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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

CHAPARRAL ENERGY, INC,, et al.,! Case No. 20-11947 (MFW)

Debtors. (Jointly Administered)

N N N N N N N N N

NOTICE OF FILING SECOND AMENDED PLAN SUPPLEMENT TO THE
CHAPTER 11 JOINT PREPACKAGED PLAN OF REORGANIZATION FOR
CHAPARRAL ENERGY, INC. AND ITS AFFILIATED DEBTORS

PLEASE TAKE NOTICE that, on August 16, 2020, the above-captioned debtors and
debtors in possession (collectively, the “Debtors”) each filed a voluntary petition for relief under
chapter 11 of title 11 of the United States Code in the United States Bankruptcy Court for the
District of Delaware (the “Court”).

PLEASE TAKE FURTHER NOTICE that, on August 16, 2020, the Debtors filed the
Debtors’ Joint Prepackaged Chapter 11 Plan of Reorganization [Docket No. 16] (the “Plan”)?
and the Disclosure Statement for the Debtors’ Joint Prepackaged Chapter 11 Plan of
Reorganization [Docket No. 17].

PLEASE TAKE FURTHER NOTICE that, on September 9, 2020, the Debtors filed the
Notice of Filing Plan Supplement to the Chapter 11 Joint Prepackaged Plan of Reorganization for
Chaparral Energy, Inc. and its Affiliated Debtors [Docket No. 143] (the “Plan Supplement
Notice”). Attached to the Plan Supplement Notice, as Exhibits A through I, were the documents
which form a supplemental appendix to the Plan (collectively, and as amended, the “Plan
Supplement”).

! The Debtors in these cases, along with the last four digits (or five digits, in cases in which multiple
Debtors have the same last four digits) of each Debtor’s federal tax identification number, are: CEI Acquisition, L.L.C.
(1817); CEI Pipeline, L.L.C. (6877); Chaparral Biofuels, L.L.C. (1066); Chaparral CO,, L.L.C. (1656); Chaparral
Energy, Inc. (90941); Chaparral Energy, L.L.C. (20941); Chaparral Exploration, L.L.C. (1968); Chaparral Real Estate,
L.L.C. (1655); Chaparral Resources, L.L.C. (1710); Charles Energy, L.L.C. (3750); Chestnut Energy, L.L.C. (9730);
Green Country Supply, Inc. (2723); Roadrunner Drilling, L.L.C. (2399); and Trabajo Energy, L.L.C. (9753). The
Debtors’ address is 701 Cedar Lake Boulevard, Oklahoma City, OK 73114,

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them

in the Plan.
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PLEASE TAKE FURTHER NOTICE that, on September 15, 2020, the Debtors filed
the Notice of Filing Amended Plan Supplement to the Chapter 11 Joint Prepackaged Plan of
Reorganization for Chaparral Energy, Inc. and its Affiliated Debtors [Docket No. 183] (the
“Amended Plan Supplement Notice”). Attached to the Amended Plan Supplement Notice, as
Exhibits J and K, were additional documents for the Plan Supplement.

PLEASE TAKE FURTHER NOTICE that the Debtors hereby file amended versions of
the Plan Supplement, as follows:

e Exhibit A — Revised version of the New Corporate Governance Documents
e Exhibit G — Revised version of the New Convertible Notes Indenture

PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit 1 and Exhibit 2
are blackline versions of (i) the New Corporate Governance Documents and (ii) the New
Convertible Notes Indenture, respectively, showing changes from the previously-filed versions of
such documents.

[Remainder of page left intentionally blank]
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Dated: September 23, 2020
Wilmington, Delaware

RLF1 24027107v.1

/sl Travis J. Cuomo

John H. Knight (No. 3848)

Amanda R. Steele (No. 5530)

Brendan J. Schlauch (No. 6115)

Christopher M. De Lillo (No. 6355)

Travis J. Cuomo (No. 6501)

RICHARDS, LAYTON & FINGER, P.A.

One Rodney Square

920 North King St.

Wilmington, Delaware 19801

Telephone: 302-651-7700

Fax: 302-651-7701

E-mail: knight@rlf.com
steele@rlf.com
schlauch@rlf.com
delillo@rlf.com
cuomo@rlf.com

-and -

Damian S. Schaible (admitted pro hac vice)

James I. McClammy (admitted pro hac vice)

Angela M. Libby (admitted pro hac vice)

Jacob S. Weiner (admitted pro hac vice)

DAVIS POLK & WARDWELL LLP

450 Lexington Avenue

New York, New York 10017

Telephone: 212-450-4000

Fax: 212-701-5800

Email: damian.schaible@davispolk.com
james.mcclammy@davispolk.com
angela.libby@davispolk.com
jacob.weiner@davispolk.com

Counsel for Debtors and
Debtors in Possession
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EXHIBIT A

New Corporate Governance Documents
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THIS DOCUMENT IS IN DRAFT FORM, REMAINS SUBJECT TO ONGOING REVIEW AND COMMENT BY
THE DEBTORS AND INTERESTED PARTIES WITH RESPECT THERETO SUBJECT TO THE APPLICABLE
CONSENT RIGHTS UNDER THE PLAN AND THE RESTRUCTURING SUPPORT AGREEMENT, AND IS
THEREFOR SUBJECT TO MATERIAL CHANGE.

FOURTH AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
of

CHAPARRAL ENERGY, INC.

CHAPARRAL ENERGY, INC., a corporation organized and existing under the laws of
the State of Delaware, hereby certifies as follows:

A The name of the corporation is CHAPARRAL ENERGY, INC. (the
“Corporation”). The Corporation was originally incorporated by the filing of a Certificate of
Incorporation with the Secretary of State of the State of Delaware on September 14, 2005 (the
“Incorporation Date”), which was amended and restated on September 26, 2006, again on April
12, 2010, and again on March 21, 2017 (as amended, the “Original Certificate of

Incorporation”).

B. This Fourth Amended and Restated Certificate of Incorporation (this “Certificate
of Incorporation™) has been duly adopted in accordance with Sections 242, 245 and 303 of the
Delaware General Corporation Law (the “DGCL”), pursuant to the authority granted to the
Corporation under Section 303 of the DGCL and in accordance with the Debtors’ Joint
Prepackaged Chapter 11 Plan of Reorganization, as confirmed by that certain order of the
United States Bankruptcy Court for the District of Delaware entered on [e], 2020 (as confirmed,
including any amendments and supplements thereto, the “Plan”), in In re: Chaparral Energy,
Inc., et al., No. 20-11947 (MFW) under Chapter 11 of the United States Bankruptcy Code (11
U.S.C. 88 101-1330), as amended (the “Bankruptcy Code™).

C. The Original Certificate of Incorporation is hereby amended and restated to read
in its entirety as follows:

1. Name. The name of the corporation is CHAPARRAL ENERGY, INC. (the
“Corporation”). Capitalized terms used and not otherwise defined in this Certificate of
Incorporation shall have the meanings given to them in Section 19 hereof.

2. Registered Office_and Agent. The address of the registered office of the
Corporation in the State of Delaware is [®]. The name of the registered agent of the Corporation
at such address is [e].

3. Purpose. The nature of the business or purposes to be conducted or promoted by
the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the DGCL.
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4. Authorized Capital Stock; Number of Shares. The total number of shares of
all classes of capital stock that the Corporation shall have the authority to issue is [e] ([®])]
shares, of which (a) [e] million ([e])] shares shall be common stock, $0.01 par value per share
(“Common Stock™); and (b) [e] ([e])] shares shall be preferred stock, $0.01 par value per share
(“Preferred Stock™), which may be issued in one or more series as set forth below.

Notwithstanding anything herein to the contrary, the Corporation shall not issue any non-
voting equity securities to the extent prohibited by Section 1123(a)(6) of the Bankruptcy Code;
provided, however, that the foregoing restriction (i) shall have no further force and effect beyond
that required under Section 1123(a)(6) of the Bankruptcy Code, (ii) shall only have such force
and effect to the extent and for so long as such Section 1123(a)(6) is in effect and applies to the
Corporation and (iii) may be amended or eliminated in accordance with applicable law as from
time to time may be in effect.

5. Rights of Stockholders.

5.1 Preferred Stock. Shares of Preferred Stock may be issued from time to time in
one or more series. The rights, restrictions and other terms applicable to the shares of Preferred
Stock of any such series shall be set forth in a Certificate of Designation for such series filed by
the Corporation with the Secretary of State of the State of Delaware (each, a “Certificate of
Designation™). Subject to applicable law and to the terms of the Stockholders Agreement (as
defined below) and the provisions of this Certificate of Incorporation, the Board of Directors is
authorized to determine the designation of any series of Preferred Stock, to fix the number of
shares of any series of the Preferred Stock, and to determine the rights, powers (including voting
powers, if any), preferences, privileges, limitations and restrictions granted to or imposed upon
any series of Preferred Stock and, within the limits and restrictions stated in any resolution or
resolutions of the Board of Directors originally fixing the number of shares constituting any
series of Preferred Stock, to increase or decrease (but not below the number of shares of such
series then outstanding) the number of shares of such series at any time subsequent to the
designation of such series by the Board of Directors. If the number of shares of any series of
Preferred Stock shall be so decreased, the shares constituting such decrease shall resume the
status which they had prior to the adoption of the resolution(s) originally fixing the number of
shares of such series.

5.2 Common Stock.

5.2.1 Relative Rights. The Common Stock shall be limited by, and subject to, all of the
rights, powers, preferences, privileges and priorities of any outstanding series of Preferred Stock.

5.2.2 Dividends. Subject to the terms of the Stockholders Agreement and the rights of
any outstanding series of Preferred Stock, the Board of Directors may cause dividends to be
declared and paid on outstanding shares of Common Stock out of funds legally available for the
payment of dividends. When, as and if dividends on Common Stock are declared by the Board
of Directors, whether payable in cash, in property, in stock or otherwise, in accordance with this
Certificate of Incorporation and the Bylaws of the Corporation, as in effect from time to time
(the “Bylaws”), out of the assets of the Corporation which are at law available therefor, the
holders of outstanding shares of Common Stock shall be entitled to share equally in, and to

2
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receive in accordance with the number of shares of Common Stock held by each such holder, all
such dividends.

5.2.3 Liquidation Rights. In the event of any liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary, and subject to the rights of any outstanding
series of Preferred Stock, the holders of issued and outstanding shares of Common Stock shall be
entitled to share, ratably according to the number of shares of Common Stock held by each such
holder, in the remaining assets of the Corporation available for distribution to its stockholders
after the payment, or provision for payment, of all debts and other liabilities of the Corporation.

5.2.4 Stockholder Voting Rights. Subject to applicable law and except as otherwise
expressly provided elsewhere in this Certificate of Incorporation or the Bylaws, and subject to
the voting rights, if any, of any outstanding series of Preferred Stock, each holder of record of
one or more issued and outstanding shares of Common Stock shall be entitled to one vote for
each share of Common Stock standing in such holder’s name on the books of the Corporation.

5.3  Consideration. Subject to applicable law and except as otherwise provided in this
Certificate of Incorporation and the Stockholders Agreement, the capital stock of the
Corporation, regardless of class or series, may be issued for such consideration and for such
corporate purposes as the Board of Directors may from time to time determine.

54  Special Approval Requirements for Certain Actions. In addition to any other
vote of stockholders or stockholder or Board of Directors approval that may be required by law
or by the provisions of this Certificate of Incorporation, so long as the Stockholders Agreement
is in effect, whether or not specifically provided for in this Certificate of Incorporation, neither
the Corporation nor any of its subsidiaries nor their Board of Directors shall take any action that
under the terms of the Stockholders Agreement first requires a vote, consent or approval from
one or more holders of Common Stock and/or members of the Board of Directors to be obtained,
without first obtaining such required vote, consent or approval.

Stockholders Agreement. To the fullest extent permitted by law, every holder of shares
of Common Stock shall be subject to, shall be required to enter into, and shall be deemed to have
entered into and to be bound by, the Stockholders Agreement of the Corporation to be entered
into pursuant to the Plan and dated as of the “Effective Date” under the Plan (such date, the
“Plan Effective Date”), by and among the Corporation and its stockholders (as may be amended,
supplemented or otherwise modified from time to time in accordance with the provisions thereof,
the “Stockholders Agreement”), including without limitation the restrictions on transfer of
Common Stock set forth therein, from and after such time as such holder receives any shares of
Common Stock (whether by sale, gift, inheritance or other Transfer, as a distribution under the
Plan, through the exercise or conversion of options, warrants, convertible notes or other
convertible securities, by operation of law or otherwise), and the Stockholders Agreement shall
be deemed to be a valid and binding obligation of such stockholder, enforceable against each
such holder in accordance with its terms (including any provisions thereof that require the holder
to waive or refrain from exercising any appraisal, dissenters or similar rights), in each case even
if such holder has not actually executed a counterpart signature page or joinder (or other written
instrument pursuant to which such holder agrees to be bound thereby) to the Stockholders
Agreement. In the event the Stockholders Agreement is terminated at any time in accordance

3
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with its terms, all references to “Stockholders Agreement” contained in this Certificate of
Incorporation shall, from and after the effective time of such termination, automatically cease to
be of any further force or effect. If any provisions of this Section 5.5 or the application thereof
to any Person or circumstance are to any extent held by a court of competent jurisdiction to be
invalid or unenforceable for any reason, the applicability of the remainder of this Section 5.5 to
such Person or circumstance, and the application of such provision(s) to other Persons and
circumstances, shall not be affected thereby and such provisions shall be enforced to the greatest
extent permitted by law. The Corporation shall furnish without charge to each holder of record
of shares of Common Stock a copy of the Stockholders Agreement upon written request to the
Secretary of the Corporation at the Corporation’s principal executive office.

6. Transfers of Shares.

6.1 Restrictions on Transfer. Without limiting any other provisions or restrictions or
conditions of this Section 6, unless otherwise waived by the Board of Directors in its sole
discretion, no shares of Common Stock or Preferred Stock shall be Transferred by any
stockholder (regardless of the manner in which the Transferor initially acquired such shares of
Common Stock or Preferred Stock), if such Transfer (a) would, if consummated, result in any
violation of the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder or any state securities laws or regulations, or any other applicable federal or state laws
or order of any Governmental Authority having jurisdiction over the Corporation or (b) is not
made in accordance with the applicable provisions of the Stockholders Agreement.

6.2 Legends on Certificates. All certificates (if any) evidencing shares of Common
Stock or Preferred Stock shall conspicuously bear, or shall be deemed to conspicuously bear
(even if such certificate does not actually bear such legends), the legends required by the
Stockholders Agreement (to the extent the Stockholders Agreement requires such certificates to
bear such legends) and such other legends as the Board of Directors determines are necessary or
appropriate. Each stockholder shall be deemed to have actual knowledge of the terms,
provisions, restrictions and conditions set forth in this Certificate of Incorporation and the
Stockholders Agreement (including, without limitation, the restrictions on Transfer set forth in
this Section 6 and the restrictions on Transfer set forth in the Stockholders Agreement) for all
purposes of this Certificate of Incorporation, the Stockholders Agreement and applicable law
(including, without limitation, the DGCL and the Uniform Commercial Code as adopted and in
effect in any applicable jurisdiction), whether or not any certificate evidencing shares of
Common Stock or Preferred Stock owned or held by such stockholder bear the legends required
by the Stockholders Agreement or whether or not any such stockholder received a separate
notice of such terms, provisions, restrictions and conditions.

6.3  Prohibited Transfers Void. The Corporation shall not record upon its books any
sale or other Transfer of securities except in accordance with the provisions of this Certificate of
Incorporation and (to the extent applicable) the Stockholders Agreement. Any purported sale or
Transfer in violation of such provisions shall be void ab initio and shall not be recognized by the
Corporation for any purpose.
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7. Board of Directors.

7.1  General. Except as may otherwise be provided in this Certificate of
Incorporation, the Bylaws, the Stockholders Agreement or the DGCL, the business of the
Corporation shall be managed by the Board of Directors. This Section 7 is inserted for the
management and conduct of the business and affairs of the Corporation and is intended to be in
furtherance of and not in limitation or exclusion of the powers conferred on the Board of
Directors by applicable law.

7.2 Composition of the Board of Directors; Term: Removal.

7.2.1 The number of directors constituting the whole Board of Directors shall be fixed
from time to time by a vote of a majority of the directors then in office; provided, that upon the
Plan Effective Date such number shall be fixed at seven (7) and shall not subsequently be fixed
at fewer than five (5) directors nor more than seven (7) directors except with the prior approval
by holders of a majority of the aggregate voting power of the shares of capital stock then
outstanding. Except as otherwise provided in the Stockholders Agreement, each director shall
hold office until the next annual meeting of stockholders and until his or her successor is duly
elected and qualified in accordance with the terms of this Certificate of Incorporation, the
Bylaws and the Stockholders Agreement, or his or her earlier death, resignation or removal.

7.2.2 Except as otherwise provided by the Stockholders Agreement, and subject to the
voting rights, if any, of holders of any outstanding series of Preferred Stock, at each annual
meeting of stockholders, directors shall be elected for a one-year term by affirmative vote of a
plurality (or such other threshold as may be specified in the Stockholders Agreement) of the
aggregate combined voting power of the Corporation’s then issued and outstanding shares of
Common Stock, present in person or represented by proxy at a meeting called for the purpose of
electing directors. Directors may also be elected by written consent of the stockholders if and to
the extent provided for in the Stockholders Agreement. There shall not be cumulative voting for
directors.

7.2.3 Any director may be removed at any time in accordance with the Stockholders
Agreement. In the event the chief executive officer of the Corporation is serving as a director and
his or her employment as chief executive officer is terminated for any reason, such Person shall
automatically, upon such termination, cease to serve as a director and be deemed to have
resigned from the Board of Directors.

7.2.4 Except as otherwise provided by the Stockholders Agreement, any vacancies in
the Board of Directors resulting from any director’s death, resignation, removal or other cause,
shall be filled as provided in the Bylaws.

8. Compromise, Arrangement or Reorganization. Whenever a compromise or
arrangement is proposed between the Corporation and its creditors or any class of them and/or
between the Corporation and its stockholders or any class of them, any court of equitable
jurisdiction within the State of Delaware may, on the application in a summary way of the
Corporation or of any creditor or stockholder thereof or on the application of any receiver or
receivers appointed for the Corporation under the provisions of Section 291 of the DGCL or on

5
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the application of trustees in dissolution or of any receiver or receivers appointed for the
Corporation under the provisions of Section 279 of the DGCL, order a meeting of the creditors
or class of creditors, and/or of the stockholders or class of stockholders of the Corporation, as the
case may be, to be summoned in such manner as the said court directs. If a majority in number
representing three-fourths in value of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of the Corporation, as the case may be, agree to any
compromise or arrangement and to any reorganization of the Corporation as a consequence of
such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be
binding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of the Corporation, as the case may be, and also on the Corporation.?

9. Limitation of Liability. To the fullest extent permitted by the DGCL, no director
of the Corporation serving in such capacity (at any time, including prior to the date hereof) shall
be personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director arising from acts or omissions (at any time, including prior to the date
hereof), including breaches resulting from such director’s grossly negligent behavior, except for
liability (a) for any breach of the director’s duty of loyalty to the Corporation or its stockholders,
(b) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (c) under Section 174 of the DGCL or (d) for any transaction from which the
director derived any improper personal benefits. If the DGCL is hereafter amended to authorize
corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Corporation arising from acts or omissions (at any time, including
prior to the date hereof) shall be eliminated or limited to the fullest extent permitted by the
DGCL, as so amended. Any amendment, repeal or modification of this Section 9 by the
stockholders of the Corporation shall not adversely affect any right or protection of a director of
the Corporation existing at or prior to the time of such amendment, repeal or modification.

