior Noteholders and the Majority Lenders.

106. “Exit RBL Facility” means that certain revolving credit facility, to be provided to the Debtors or
Reorganized Debtors, as applicable, pursuant to the Exit RBL Facility Documents, and otherwise in accordance with
the terms, and subject in all respects to the conditions, set forth in the Plan.

107. “Exit RBL Facility Agent” means the financing institution identified in the Plan Supplement in its
capacity as administrative agent and collateral agent under the Exit RBL Credit Agreement, and any successors and
permitted assigns, in such capacity.

108. “Exit RBL Facility Documents” means, collectively, the Exit RBL Credit Agreement and all other
agreements, documents, and instruments delivered or entered into in connection with the Exit RBL Facility, including
any guarantee agreements, pledge and collateral agreements, intercreditor agreements, subordination agreements, fee
letters, and other security documents, each in form and substance acceptable to the Exit RBL Facility Agent and the
Exit RBL Facility Lenders, and in form and substance reasonably acceptable to the Required Consenting Senior
Noteholders and the Majority Lenders.

109. “Exit RBL Facility Lenders” means the lenders from time to time under the Exit RBL Facility.
110. “Exit Term Credit Agreement” means that certain credit agreement evidencing the Exit Term
Facility, if any, in accordance with the terms, and subject in all respects to the conditions, set forth in the Plan, in form

and substance acceptable to the Exit Term Facility Agent and in form and substance reasonably acceptable to the
Required Consenting Senior Noteholders and the Majority Lenders.

10
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111. “Exit Term Facility” means that certain term loan credit facility, if any, to be provided to the Debtors
or Reorganized Debtors, as applicable, pursuant to the Exit Term Loan Term Sheet and other Exit Term Facility
Documents, and otherwise in accordance with the terms, and subject in all respects to the conditions, set forth in the
Plan.

112. “Exit Term Facility Agent” means the financing institution identified in the Plan Supplement in its
capacity as administrative agent and collateral agent under the Exit Term Credit Agreement, if any, and any successors
and permitted assigns, in such capacity.

113. “Exit Term Facility Documents” means collectively, the Exit Term Credit Agreement, the Exit Term
Loan Term Sheet, and all other agreements, documents, and instruments delivered or entered into in connection with
the Exit Term Facility, if any, including any guarantee agreements, pledge and collateral agreements, intercreditor
agreements, subordination agreements, fee letters, and other security documents, each in form and substance
acceptable to the Exit Term Facility Agent, and in form and substance reasonably acceptable to the Required
Consenting Senior Noteholders and the Majority Lenders.

114. “Exit Term Loans” means the term loans to be issued under the Exit Term Facility.

115. “Exit Term Loan Term Sheet” means a term sheet describing the material terms of the Exit Term
Loans, which shall be in form and substance reasonably acceptable to the Debtors, the Required Consenting Senior
Noteholders, and the Majority Lenders.

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

117. “File,” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 Cases with the Bankruptcy
Court or, with respect to the filing of a Proof of Claim, the Claims, Noticing, and Solicitation Agent.

118. “Final Order” means: (a) an order or judgment of the Bankruptcy Court, as entered on the docket
in any Chapter 11 Case (or any related adversary proceeding or contested matter) or the docket of any other court of
competent jurisdiction; or (b) an order or judgment of any other court having jurisdiction over any appeal from (or
petition seeking certiorari or other review of) any order or judgment entered by the Bankruptcy Court (or any other
court of competent jurisdiction, including in an appeal taken) in the Chapter 11 Case (or in any related adversary
proceeding or contested matter), in each case that has not been reversed, stayed, modified, or amended, and as to
which the time to appeal, or seek certiorari or move for a new trial, reargument, or rehearing has expired according to
applicable law and no appeal or petition for certiorari or other proceedings for a new trial, reargument, or rehearing
has been timely taken, or as to which any appeal that has been taken or any petition for certiorari that has been or may
be timely Filed has been withdrawn or resolved by the highest court to which the order or judgment was appealed or
from which certiorari was sought or the new trial, reargument, or rehearing shall have been denied, resulted in no
modification of such order, or has otherwise been dismissed with prejudice; provided that the possibility a motion
under Rules 59 or 60 of the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules (or
any analogous rules applicable in another court of competent jurisdiction), the Local Bankruptcy Rules of the
Bankruptcy Court or sections 502(j) or 1144 of the Bankruptcy Code, may be filed relating to such order shall not
prevent such order from being a Final Order.