10.  Corporate Opportunity. The Corporation hereby renounces, to the fullest extent
permitted by law, any interest or expectancy of the Corporation in, or in being offered an
opportunity to participate in, business ventures or opportunities that are presented to any of its
directors who are not employed by the Corporation or any of its subsidiaries (“Non-Employee
Directors™) or to any Affiliate of any such director; provided, however, that notwithstanding
anything contained herein, this Section 10 shall not apply to business ventures or opportunities
presented or offered to a Non-Employee Director solely in his or her capacity as a director of the
Corporation (including as a member of any committee of the Board of Directors or any
governing body of any subsidiary of the Corporation). Without limiting the generality of the
foregoing, the Corporation specifically renounces any rights the Corporation might have in any
business venture or business opportunity of any Non-Employee Director or Affiliate thereof, and
no Non-Employee Director shall have any obligation to offer any interest in any such business
venture or opportunity to the Corporation or otherwise account to the Corporation in respect of
any such business ventures or opportunities, even if the business venture or opportunity is one
that the Corporation or its subsidiaries might reasonably be deemed to have pursued or had the
ability or desire to pursue if granted the opportunity to do so. Furthermore, (a) it shall not be

! Note to Draft: Delaware counsel reviewing.
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deemed a breach of any fiduciary or other duty, whether express or implied, for any Non-
Employee Director or any of its Affiliates to engage in a business venture or opportunity in
preference or to the exclusion of the Corporation and (b) a Non-Employee Director or Affiliate
thereof shall have no obligation to (i) disclose to the Board of Directors or the Corporation any
information in the possession of such Non-Employee Director or Affiliate thereof regarding any
business ventures or opportunities even if it is material and relevant to the Corporation and/or the
Board of Directors or (ii) refrain from engaging in any line of business or from investing in or
doing business with any Person. Any Person purchasing or otherwise acquiring any interest in
capital stock of the Corporation shall be deemed to have notice of and to have consented to the
provisions of this Section 10.

11. DGCL Section 203. The Company expressly elects not to be governed by
Section 203 of the DGCL.

12. Indemnification.

12.1 To the fullest extent permitted by law, the Corporation shall indemnify any
Person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding (“Proceeding”), whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Corporation) with respect to any act or
omission by reason of the fact that the Person is or was a director or officer of the Corporation
(at any time, including prior to the date hereof), or is or was (at any time, including prior to the
date hereof) serving at the request of the Corporation as a director or officer of another
corporation, partnership, joint venture, trust or other enterprise (“Other Entity”), against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by the Person in connection with such Proceeding if the Person acted in
good faith and in a manner the Person reasonably believed to be in or not opposed to the best
interests of the Corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe the Person’s conduct was unlawful. The termination of any
Proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the Person did not act in good faith and
in a manner which the Person reasonably believed to be in or not opposed to the best interests of
the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that the Person’s conduct was unlawful. To the fullest extent permitted by law, the
Corporation shall indemnify any Person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action or suit by or in the right of the Corporation to
procure a judgment in its favor with respect to any act or omission by reason of the fact that the
Person is or was a director, officer, employee or agent of the Corporation (at any time, including
prior to the date hereof), or is or was (at any time, including prior to the date hereof) serving at
the request of the Corporation as a director, officer, employee or agent of an Other Entity,
against expenses (including attorneys’ fees) actually and reasonably incurred by the Person in
connection with the defense or settlement of such action or suit if the Person acted in good faith
and in a manner the Person reasonably believed to be in or not opposed to the best interests of
the Corporation, except that no indemnification shall be made in respect of any claim, issue or
matter as to which such Person shall have been adjudged to be liable to the Corporation unless
and only to the extent that the Court of Chancery of the State of Delaware (the “Court of

7
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Chancery”) or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all the circumstances of the
case, such Person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper.

12.2  The Corporation shall, from time to time, reimburse or advance to any director or
officer entitled to indemnification hereunder the funds necessary for payment of expenses,
including reasonable attorneys’ fees and disbursements, incurred in connection with any
Proceeding, in advance of the final disposition of such Proceeding; provided, however, that, if
required by the DGCL, such expenses incurred by or on behalf of any director or officer may be
paid in advance of the final disposition of a Proceeding only upon receipt by the Corporation of
an undertaking, by or on behalf of such director or officer, to repay any such amount so
advanced if it shall ultimately be determined by final judicial decision from which there is no
further right of appeal that such director or officer is not entitled to be indemnified for such
expenses.

12.3  The rights to indemnification and reimbursement or advancement of expenses
provided by, or granted pursuant to, this Section 12 shall not be deemed exclusive of any other
rights to which a Person seeking indemnification or reimbursement or advancement of expenses
may have or hereafter be entitled under any statute, this Certificate of Incorporation, the Bylaws,
any agreement (including any policy of insurance purchased or provided by the Corporation
under which directors, officers, employees and other agents of the Corporation are covered), any
vote of stockholders or disinterested directors or otherwise, both as to action in his or her official
capacity and as to action in another capacity while holding such office.

12.4  The rights to indemnification and reimbursement or advancement of expenses
provided by, or granted pursuant to, this Section 12 shall continue as to a Person who has ceased
to be a director or officer and shall inure to the benefit of the executors, administrators, legatees
and distributees of such Person.

12.5 The Corporation shall maintain insurance on behalf of any Person who is or was a
director or officer of the Corporation (at any time, including prior to the date hereof), or is or was
(at any time, including prior to the date hereof) serving at the request of the Corporation as a
director or officer of an Other Entity, against any liability asserted against such Person and
incurred by such Person in any such capacity, or arising out of such Person’s status as such,
whether or not the Corporation would have the power to indemnify such Person against such
liability under the provisions of this Section 12, the Bylaws, the Stockholders Agreement or
under Section 145 of the DGCL or any other provision of law.

12.6  The provisions of this Section 12 shall be a contract between the Corporation, on
the one hand, and each director and officer who serves in such capacity at any time while this
Section 12 is in effect, on the other hand, pursuant to which the Corporation and each such
director or officer intend to be legally bound. Notwithstanding anything to the contrary
contained in this Certificate of Incorporation, no amendment, repeal or modification of this
Section 12 shall affect any rights or obligations with respect to any state of facts then or
theretofore existing or any proceeding theretofore or thereafter brought or threatened based in
whole or in part upon any such state of facts.

8
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12.7 The rights to indemnification and reimbursement or advancement of expenses
provided by, or granted pursuant to, this Section 12 shall be enforceable by any Person entitled to
such indemnification or reimbursement or advancement of expenses in any court of competent
jurisdiction.  Neither the failure of the Corporation (including its Board of Directors, its
independent legal counsel and its stockholders) to have made a determination prior to the
commencement of such action that such indemnification or reimbursement or advancement of
expenses is proper in the circumstances nor an actual determination by the Corporation
(including its Board of Directors, its independent legal counsel and its stockholders) that such
Person is not entitled to such indemnification or reimbursement or advancement of expenses
shall constitute a defense to the action or create a presumption that such Person is not so entitled.
Such a Person shall also be indemnified, to the fullest extent permitted by law, for any expenses
incurred in connection with successfully establishing his or her right to such indemnification or
reimbursement or advancement of expenses, in whole or in part, in any such action.

12.8 Any director or officer of the Corporation serving in any capacity in (i) another
corporation of which a majority of the shares entitled to vote in the election of its directors is
held, directly or indirectly, by the Corporation or (ii) any employee benefit plan of the
Corporation or any corporation referred to in clause (i) shall be deemed to be doing so at the
request of the Corporation.

12.9  Any Person entitled to be indemnified or to reimbursement or advancement of
expenses as a matter of right pursuant to this Section 12 may elect to have the right to
indemnification or reimbursement or advancement of expenses interpreted on the basis of the
applicable law in effect at the time of the occurrence of the event or events giving rise to the
applicable Proceeding, to the extent permitted by law, or on the basis of the applicable law in
effect at the time such indemnification or reimbursement or advancement of expenses is sought.
Such election shall be made, by a notice in writing to the Corporation, at the time
indemnification or reimbursement or advancement of expenses is sought; provided, however,
that if no such notice is given, the right to indemnification or reimbursement or advancement of
expenses shall be determined by the law in effect at the time indemnification or reimbursement
or advancement of expenses is sought.

12,10 It is the intent that with respect to all advancement, reimbursement and
indemnification obligations under this Section 12, the Corporation shall be the indemnitor of first
resort (i.e., its obligations to indemnitees under this Certificate of Incorporation are primary and
any obligation of any stockholder (or any of its Affiliates) to provide advancement or
indemnification for the same losses incurred by indemnitees are secondary), and if a stockholder
pays or causes to be paid, for any reason, any amounts otherwise indemnifiable hereunder or
under any other indemnification agreement (whether pursuant to this Certificate of Incorporation,
the Bylaws, the Stockholders Agreement, contract, law or regulation), then (i) such stockholder
(or such Affiliate, as the case may be) shall be fully subrogated to all rights hereunder of the
indemnitee with respect to such payment and (ii) the Corporation shall reimburse such
stockholder (or such Affiliate, as the case may be) for the payments actually made and waive any
right of subrogation, reimbursement, exoneration, contribution or indemnification and any right
to participate in any claim or remedy of such stockholder (or such Affiliate, as the case may be).
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13. Books and Records. The books and records of the Corporation may be kept
(subject to any provision contained in the DGCL or other applicable law) at such place or places
as may be designated from time to time by the Board of Directors or in the Bylaws.

14. Notices. All notices, requests, waivers and other communications made pursuant
to this Certificate of Incorporation shall be in writing and shall be deemed to have been
effectively given or delivered (a) when personally delivered to the party to be notified; (b) if
given by electronic transmission in the manner provided in Section 232 of the DGCL; (c) three
(3) Business Days after deposit in the United States mail, postage prepaid, by certified or
registered mail with return receipt requested, addressed to the party to be notified; or (d) one (1)
Business Day after deposit with a national overnight delivery service, postage prepaid, addressed
to the party to be notified with next-Business Day delivery guaranteed, in each case as follows:
(1) in the case of any stockholder, to such stockholder at its address or facsimile number set forth
in the stock records of the Corporation; and (ii) in the case of the Corporation, to the Secretary of
the Corporation at the Corporation’s principal executive office. A party may change its address
for purposes of notice hereunder by giving notice of such change in the manner provided in this
Section 14.

15. Amendments. The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation, in the manner now or
hereafter prescribed by the DGCL and in accordance with the terms of the Stockholders
Agreement.

16. Forum. Unless the Corporation consents in writing to the selection of an
alternative forum, the Court of Chancery shall, to the fullest extent permitted by law, be the sole
and exclusive forum for (a) any derivative action or proceeding brought on behalf of the
Corporation, (b) any action asserting a claim for breach of a fiduciary duty owed by any director,
officer, employee or agent of the Corporation to the Corporation or the Corporation’s
stockholders, (c) any action asserting a claim arising pursuant to any provision of the DGCL, this
Certificate of Incorporation or the Bylaws, or (d) any action asserting a claim governed by the
internal affairs doctrine, in each case subject to said Court of Chancery having personal
jurisdiction over the indispensable parties named as defendants therein. Any Person purchasing
or otherwise acquiring shares of capital stock of the Corporation shall be deemed to have notice
of and consented to the provisions of this Section 16.

17. Enforceability; Severability. Each provision of this Certificate of Incorporation
shall be enforceable in accordance with its terms to the fullest extent permitted by law, but in
case any one or more of the provisions contained in this Certificate of Incorporation shall, for
any reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provision of this Certificate of
Incorporation, and this Certificate of Incorporation shall be construed as if such invalid, illegal or
unenforceable provision or provisions had never been contained herein.

18. Bylaws; Inconsistent Provisions. In furtherance and not in limitation of the
powers conferred by law and except as otherwise set forth in the Stockholders Agreement, the
Board of Directors is expressly authorized and empowered to adopt, amend or repeal any or all
of the Bylaws without any action on the part of the stockholders of the Corporation, subject to

10
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the power of the stockholders of the Corporation to amend or repeal any Bylaws adopted or
amended by the Board of Directors. If there is any conflict between the provisions of the
Stockholders Agreement and this Certificate of Incorporation, the provisions of the Stockholders
Agreement will prevail unless for them to do so would be in contravention of the requirements of
the DGCL.

19. Certain Definitions. As used in this Certificate of Incorporation, the following
terms shall have the following meanings:

0] “Affiliate” means, with respect to any Person, any other Person that
directly, or indirectly through one or more intermediaries, controls or is controlled by, or
is under common control with, the specified Person, and shall also include (i) any Related
Fund of such Person and (ii) in the case of a specified Person who is an individual, any
Family Member of such Person; provided, however, that a Stockholder (or any Affiliate
thereof) shall not be deemed an Affiliate of any another Person solely by reason of the
Stockholder’s being a party to the Stockholders Agreement. For purposes hereof, the
term “control” (including the terms “controlling”, “controlled by” and “under common
control with”) means the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of
voting securities, by contract, or otherwise.

(i)  “Business Day” means any day, other than a day which is a Saturday,
Sunday or other day on which banks in New York City, New York are required or
authorized to be closed.

(i)  “Family Member” means, with respect to any individual, (i) any of such
individual’s parents, spouse, siblings, children and grandchildren or (ii) any trust the sole
beneficiaries of which are such individual or one or more of such individual’s parents,
spouse, siblings, children and grandchildren.

(iv)  “Person” means an individual, partnership, corporation, unincorporated
organization, joint stock company, limited liability company, association, trust or joint
venture, or a governmental agency or political subdivision thereof.

(v) “Related Fund” means, with respect to any Person, any fund, account or
investment vehicle that is controlled or managed by (x) such Person or an Affiliate
thereof, (y) the same investment manager or advisor as such Person or (z) an Affiliate of
such investment manager or advisor.

(vi)  “Transfer” means any direct or indirect sale, transfer, gift, hypothecation,
pledge, assignment, devise or other disposition of Common Stock or Preferred Stock
(including (x) the granting of any option or entering into any agreement for the future
sale, transfer or other disposition of Common Stock or Preferred Stock, or (y) the sale,
transfer, assignment or other disposition of any securities or rights convertible into, or
exchangeable or exercisable for, Common Stock or Preferred Stock), whether voluntary
or involuntary, whether of record, constructively or beneficially and whether by operation
of law or otherwise, including by recapitalization, merger, consolidation, liquidation,

11
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dissolution, dividend, distribution or otherwise. Notwithstanding the foregoing, any
transaction in which a stockholder lends or borrows any shares of Common Stock or
Preferred Stock to or from brokers, banks, or other financial institutions for the purpose
of effecting margin transactions, or pledges or otherwise encumbers shares of Common
Stock or Preferred Stock in connection with such stockholder’s financing arrangements,
in any case in the ordinary course of business, shall not constitute a Transfer of shares of
Common Stock or Preferred Stock for purposes of this Certificate of Incorporation;
provided, however, that any foreclosure (including the retention of shares of Common
Stock in satisfaction of any obligations) on shares of Common Stock or Preferred Stock
by any such broker, bank or other financial institution shall be deemed a Transfer of
shares of Common Stock or Preferred Stock for purposes of this Certificate of
Incorporation. The terms “Transferee,” “Transferor,” “Transferred,” and other forms of
the word “Transfer” shall have the correlative meanings.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned has executed this Fourth Amended and
Restated Certificate of Incorporation as of this [e] day of [e], 2020.

CHAPARRAL ENERGY, INC.

By:
Name:
Title:
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THIS DOCUMENT IS IN DRAFT FORM, REMAINS SUBJECT TO ONGOING REVIEW AND COMMENT BY
THE DEBTORS AND INTERESTED PARTIES WITH RESPECT THERETO SUBJECT TO THE APPLICABLE
CONSENT RIGHTS UNDER THE PLAN AND THE RESTRUCTURING SUPPORT AGREEMENT, AND IS
THEREFOR SUBJECT TO MATERIAL CHANGE.

CHAPARRAL ENERGY, INC.
STOCKHOLDERS AGREEMENT

This STOCKHOLDERS AGREEMENT (this “Agreement”), dated as of [e], 2020, is
made by and among CHAPARRAL ENERGY, INC., a Delaware corporation (the “Company”),
each of the Initial Stockholders (as defined below) that has executed a counterpart signature page
to this Agreement or is deemed to have entered into this Agreement pursuant to the Plan (as defined
below) as described in Section 12.8 hereof, and each other Person (as defined below) that hereafter
becomes a Stockholder (as defined below). Capitalized terms used and not otherwise defined
herein shall have the meanings set forth for such terms in Article | hereof.

WITNESSETH:

WHEREAS, (a) on August 16, 2020, the Company and certain of its Subsidiaries filed
voluntary petitions for relief in the United States Bankruptcy Court for the District of Delaware
(the “Bankruptcy Court”), commencing cases under Chapter 11 of title 11 of the United States
Code (the “Bankruptcy Code™), (b) on [e], 2020, the Bankruptcy Court entered an order (In re
Chaparral Energy, Inc., et al., No. 20-11947 (MFW)) (the Confirmation Order”) confirming the
Debtors’ Joint Prepackaged Chapter 11 Plan of Reorganization (as confirmed, including any
amendments and supplements thereto, the “Plan”), and (c) the “Effective Date” of the Plan (the
“Effective Date”) is occurring on the date of this Agreement;

WHEREAS, pursuant to the Plan and the Confirmation Order, on the Effective Date, (a) the
holders of Senior Notes Claims (as defined in the Plan) received or became entitled to receive, in
partial satisfaction of such claims, shares of the Company’s newly issued Common Stock, par
value $0.01 per share (the “Common Stock™), representing in the aggregate one hundred percent
(100%) of the Company’s outstanding capital stock as of the Effective Date, and (b) the
Convertible Notes were issued to the Backstop Parties and the holders of Senior Notes Claims who
subscribed for Convertible Notes in the Rights Offering (as defined in the Plan);

WHEREAS, as of the Effective Date, each of the Initial Stockholders has executed and
delivered to the Company a counterpart signature page to this Agreement or, pursuant to the Plan
and the Confirmation Order, is bound by and is deemed to have agreed to, this Agreement; and

NOW THEREFORE, in consideration of the premises and the mutual agreements,
covenants and provisions contained herein, and other valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound
hereby, agree as follows:
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ARTICLE |

CERTAIN DEFINITIONS

Section 1.1  As used in this Agreement, the following terms shall have the definitions
set forth below:

(@) “Accelerated Purchaser” has the meaning specified in Section 5.1(f).

(b) “Accelerated Sale” has the meaning specified in Section 5.1(f).

(© “Accredited Investor” has the meaning given to such term in Rule 501 under
the Securities Act.

(d) “Affiliate” means, with respect to any Person, any other Person that directly,
or indirectly through one or more intermediaries, controls or is controlled by, or is under common
control with, the specified Person, and shall also include (i) any Related Fund of such Person and
(i) in the case of a specified Person who is an individual, any Family Member of such Person;
provided, however, that a Stockholder (or any Affiliate thereof) shall not be deemed an Affiliate
of any another Person solely by reason of the Stockholder’s being a party to this Agreement. For
purposes hereof, the term “control” (including the terms “controlling”, “controlled by” and “under
common control with”) means the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of voting
securities, by contract, or otherwise.

e “Agreement” has the meaning specified in the preamble of this Agreement.

)] “Amzak Stockholders” has the meaning specified in Section 6.2(b).

(9) “At-Large Director” means an independent Director who (i) is not a
Designated Director, (ii) is nominated in accordance with the Bylaws and (iii) is elected by the
Company’s stockholders in accordance with the Bylaws.

() “Avenue Stockholders” has the meaning specified in Section 6.2(b).

Q) “Backstop Party” has the meaning given to such term in the Backstop
Purchase Agreement.
() “Backstop Purchase Agreement” means the Backstop Purchase Agreement,

dated as of August 15, 2020, by and among the Company, its Subsidiaries, and the Backstop Parties
party thereto.

(k) “Bankruptcy Code” has the meaning specified in the recitals to this

Agreement.

Q) “Bankruptcy Court” has the meaning specified in the recitals to this

Agreement.
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@ “beneficial owner” (and related terms such as “beneficial ownership”) shall
have the meaning given to such term in Rule 13d-3 under the Exchange Act, and any Person’s
beneficial ownership of securities shall be calculated in accordance with the provisions of such
Rule.

(b) “Board of Directors” means the Board of Directors of the Company.

(© “Business Day” means any day other than a day which is a Saturday,
Sunday or other day on which banks in New York City, New York are required or authorized to
be closed.

(d) “Bylaws” means the Third Amended and Restated Bylaws of the Company
in the form attached hereto as Exhibit A, as may be amended in accordance with the terms thereof
and the terms of this Agreement and in effect from time to time.

(e) “CEQO” means the Chief Executive Officer of the Company.

()] “Certificate of Incorporation” means the Fourth Amended and Restated
Certificate of Incorporation of the Company in the form attached hereto as Exhibit B, as filed by
the Company with the Secretary of State of the State of Delaware on or prior to the date hereof, as
may be amended in accordance with the terms thereof and the terms of this Agreement and in
effect from time to time.

(9) “Chairman of the Board” means the Chairman of the Board of Directors.

(h) “Common Stock” has the meaning specified in the recitals to this
Agreement. For purposes of this Agreement, if the Common Stock has been reclassified or
changed, or if the Company pays a dividend or makes a distribution on the Common Stock in
shares of capital stock, or subdivides (or combines) the outstanding shares of Common Stock into
a greater (or smaller) number of shares of Common Stock, a share of Common Stock shall be
deemed to be such number of shares of stock and amount of other securities to which a holder of
a share of Common Stock outstanding immediately prior to such change, reclassification,
exchange, dividend, distribution, subdivision or combination would be entitled to hold as a result
of such change, reclassification, exchange, dividend, distribution, subdivision or combination.

Q) “Company Asset Sale” means the bona fide sale, lease, transfer, conveyance
or other disposition to a Third Party Purchaser, in a single transaction or a series of related
transactions, of all or substantially all of the consolidated assets of the Company and its
Subsidiaries, taken as a whole, whether directly or indirectly.

() “Company Entities” means, collectively, the Company and all of its wholly-
owned Subsidiaries.

(K) “Company Stock Sale” means the bona fide sale, transfer, conveyance or
other disposition to a Third Party Purchaser, in a single transaction or a series of related
transactions, of all of the outstanding shares of Common Stock, whether directly or indirectly, or
by way of any merger, consolidation, statutory share exchange, recapitalization, sale of equity,
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reclassification, consolidation or other business combination transaction or purchase of beneficial
ownership.

Q) “Competitor” means any Person identified on a list of competitors
maintained by the Board of Directors, which list shall be made available to all Stockholders upon
reasonable request, and which list may be updated from time to time by the Board of Directors.
The determination of whether any particular Person is a Competitor shall be made by the Company
in its good faith business judgment.

(m)  “Confirmation Order” has the meaning specified in the recitals to this

Agreement.
(n) “Company” has the meaning specified in the preamble of this Agreement.

(o) “Company ROFO Offer” has the meaning specified in Section 10.2(b).

(p) “Convertible Notes” means the 9.0%/13.0% Second Lien Secured
Convertible PIK Toggle Notes due 2025 issued pursuant to the Convertible Notes Indenture, in
the initial aggregate principal amount as of the Effective Date of $35,000,000.

(a) “Convertible Notes Indenture” means the indenture governing the
Convertible Notes, dated as of the Effective Date, by and among the Company, as issuer, and the
New Convertible Notes Trustee (as defined in the Plan).

(N “Data Room” has the meaning specified in Section 7.1(a).

(s) “Designated Director” means, with respect to any Designating Stockholder
(x) any Director for whom the Designating Stockholder is identified as such in Schedule 6.2 and
(y) any other Director who was elected as a result of being nominated or designated pursuant to
such Designating Stockholder’s exercise of its Designation Right, in each case for so long as such
individual continues to serve as a Director.

)] “Designating  Stockholders” means, collectively, the Millstreet
Stockholders, the Avenue Stockholders, the Amzak Stockholders, and, if applicable, any other
Stockholder to whom a Designation Right has been Transferred in accordance with this
Agreement, in each case so long as it has a Designation Right. A Designating Stockholder shall
automatically cease to be a Designating Stockholder if and when it ceases to have any Designation
Rights.

(v “Designation Right” means any of the following: (i) the exclusive right of
the Millstreet Stockholders to nominate one or more Directors pursuant to Section 6.2(b)(i), (ii) the
exclusive right of the Avenue Stockholders to nominate a Director pursuant to Section 6.2(b)(ii),
(iii) the exclusive right of the Amzak Stockholders to nominate a Director pursuant to
Section 6.2(b)(iii), (iv) if applicable, the right of any Designating Stockholder to whom any of the
foregoing rights have been Transferred in accordance with this Agreement and (v) the right of the
Designating Stockholders to collectively nominate an independent Director pursuant to
Section 6.2(b)(iv), in each case together with the exclusive right to remove, at any time, the
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Director serving in such Designated Director seat and to fill vacancies with respect to such
Designated Director seat in accordance with Section 6.3.

(V) “Director” means, at any time of determination, any director then serving
on the Board of Directors .

(w)  “Disinterested Director Approval” means, with respect to any particular
matter, the affirmative vote at a duly held meeting of the Board of Directors (at which a quorum
is present) of a majority of the Directors then in office who are “disinterested” with respect to such
matter, or the unanimous written consent of all Directors then in office so long as at least one of
the Directors is “disinterested” with respect to such matter.

(x) “DGCL” means the General Corporation Law of the State of Delaware.

(y) “Drag-Along Closing” has the meaning specified in Section 3.1(a).

(2) “Drag-Along Notice” has the meaning specified in Section 3.1(a).

(aa)  “Drag-Along Purchaser” has the meaning specified in Section 3.1(a).

(bb)  “Drag-Along Sale” has the meaning specified in Section 3.1(b).

(cc) “Dragged Holders” has the meaning specified in Section 3.1(a).

(dd)  “Effective Date” has the meaning specified in the recitals to this Agreement.

(ee)  “Electing Tag-Along Seller” has the meaning specified in Section 4.1(a).

(ff)  “Exchange Act” means the Securities Exchange Act of 1934, as amended,
and the rules and regulations of the SEC promulgated thereunder.

(0g) “Excluded Issuance” means (i) the issuance and distribution of shares of
Common Stock pursuant to and in accordance with the Plan; (ii) any issuance of shares of Common
Stock upon conversion of Convertible Notes or upon exercise of New Warrants (as defined in the
Plan), (iii) any issuance of shares of Common Stock by means of a pro rata distribution to all
Stockholders; (iv) any issuance of shares of Common Stock or other equity awards pursuant to the
Management Incentive Plan or any future director or employee equity plan approved by the Board
of Directors, including shares of Common Stock issued upon the vesting of awards issued pursuant
thereto; (v) any issuance of shares of Common Stock as purchase price consideration in a merger
or acquisition transaction approved by the Board of Directors, or as an “equity kicker” to the
lenders in a bona fide debt financing transaction approved by the Board of Directors and (vi) the
issuance of shares of Common Stock in an initial Public Offering.

(hh)  “Family Member” means, with respect to any individual, (i) any of such
individual’s parents, spouse, siblings, children and grandchildren or (ii) any trust the sole
beneficiaries of which are such individual or one or more of such individual’s parents, spouse,
siblings, children and grandchildren.
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(i) “Final Tag-Along Percentage” has the meaning specified in Section 4.1(a).

()  “GAAP” means United States generally accepted accounting principles.

(kk)  “Holder ROFO Offer” has the meaning specified in Section 10.2(b).

(i)  “Information” has the meaning specified in Section 12.3(a).

(mm) “Initial Stockholder” means any Person that has received or is entitled to
receive a distribution of shares of Common Stock pursuant to the Plan and has duly executed and
delivered to the Company a counterpart signature page to this Agreement, or is deemed to have
entered into this Agreement pursuant to the Plan as further specified in Section 12.8 hereof and in
Section IV.C(3) of the Plan and the Confirmation Order.

(nn)  “Initiating Drag-Along Holders” has the meaning specified in

Section 3.1(a).

(0oo)  “Initiating Tag-Along Holders” has the meaning specified in

Section 4.1(a).

(pp) “Joinder Agreement” means a Joinder Agreement in the form attached
hereto as Exhibit C, or otherwise in form and substance acceptable to the Board of Directors in its
discretion, pursuant to which a Person agrees to become bound as a Stockholder party to this
Agreement.

(qg)  “Key Action” means any of the following:

(i) any direct or indirect sale or other disposition (including by way of
equity sale, asset sale, lease, merger, consolidation or similar transaction), in one
transaction or a series of related transactions, of all or substantially all of the consolidated
assets of the Company and its Subsidiaries, taken as a whole; provided, however, that any
such transaction that is solely between two or more Company Entities (excluding any
Company Entity that is not a wholly-owned Subsidiary) shall not constitute a Key Action;

(i)  the dissolution and/or winding up of the Company;

(iii)  any material amendment or modification to the Certificate of
Incorporation or the Bylaws;

(iv)  any change to the size of the Board of Directors;

(v)  theincurrence of indebtedness, by the Company and its Subsidiaries
on a consolidated basis, in an aggregate principal amount greater than fifty million dollars
($50,000,000), excluding any indebtedness incurred in an amount necessary to refinance
amounts outstanding (at the time of such refinancing) under the Exit Revolving Facility (as
defined in the Plan), the Second Out Term Loan Facility (as defined in the Plan) and/or any
other indebtedness previously approved as a Key Action;
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(vi)  hiring or terminating the CEO;

(vii)  declaring or making dividends or distributions to, or redeeming or
repurchasing shares from, the Company’s stockholders, other than (A) repurchases or
redemptions contemplated by the terms of this Agreement or the terms of any employment
or similar agreement entered into with the Company or any of its Subsidiaries (including
the Management Incentive Plan) or (B) dividends or other distributions by a wholly owned
Subsidiary of the Company to the Company or another wholly owned Subsidiary of the
Company;

(viii) any acquisition, disposition or sale of assets by any Company Entity
outside the ordinary course of business for a purchase price that exceeds fifty million
dollars ($50,000,000); provided, however, that any such transaction that is solely between
two or more Company Entities (excluding any Company Entity that is not a wholly-owned
Subsidiary) shall not constitute a Key Action; or

(ix)  entering into any binding agreement or commitment to do any of the
foregoing.

(rr)  “Lien” means any lien, encumbrance, claim, right, demand, charge, option,
pledge, security interest or similar interest, title defect, hypothecation, right of first refusal,
preemptive right, judgment, and all other impositions, imperfections, defects, limitations or
restrictions of any nature or kind whatsoever.

(ss)  “Majority Stockholder Approval” means the approval of one or more
Stockholders holding, in the aggregate, more than fifty percent (50.0%) of the outstanding shares
of Common Stock, which approval is obtained (i) by the affirmative vote of such Stockholders at
a duly convened stockholder meeting or (ii) by the written consent of such Stockholders in
accordance with the Bylaws.

(tt)  “Management Incentive Plan” means the management incentive plan to be
established and implemented with respect to the Company (and/or its Subsidiaries) by the Board
of Directors after the Effective Date, as provided for in the Plan.

(uu) “MD&A” has the meaning specified in Section 7.1(b).

(vw)  “Millstreet Stockholders” has the meaning specified in Section 6.2(b).

(ww) “New Securities” has the meaning specified in Section 5.1(a).

(xx)  “New Securities Issuance” has the meaning specified in Section 5.1(a).

(yy) “Non-Employee Director” has the meaning specified in Section 6.5.

(zz) “Offering Holder” has the meaning specified in Section 10.2(a).
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(aaa) “Permitted Lien” means any Liens that are imposed (i) by this Agreement
or (ii) under applicable securities laws.

(bbb) “Person” means any natural person, corporation, limited liability,
partnership, unincorporated organization, joint stock company, association, joint venture, trust, or
other legal entity, or a governmental agency or political subdivision thereof.

(ccc) “Plan” has the meaning specified in the recitals to this Agreement.

(ddd) “Preemptive Rights Election Notice” has the meaning specified in

Section 5.1(b).

(eee) “Preemptive Rights Offer Notice” has the meaning specified in

Section 5.1(a).
(Fff)  “Preemptive Rights Offer Period” has the meaning specified in

Section 5.1(b).

(ggg) “Pro Rata Portion” means, for any Significant Stockholder with respect to
any New Securities Issuance, (x) the total amount of New Securities offered in the New Securities
Issuance, multiplied by (y) a fraction in which the numerator is the total number of shares of
Common Stock then held by such Significant Stockholder and the denominator is the total number
of shares of Common Stock then held, in the aggregate, by all Significant Stockholders, in each
case as of the date of the applicable Preemptive Rights Offer Notice.

(hhh) “Public Offering” means a public offering of Common Stock or other
capital stock of the Company pursuant to an effective registration statement under the Securities
Act (other than on Form S-4, Form S-8 or any successor to such forms).

(i) “Qualified Institutional Buyer” has the meaning given to such term in Rule
144 A under the Securities Act.

(i) “Qualified Public Offering” means (A) a bona fide, marketed underwritten
Public Offering of Common Stock after the closing of which the Common Stock is listed or quoted
on the New York Stock Exchange, the NASDAQ Stock Market or any other national securities
exchange or (B) a “direct listing” of the Common Stock on any such exchange, in the case of
clause (A) which satisfies at least one of the following two criteria: (i) the gross cash proceeds of
such offering exceed seventy-five million dollars ($75,000,000) or (ii) at least twenty percent
(20%) of the outstanding shares of Common Stock shall have been issued or sold to the public in
such offering.

(kkk) “Related Fund” means, with respect to any Person, any fund, account or
investment vehicle that is controlled or managed by (x) such Person or an Affiliate thereof, (y) the
same investment manager or advisor as such Person or (z) an Affiliate of such investment manager
or advisor.

(M) “Related Party” means: (i) any Director or member of a Subsidiary
Governing Body, any executive officer of a Company Entity, or an immediate family member of
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any such Person; (ii) any Person (other than a Company Entity) of which an individual described
in clause (i) hereof is a partner, director or executive officer; (iii) any Person (or any Affiliate
thereof) that beneficially owns, or otherwise controls (or shares control of), at least ten percent
(10.0%) of the Total Equity Interests; or (iv) any director or executive officer of a Person described
in clause (iii) hereof (or an immediate family member of any such director or executive officer).

(mmm)“Related Party Transaction” means any transaction, contract, agreement,
understanding, arrangement, loan, advance or guarantee (or series of related transactions,
contracts, agreements, understandings, arrangements, loans, advances or guarantees) between any
Company Entity and a Related Party, but shall exclude the following: (i) any purchase of
conventional insurance products from national insurance companies for the benefit of the
Company and its Subsidiaries in the ordinary course of the Company’s business; (ii) any dividend
payments or distributions to all holders of Common Stock that are approved by the Board of
Directors; (iii) any payment of reasonable and customary compensation and fees to, and
indemnities provided for the benefit of, and reimbursement of expenses incurred by, officers,
directors, employees or consultants of any Company Entity in the ordinary course of the
Company’s business, in each case, as approved by the Board of Directors; (iv) any employment
agreements, benefit plans (including the Management Incentive Plan) and similar arrangements
for employees and directors of any Company Entity (including the issuance of Common Stock or
other equity interests thereunder) which, in each case, are approved by the Board of Directors; (V)
any advances and loans to officers, employees or consultants of any Company Entity in an amount
less than one hundred thousand dollars ($100,000) in the aggregate outstanding at any time, in
each case, in connection with the anticipated incurrence of business expenses by such officers,
employees or consultants or the relocation of such officers, employees or consultant in connection
with such individual’s services to the Company; (vi) transactions with Related Parties that were
the subject of a competitive bidding process involving multiple third-party bidders in the ordinary
course consistent with past practice; and (vii) any transactions wholly between or among two or
more Company Entities.

(nnn)  “Representative” means, with respect to any Person, any and all directors,
officers, employees, consultants, financial advisors, counsel, accountants and other agents of such
Person.

(0o00) “ROFO Acceptance Notice” has the meaning specified in Section 10.2(d).

(ppp) “ROFO Holder” has the meaning specified in Section 10.2(a).

(gqgq) “ROFO Offer” has the meaning specified in Section 10.2(e).

(rrr)  “ROFO Sale” has the meaning specified in Section 10.2(a).

(sss) “ROFO Sale Notice” has the meaning specified in Section 10.2(b).

(ttt)  “ROFO Shares” has the meaning specified in Section 10.2(a).

(uuu) “Securities Act” means the Securities Act of 1933, as amended, and the
rules and regulations promulgated thereunder.
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(vwv) “Significant Stockholder” means each Stockholder that (i) was a Backstop
Party (or is an Affiliate of a Backstop Party) and (ii) at the time of determination holds (including
shares held by its Affiliates) at least the lesser of (x) five percent (5.0%) of the Total Equity
Interests and (y) fifty percent (50.0%) of the Total Equity Interests that such Stockholder (together
with its Affiliates) received or was entitled to receive on the Effective Date.

(www) “Specified Tag-Along Shares” has the meaning specified in Section 4.1(a).

(xxx) “Stockholders” means, collectively, (i) the Initial Stockholders and (ii) all
other Persons who (A) become a holder of shares of Common Stock (provided, that the Transfer
or issuance by which such Person acquired such shares was made in accordance with the applicable
provisions of this Agreement) and (B) become a party to this Agreement by duly executing and
delivering to the Company a Joinder Agreement or are deemed or required by the Plan, the
Confirmation Order, this Agreement or the Certificate of Incorporation to become a party hereto.

(yyy) “Subsidiary” means any Person in which the Company, directly or
indirectly through one or more Subsidiaries or otherwise, beneficially owns more than fifty percent
(50.0%) of either the equity interests in, or the voting control of, such Person.

(zzz) “Subsidiary Governing Body” means the board of directors, board of
managers or other governing body of any wholly-owned Subsidiary of the Company.

(aaaa) “Supermajority Stockholder Approval” means the approval of one or more
Stockholders holding, in the aggregate, more than sixty-six and two-thirds percent (66-2/3%) of
the outstanding shares of Common Stock, which approval is obtained (i) by the affirmative vote
of such Stockholders at a duly convened stockholder meeting or (ii) by the written consent of such
Stockholders in accordance with the Bylaws.

(bbbb) “Tag-Along Buyer” has the meaning specified in Section 4.1(a).

(ccce) “Tag-Along Closing” has the meaning specified in Section 4.1(c).

(dddd) “Tag-Along Election Deadline” has the meaning specified in Section 4.1(a).

(eeee) “Tag-Along Percentage” means, with respect to any Tag-Along Sale, the
quotient, expressed as a percentage, of (x) the total number of shares of Common Stock that the
Initiating Tag-Along Holders are proposing to Transfer to the Tag-Along Buyer pursuant to the
Tag-Along Sale, divided by (y) the total number of shares of Common Stock held by the Initiating
Tag-Along Holders.

(Ffff) “Tag-Along Sale” has the meaning specified in Section 4.1(a).

(gggg) “Tag-Along Sale Notice” has the meaning specified in Section 4.1(a).

(hhhh) “Tag-Along Sellers” has the meaning specified in Section 4.1(a).

(iiii)  “Tag-Along Share Cap” has the meaning specified in Section 4.1(a).
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(i)  “Third Party Purchaser” means, with respect to any Drag-Along Sale, any
Person (other than the Company, the Initiating Drag-Along Holders, or any Affiliate thereof or
any Related Party) or group of such Persons that is the purchaser in such Drag-Along Sale.

(kkkk) “Total Equity Interests” means, at any time of determination, a number of
shares of Common Stock equal to the sum of (w) the total shares of Common Stock then
outstanding plus (x) the total shares of Common Stock issuable upon conversion of all Convertible
Notes then outstanding. For any Person, the percentage of the Total Equity Interests held by such
Person at any time of determination shall be equal to the quotient (expressed as a percentage) of
(y) the sum of the shares of Common Stock then held by such Person plus the shares of Common
Stock issuable upon conversion of all Convertible Notes then held by such Person, divided by (z)
the Total Equity Interests.