119. “First Day Pleadings” means the “first-day” pleadings that the Debtors made upon or shortly
following the commencement of the Chapter 11 Cases, including any proposed orders to approve such first-day
pleadings; provided that operational “first-day” pleadings and the orders approving the same shall be in form and
substance reasonably acceptable to the Required Consenting Senior Noteholders.

120. “General Unsecured Claim” means any Claim against a Debtor that is not Secured and is not:
(@) an Administrative Claim; (b) a Secured Tax Claim; (c) an Other Secured Claim; (d) a Priority Tax Claim;
(e) an Other Priority Claim; (f) a DIP Claim; (g) a Professional Fee Claim; (h) a Revolving Credit Agreement Claim;
(i) a Senior Notes Claim; (j) a Trade Claim; (k) an Intercompany Claim; or (l) a Section 510(b) Claim. For the
avoidance of doubt, all (i) Claims resulting from the rejection of Executory Contracts and Unexpired Leases,

11
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(ii) Claims that are not Secured resulting from litigation against one or more of the Debtors, and (iii) Claims held by
an ordinary course trade vendor of the Debtors against any of the Debtors on account of ordinary course goods and/or
services provided to any of the Debtors, but on account of which such vendor is not entitled to assert a lien under
applicable state law, are General Unsecured Claims.

122.121.“Governing Body” means the board of directors, board of managers, manager, general partner,
investment committee, special committee, or such similar governing body of an Entity (including the board of directors
of XOG).

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

124.123.“GUC Cash Out Election” means the right of Holders of Allowed General Unsecured Claims to
affirmatively elect to receive, in lieu of their Pro Rata share of the GUC Subscription Rights, Cash in an amount equal
to their Pro Rata share of $17.5 million (which represents 65% of the total value of the GUC Subscription Rights as
set forth in the Disclosure Statement), or such higher amount as agreed upon by the Debtors, the Required Consenting
Senior Noteholders, the Required Backstop Parties, and the Creditors” Committee.

125.124.“GUC Cash Out Holders” means Holders of General Unsecured Claims who have made the GUC
Cash Out Election.

126.125.“GUC Equity Rights Offering” means that certain rights offering of New Common Shares to be
issued by Reorganized XOG in exchange for the GUC Equity Rights Offering Amount on the terms and conditions
set forth in the Backstop Commitment Agreement, the other Equity Rights Offering Documents, this Plan, and the
Plan Supplement.

127.126.“GUC Equity Rights Offering Amount” shall be $50 million, or such higher amount as agreed upon
by the Debtors, Required Backstop Parties, the Required Consenting Senior Noteholders, and the Creditors’
Committee, each in their sole discretion and as set forth in the Plan Supplement.

128:127.“GUC Equity Rights Offering Procedures” means those certain rights offering procedures with
respect to the GUC Equity Rights Offering, filed pursuant to the Plan Supplement and approved by the Confirmation
Order, which rights offering procedures shall be set forth in the Equity Rights Offering Documents and consistent in
all respects with, and shall otherwise be in form and substance reasonably acceptable to the Debtors, the Required
Backstop Parties, the Required Consenting Senior Noteholders, the Creditors” Committee, and the Majority Lenders
or the Majority Exit RBL Facility Lenders, as applicable, in accordance with Article 1.A.64 herein, which shall not
provide for any oversubscription rights unless otherwise agreed upon by the Debtors, the Required Backstop Parties,
the Required Consenting Senior Noteholders, the Creditors’ Committee, and the Majority Lenders or the Majority
Exit RBL Facility Lenders, as applicable, in accordance with Article 1.A.64 herein, each in their sole discretion.

129:128.“GUC Equity Rights Offering Shares” means the New Common Shares issued pursuant to the GUC
Equity Rights Offering, subject to dilution by the New Common Shares to be issued in connection with the MIP
Equity, the Backstop Commitment Premium, and the exercise of the New Warrants.

130.129.“GUC Estimation Order” means an order entered by the Bankruptcy Court, reasonably acceptable
to the Required Consenting Senior Noteholders and the Creditors’” Committee, which shall determine the aggregate
amount as well as the individualized amounts of Allowed General Unsecured Claims and which amount shall
constitute a maximum limitation on such Allowed General Unsecured Claims for all purposes under the Plan,
including for purposes of distributions, discharge, and participation in the GUC Equity Rights Offering.