(I “Transfer” means any direct or indirect sale, transfer, gift, hypothecation,
pledge, assignment, devise or other disposition of Common Stock (including (x) the granting of
any option or entering into any agreement for the future sale, transfer or other disposition of
Common Stock, or (y) the sale, transfer, assignment or other disposition of any securities or rights
convertible into, or exchangeable or exercisable for, Common Stock), whether voluntary or
involuntary, whether of record, constructively or beneficially and whether by operation of law or
otherwise, including by recapitalization, merger, consolidation, liquidation, dissolution, dividend,
distribution or otherwise. Notwithstanding the foregoing, the following transactions shall not
constitute a Transfer of Common Stock for purposes of this Agreement: (i) the issuance, sale or
other Transfer of publicly traded equity securities in any Person that is a Stockholder or the direct
or indirect parent of a Stockholder (for purposes hereof, “publicly traded equity interests” means
equity interests of a class that is registered under Section 12(b) or 12(g) of the Securities Act and
is actively traded on a national securities exchange or any of the OTC markets), and (ii) any
transaction in which a Stockholder lends or borrows any shares of Common Stock to or from
brokers, banks, or other financial institutions for the purpose of effecting margin transactions, or
pledges or otherwise encumbers shares of Common Stock in connection with such Stockholder’s
internal financing arrangements, in any case in the ordinary course of such Stockholder’s business;
provided, however, that any redemption or foreclosure (including the retention of shares of
Common Stock in satisfaction of any obligations) on shares of Common Stock by any such broker,
bank or other financial institution shall be deemed a Transfer of shares of Common Stock for
purposes of this Agreement. The terms “Transferee,” “Transferor,” “Transferred,” and other forms
of the word “Transfer” shall have the correlative meanings.

(mmmm) “Transfer Notice” has the meaning specified in Section 10.1(c).

(nnnn) “Unsubscribed New Securities” has the meaning specified in

Section 5.1(d).

(0o000) “Whole Board” means, at any time of determination, the total number of
Directors which the Company would have at such time if there were no vacancies on the Board of
Directors.

(pppp) “Whole Board Approval” has the meaning specified in Section 8.1.

11
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Section 1.2 Interpretation. The definitions in this Article I shall apply equally to both
the singular and plural forms of the terms defined. Whenever the context may require, any pronoun
shall include the corresponding masculine, feminine and neuter forms. All references herein to
Articles, Sections, Schedules and Exhibits shall be deemed to be references to Articles and
Sections of, and Schedules and Exhibits to, this Agreement unless the context shall otherwise
require. All Schedules and Exhibits attached hereto shall be deemed incorporated herein as if set
forth in full herein and, unless otherwise defined therein, all terms used in any Schedule or Exhibit
shall have the meaning ascribed to such term in this Agreement. The words “include,” “includes”
and “including” shall be deemed to be followed by the phrase “without limitation.” All accounting
terms not defined in this Agreement shall have the meanings determined by GAAP. The words
“hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement shall
refer to this Agreement as a whole and not to any particular provision of this Agreement. Unless
otherwise expressly provided herein, any agreement, instrument or statute defined or referred to
herein or in any agreement or instrument that is referred to herein means such agreement,
instrument or statute as from time to time amended, modified or supplemented, including (in the
case of agreements or instruments) by waiver or consent and (in the case of statutes) by succession
of comparable successor statutes and references to all attachments thereto and instruments
incorporated therein. Any reference in this Agreement to “$” or “dollars” shall mean United States
dollars. In calculating any Stockholder’s ownership of Common Stock or Total Equity Interests
for the purposes of determining whether such Stockholder shall have certain rights under this
Agreement that are subject to a minimum ownership threshold, all shares of Common Stock and
(for purposes of determining ownership of Total Equity Interests) shares of Common Stock
issuable upon conversion of Convertible Notes held by such Stockholder and by Affiliates of such
Stockholder shall be aggregated for the purposes of such determination.

ARTICLE Il

STOCKHOLDERS; VOTING RIGHTS

Section 2.1  Stockholders; VVoting Rights.

@ Each share of Common Stock shall be entitled to one (1) vote on all matters
for which Stockholders are entitled to vote under the terms of this Agreement, the Certificate of
Incorporation or under applicable law. Except as expressly set forth herein, no Stockholder shall
have any special or preferential voting or blocking rights.

(b) A Person shall automatically cease to be a Stockholder for all purposes of
this Agreement upon the disposition of all of such Person’s shares of Common Stock in accordance
with Article X hereof; provided, however, that such Person shall continue to be bound by the
provisions of Section 12.3.

Section 2.2 Limited Liability for Stockholders. Without prejudice to any additional or
further limitations on liability applicable to Stockholders, no Stockholder shall be personally liable
to any other Stockholder or to the Company or any Affiliate or creditor of any of the foregoing or
to any other Person for any losses, claims, damages, debts, obligations, or liabilities incurred by
such other Stockholder or the Company or any Affiliate or creditor of any of the foregoing or to
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any other Person, whether such losses, claims, damages, debts, liabilities or obligations arise in
contract, tort, or otherwise, solely by reason of being a Stockholder.

ARTICLE I

DRAG-ALONG SALE

Section 3.1  Drag-Along Sale.

@ If at any time after the date that is twelve (12) months after the Effective
Date any one or more Stockholders then holding, in the aggregate, more than fifty percent (50.0%)
of the outstanding shares of Common Stock desire to effectuate a Company Stock Sale or (subject
to subsection (h)) a Company Asset Sale, then such Stockholder(s) (collectively, the “Initiating
Drag-Along Holders™) shall have the right to elect to require that all Stockholders (including
Stockholders holding shares of Common Stock issued or deemed issued prior to or concurrently
with the closing of the Drag-Along Sale (the “Drag-Along Closing”), whether pursuant to any
actual or deemed conversion of Convertible Notes or otherwise) participate in such transaction (a
“Drag-Along Sale”) on the terms and conditions set forth in this Article 111, by delivering written
notice of such election to the Company, and the Company shall promptly deliver a copy of such
notice to all the other Stockholders (collectively, the “Dragged Holders™) in accordance with
Section 12.2 , and to all holders of New Convertible Notes in accordance with the Convertible
Notes Indenture. Any such notice (a “Drag-Along Notice”) shall contain a reasonably detailed
summary of the material terms and conditions of the Drag-Along Sale, including the identity of
the applicable Third Party Purchaser (the “Drag-Along Purchaser”), the amount and form of the
consideration to be paid by the Drag-Along Purchaser (stated on both an aggregate basis and, for
any Drag-Along Sale that is a Company Stock Sale, on a per-share basis based on the number of
shares of Common Stock outstanding when the Drag-Along Notice is delivered).

(b) In connection with any Drag-Along Sale, each of the Dragged Holders shall
be obligated to do each of the following, in each case to the extent applicable to such transaction
and subject in all cases to Section 3.1(c): (i) at the closing of such Drag-Along Sale, sell or transfer
to the Drag-Along Purchaser, for the same type and amount of per-share consideration and on the
same terms as the Initiating Drag-Along Holders (except that if any Stockholder is given an option
as to the form of consideration to be received in respect of its Common Stock, each other
Stockholder shall be given the same option), all of such Dragged Holder’s shares of Common
Stock free and clear of any Liens (other than Permitted Liens) and duly endorsed for transfer, or
accompanied by duly endorsed stock powers; (ii) to the extent such Dragged Holder is entitled to
vote thereon, vote all such Dragged Holder’s shares of Common Stock, whether by proxy, voting
agreement or otherwise, in favor of the Drag-Along Sale; (iii) use commercially reasonable efforts
to obtain any consents necessary for such Dragged Holder to consummate the Drag-Along Sale;
(iv) waive and refrain from exercising any appraisal or dissenters rights with respect to such Drag-
Along Sale; (v) effectuate the allocation and distribution of the aggregate consideration upon the
Drag-Along Sale as set forth below; (vi) refrain from directly or indirectly taking (or causing any
other Person to take) any action that is prejudicial to or inconsistent with such Drag-Along Sale;
and (vii) take any and all reasonably necessary action in furtherance of the foregoing, to the extent
requested by the Initiating Drag-Along Holders or the Board of Directors, at the Company’s sole
expense.

13
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(© Notwithstanding anything to the contrary in this Article 11l, no Dragged
Holder shall be required to agree to any covenants that do not also apply to the Initiating Drag-
Along Holders, make any representations or warranties with respect to the Company or its
Subsidiaries or their respective businesses or assets, or provide any indemnity in connection with
any Drag-Along Sale, except that each Dragged Holder may be required to (x) provide customary
representations, warranties, covenants and agreements (and customary indemnification with
respect thereto) with respect to itself and its Common Stock (in respect of which such Dragged
Holder may be required to bear 100% of the damages resulting from such Dragged Holder’s breach
thereof) and/or (y) bear its pro rata share (in proportion to its ownership of Common Stock) of
any escrows, holdbacks or adjustments in respect of the purchase price related obligations or, in
the case of representations and warranties with respect to the Company or its Subsidiaries or their
respective businesses or assets or covenants or other agreements of the Company or its
Subsidiaries, any indemnification obligations (provided, in the case of any damages resulting from
such Dragged Holder’s breach, such Dragged Holder may be required to bear 100% of such
damages); provided, that no Dragged Holder shall be obligated (A) to indemnify any Person in
connection with a breach by any other Stockholder of its representations, warranties, covenants or
other agreements, (B) in the case of representations and warranties with respect to the Company
or its Subsidiaries or their respective businesses or assets, to incur liability to any Person in
connection with the Drag-Along Sale, including under any indemnity, in excess of the lesser of (1)
such Dragged Holder’s pro rata share of such liability based on the relative amount of proceeds
payable to the Stockholders in such sale (other than in the case of fraud or willful breach of such
Dragged Holder) and (2) the proceeds payable to such Dragged Holder in such Drag-Along Sale
(other than in the case of fraud or willful breach of such Dragged Holder), (C) to agree to any non-
competition, non-solicitation, non-disparagement or non-hire covenants or similar restrictive
covenants or (D) provide any representations, warranties, covenants or agreements the terms of
which are more onerous (on a per-share basis) with respect to the Dragged Holders than the
Initiating Drag-Along Holders.

(d) In connection with any Drag-Along Sale:

(1) The Initiating Drag-Along Holders in their sole discretion may elect
to require (by so specifying in the Drag-Along Notice) that the Company exercise its right
under the Convertible Notes Indenture to redeem the Convertible Notes at a redemption
price equal to 100% of the aggregate principal amount plus all accrued and unpaid interest,
such that all Convertible Notes that have not been converted or deemed converted and are
outstanding immediately prior to the Drag-Along Closing will be redeemed, with such
redemption to be effective upon (and contingent upon the occurrence of) the Drag-Along
Closing; provided, that the Drag-Along Closing shall be expressly conditioned upon the
redemption price being paid in full in accordance with the Convertible Notes Indenture
prior to or contemporaneously therewith.

(ii) ~ The Company shall take such actions and provide such cooperation
as may reasonably be requested by the Initiating Drag-Along Holder in connection with
seeking consents or elections from holders of Convertible Notes to cause all Convertible
Notes outstanding immediately prior to the Drag-Along Closing to be converted into
Shares of Common Stock pursuant to the Convertible Notes Indenture’s mandatory
conversion provision. Any such mandatory conversion shall be deemed effective
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immediately prior to (but shall be contingent upon the occurrence of) the Drag-Along
Closing, and each holder of such mandatorily converted Convertible Notes will receive, in
lieu of each share of Common Stock that would otherwise be issued upon conversion of
such Convertible Notes (which shares of Common Stock will be issued at the time of the
Drag-Along Closing directly to or at the direction of the Drag-Along Buyer), the same per-
share consideration as is received by the other Dragged Holders in the Drag-Along Sale,
and each such noteholder’s receipt of such consideration shall be conditioned on the
converting noteholder’s written agreement to be bound as a Stockholder and Dragged
Holder by the applicable provisions of the Stockholders Agreement. For purposes of this
Section 3.1 as it applies to such Drag-Along Sale, the shares of Common Stock that would
be issuable upon a conditional election to convert in connection with a Drag-Along Sale
pursuant to the Convertible Note Indenture or which are to be converted pursuant to the
Convertible Note Indenture’s mandatory conversion provision shall, subject to such
holder’s written agreement to be bound as a Stockholder and Dragged Holder hereunder,
be treated as if such shares of Common Stock are outstanding, and the holder of the
underlying Convertible Notes shall be treated as a Stockholder and Dragged Holder
hereunder.

(e) Each Initiating Drag-Along Holder and each Dragged Holder will bear its
pro rata share (based upon the net proceeds received by each such holder in the Drag-Along Sale)
of the costs of any Drag-Along Sale to the extent such costs are incurred for the benefit of all such
holders and are not otherwise paid by the Company or the Drag-Along Purchaser. Costs incurred
by such holders on their own behalf will not be considered costs of the Drag-Along Sale.

U] The Company shall take, and shall use commercially reasonable efforts to
cause the Board of Directors to take, any such actions as may reasonably be required or requested
by the Initiating Drag-Along Holder to ensure that the Drag-Along Sale is consummated in
accordance with the terms and conditions set forth in this Article 11l and any other applicable
provisions of the Agreement, including by using commercially reasonable efforts to cause its
officers, employees, agents, contractors and others under its control to cooperate in any proposed
Drag-Along Sale and not to take any action which might impede any such Drag-Along Sale;
provided, however, that in the case of a Drag-Along Sale that is structured as a merger or a
Company Asset Sale, the Board of Directors shall act in accordance with its duties under applicable
law. Pending the completion of any proposed Drag-Along Sale, the Company shall use
commercially reasonable efforts to operate in the ordinary course of business and to maintain all
existing business relationships in good standing.

(@)  The Initiating Drag-Along Holders shall have power and authority, subject
to the requisite Board of Directors approval in the case of a Drag-Along Sale that is structured as
a merger or a Company Asset Sale, to cause the Company to enter into the definitive agreement
for such Drag-Along Sale and to take any and all such further action in connection therewith as
the Initiating Drag-Along Holders may reasonably deem necessary or appropriate in order to
consummate or abandon any such Drag-Along Transaction; provided, however, that in the case of
a Company Asset Sale or merger, the Board of Directors shall act in accordance with its duties
under applicable law; provided further, however, that to the fullest extent permitted by law, the
Initiating Drag-Along Holders shall not have any liability to any other Person if a Drag-Along Sale
is not consummated for any reason (except due to the Initiating Drag-Along Holders’ breach of
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any of their obligations under any definitive written agreement entered into in connection
therewith, but subject to the limitations set forth therein). Subject to any required approval by the
Board of Directors (in the case of a Drag-Along Sale that is structured as a merger or a Company
Asset Sale), the issuance of the Drag-Along Notice and the other provisions of this Section 3.1,
the Initiating Drag-Along Holders, in exercising their rights under this Section 3.1, shall have
complete discretion over the terms and conditions of the Drag-Along Sale effected thereby,
including per-share price, payment terms, conditions to closing, representations, warranties,
affirmative covenants, negative covenants, indemnification, holdbacks and escrows.

ARTICLE IV

TAG-ALONG SALE

Section 4.1  Tag-Along Sale.

@ In the event of any proposed Transfer by one or more Stockholders (the
“Initiating Tag-Along Holders”) of more than fifty percent (50.0%) of the outstanding shares of
Common Stock to a single Person or group of related Persons (the “Tag-Along Buyer”), in a single
transaction or series of related transactions (a “Tag-Along Sale™), the Initiating Tag-Along Holders
shall first give written notice of such proposed Transfer to the Company, and the Company shall
promptly deliver a copy of such notice to each of the other Stockholders, in accordance with
Section 12.2.  Such notice (a “Tag-Along Sale Notice”) shall offer to each of the other
Stockholders that that is a Significant Stockholder or holds at least two percent (2%) of the total
outstanding shares of Common Stock (collectively, the “Tag-Along Sellers”) the option to
participate in such Tag-Along Sale on the same terms and conditions as the Initiating Tag-Along
Holders, and at the same per-share sale price and in the same form of consideration as the Initiating
Tag-Along Holders, and shall set forth (i) the names of the Tag-Along Buyer and the Initiating
Tag-Along Holders, (ii) the number of shares of Common Stock that the Initiating Tag-Along
Holder is proposing to Transfer to the Tag-Along Buyer pursuant to the Tag-Along Sale (the
“Specified Tag-Along Shares™), (iii) the Tag-Along Percentage, and (iv) a reasonably detailed
summary of the material terms and conditions of the proposed Tag-Along Sale, including the
proposed amount and form of consideration per share of Common Stock. Each Tag-Along Seller
may irrevocably elect, by written notice delivered to the Initiating Tag-Along Holders (or their
designated representative) within ten (10) calendar days after delivery of the Tag-Along Sale
Notice (the “Tag-Along Election Deadline”), to sell up to the Tag-Along Percentage of its shares
of Common Stock in such Tag-Along Sale, on the terms and conditions set forth in the Tag-Along
Sale Notice; provided, however, that if the Tag-Along Buyer is not willing to purchase on such
terms and conditions an aggregate number of shares of Common Stock equal to the Specified Tag-
Along Shares plus all shares of Common Stock that the Tag-Along Sellers irrevocably elect to
sell in the Tag-Along Sale, then the Initiating Tag-Along Holders in their sole discretion may elect
to either (A) terminate such Tag-Along Sale or (B) consummate the Tag-Along Sale with respect
to the total such number of shares as the Tag-Along Buyer is willing to purchase on such terms
and conditions (such number of shares, the “Tag-Along Share Cap”), and in such event (1) each
of the Tag-Along Sellers that irrevocably elected to sell shares in the Tag-Along Sale (each, an
“Electing Tag-Along Seller”) shall each be permitted to sell to the Tag-Along Buyer a number of
shares of Common Stock owned by such Electing Tag-Along Seller equal to the Final Tag-Along
Percentage (as defined below) of the shares that it irrevocably elected to sell in the Tag-Along
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Sale, and (2) the Initiating Tag-Along Holders shall be permitted to sell to the Tag-Along Buyer a
number of shares of Common Stock owned by the Tag-Along Holders equal to the Final Tag-
Along Percentage of the Specified Tag-Along Shares. As used herein, “Final Tag-Along
Percentage” means, with respect to any Tag-Along Sale, the quotient, expressed as a percentage,
of (x) the Tag-Along Share Cap divided by (y) an aggregate number of shares of Common Stock
equal to the Specified Tag-Along Shares plus all shares of Common Stock that the Tag-Along
Sellers irrevocably elect to sell in the Tag-Along Sale.

(b) Whether a Stockholder qualifies as an Tag-Along Seller shall be determined
based on such Stockholder’s ownership of shares of Common Stock and the number of shares of
Common Stock outstanding as of the Tag-Along Election Deadline; provided, however, that for
the purposes of such calculation, any shares of Common Stock issuable upon conversion of
Convertible Notes to such holder (although not, for the avoidance of doubt, issuable to any other
holder) for which an irrevocable conversion election is submitted by the Tag-Along Election
Deadline in accordance with the Convertible Notes Indenture, shall be deemed outstanding as of
such date, and, for purposes of this Section 4.1 as it applies to such Tag-Along Sale, the shares of
Common Stock that would be issuable upon such conversion shall, subject to such holder’s written
agreement to be bound as a Stockholder and Tag-Along Seller hereunder, be treated as if such
shares of Common Stock are outstanding, and the holder of the underlying Convertible Notes shall
be treated as a Stockholder and Tag-Along Seller hereunder. The number of shares of Common
Stock that each Tag-Along Seller may elect to sell pursuant to this Section 4.1 shall be determined
based on the ownership of Common Stock and the number of shares of Common Stock outstanding
as of the Tag-Along Election Deadline (on an as-converted basis inclusive of any Common Shares
issuable to all holders upon conversion of Convertible Notes for which an irrevocable conversion
election is submitted by the Tag-Along Election Deadline in accordance with the Convertible
Notes Indenture).

(c) In no event shall any Tag-Along Seller have any rights under this
Section 4.1 or otherwise with respect to a sale by any Initiating Tag-Along Holders of any
securities of the Company other than the Common Stock. In connection with any Tag-Along Sale,
no Tag-Along Seller shall be required to agree to any covenants that do not also apply to the
Initiating Tag-Along Holders, make any representations or warranties with respect to the Company
or its Subsidiaries or their respective businesses or assets, or provide any indemnity in connection
with any Tag-Along Sale, except such Tag-Along Seller may be required to (x) provide customary
representations, warranties, covenants and agreements (and customary indemnification with
respect thereto) with respect to itself and its Common Stock (in respect of which such Tag-Along
Seller may be required to bear 100% of damages resulting from such Tag-Along Seller’s breach
thereof) and/or (y) bear its pro rata share (in proportion to its ownership of Common Stock) of
any escrows, holdbacks or adjustments in respect of the purchase price related obligations or, in
the case of representations and warranties with respect to the Company or its Subsidiaries or their
respective businesses or assets or covenants or other agreements of the Company or its
Subsidiaries, any indemnification obligations (provided, in the case any damages resulting from
such Tag-Along Seller’s breach, such Tag-Along Seller may be required to bear 100% of such
damages); provided, that no Tag-Along Seller shall be obligated (A) to indemnify any Person in
connection with a breach by any other Stockholder of its representations, warranties, covenants or
other agreements, (B) in the case of representations and warranties with respect to the Company
or its Subsidiaries or their respective businesses or assets, to incur liability to any Person in
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connection with the Tag-Along Sale, including under any indemnity, in excess of the lesser of (1)
such Tag-Along Seller’s pro rata share of such liability based on the relative amount of proceeds
payable to the Stockholders in such sale (other than in the case of fraud or willful breach of such
Tag-Along Seller) and (2) the proceeds payable to such Tag-Along Seller in such Tag-Along Sale
(other than in the case of fraud or willful breach of such Tag-Along Seller), (C) to agree to any
non-competition, non-solicitation, non-disparagement or non-hire covenants or similar restrictive
covenants or (D) provide any representations, warranties, covenants or agreements the terms of
which are more onerous (on a per-share basis) with respect to the Tag-Along Sellers than the
Initiating Tag-Along Holders. The election by any Tag-Along Seller to sell or not to sell all or any
portion of such Tag-Along Seller’s Common Stock in any Tag-Along Sale shall be irrevocable
(except with the express consent of the Initiating Tag-Along Holders in their sole discretion) and
shall not adversely affect such Tag-Along Seller’s right to participate in any future Tag-Along
Sale.

(d) At the closing of any Tag-Along Sale (the “Tag-Along Closing”), each
Initiating Tag-Along Holder and Tag-Along Seller shall deliver, against payment of the purchase
price therefor, certificates (or other evidence thereof reasonably acceptable to the transferee of
such Common Stock) representing their Common Stock to be sold, duly endorsed for Transfer or
accompanied by duly endorsed stock powers, evidence of good title to the Common Stock to be
sold, the absence of Liens (other than Permitted Liens), encumbrances and adverse claims with
respect thereto and such other documents as are deemed reasonably necessary by the Initiating
Tag-Along Holders and the Company for the proper Transfer of such Common Stock on the books
of the Company.

(e) The provisions of this Section 4.1 shall not apply to any proposed Transfer
(1) between Significant Stockholders, (ii) by a Stockholder to any of its Affiliates or Related Funds,
or (iii) pursuant to Section 3.1.

ARTICLE V

PREEMPTIVE RIGHTS

Section 5.1  Preemptive Rights.

€)) The Company shall not sell or issue to any Person (including any then-
current Stockholder) after the Effective Date any shares of Common Stock, or other equity
securities or debt convertible into or exchangeable for shares of Common Stock, or options,
warrants conferring any right to acquire Common Stock or other rights to acquire Common Stock,
or any debt securities (any of the foregoing, the “New Securities” and such sale or issuance, the
“New_Securities Issuance”), unless the Company first delivers a written notice thereof (the
“Preemptive Rights Offer Notice”) to each Significant Stockholder in accordance with
Section 12.2. The Preemptive Rights Offer Notice shall set forth the terms of the New Securities
(including the price, number or aggregate principal amount and type of securities, and all other
material terms) and offer to each Significant Stockholder the opportunity to purchase up to its Pro
Rata Portion of the New Securities (prior to giving effect to such offering) and its Pro Rata Portion
of any New Securities not purchased by other Significant Stockholders, in each case on terms and
conditions, including price, not less favorable to the Significant Stockholders than those on which
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the Company is proposing to sell or issue the New Securities, as set forth in this Section 5.1.
Notwithstanding anything contained herein, an Excluded Issuance shall not constitute a New
Securities Issuance and shall not be subject to this Section 5.1.

(b) The Company’s offer to each Significant Stockholder pursuant to the
Preemptive Rights Offer Notice shall remain open until 5:00 p.m. New York City Time on the date
that is twenty (20) days after the Company’s delivery of the Preemptive Rights Offer Notice (or
such later date and time as the Company may specify in the Preemptive Rights Offer Notice),
during which time (the “Preemptive Rights Offer Period”) the Significant Stockholder may
irrevocably elect to accept such offer by delivering to the Company, in accordance with
Section 12.2 or as otherwise specified in the Preemptive Rights Offer Notice, a duly executed
written notice (a “Preemptive Rights Election Notice™) that (i) refers to and expressly accepts the
offer set forth in the Preemptive Rights Offer Notice, (ii) sets forth the maximum number of such
New Securities that the Significant Stockholder is electing to purchase, (iii) includes a
representation that the Significant Stockholder is a Qualified Institutional Buyer or an Accredited
Investor, and (iv) provides such other information as may be reasonably requested in the
Preemptive Rights Offer Notice.

(©) With respect to any New Securities Issuance, each Significant Stockholder
who does not timely elect to purchase any New Securities by delivering a Preemptive Rights Offer
Notice to the Company during the Preemptive Rights Offer Period shall be deemed to have
irrevocably waived its rights under this Section 5.1 with respect to such New Securities Issuance.
Each Significant Stockholder who timely elects to purchase New Securities as provided in Section
5.1(b) shall be allocated a number of New Securities equal to the aggregate number of New
Securities to be issued in such New Securities Issuance multiplied by such Significant
Stockholder’s Pro Rata Portion (or, if less, the number of New Securities that the Significant
Stockholder elected to purchase as set forth in such Significant Stockholder’s Preemptive Rights
Election Notice) and, if fewer than all of the Significant Stockholders elect to purchase all of their
respective Pro Rata Portions of the New Securities to be issued in such New Securities Issuance,
the unallocated New Securities shall be allocated to those Significant Stockholders who elected in
their Preemptive Rights Election Notice to purchase more than their Pro Rata Portions (pro rata
based on their respective Pro Rata Portions, subject to any limitations specified by the applicable
Significant Stockholder in its Preemptive Rights Election Notice).

(d) In the event the total number of New Securities offered in the New
Securities Issuance exceeds the aggregate number of shares that Significant Stockholders elect to
purchase pursuant to this Section 5.1 (the “Unsubscribed New Securities”), the Company or its
applicable Subsidiary will have sixty (60) days after expiration of the Preemptive Rights Offer
Period to sell such Unsubscribed New Securities, at a price no less than the price set forth in the
Preemptive Rights Offer Notice and on other terms and conditions not more favorable, in the
aggregate, to the purchaser thereof, than those specified in the Preemptive Rights Offer Notice.
Following the date of the expiration of the sixty (60) day period referred to in the immediately
preceding sentence, the Company will not, and the Company shall cause its Subsidiaries not to,
issue or sell any Unsubscribed New Securities without again complying with this Section 5.1,
which shall be treated as a new New Securities Issuance hereunder.
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(e) Any Significant Stockholder shall have the right to assign, to any one or
more of its Affiliates, its right to purchase and/or receive delivery of all or any portion of the New
Securities that such Significant Stockholder elects to purchase pursuant to this Section 5.1, by
written notice to the Company, which notice (i) shall be duly executed by the Significant
Stockholder and the assignee and shall include representations, in form and substance satisfactory
to the Company, that the assignee is a Qualified Institutional Buyer or an Accredited Investor and
(ii) if the assignee is not already a party hereto, shall be accompanied by a Joinder Agreement,
duly executed by the assignee. Notwithstanding the foregoing, no such assignment shall relieve
the Significant Stockholder from its obligations under this Section 5.1 with respect to the New
Securities that it elected to purchase pursuant to this Section 5.1, and no such assignment shall be
permitted if the assignee’s purchase of such New Securities would result in any of the
consequences described in Section 10.1(a).

U] Notwithstanding the foregoing provisions of this Section 5.1, the Company
may proceed with any issuance or sale of New Securities (including to any Significant
Stockholder) to any Person (an “Accelerated Purchaser”) prior to having complied with such
foregoing provisions (an “Accelerated Sale™) if the Board of Directors determines in good faith
that it is in the best interests of the Company to consummate such issuance or sale without having
first complied with such provisions; provided that:

(i) the Company shall provide each Significant Stockholder with
prompt written notice of such Accelerated Sale, specifying the actual price per share paid
for such New Securities;

(il)  the Company shall offer to issue to each Significant Stockholder
additional New Securities up to the amount that, if purchased by each Significant
Stockholder, would, (A) with respect to shares of Common Stock, result in each such
Significant Stockholder maintaining the same percentage (or increasing such percentage
by the maximum amount any other Person increased its percentage) of the total number
of shares of Common Stock then held by such Significant Stockholder (relative to the
total number of shares of Common Stock then held, in the aggregate, by all Significant
Stockholders) that such Significant Stockholder owned immediately prior to the issuance
or sale of additional shares of Common Stock pursuant to this Section 5.1(qg)(ii) and (B)
with respect to any other additional New Securities, be equal to the amount that such
Significant Stockholder would have been entitled to purchase pursuant to Section 5.1(a)
if the Company complied with the foregoing provisions of this Section 5.1 with respect to
the Accelerated Sale, in each case at the same price per share and on the same terms
applicable to the Accelerated Sale;

(iii)  the Company shall keep such offer available to each Significant
Stockholder for a period of twenty (20) days after the delivery of such notice, during
which period, each Significant Stockholder may accept such offer by delivering a notice
to the Company to purchase New Securities in an amount no greater than the amount
offered by the Company to such Significant Stockholder pursuant to Section 5.1(f)(ii);

(iv)  if one or more Significant Stockholders exercise their right to
accept such offer to purchase New Securities, the Company shall give effect to each such
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exercise by (A) requiring that the Accelerated Purchaser sell down a portion of its New
Securities, (B) issuing additional new Securities to such Significant Stockholder or (C) a
combination of (A) and (B), so long as such action effectively provides such Significant
Stockholder with the opportunity to hold the same percentage of the total outstanding
New Securities (after giving effect to the issuance of New Securities to all Significant
Stockholders exercising such right) that such Significant Stockholder would have been
entitled to purchase had this Section 5.1(f) not been invoked; and

(v) any dilution in any Significant Stockholder’s percentage ownership
of Common Stock or Total Equity Interests resulting from an Accelerated Issuance shall
not be given effect for purposes of any provision of this Agreement of any rights under
this Agreement that are tied to such percentage ownership Agreement until the Company
has complied with its obligations under this Section 5.1(f) and issued the New Securities,
if any, to be issued to the Significant Stockholders pursuant to this Section 5.1(f).

Any offer, issuance or sale of New Securities to Significant Stockholders pursuant to this
Section 5.1(f) shall be conducted in accordance with the provisions applicable to New
Securities acquired pursuant to a Preemptive Rights Election Notice under Sections 5.1(b),
5.1(c), 5.1(d) and 5.1(e), mutatis mutandis.

ARTICLE VI

BOARD OF DIRECTORS

Section 6.1  Agreement to Vote. Each Stockholder hereby agrees to hold all of the
shares of Common Stock registered in its name (and any other voting securities of the Company
issued with respect to, upon conversion of, or in exchange or substitution of any Common Stock,
and any other voting securities of the Company subsequently acquired by such Stockholder)
subject to the provisions of this Article VI, and to vote all such securities at regular or special
meetings of stockholders, and give written consents with respect to all such securities, as necessary
to give full effect to the Designation Rights and the provisions of this Article VI, and to cause the
Board of Directors to at all times be constituted as provided in this Article VI. The Company shall
use commercially reasonable efforts to cause the Board of Directors to at all times be constituted
as provided in this Article VI, and to give full effect to the Designation Rights and the provisions
of this Article VI.

Section 6.2  Composition of the Board of Directors.

@) The Board of Directors shall at all times consist of seven (7) Directors,
unless the size of the Board of Directors is increased or decreased by the Board of Directors
pursuant to the affirmative vote of a majority of the Directors then in office; provided, however,
that the size of the Board of Directors shall not be decreased to fewer than five (5) Directors nor
increased to more than seven (7) Directors except with Majority Stockholder Approval. The Board
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of Directors, as of the Effective Date, shall be comprised of the seven (7) individuals listed in
Schedule 6.2 attached hereto®.

(b) Following the Effective Date, and notwithstanding anything to the contrary
in this Agreement or in the Bylaws:

(i) for so long as Millstreet Capital Management LLC and its Affiliates
and Related Funds (collectively, the “Millstreet Stockholders™) own, in the aggregate, (A)
at least fifty percent (50.0%) of the Total Equity Interests that the Millstreet Stockholders
received on the Effective Date pursuant to the Plan and the Backstop Purchase Agreement,
the Millstreet Stockholders shall have a designation right with respect to two (2) seats on
the Board of Directors, pursuant to which the Millstreet Stockholders shall have the
exclusive right to nominate individuals for election to such Director seats, and (B) at least
twenty-five percent (25.0%) (but less than fifty percent (50.0%)) of the Total Equity
Interests that the Millstreet Stockholders received on the Effective Date pursuant to the
Plan and the Backstop Purchase Agreement, the Millstreet Stockholders shall have a
designation right with respect to one (1) seat on the Board of Directors, pursuant to which
the Millstreet Stockholders shall have the exclusive right to nominate an individual for
election to such Director seat;

(ii)  for so long as Avenue Energy Opportunities Fund, L.P. and its
Affiliates and Related Funds (collectively, the “Avenue Stockholders”) own, in the
aggregate, at least fifty percent (50.0%) of the Total Equity Interests that the Avenue
Stockholders received on the Effective Date pursuant to the Plan and the Backstop
Purchase Agreement, the Avenue Stockholders shall have a designation right with respect
to one (1) seat on the Board of Directors, pursuant to which the Avenue Stockholders shall
have the exclusive right to nominate an individual for election to such Director seat;

(iii) ~ for so long as Amzak Capital Management, LLC and its Affiliates
and Related Funds (collectively, the “Amzak Stockholders’) own, in the aggregate, at least
fifty percent (50.0%) of the Total Equity Interests that the Amzak Stockholders received
on the Effective Date pursuant to the Plan and the Backstop Purchase Agreement, the
Amzak Stockholders shall have a designation right with respect to one (1) seat on the Board
of Directors, pursuant to which the Amzak Stockholders shall have the exclusive right to
nominate an individual for election to such Director seat;

(iv)  for so long as the Designating Stockholders have, in the aggregate,
Designation Rights with respect to at least two (2) Director seats, the Designating
Stockholders shall collectively have a designation right with respect to one (1) seat on the
Board of Directors, pursuant to which the Designating Stockholders shall have the
exclusive right to nominate an individual for election to such Director seat;

(v) the Board of Directors shall include at least one At-Large Director;
and

! Note to Draft: These 7 Directors will be the individuals named as initial Directors in the Plan Supplement or otherwise
selected in accordance with the Plan and Governance Term Sheet (as defined in the Plan).
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(vi)  at all times the individual then serving as the CEO, if any, shall
automatically be a Director (the “CEQO Director”), provided, that any such individual’s
status as a director shall automatically terminate upon their ceasing to be the CEO.

(© If at any time a Designating Stockholder loses a Designation Right because
it ceases to satisfy the applicable Total Equity Interest ownership threshold set forth in subsection
(b) of this Section 6.2, then the term of the Designated Director then serving on the Board of
Directors as a result of such terminated Designation Right shall expire at the next annual meeting
of stockholders following such termination, and thereafter such Director seat shall be an At-Large
Director seat and that (including at such annual meeting) is subject to election by the Company’s
stockholders at such annual meeting or by written consent. Notwithstanding anything to the
contrary in this Section 6.2, the then-current term of a Designated Director shall not be affected
solely by the applicable Designating Stockholder’s loss of its Designation Right.

(d) A Designating Stockholder may not assign or otherwise Transfer its
Designation Rights to any Person, except that (i) any Designating Stockholder may freely assign
Designation Rights to any of its controlled Affiliates or Related Funds, (ii) any Designating
Stockholder may assign its Designation Rights to the Transferee in connection with any Transfer
of all (but not less than all) of the shares of Common Stock and Convertible Notes that such
Designating Stockholder received or was entitled to receive on the Effective Date pursuant to the
Plan and the Backstop Purchase Agreement, and (iii) any Designating Stockholder may assign its
Designation Rights with respect to one (1) Director seat, to the Transferee in connection with any
Transfer of shares of Common Stock and/or Convertible Notes representing at least ten percent
(10.0%) of the Total Equity Interests, provided, that in each case the Designating Stockholder
provides the Company with prior written notice of such assignment, and provided further, that in
the case of (ii) and (iii), (x) the Transfer of Common Stock and/or Convertible Notes complies
with all applicable provisions of this Agreement and the Transferee (if not already a signatory
hereto) executes and delivers a Joinder Agreement and (y) the applicable Transferee shall only
retain such Designation Rights so long as Transferee owns, in the aggregate, the minimum amount
of Total Equity Interests that the Transferor would have been required to own pursuant to this
Agreement in order to retain such Designation Rights in lieu of the Transfer to Transferee.

Section 6.3  Removal; Vacancies. At any time, a Director may be removed with or
without cause by Majority Stockholder Approval. In the event of the death, resignation or removal
of a Director, or if there is a vacancy on the Board of Directors for any other reason, the vacancy
shall be promptly filled by the remaining Directors, in accordance with the Bylaws, subject (in the
case of any Director seat that is subject to a Designation Right) to the exclusive right of the
Designating Stockholder to designate the individual to fill such vacancy. Notwithstanding
anything to the contrary in this Article VI, a Designating Stockholder shall have the exclusive right
(exercisable at any time in its sole discretion) to remove its respective Designated Director and to
fill any vacancy with respect to the Director seat to which its Designation Right relates.

Section 6.4  Voting. Except as otherwise provided in this Agreement, approval of the
Board of Directors of any action or decision will require unanimous written consent of all Directors
then in office or approval of a majority of the Directors present at a validly convened meeting of
the Board of Directors at which a quorum is present.
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Section 6.5  Director Compensation. From and after the Effective Date, each Director
who is not an employee of the Company or any of its Subsidiaries (each, a “Non-Employee
Director”) shall be entitled to such market-rate compensation (which may include cash and/or
equity awards) from the Company, as shall have been determined by the Required Backstop Parties
(as defined in the Backstop Purchase Agreement) and the Company prior to the Effective Date and
set forth in a written notice given to the Company prior to the Effective Date, subject to such
changes as may be approved from time to time by the Board of Directors; provided, however, that
such compensation shall not be increased (other than reasonable annual cost of living increases)
unless such increase shall have been approved by Majority Stockholder Approval. Any equity
awards granted to Non-Employee Directors shall be in addition to the equity awards provided
under the Management Incentive Plan. All Directors will be reimbursed by the Company for all
reasonable and documented expenses incurred in connection with his or her service as a Director
and (as applicable) committee member, and will be entitled to customary
indemnification/advancement and exculpation provisions and directors’ and officers’ liability
insurance coverage.

Section 6.6  Chairman of the Board. The initial Chairman of the Board, as of the
Effective Date, shall be the Director identified as such in Schedule 6.2. Following each annual
meeting of the stockholders, the Board of Directors shall elect the Chairman of the Board from
among the Directors.