431.130.“GUC Subscription Expiration Deadline” has the meaning ascribed to such term in the GUC Equity
Rights Offering Procedures.
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432.131.“GUC Subscription Rights” means the non-certificated and non-transferrable rights to be distributed
to each Holder of General Unsecured Claims that will enable each Holder thereof to irrevocably purchase its Pro Rata
share of New Common Shares in the GUC Equity Rights Offering Amount, subject to dilution by the New Common
Shares to be issued in connection with the MIP Equity, the Backstop Commitment Premium, and the exercise of the
New Warrants, at a 35% discount to Plan Equity Value, pursuant to the terms of the Equity Rights Offering Procedures,
the Backstop Commitment Agreement, and the other Equity Rights Offering Documents, which shall not provide for
any oversubscription rights unless otherwise agreed upon by the Debtors, the Required Backstop Parties, the Required
Consenting Senior Noteholders, the Creditors’ Committee, and the Majority Lenders or the Majority Exit RBL Facility
Lenders, as applicable, in accordance with Article 1.A.64 herein, each in their sole discretion.

133:132.“Holder” means an Entity holding a Claim or Interest, as applicable.
434-133.“Houlihan Lokey” means Houlihan Lokey Capital, Inc.

435:134. “Indenture Trustee” means, collectively, any indenture trustee, collateral trustee, or other trustee or
similar entity under the Senior Notes Indentures.

136.135.“Indenture Trustee Fees” means the compensation, fees, expenses, disbursements, and indemnity
claims of the Indenture Trustee, including, without limitation, any fees, expenses, and disbursements of attorneys,
advisors, or agents retained or utilized by the Indenture Trustee, whether prior to or after the Petition Date and whether
prior to or after the Effective Date.

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

138.137.“Indemnification Obligations” has the meaning set forth in Article V.D

139:138. “Intercompany Claim” means any Claim held by a Debtor or a Debtor’s Affiliate against a Debtor
or a Debtor’s Affiliate.

146:139. “Intercompany Interest” means, other than an Interest in XOG, an Interest in one Debtor held by
another Debtor or a Debtor’s Affiliate.

141:.140.“Interest” means any equity security (as defined in section 101(16) of the Bankruptcy Code) in any
Debtor.

142.141.“Interim Compensation Order” means the Order (I) Establishing Procedures for Interim
Compensation and Reimbursement of Expenses for Retained Professionals and (I1) Granting Related Relief
[Docket- No. 270] (as amended, modified, or supplemented from time to time in accordance with the terms thereof).

143142 .“Judicial Code” means title 28 of the United States Code, 28 U.S.C. §8 1-4001, as amended from
time to time, as applicable to the Chapter 11 Cases.

144.143.“Lien” shall have the meaning set forth in section 101(37) of the Bankruptcy Code.

145.144.“Litigation Agent” has the meaning ascribed to it in Article IV.F.6 herein.

146:145.“Majority DIP Lenders” means, at the relevant date, the DIP Lenders having exposure and unused
commitments representing greater than fifty and one-hundredth percent (50.01%) of the sum of all exposure
outstanding and unused commitments at such time (subject to customary defaulting lender limitations) under the DIP

Credit Agreement.

147.146.“Majority Exit RBL Facility Lenders” means, collectively, (a) the Exit RBL Facility Agent and (b) at
the relevant date, the Exit RBL Facility Lenders having exposure and unused commitments representing greater than

13



Case 20-11548-CSS Doc 1506-1 Filed 12/23/20 Page 19 of 68

fifty and one-hundredth percent (50.01%) of the sum of all exposure outstanding and unused commitments at such
time (subject to customary defaulting lender limitations) under the Exit RBL Facility.

148:147.“Majority Lenders” means, collectively, (a) the Majority DIP Lenders, (b) the Majority Revolving
Credit Agreement Lenders, and (c) the Agents.

149.148.“Majority Revolving Credit Agreement Lenders” means the Revolving Credit Agreement Lenders
having exposure and unused commitments representing greater than fifty and one-hundredth percent (50.01%) of the
sum of all exposure outstanding and unused commitments as of the Petition Date (subject to customary defaulting
lender limitations) under the Revolving Credit Agreement.

150:149.“Management Incentive Plan” means the post-emergence management incentive plan to be
implemented with respect to Reorganized XOG by the New Board, as applicable, on or as soon as reasonably
practicable after the Effective Date, which shall be in form and substance reasonably acceptable to the Required
Consenting Senior Noteholders and the Majority Lenders and set forth in the Plan Supplement.