Section 6.7 Committees of the Board of Directors. The Board of Directors shall
establish and maintain an Audit Committee and a Compensation Committee. In addition, the
Board of Directors may, by a majority vote of the Whole Board, establish one or more additional
committees from time to time, in each case in accordance with the Certificate of Incorporation and
the Bylaws.

Section 6.8  Subsidiary Boards. The Company shall (except as otherwise determined by
the Required Backstop Parties prior to the Effective Date) use commercially reasonable efforts to
cause the size and composition of the board of directors, board of managers or similar governing
body of each of the Company’s wholly-owned Subsidiaries to at all times be identical to that of
the Board of Directors; provided, however, that the foregoing requirement shall not apply to any
wholly-owned Subsidiary which is (i) a limited liability company that is managed by its members,
(i1) a limited partnership that is managed by its general partner, or (iii) required by law or contract
to have a different composition.

ARTICLE VII

INFORMATION RIGHTS

Section 7.1  Information Rights.

@ For so long as the Company is not required to file periodic reports under the
Exchange Act, the Company shall provide to each Stockholder who is not a Competitor the
information, reports and other materials that Stockholders are entitled to receive under this Article
VII, within the time periods and subject to the applicable terms and conditions set forth in this
Avrticle VII; provided, however, that notwithstanding anything contained in this Article VI, any
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Stockholder that has not duly executed and delivered to the Company a counterpart signature page
to this Agreement or a Joinder Agreement (and has not otherwise entered into a confidentiality
agreement, in form and substance acceptable to the Board of Directors in its sole discretion, with
respect to such information, reports and other materials) shall not be entitled to receive any such
information, reports or other materials, or access to the Data Room. All information, reports and
other materials that the Company is required to provide to Stockholders under this Article V11 shall
be posted to an electronic data room on a secure website or electronic data room to which all
Stockholders entitled to receive such information, reports and other materials are given access (the
“Data Room™). The Company shall also provide access to the Data Room, upon request by any
Stockholder entitled to such access, to any Transferee or potential Transferee of shares of Common
Stock to whom such Stockholder would be entitled to disclose Information pursuant to Section
12.3, provided, that such Transferee or potential Transferee is a Qualified Institutional Buyer or
Accredited Investor (or is otherwise acceptable to the Board of Directors, in its reasonable
discretion). All information provided by the Company to Stockholders pursuant to this Article VI
(including all information provided to or obtained by any Significant Stockholder pursuant to
Section 7.1(d)) shall be subject to the confidentiality provisions set forth in Section 12.3.

(b) Each Stockholder who is not a Competitor shall have the right to receive,
(1) within ninety (90) days after the end of each fiscal year of the Company, audited consolidated
financial statements of the Company for such fiscal year (including balance sheets, statements of
operations and statements of cash flows), certified by a national accounting firm and prepared in
accordance with GAAP, along with a reasonably detailed management’s discussion and analysis,
in narrative form, commenting on the audited consolidated financial statements (“MD&A”), (ii)
within sixty (60) days after the end of each of the first three fiscal quarters of each fiscal year of
the Company, unaudited condensed consolidated financial statements of the Company for such
quarter and the year-to-date period and the comparable period of the prior fiscal year (including
balance sheets, statements of operations and statements of cash flows, prepared in accordance with
GAAP, along with an MD&A with respect thereto.

(© Within a reasonable time after it provides quarterly or annual financial
statements to Stockholders pursuant to Section 7.1(b), the Company shall hold quarterly
conference calls with the Stockholders (and reasonable prior notice and dial-in information will be
provided to each Stockholder entitled to participate in such call) to discuss the Company’s results
of operations and financial performance for the immediately preceding fiscal quarter and year-to-
date, including a reasonable question and answer session. Notwithstanding the foregoing, the
Company in its sole discretion may exclude from any such calls any Stockholder who is a
Competitor.

(d) If at any time following the Effective Date the Company is required to
register the Common Stock or any other class of equity security under Section 12(g) of the
Exchange Act because the number of holders of record of such class exceeds any of the applicable
thresholds, the Company shall provide a minimum of thirty (30) days prior written notice of such
registration to all Stockholders, and the Company shall not otherwise register the Common Stock
or any class of equity security under Section 12 of the Exchange Act at any time prior to
consummation of a Qualified Public Offering. The Common Stock will not be listed or quoted on
the New York Stock Exchange, the NASDAQ Stock Market or any other national securities
exchange at any time prior to the consummation of a Qualified Public Offering.
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ARTICLE VIII

KEY ACTIONS

Section 8.1  Approval Requirements for Key Actions. In addition to any vote of
stockholders of the Company that may be required by applicable law or by the provisions of the
Certificate of Incorporation, the Company shall not directly or indirectly take (and, as applicable,
the Company shall cause its Subsidiaries to refrain from taking) any Key Action without first
obtaining approval of such Key Action by the Board of Directors pursuant to either (i) the
affirmative vote, at a duly held meeting, of Directors that constitute a majority of the Whole Board
or (ii) the unanimous written consent of all Directors then in office (“Whole Board Approval®).
Notwithstanding the foregoing, Whole Board Approval shall not be required with respect to any
Company Stock Sale or Company Asset Sale effectuated pursuant to the terms and conditions set
forth in Article 111 hereof.

ARTICLE IX

RELATED PARTY TRANSACTIONS

Section 9.1  Approval Requirements for Related Party Transactions. In addition to any
other vote of Stockholders of the Company that may be required by law or by the provisions of the
Certificate of Incorporation, the Company shall not enter into, or permit any other Company Entity
to enter into, any Related Party Transaction (or series of Related Party Transactions) that requires
or (as determined by the disinterested members of the Board of Directors) would reasonably be
expected to involve more than five million dollars ($5,000,000) in cash payments or other
consideration or value, without first (i) obtaining approval of such Related Party Transaction(s) by
Disinterested Director Approval, and (ii) (A) prior to obtaining Disinterested Director Approval
described in clause (i) above, obtaining a fairness opinion from with respect to such proposed
Related Party Transaction from a nationally recognized investment banking or valuation firm, or
(B) obtaining prior approval of the Stockholders by Majority Stockholder Approval (excluding for
such purpose any shares held by the applicable Related Party or any of its Affiliates).

ARTICLE X

TRANSFERS

Section 10.1 Restrictions on Transfer.

@ Each Stockholder covenants and agrees that it shall not Transfer any shares
of Common Stock except in accordance with the provisions of this Section 10.1 and the other
applicable provisions of this Agreement. The Board of Directors, in its sole discretion, may at any
time and from time to time waive any of the restrictions or requirements set forth in this Section
10.1, other than clause (i) of Section 10.1(b). The Board of Directors may delegate, to one or more
specified officers of the Company, all or any portion of its authority to make decisions and
determinations pursuant to this Section 10.1. Any Transfer must comply with Section 3.1, Section
4.1 and Section 5.1, as applicable.
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(b) Shares of Common Stock shall not be Transferred by any Stockholder in
any Transfer that, if consummated, (i) would result in a violation of the Securities Act or any state
securities laws or regulations, or any other applicable federal or state laws or order of any
Governmental Authority having jurisdiction over the Company or (ii) would result in the
Company’s having a number of “holders of record” (as such concept is understood for purposes
of Section 12(g) of the Exchange Act) of Common Stock that (A) is three hundred (300) or more
(except to the extent the Board of Directors determines, at any time after January 1, 2021 based on
advice of outside counsel, that such threshold is not applicable for purposes of determining whether
the Company will be subject to periodic reporting obligations under the Exchange Act), (B)
exceeds the applicable threshold for the Company’s having to register the Common Stock under
Section 12(g) of the Exchange Act or (C) would otherwise subject the Company to reporting
obligations under Section 13 or Section 15 of the Exchange Act (if, at any time after January 1,
2021, it is not already subject to such reporting obligations). In calculating the number of holders
of record of Common Stock for purposes of the immediately preceding sentence, (X) any pending
Transfers for which a Transfer Notice (as defined below) has previously been given to the
Company shall be taken into account and (y) all then-outstanding Convertible Notes shall be
treated as if they were fully converted into shares of Common Stock with all such shares issued to
and held by the holders of such Convertible Notes.

(©) It shall be a condition precedent to any Stockholder’s Transfer of shares of
Common Stock that, prior to the consummation thereof, the Stockholder provide written notice of
such Transfer to the Company (a “Transfer Notice”). A Transfer Notice shall be delivered to the
Company in accordance with Section 12.2 and, except as determined otherwise by the Board of
Directors in its sole discretion, shall include (A) the name, address, telephone number and email
address of the Transferor and the Transferee, (B) the number of shares of Common Stock proposed
to be Transferred (C) the total shares of Common Stock then held by the Transferor, (D) the date
on which the Transfer is expected to take place and (E) such additional information and
documentation as may be reasonably requested by the Company and the Company’s stock transfer
agent. So long as the applicable provisions of this Agreement and the Certificate of Incorporation
shall have been fully satisfied and complied with to the satisfaction of the Board, the Company
shall, within seven (7) Business Days after delivery of the Transfer Notice (including, without
limitation, the provision of any information and documentation requested pursuant to the foregoing
clause (E) and, if applicable, the Joinder Agreement and/or legal opinion required by subsection
(d) below), cause the Transfer to be registered on the books of the Company, unless the Board of
Directors determines that the Transfer is not permitted pursuant to the terms of this Section 10.1,
in which case the Company shall promptly inform the Transferor of such determination.

(d) It shall be a condition precedent to any Stockholder’s Transfer of shares of
Common Stock that the Transferee shall have delivered to the Company a Joinder Agreement,
duly completed and executed by the Transferee, if the Transferee was not an original signatory to
this Agreement and has not previously executed and delivered a Joinder Agreement. It shall also
be a condition precedent to any Stockholder’s Transfer of shares of Common Stock that, if
requested by the Board of Directors in its sole discretion, the Transferor shall have delivered to
the Company a legal opinion reasonably acceptable to the Board of Directors, stating that
registration of the shares of Common Stock that are the subject of such proposed Transfer is not
required under the Securities Act. Notwithstanding the foregoing, such a legal opinion shall not
be required for any Transfer of shares of Common Stock that were issued under the Plan in reliance
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on the registration exemption provided by Section 1145 of the Bankruptcy Code, unless the
Company has reason to believe that such shares are “restricted securities” as such term is defined
in Rule 144 under the Securities Act or that the Transferor may be an Affiliate of the Company or
an “underwriter” (as such term is defined in Section 1145(b) of the Bankruptcy Code) with respect
to such shares.

(e) Certificates. All certificates (if any) evidencing shares of Common Stock
shall conspicuously bear the applicable legends set forth below, with such changes as the Board
of Directors, in its discretion, deems to be necessary and appropriate, and any other legends
required by the Certificate of Incorporation. Each Stockholder shall be deemed to have actual
knowledge of the terms, provisions, restrictions and conditions set forth in the Certificate of
Incorporation and this Agreement (including the restrictions on Transfer set forth in this
Section 10.1), whether or not any certificate evidencing shares of Common Stock owned or held
by such Stockholder bear the legends set forth below and whether or not any such Stockholder
received a separate notice of such terms, provisions, restrictions and conditions.?

Each certificate, if any, representing shares of Common Stock issued under the Plan
in reliance on the Securities Act exemption provided by Section 1145 of the Bankruptcy Code
shall include a legend substantially to the following effect:

“THE SHARES REPRESENTED BY THIS CERTIFICATE (THE “SECURITIES”)
WERE ORIGINALLY ISSUED IN RELIANCE UPON AN EXEMPTION FROM
THE REGISTRATION REQUIREMENT OF SECTION 5 OF THE SECURITIES
ACT OF 1933, AS AMENDED (THE “ACT”), PROVIDED BY SECTION 1145 OF
THE U.S. BANKRUPTCY CODE. THE SECURITIES HAVE NOT BEEN
REGISTERED UNDER THE ACT OR ANY STATE SECURITIES LAW, AND TO
THE EXTENT THE HOLDER OF THE SECURITIES IS AN “UNDERWRITER”,
AS DEFINED IN SECTION 1145(B)(1) OF THE BANKRUPTCY CODE, MAY
NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR AN EXEMPTION THEREFROM. THE SECURITIES ARE
ALSO SUBJECT TO THE PROVISIONS OF THE COMPANY’S
STOCKHOLDERS AGREEMENT DATED AS OF [¢], 2020, INCLUDING
RESTRICTIONS ON TRANSFER. THE SECURITIES ARE TRANSFERABLE
ONLY IN ACCORDANCE WITH THE PROVISIONS OF THE STOCKHOLDERS
AGREEMENT, AND ALL HOLDERS OF SHARES OF THE COMPANY
(WHETHER ACQUIRED UPON ISSUANCE OR TRANSFER) SHALL BE, AND
BE DEEMED TO BE, A PARTY TO AND BOUND BY SUCH AGREEMENT. A
COPY OF THE STOCKHOLDERS AGREEMENT WILL BE FURNISHED
WITHOUT CHARGE BY THE COMPANY TO THE HOLDER HEREOF UPON
WRITTEN REQUEST.”

Each certificate, if any, representing shares of Common Stock issued in reliance on
the Securities Act exemption provided by Section 4(a)(2) of the Securities Act shall include a
legend substantially to the following effect:

2 Note to Draft: Consider inserting language regarding the removal of legends.
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“THE SHARES REPRESENTED BY THIS CERTIFICATE (THE “SECURITIES”)
WERE ORIGINALLY ISSUED IN RELIANCE UPON AN EXEMPTION FROM
THE REGISTRATION REQUIREMENT OF SECTION 5 OF THE SECURITIES
ACT OF 1933, AS AMENDED (THE “ACT”), PROVIDED BY SECTION 4(a)(2) OF
THE SECURITIES ACT. THE SECURITIES HAVE NOT BEEN REGISTERED
UNDER THE ACT OR ANY STATE SECURITIES LAW, AND MAY NOT BE
SOLD OR TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR
AN EXEMPTION THEREFROM. THE SECURITIES ARE ALSO SUBJECT TO
THE PROVISIONS OF THE COMPANY’S STOCKHOLDERS AGREEMENT
DATED AS OF [+], 2020, INCLUDING RESTRICTIONS ON TRANSFER. THE
SECURITIES ARE TRANSFERABLE ONLY IN ACCORDANCE WITH THE
PROVISIONS OF THE STOCKHOLDERS AGREEMENT, AND ALL HOLDERS
OF SHARES OF THE COMPANY (WHETHER ACQUIRED UPON ISSUANCE OR
TRANSFER) SHALL BE, AND BE DEEMED TO BE, A PARTY TO AND BOUND
BY SUCH AGREEMENT. A COPY OF THE STOCKHOLDERS AGREEMENT
WILL BE FURNISHED WITHOUT CHARGE BY THE COMPANY TO THE
HOLDER HEREOF UPON WRITTEN REQUEST.”

Each certificate, if any, representing other shares of Common Stock shall contain
such legends as the Board of Directors, in its discretion, deems to be necessary and appropriate.

() Certain Restricted Transfers. Shares of Common Stock shall not be
Transferred by any Stockholder to a Competitor, except with the prior written approval of the
Board of Directors in its sole discretion. Shares of Common Stock shall not be Transferred by any
Stockholder pursuant to any Transfer (other than to an Affiliate of the Transferor) that would, if
consummated, result in the Transferee (together with its Affiliates) becoming the holder of more
than five percent (5%) of the outstanding shares of Common Stock , except with the prior written
approval of the Board of Directors in its sole discretion, provided, however, that such restriction
shall not apply to any Transfer to a Significant Stockholder, or if the Transferee (together with its
Affiliates) already holds more than five percent (5%) of the outstanding shares of Common Stock
and was the Transferee in another Transfer approved pursuant to this Section 10.1(f). The
foregoing restrictions shall not apply to Transfers (i) between Significant Stockholders, (ii) in a
Drag-Along Sale pursuant to Article 111 hereof, or (iii) by any Tag-Along Seller in a Tag-Along
Sale pursuant to Article IV hereof.

()  Transfers Not in Compliance. Any Transfer or attempted Transfer of any
shares of Common Stock that does not fully comply with the applicable provisions of this
Agreement shall be null and void ab initio and of no force or effect whatsoever, and shall not be
recognized by the Company. Any such Transfer or attempted Transfer shall not be recorded on
the Company’s books and the purported Transferee shall not be treated as the owner of such shares
of Common Stock for any purpose. The Company may institute legal proceedings to force
rescission of any Transfer made in violation of any provision of this Agreement and to seek any
other remedy available to it at law, in equity or otherwise, including an injunction prohibiting any
such Transfer.
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Section 10.2 Right of First Offer.

@) In the event that any Stockholder proposes to Transfer shares of Common
Stock that represent more than five percent (5%) of the outstanding shares of Common Stock in a
single transaction or series of related transactions (such shares, the “ROFO Shares”, and such
Stockholder, the “Offering Holder), the Company shall have a right of first offer with respect to
such proposed Transfer of the ROFO Shares (a “ROFQO Sale™) and, if the Company does not
exercise such right to purchase all the ROFO Shares, each Significant Stockholder (excluding the
Offering Holder and its Affiliates, to the extent any of them is a Significant Stockholder) (a “ROFO
Holder”) shall have a right of first offer with respect to the ROFO Shares, which rights of first
offer shall be subject to, and be exercised in accordance with, the provisions of this Section 10.2.

(b) With respect to any proposed ROFO Sale, the Offering Holder shall first
deliver written notice thereof to the Company and each of the ROFO Holders in accordance with
Section 12.2 (a “ROFO Sale Notice”), which ROFO Sale Notice shall set forth the number of
ROFO Shares proposed to be Transferred. The Company shall have the right, exercisable within
five (5) Business Days following delivery of the ROFO Sale Notice to make a written offer to the
Offering Holder (a “Company ROFQO Offer”) to purchase (either directly or through one or more
Affiliates) all, but not less than all, of the ROFO Shares at a cash purchase price specified in the
Company ROFO Offer. If the Company does not exercise such right within the five (5) Business
Days following delivery of the ROFO Transfer Notice or expressly declines to exercise such right,
the Company shall give prompt written notice thereof to each the ROFO Holders, and each ROFO
Holder shall have the right, exercisable within five (5) Business Days following the Company’s
delivery of such notice to the ROFO Holders, to make a written offer (a “Holder ROFO Offer”) to
purchase (either directly or through one or more Affiliates) all, but not less than all, of the ROFO
Shares at a cash price specified in the Holder ROFO Offer. For the avoidance of doubt, if the
Company exercises its right to make a ROFO Offer, then the ROFO Holders shall not be entitled
to any rights described in this Section 10.2.

(© If the Company makes a Company ROFO Offer and the Offering Holder
accepts such Company ROFO Offer, subject to Section 10.2(e) below, the Company shall be
irrevocably obligated to purchase (either directly or through one or more Affiliates, as applicable),
and the offering Holder shall be irrevocably obligated to sell, all, but not less than all, of the ROFO
Shares at the price specified in the Company ROFO Offer, and on the terms and subject to the
conditions set forth in this Section 10.2.

(d) If the Company does not exercise its right to make a Company ROFO Offer,
and the Offering Holder receives Holder ROFO Offers from one or more ROFO Holders, then the
Offering Holder shall have the right, exercisable within five (5) Business Days following the last
day a timely Holder ROFO Offer could have been made by a ROFO Holder for the ROFO Shares,
to accept the highest Holder ROFO Offer by sending written notice of its acceptance to the ROFO
Holder making such Holder ROFO Offer (a “ROFO Acceptance Notice™); provided, that if two or
more Holder ROFO Offers provide for the same purchase price and the Offering Holder wishes to
accept a ROFO Offer at such price, then the Offering Holder shall accept each such Holder ROFO
Offer in part, with each such ROFO Offer to be accepted by allocating the ROFO Shares
proportionately in accordance with the respective ownership of Common Stock (calculated as of
the date of the ROFO Sale Notice) by each of the ROFO Holders making such Holder ROFO
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Offers. Upon the Offering Holder’s acceptance of a one or more Holder ROFO Offers in
accordance with this Section 10.2(d), the ROFO Holder(s) making such Holder ROFO Offer(s)
shall be irrevocably obligated to purchase (either directly or through one or more Affiliates), and
the Offering Holder shall be irrevocably obligated to sell, in each case the ROFO Holder Shares
with respect to which such Holder ROFO Offer(s) was accepted, at the price specified in such
Holder ROFO Offer(s), and on the terms and subject to the conditions set forth in this Section 10.2.

(e) In the event the Offering Holder accepts a Company ROFO Offer or one or
more Holder ROFO Offers (each, a “ROFO Offer”), the closing for such purchase and sale of the
ROFO Shares pursuant thereto shall take place within ten (10) Business Days after the Offering
Holder’s delivery of the applicable ROFO Acceptance Notice, and at such closing, (i) the Offering
Holder shall deliver, against payment of the purchase price therefor, certificates (if any) or other
documentation (or other evidence thereof reasonably acceptable to the purchaser) representing
such ROFO Shares, duly endorsed for transfer or accompanied by duly endorsed instruments of
transfer, and such other documents as are deemed reasonably necessary by the purchaser for the
proper transfer of such ROFO Shares on the books of the Company free and clear of any Liens
(other than Permitted Liens) and (ii) the purchasers shall deliver to the Offering Holder the
purchase price for such ROFO Shares. The Offering Holder shall not be required to provide any
representations or warranties in the definitive Transfer documentation for such purchase and sale
of the ROFO Shares, other than with respect to (i) the authority of the Offering Holder to execute
the relevant Transfer documents and Transfer the ROFO Shares pursuant thereto, (ii) the due
execution and delivery of the relevant Transfer documents by the Offering Holder and (iii) the
Offering Holder’s ownership of the ROFO Shares free and clear of adverse interests and other
liens.

() If the Offering Holder does not receive a timely ROFO Offer, the Offering
Holder shall have the right to Transfer the ROFO Shares, in whole or in part, to one or more third
parties at such price as it so determines. If the Offering Holder receives one or more timely ROFO
Offers but the Offering Holder elects not to accept any such ROFO Offer, the Offering Holder
shall have the right, within 180 days thereafter, to Transfer all, but not less than all, of its ROFO
Shares to one or more third parties; provided, however, that no such Transfers shall be made at a
price that is less than 110% of the highest price set forth in any timely ROFO Offer not accepted
by the Offering Holder. If the Offering Holder desires to Transfer the ROFO Shares at a price less
than 110% of the highest price set forth in any timely ROFO Offer, or more than 180 days after a
ROFO Offer was received, then it shall not be permitted to do so without re-commencing the right
of first offer process set forth in this Section 10.2.

(@0  The foregoing restrictions shall not apply to Transfers (i) between
Significant Stockholders, (ii) by a Stockholder to any of its Affiliates, (iii) in a Drag-Along Sale
pursuant to Article Il hereof, or (iv) by any Tag-Along Seller in a Tag-Along Sale pursuant to
Article 1V hereof.

ARTICLE XI
REPRESENTATIONS AND WARRANTIES

Section 11.1  Stockholder Representations and Warranties. Each Stockholder executing
or otherwise becoming a party to this Agreement, severally and not jointly, hereby represents and
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warrants to the Company that as of the date of such execution or its becoming a party hereto,
(@) such Stockholder is duly organized and validly existing under the laws of the jurisdiction of its
organization and is in good standing thereunder, (b) such Stockholder and its signatories have the
requisite power and authority to enter into, deliver and perform its obligations under this
Agreement and (c) this Agreement constitutes the valid and binding obligation of such
Stockholder, enforceable in accordance with its terms (except as limited by applicable bankruptcy,
insolvency, reorganization, moratorium, fraudulent conveyance and other laws relating to or
affecting creditors’ rights generally and the effect and application of general principles of equity
and the availability of equitable remedies).

ARTICLE XII

MISCELLANEOUS

Section 12.1 Term and Termination.

@ This Agreement shall terminate automatically upon consummation of a
Qualified Public Offering, a Company Asset Sale or Company Stock Sale, subject to compliance
with all applicable provisions of this Agreement relating to rights of Stockholders in connection
with such transaction; provided, Section 12.3 (and any other provisions of this Agreement
necessary to give effect to Section 12.3) shall survive any termination hereof.

(b) Notwithstanding anything to the contrary in this Agreement, in the event of
any termination of this Agreement, (i) the provisions of this Agreement shall survive to the extent
necessary for any Party to enforce any right of such Party that accrued hereunder prior to or on
account of such termination and (ii) Section 12.3 shall survive such termination.

Section 12.2 Notices. All notices, requests, waivers and other communications made
pursuant to this Agreement shall be in writing and shall be deemed to have been effectively given
(a) when personally delivered to the party to be notified; (b) when sent by confirmed facsimile or
electronic mail to the party to be notified; (c) three (3) Business Days after deposit in the United
States mail, postage prepaid, by certified or registered mail with return receipt requested, addressed
to the party to be notified; or (d) one (1) Business Day after deposit with a national overnight
delivery service, postage prepaid, addressed to the party to be notified with next-Business Day
delivery guaranteed, in each case as follows:

In the case of any Stockholder, to such Stockholder at its address, electronic mail
address or facsimile number set forth in the stock records of the Company; provided, that
any Stockholder may change its address for purposes of notice hereunder at any time by
giving notice of such change to the Company in the manner provided in this Section 12.2.
Pursuant to Section 7.1, a copy of any notice or other written communication given by or
on behalf of the Company to the Stockholders generally shall be posted to the Data Room
on the same date as such notice or other written communication is given.

In the case of the Company, as follows (provided, that the Company may change
its address for purposes of notice hereunder at any time by giving notice of such change to
all other parties in the manner provided in this Section 12.2):
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Chaparral Energy, Inc.
701 Cedar Lake Blvd.
Oklahoma City, OK 73114

Attn: Charles Duginski, Chief Executive Officer,
Justin Byrne, Vice President and General Counsel
E-mail:  chuck.duginski@chaparralenergy.com

justin.byrne@chaparralenergy.com

Section 12.3 Confidentiality.

@) Each Stockholder shall, and shall cause its Representatives to, keep
confidential and not divulge any information (including all budgets, business plans and analyses)
concerning the Company and its Subsidiaries, including its assets, business, operations, financial
condition, liabilities or business prospects (“Information”), and shall use, and cause its
Representatives to use, such Information only in connection with the operation of the Company
and its investment in the Company; provided, however, that nothing herein shall prevent any
Stockholder from disclosing such Information (i) upon the order of any court or administrative
agency, (ii) upon the request or demand of any regulatory agency or authority having jurisdiction
over such Stockholder, (iii) to the extent compelled by legal process or required or requested
pursuant to subpoena, interrogatories or other discovery requests, (iv) to the extent necessary in
connection with the exercise of any remedy hereunder, (v) to other Stockholders who have entered
into this Agreement, (vi) to such Stockholder’s Representatives that in the reasonable judgment of
such Stockholder need to know such Information and have an obligation to maintain the
confidentiality of such Information, (vii) to any Related Party as long as the Related Party agrees
in writing to be bound by the provisions of this Section 12.3 as if it were a Stockholder, (viii) to a
potential Transferee of shares of Common Stock, to the extent reasonably necessary in connection
with an actual or potential Transfer to such Person that would be permitted by this Agreement,
provided that such potential Transferee is not a Competitor and (prior to such disclosure) enters
into a non-disclosure agreement in a form approved by the Board of Directors pursuant to which
the potential Transferee agrees in writing to maintain the confidential nature of such Information
in accordance with the terms of this Section 12.3, or (ix) with the prior written consent of the
Company; provided further, that in the case of clause (i), (ii) or (iii), the applicable Stockholder
shall notify the Company in writing of the proposed disclosure as far in advance of such disclosure
as practicable and use reasonable efforts to ensure that any Information so disclosed is accorded
confidential treatment, when and if available.

(b)  The restrictions set forth in Section 12.3(a) shall not apply to any
information that (i) is or becomes generally available to the public other than as a result of a
disclosure by a Stockholder or any of its Representatives in violation of this Agreement; (ii) is or
becomes available to a Stockholder or any of its Representatives on a non-confidential basis prior
to its disclosure by or on behalf of the Company to the receiving Stockholder and any of its
Representatives, (iii) is or has been independently developed or conceived by such Stockholder or
any of its Representatives without use of the Company’s Information or (iv) becomes available to
the receiving Stockholder or any of its Representatives on a non-confidential basis from a source
other than the Company, any other Stockholder or any of their respective Representatives,
provided, that such source is not known by the recipient of the information to be bound by a
confidentiality agreement with the disclosing party or any of its Representatives.
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Section 12.4 Binding Effect; No Assignment. This Agreement shall be binding upon and
inure to the benefit of the respective successors and permitted assigns of the parties hereto. Except
as expressly provided otherwise in this Agreement, no party to this Agreement may assign any of
its respective rights (including Significant Stockholder status and/or any rights resulting from such
status) or delegate any of its respective obligations under this Agreement, and any attempted
assignment or delegation in violation of the foregoing shall be null and void ab initio.
Notwithstanding the foregoing, (a) any Person to whom shares of Common Stock are Transferred
in accordance with the provisions of Article X hereof will (by virtue of having executed a Joinder
Agreement) have the rights and obligations of a Stockholder hereunder (b)any Significant
Stockholder may freely assign, by written notice to the Company, Significant Stockholder rights
to any of its Affiliates that are Stockholders.

Section 12.5 Entire Agreement. Subject to Section 12.13, this Agreement supersedes all
prior discussions and agreements among any of the parties hereto (and their Affiliates) with respect
to the subject matter hereof and contains the sole entire understanding of the parties with respect
to the subject matter hereof.

Section 12.6 Amendments.

@ This Agreement may not be amended or modified without first obtaining
Majority Stockholder Approval and Whole Board Approval. In addition, any amendment or
modification to this Agreement shall, if applicable, require the following additional approvals in
the circumstances set forth below:

(i) Supermajority Stockholder Approval shall be required for any
amendment or modification to this Section 12.6, or any provisions of Article I
(Stockholders; Voting Rights), Article 111 (Drag-Along Sale), Article IV (Tag-Along Sale),
Article V (Preemptive Rights), Section 6.6 (Management), Article VII (Information
Rights), Article VIII (Key Actions), Article 1X (Related Party Transactions), Section 12.1
(Termination), Section 12.3 (Confidentiality) and Article | (Certain Definitions), to the
extent relating to any of the foregoing Articles or Sections, in each case to the extent that
such amendment or modification adversely affects, in any material respect, the rights or
obligations of the Stockholders under any of the foregoing provisions;

(ii)  any amendment or modification to the provisions of this Agreement
that apply specifically to Significant Stockholders (including the definition thereof) shall
require the prior written consent of all such Significant Stockholders, and any amendment
or modification to the provisions of this Agreement that apply specifically to Designating
Stockholders or Designation Rights shall require the prior written consent of such
Designating Stockholders, in each case to the extent such amendment or modification
would adversely affect such Significant Stockholders, Designating Stockholders or
Designation Rights, as the case may be; and

(iii)  any provision of this Agreement that by its terms confers consent or
approval rights on a specified number or percentage of the Stockholders (or a specified
subset of the Stockholders) shall not be amended without the prior written consent of such
number or percentage of the Stockholders (or subset of the Stockholders, as applicable).
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(b) Notwithstanding anything to the contrary in this Section 12.6, the Board of
Directors, in its sole discretion and without the need for any Stockholder approval, may amend or
modify this Agreement to correct any typographical or ministerial error as long as such amendment
or modification does not have an adverse impact on the rights or obligations of any of the
Stockholders.

(c) Each Stockholder agrees to vote all of its Common Stock or execute proxies
or written consents, as the case may be, and to take all other actions necessary, to ensure that the
Certificate of Incorporation or the Bylaws (i) facilitate, and do not at any time conflict with, any
provision of this Agreement and (ii) permit each Stockholder to receive the benefits to which each
such Stockholder is entitled under this Agreement. Each of the Parties agrees that it will not
authorize or consent to any amendment, modification or repeal of any provision of the Certificate
of Incorporation or the Bylaws that affects, in any material respect any of the provisions of this
Agreement that apply specifically to Significant Stockholders (including the definition thereof)
without the prior written consent of all Significant Stockholders, and any amendment or
modification to the provisions of this Agreement that apply specifically to Designating
Stockholders or Designation Rights shall require the prior written consent of all Designating
Stockholders, in each case to the extent such amendment, modification or repeal would adversely
affect the Significant Stockholders, Designating Stockholders or Designation Rights, as the case
may be.

Section 12.7 No Third Party Beneficiary. The terms and provisions of this Agreement
are intended solely for the benefit of each party hereto and its successors and permitted assigns,
and it is not the intention of the parties to confer third-party beneficiary rights upon any other
Person.

Section 12.8 Deemed Execution; Effective Date. On the Effective Date, pursuant to [the
Confirmation Order and] Article IV Section C.3 of the Plan, the Company and each holder of
Common Stock then outstanding shall be deemed to be parties to this Agreement, and this
Agreement shall be binding on the Company and all Persons receiving Common Stock and all
holders of Common Stock, in each case regardless of whether such Person actually executes this
Agreement. This Agreement shall take effect immediately and automatically on the Effective
Date.

Section 12.9 Headings. The headings of the various sections of this Agreement have
been inserted for convenience of reference only and shall not be deemed to be a part of this
Agreement.

Section 12.10 Governing Law; Consent to Jurisdiction and Service of Process. This
Agreement shall be governed by and construed in accordance with the laws of the State of
Delaware, without regard to its conflicts of law doctrine. The Company and each Stockholder
hereby submits to the exclusive jurisdiction of (i) the Bankruptcy Court, and (ii) the courts of the
State of Delaware, and any judicial proceeding brought against the Company or any Stockholder
with respect to any dispute arising out of this Agreement or any matter related hereto shall be
brought only in such courts. The Company and each Stockholder hereby irrevocably waives, to
the fullest extent permitted by law, any objection it may have or hereafter have to the laying of the
venue of any such proceeding brought in such a court and any claim that any such proceeding
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brought in such a court has been brought in an inconvenient forum. The Company and each
Stockholder hereby consents to process being served in any such proceeding by the mailing of a
copy thereof by registered or certified mail, postage prepaid, to the address specified in
Section 12.2, or in any other manner permitted by law. THE COMPANY AND EACH
STOCKHOLDER HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY
WAIVES ANY RIGHTS IT MAY HAVE TO ATRIAL BY JURY IN RESPECT OF ANY SUCH
ACTION OR PROCEEDING.

Section 12.11 Injunctive Relief. It is hereby agreed and acknowledged that it will be
impossible to measure in money the damages that would be suffered if the parties to this
Agreement fail to comply with any of the obligations imposed on them by this Agreement and that
in the event of any such failure, an aggrieved Person will be irreparably damaged and will not have
an adequate remedy at law. Any such Person shall, therefore, be entitled to injunctive relief,
including specific performance, to enforce such obligations, and if any action should be brought
in equity to enforce any of the provisions of this Agreement, none of the parties hereto shall raise
the defense that there is an adequate remedy at law. The parties hereby waive, and cause their
respective representatives to waive, any requirement for the securing or posting of any bond in
connection with any action brought for injunctive relief hereunder.

Section 12.12 Severability. The invalidity or unenforceability of any provisions of this
Agreement in any jurisdiction shall not affect the validity, legality or enforceability of the
remainder of this Agreement in such jurisdiction or the validity, legality or enforceability of any
provision of this Agreement in any other jurisdiction, it being intended that all rights and
obligations of the parties hereunder shall be enforceable to the fullest extent permitted by law.

Section 12.13 Conflicts. In the event that any of the terms or provisions of this Agreement
conflict with any of the terms or provisions of the Certificate of Incorporation, the terms and
provisions of the Certificate of Incorporation shall control. In the event that any of the terms or
provisions of this Agreement conflict with any of the terms or provisions of the Plan, the terms
and provisions of this Agreement shall control.

Section 12.14 Recapitalization, etc. In the event that any capital stock or other securities
are issued in respect of, in exchange for, or in substitution of, shares of capital stock of the
Company by reason of any reorganization, recapitalization, reclassification, merger, consolidation,
spin-off, partial or complete liquidation, stock dividend, split-up, sale of assets, distribution to
Stockholders or combination of Common Stock or any other change in the Company’s capital
structure, appropriate adjustments shall be made to the provisions of this Agreement so as to fairly
and equitably preserve, as far as practicable, the original rights and obligations of the parties hereto
under this Agreement.

Section 12.15 Withholding. All actual or constructive payments, dividends and
distributions on, or in redemption of, the Common Stock and all Common Stock delivered upon
exercise or conversion of the New Warrants or New Convertible Notes shall be subject to
withholding and backup withholding of tax to the extent required by law, and amounts withheld,
if any, shall be treated as received by the holders of such Common Stock, New Warrants, or New
Convertible Notes, as the case may be, in respect of which such amounts were withheld. Without
limiting the forgoing, if the Company is required by applicable law to pay withholding tax, the

36



Case 20-11947-MFW Doc 210-1 Filed 09/23/20 Page 51 of 57

Company may, at its option, (a) apply a portion of any cash distribution or consideration to be
made or paid to the applicable holder to pay such withholding taxes and/or (b) liquidate a portion
of any non-cash distribution or consideration to be made or delivered to the applicable holder to
generate sufficient funds to pay such withholding taxes.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the date first written above.

CHAPARRAL ENERGY, INC.

By:

Name:
Title:

[Signature Page to Stockholders Agreement of Chaparral Energy, Inc.]

NY 78181090
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the date first written above.

STOCKHOLDERS:

[NAME OF STOCKHOLDER]

By:

Name:
Title:

[Signature Page to Stockholders Agreement of Chaparral Energy, Inc.]

NY 78181090
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Schedule 6.2

INITIAL BOARD OF DIRECTORS

Director Name

Designating Stockholder
(if applicable)

Millstreet Stockholders

Millstreet Stockholders

Avenue Stockholders

Amzak Stockholders

All Designating Stockholders

N/A (CEO Director)

N/A (At-Large Director)

* Initial Chairman of the Board

NY 78181090
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Exhibit A

Bylaws

NY 78181090
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Exhibit B

Certificate of Incorporation

NY 78181090
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Exhibit C
Form of Joinder to Stockholders Agreement

The undersigned hereby (a) acknowledges that it has received and reviewed a complete
copy of the Stockholders Agreement, dated as of [+], 2020 (as may be amended from time to time,
the “Agreement”), by and among CHAPARRAL ENERGY, INC., a Delaware corporation (the
“Company™), and the equity holders of the Company party thereto and (b) agrees that, effective as
of the date hereof, the undersigned (i) shall become a party to the Agreement and be subject to and
fully bound by the Agreement and all of the provisions thereof that are applicable to Stockholders
(and entitled to all the rights incidental thereto), as though an original party to the Agreement and
(if) shall be included within the term “Stockholder” for all purposes under the Agreement.
Capitalized terms used but not otherwise defined herein shall have the meanings given to them in
the Agreement.

The undersigned hereby makes the representations and warranties set forth in Section 11.1
of the Agreement, and represents and warrants to the Company that the undersigned (a) is a
Qualified Institutional Buyer or an Accredited Investor and (b) is not a Competitor.

The mailing address, e-mail address and (if applicable) facsimile number to which notices
and other communications made pursuant to the Agreement, the Certificate of Incorporation or the
Bylaws may be sent to the undersigned are as follows:

Mailing address:

E-mail address:
Facsimile number:

Date:

Name:

NY 78181090
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New Convertible Notes Indenture
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THIS DOCUMENT IS IN DRAFT FORM, REMAINS SUBJECT TO ONGOING REVIEW AND COMMENT BY
THE DEBTORS AND INTERESTED PARTIES WITH RESPECT THERETO SUBJECT TO THE APPLICABLE

CONSENT RIGHTS UNDER THE PLAN AND THE RESTRUCTURING SUPPORT AGREEMENT, AND IS
THEREFOR SUBJECT TO MATERIAL CHANGE.