151.150.“Midstream 9019 Orders” means, collectively, (i) the Order (I) Approving the Settlement By and
Among the Debtors and Elevation Midstream, LLC and GSO EM Holdings LP, (1) Authorizing Extraction Oil & Gas,
Inc. to Assume Certain Executory Contracts, as Amended and Restated, with Elevation Midstream, LLC, and
(1) Granting Related Relief [Docket No. 1274], (ii) the Order (1) Approving the Settlement By and Among the
Debtors and REP Processing, LLC, (I1) Authorizing Extraction Qil & Gas, Inc. to Enter Into that Certain Midstream
Contract, as Amended, with REP Processing, LLC, and Perform Thereunder, and (I11) Granting Related Relief
[Docket No. 1462], (iii) the Order (1) Approving (A) the Settlement By and Among the Debtors and Rocky Mountain
Midstream LLC, (I1) Authorizing the Assumption of Certain Executory Contracts, as Amended and Restated, with
Rocky Mountain Midstream LLC, and (I1l) Granting Related Relief [Docket No. 1463],—and (iv) the Order
(I) Approving the Settlement By and Among the Debtors and Grand Mesa Pipeline, LLC, (1) Authorizing the Debtors
to Enter Into and Assume the Supply Agreement with NGL Crude Logistics, LLC, and (I11) Granting Related Relief
[Docket-No—1464): No. 1464], and (v) the order approving the commercial settlement term sheet by and among the
Debtors and the PRM Parties pursuant to Bankruptcy Rule 9019.

152.151.“Midstream Parties” means, collectively, Grand Mesa Pipeline, LLC and Rocky Mountain
Midstream LLC.

153.152.“Midstream Settlement” means the global settlement between the Midstream Parties, the
Participating AHG Members, the Consenting Senior Noteholders, the Backstop Parties, and the Debtors, substantially
on the terms set forth in Article IV.C herein.

154.153.“Midstream Settlement Payment” means Cash payments in the aggregate amount of ${=}$47 million
to be made by the Debtors in the applicable amounts to the applicable Midstream Parties on the Effective Date pursuant
to the terms of the Plan, the Share Purchase Agreement, and the Midstream Settlement, which amounts shall be subject
to the consent of the Required Consenting Noteholders, the Required Backstop Parties, the Participating AHG
Members, the Debtors, and, solely with respect to the portion of the Midstream Settlement Payment to be paid to such
party, each Midstream Party, unless such Midstream Settlement Payment, or portion thereof, was made prior to the
Effective Date pursuant to the applicable Midstream 9019 Orders.

155.154.“Midstream Settlement Transaction Term Sheet” means that certain settlement and transaction term
sheet, by and among the Debtors, the Participating AHG Members, and the applicable Midstream Party, providing
for, among other things, the Allowed Midstream Claim and the Midstream Settlement Payment, a copy of which shall
be provided to the Creditors’ Committee on a professional eyes’ only basis.

156:155.“MIP Equity” means the restricted stock units, options, New Common Shares, or other rights, as
applicable, exercisable, exchangeable, or convertible into New Common Shares representing up to 10% of the New
Common Shares, determined on a fully diluted and fully distributed basis and assuming the exercise of all of the New
Warrants, which is reserved for distribution to participants in the Management Incentive Plan.
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157.156.“New Board” means the initial board of directors of Reorganized XOG as of the Effective Date, to
be appointed in accordance with the Plan and the New Corporate Governance Documents, which will consist of (a)
the chief executive officer of the Reorganized Debtors and (b) the other directors selected by the Required Consenting
Senior Noteholders, whose identities shall be disclosed in the Plan Supplement.

158:157.“New Common Shares” means the common stock or common equity of Reorganized XOG to be
issued on the Effective Date.

159:158.“New Common Shares Documents” means any and all documentation required to implement, issue,
and distribute the New Common Shares, including a Registration Rights Agreement, which shall have customary
terms for transactions of the type set forth in the Restructuring Term Sheet and shall be in form and substance
reasonably acceptable to the Required Consenting Senior Noteholders, the Debtors, and the Majority Lenders or the
Majority Exit RBL Facility Lenders, as applicable, in accordance with Article 1.A.64 herein.

160:159.“New Corporate Governance Documents” means the organizational and governance documents for
the Reorganized Debtors and any subsidiaries thereof, including, as applicable,