CHAPARRAL ENERGY, INC,,
as the Issuer,

EACH OF THE GUARANTORS PARTY HERETO
and

WILMINGTON SAVINGS FUND SOCIETY FSB,
as Trustee and Collateral Agent

INDENTURE!

Dated as of [__], 2020

9.0%/13.0% Second Lien Secured Convertible PIK Toggle Notes due 2025

LNTD: This draft Indenture is subject to further review and comment in all respects, including pending review of
draft RBL Credit Agreement, by local counsel, by Trustee’s counsel and by subject matter specialists.
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INDENTURE, dated as of [ ], 2020, among Chaparral Energy, Inc., a Delaware
corporation (the “Issuer”), the Subsidiary Guarantors (as defined herein) from time to time party
hereto and Wilmington Savings Fund Society FSB, a federal savings bank, as Trustee (together
with its successors and assigns in such capacity, the “Trustee”) and as Collateral Agent (together
with its successors and assigns in such capacity, the “Collateral Agent™).

The Issuer has duly authorized the creation of an original issue of $35,000,000.00
aggregate initial principal amount of 9.0%/13.0% Second Lien Secured Convertible PIK Toggle
Notes due 2025 (the “Notes™) and, to provide therefor, the Issuer and the Subsidiary Guarantors
have duly authorized the execution and delivery of this Indenture. All things necessary to make
the Notes, when duly issued and executed by the Issuer, and authenticated and delivered under
this Indenture, the valid obligations of the Issuer, and to make this Indenture a valid and binding
agreement of the Issuer, have been done.

Each party hereto agrees as follows for the benefit of the other party and for the equal and
ratable benefit of the Holders of the Notes.

ARTICLE I.

DEFINITIONS AND INCORPORATION BY REFERENCE
SECTION 1.1. Definitions.

“144A Global Note” means a Global Note substantially in the form of Exhibit A hereto
bearing the Global Note Legend and the Private Placement Legend and deposited with or on
behalf of, and registered in the name of, the Depository or its nominee that will be issued in a
denomination equal to the outstanding principal amount of the Notes sold in reliance on Rule
144A.

“Acquired Indebtedness” means Indebtedness (i) of a Person or any of its Subsidiaries
existing at the time such Person becomes, or is merged with and into, a Restricted Subsidiary or
(ii) assumed in connection with the acquisition of assets from such Person, in each case whether
or not Incurred by such Person in connection with, or in anticipation or contemplation of, such
Person becoming a Restricted Subsidiary or such acquisition. Acquired Indebtedness shall be
deemed to have been Incurred, with respect to clause (i) of the preceding sentence, on the date
such Person becomes, or is merged with and into, a Restricted Subsidiary and, with respect to
clause (ii) of the preceding sentence, on the date of consummation of such acquisition of assets.

“Additional Assets” means:

1) any properties or assets to be used by the Issuer or a Restricted Subsidiary in the
Oil and Gas Business;

2 capital expenditures by the Issuer or a Restricted Subsidiary in the Oil and Gas
Business;

NY 78198051v15
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3) the Capital Stock of a Person that becomes a Restricted Subsidiary as a result of
the acquisition of such Capital Stock by the Issuer or a Restricted Subsidiary; or

4) Capital Stock constituting a minority interest in any Person that at such time is a
Restricted Subsidiary;

provided, however, that, in the case of clauses (3) and (4), such Restricted Subsidiary is primarily
engaged in the Oil and Gas Business.

“Additional Notes” means Notes, in addition to, and having identical terms (except for a
date of original issuance different than the Issue Date) as, the $35.0 million aggregate initial
principal amount of Notes issued on the Issue Date, issued pursuant to Article Il and in
compliance with Section 4.12.

“Adjusted Consolidated Net Tangible Assets” of a Person means (without duplication), as
of the date of determination, the remainder

@) the sum of:

Q) discounted future net revenues from Proved Reserves of such Person and
its Restricted Subsidiaries calculated in accordance with SEC guidelines before any state or
federal income taxes, as estimated in a reserve report prepared as of the end of such Person’s
most recently completed fiscal year (or, if such date of determination is within 45 days after the
end of such most recently completed fiscal year and no reserve report as of the end of such fiscal
year has at the time been prepared or audited by independent petroleum engineers, the Person’s
second preceding fiscal year) or, at such Person’s option, such Person’s most recently completed
fiscal quarter for which internal financial statements are available, in each case, which reserve
report is prepared or audited by independent petroleum engineers as to Proved Reserves
accounting for at least 80% of all such discounted future net revenues and by such Person’s
petroleum engineers with respect to any other Proved Reserves covered by such report, as
increased by, as of the date of determination, the estimated discounted future net revenues from:

(A)  estimated Proved Reserves of such Person and its Restricted Subsidiaries
acquired since such year-end, which reserves were not reflected in such year-end or quarterly
reserve report, as applicable, and

(B)  estimated Proved Reserves of such Person and its Restricted Subsidiaries
attributable to extensions, discoveries and other additions and upward revisions of estimates of
Proved Reserves (including previously estimated development costs Incurred during the period
and the accretion of discount since the prior period end) since the date of such year-end or
quarterly reserve report, as applicable, due to exploration, development or exploitation,
production or other activities, which would, in accordance with standard industry practice, cause
such revisions, in each case calculated in accordance with SEC guidelines (utilizing the prices
for the fiscal quarter ending prior to the date of determination), and decreased by, as of the date
of determination, the estimated discounted future net revenues from:
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(C)  estimated Proved Reserves of such Person and its Restricted Subsidiaries
reflected in such reserve report produced or disposed of since the date of such year-end or
quarterly reserve report, as applicable, and

(D)  estimated Proved Reserves of such Person and its Restricted Subsidiaries
reflected in such reserve report attributable to downward revisions of estimates of Proved
Reserves since the date of such year-end or quarterly reserve report, as applicable, due to
changes in geological conditions or other factors which would, in accordance with standard
industry practice, cause such revisions, in each case calculated on a pre-tax basis and
substantially in accordance with SEC guidelines (utilizing the prices for the fiscal quarter ending
prior to the date of determination); provided, however, that in the case of each of the
determinations made pursuant to clauses

(E) through (D) above, such increases and decreases shall be as estimated by
the Issuer’s petroleum engineers;

(i) the capitalized costs that are attributable to oil and gas properties of such
Person and its Restricted Subsidiaries to which no Proved Reserves are attributable, based on
such Person’s books and records as of a date no earlier than the date of such Person’s latest
available annual or quarterly financial statements;

(iii)  the Net Working Capital of such Person on a date no earlier than the date
of such Person’s latest annual or quarterly financial statements; and

(iv)  the greater of:

(A)  the net book value of other tangible assets of such Person and its
Restricted Subsidiaries, as of a date no earlier than the date of such Person’s latest annual or
quarterly financial statement, and

(B) the appraised value, as estimated by independent appraisers, of other
tangible assets of such Person and its Restricted Subsidiaries, as of a date no earlier than the date
of such Person’s latest audited financial statements;

minus
(b) the sum of:
0] Minority Interests;

(i)  any net gas balancing liabilities of such Person and its Restricted
Subsidiaries reflected in such Person’s latest audited balance sheet;

(ili)  to the extent included in clause (a)(i) above, the discounted future net
revenues, calculated in accordance with SEC guidelines (utilizing the prices utilized in such
Person’s year-end reserve report), attributable to reserves which are required to be delivered to
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third parties to fully satisfy the obligations of the Issuer and its Restricted Subsidiaries with
respect to Volumetric Production Payments (determined, if applicable, using the schedules
specified with respect thereto); and

(iv)  the discounted future net revenues, calculated in accordance with SEC
guidelines, attributable to reserves subject to Dollar- Denominated Production Payments which,
based on the estimates of production and price assumptions included in determining the
discounted future net revenues specified in clause (a)(i) above, would be necessary to fully
satisfy the payment obligations of such Person and its Subsidiaries with respect to Dollar-
Denominated Production Payments (determined, if applicable, using the schedules specified with
respect thereto).

If the Issuer changes its method of accounting from the full cost method of accounting to the
successful efforts or a similar method, “Adjusted Consolidated Net Tangible Assets” will
continue to be calculated as if the Issuer were still using the full cost method of accounting.

“Affiliate” of any specified Person means any other Person, directly or indirectly,
controlling or controlled by or under direct or indirect common control with such specified
Person. For the purposes of this definition, “control” when used with respect to any Person
means the power to direct the management and policies of such Person, directly or indirectly,
whether through the ownership of voting securities, by contract or otherwise; and the terms
“controlling” and *“controlled” have meanings correlative to the foregoing; provided that
beneficial ownership of 10% or more of the Voting Stock of a Person shall be deemed to be
control.

“Affiliate Transaction” has the meaning provided in Section 4.11.

“Agent” means any Registrar, Collateral Agent, Paying Agent, Conversion Agent or co-
Registrar.

“Allowed Notes” has the meaning provided in Section 10.2(c).

“Applicable Percentage” has the meaning provided in Section 10.2(c).

“Applicable Procedures” means, with respect to any transfer or exchange of or for
beneficial interests in any Global Note, the rules and procedures of the Depository, Euroclear
and/or Clearstream that apply to such transfer or exchange.

“ASC” means the Financial Accounting Standards Board’s Accounting Standards
Codification, as in effect from time to time.

“Asset Disposition” means any direct or indirect sale, lease (other than an operating lease
entered into in the ordinary course of the Oil and Gas Business), transfer, issuance or other
disposition, or a series of related sales, leases, transfers, issuances or dispositions that are part of
a common plan, of (A) shares of Capital Stock of a Restricted Subsidiary (other than directors’
qualifying shares or shares required by applicable law to be held by a Person other than the
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Issuer or a Restricted Subsidiary), (B) all or substantially all the assets of any division or line of
business of the Issuer or any Restricted Subsidiary, or (C) any other assets of the Issuer or any
Restricted Subsidiary outside of the ordinary course of business of the Issuer or such Restricted
Subsidiary (each referred to for the purposes of this definition as a “disposition”), in each case by
the Issuer or any of its Restricted Subsidiaries, including any disposition by means of a merger,
consolidation or similar transaction.

Notwithstanding the preceding, the following items shall not be deemed to be Asset
Dispositions:

1) a disposition by a Restricted Subsidiary to the Issuer or by the Issuer or a
Restricted Subsidiary to a Wholly Owned Subsidiary;

(2)  the sale of Cash Equivalents in the ordinary course of business;

3) a disposition of Hydrocarbons or mineral products inventory in the ordinary
course of business;

4) a disposition of damaged, unserviceable, obsolete or worn out equipment or
equipment that is no longer necessary for the proper conduct of the business of the Issuer and its
Restricted Subsidiaries or other equipment otherwise disposed of in each case in the ordinary
course of business;

(5) transactions in accordance with Section 5.1;

(6) an issuance of Capital Stock by a Restricted Subsidiary to the Issuer or to a
Wholly Owned Subsidiary;

(7)  for purposes of Section 4.16 only, the making of a Permitted Investment or a
Restricted Payment (or a disposition that would constitute a Restricted Payment but for the
exclusions from the definition thereof) permitted in Section 4.10;

(8) an Asset Swap;

9) any single transaction or series of related transactions that involves assets with a
Fair Market Value in each case of less than $10.0 million;

(10)  Permitted Liens;

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

(12) the licensing or sublicensing of intellectual property or other general intangibles
and licenses, leases or subleases of other property in the ordinary course of business which do
not materially interfere with the business of the Issuer and its Restricted Subsidiaries;
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(13)  foreclosure on assets;

(14) any Production Payments and Reserve Sales; provided that any such Production
Payments and Reserve Sales, other than incentive compensation programs on terms that are
reasonably customary in the Oil and Gas Business for geologists, geophysicists and other
providers of technical services to the Issuer or a Restricted Subsidiary, shall have been created,
Incurred, issued, assumed or Guaranteed in connection with the financing of, and within 60 days
after the acquisition of, the property that is subject thereto;

(15) [reserved];

(16) surrender or waiver of contract rights, oil and gas leases, concessions or the
settlement, release or surrender of contract, tort or other claims of any kind;

(17)  the abandonment, farm-out, lease or sublease of developed or undeveloped oil and
gas properties in the ordinary course of business; and

(18)  the sale or transfer (whether or not in the ordinary course of business) of any oil
and gas property or interest therein to which no proved reserves are attributable at the time of
such sale or transfer.

“Asset Disposition Offer” has the meaning set forth in Section 4.16.

“Asset Disposition Offer Amount” has the meaning set forth in Section 4.16.

“Asset Disposition Offer Period” has the meaning set forth in Section 4.16.

“Asset Disposition Purchase Date” has the meaning set forth in Section 4.16.

“Asset Swap” means any substantially contemporaneous (and in any event occurring
within 180 days of each other) purchase and sale or exchange of any oil or natural gas property
used or useful in the Oil and Gas Business, an interest therein or equity interest in an entity that
owns only such property between the Issuer or any of its Restricted Subsidiaries and another
Person; provided that the Fair Market Value of the properties or assets traded or exchanged by
the Issuer or such Restricted Subsidiary (together with any cash) is reasonably equivalent to the
Fair Market Value of the properties or assets (together with any cash) to be received by the
Issuer or such Restricted Subsidiary; and provided, further, that any cash received in connection
with such purchase and sale or exchange must be applied in accordance with Section 4.16 as if
the Asset Swap were an Asset Disposition.

“Authenticating Agent” has the meaning provided in Section 2.2.

“Authentication Order” has the meaning provided in Section 2.2.

“Average Life” means, as of the date of determination, with respect to any Indebtedness
or Preferred Stock, the quotient obtained by dividing (1) the sum of the products of the numbers
of years from the date of determination to the dates of each successive scheduled principal
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payment of such Indebtedness or redemption or similar payment with respect to such Preferred
Stock multiplied by the amount of such payment by (2) the sum of all such payments.

“Bankruptcy Court” means the United States Bankruptcy Court for the District of
Delaware.

“Bankruptcy Law” means Title 11, U.S. Code or any similar federal, state or foreign law
for the relief of debtors.

“Bankruptcy Proceedings” means the bankruptcy proceedings of the Issuer and certain of
its Subsidiaries in the Bankruptcy Court under Chapter 11 of the United States Bankruptcy Code,
commenced by the voluntary petitions for relief filed by the Issuer and such Subsidiaries on
August 16, 2020.

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5
under the Exchange Act, except that in calculating the beneficial ownership of any particular
“person” (as that term is used in Section 13(d)(3) of the Exchange Act), such “person” will be
deemed to have beneficial ownership of all securities that such “person” has the right to acquire
by conversion or exercise of other securities, whether such right is currently exercisable or is
exercisable only after the passage of time. The terms “Beneficially Owns” and “Beneficially
Owned” have a corresponding meaning.

“Board of Directors” means, as to any Person that is a corporation, the board of directors
of such Person or any duly authorized committee thereof or as to any Person that is not a
corporation, the board of managers or such other individual or group serving a similar function.

“Book-Entry Note” means an uncertificated Note evidenced by a book entry on the
records maintained by the Registrar and registered in the name of the Holder thereof.

“Borrowing Base” means, with respect to borrowings under the Senior Secured Credit
Agreement and any amendment to and/or modification or replacement of the foregoing in the
form of a reserve-based borrowing base credit facility, in each case with lenders that include
commercial banks regulated by the U.S. Office of the Comptroller of the Currency, the
maximum amount determined or re-determined by the lenders thereunder as the aggregate
lending value to be ascribed to the Oil and Gas Properties and other assets of the Issuer and its
Restricted Subsidiaries against which such lenders are prepared to provide loans, letters of credit
or other Indebtedness to the credit parties, using customary practices and standards for
determining reserve-based borrowing base loans and which are generally applied to borrowers in
the Oil and Gas Business by commercial lenders, as determined semi-annually during each year
and/or on such other occasions as may be required or provided for therein.

“Business Day” means each day that is not a Saturday, Sunday or other day on which
commercial banking institutions in New York, New York or Dallas/Fort Worth, Texas are
authorized or required by law to close.
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“Capital Stock™ of any Person means any and all shares, interests, rights to purchase,
warrants, options, participations or other equivalents of or interests in (however designated)
equity of such Person, including any Preferred Stock, but excluding any debt securities
convertible into such equity.

“Capitalized Lease Obligations” means an obligation that is required to be classified and
accounted for as a capital lease for financial reporting purposes in accordance with GAAP, and
the amount of Indebtedness represented by such obligation will be the capitalized amount of such
obligation at the time any determination thereof is to be made as determined in accordance with
GAAP, and the Stated Maturity thereof will be the date of the last payment of rent or any other
amount due under such lease prior to the first date such lease may be terminated without penalty.

“Cash Equivalents” means:

1) securities issued or directly and fully guaranteed or insured by the United States
Government or any agency or instrumentality of the United States (provided that the full faith
and credit of the United States is pledged in support thereof), having maturities of not more than
one year from the date of acquisition;

(2 marketable general obligations issued by any state of the United States of
America or any political subdivision of any such state or any public instrumentality thereof
maturing within one year from the date of acquisition (provided that the full faith and credit of
the United States is pledged in support thereof) and, at the time of acquisition, having a credit
rating of “A” (or the equivalent thereof) or better from either S&P or Moody’s;

3) certificates of deposit, time deposits, eurodollar time deposits, overnight bank
deposits or bankers’ acceptances having maturities of not more than one year from the date of
acquisition thereof issued by any commercial bank the long-term debt of which is rated at the
time of acquisition thereof at least “A-2” or the equivalent thereof by S&P or “P-2” or the
equivalent thereof by Moody’s and having combined capital and surplus in excess of $500.0
million;

4 repurchase obligations with a term of not more than seven days for underlying
securities of the types described in clauses (1), (2) and (3) entered into with any bank meeting the
qualifications specified in clause (3) above;

(5) commercial paper rated at the time of acquisition thereof at least “A-2" or the
equivalent thereof by S&P or “P-2” or the equivalent thereof by Moody’s, or carrying an
equivalent rating by a nationally recognized rating agency, if both of the two named rating
agencies cease publishing ratings of investments, and in any case maturing within one year after
the date of acquisition thereof; and

(6) interests in any investment company or money market fund which invests 95% or
more of its assets in instruments of the type specified in clauses (1) through (5) above.

“Cash Interest” has the meaning provided in Section 4.1(d).



Case 20-11947-MFW Doc 210-2 Filed 09/23/20 Page 16 of 160

“Catch-Up Mechanism” has the meaning provided in Section 10.2(c).

“Change of Control” means:

1) any “person” or “group” of related persons (as such terms are used in Sections
13(d) and 14(d) of the Exchange Act), other than Parent, is or becomes the Beneficial Owner,
directly or indirectly, of more than 50% of the total voting power of the Voting Stock of the
Issuer (or its successor by merger, consolidation or purchase of all or substantially all of its
assets) (for the purposes of this clause (1), such person or group shall be deemed to Beneficially
Own any Voting Stock of the Issuer held by a parent entity, if such person or group Beneficially
Owns, directly or indirectly, more than 50% of the total voting power of the Voting Stock of
such parent entity);

2 the sale, lease, transfer, conveyance or other disposition (other than by way of
merger or consolidation), in one or a series of related transactions, of all or substantially all of
the assets of the Issuer and its Restricted Subsidiaries taken as a whole to any “person” (as such
term is used in Sections 13(d) and 14(d) of the Exchange Act);

3) the adoption by the stockholders of the Issuer of a plan or proposal for the
liquidation or dissolution of the Issuer; or

4 [the first day on which Parent ceases to own 100% of the outstanding Capital
Stock of the Issuer (after having acquired such Capital Stock).]?

“Change of Control Offer” has the meaning provided in Section 4.15.

“Change of Control Payment” has the meaning provided in Section 4.15.

“Change of Control Payment Date™ has the meaning provided in Section 4.15.

“Clearstream” means Clearstream Banking, société anonyme.
“Code” means the Internal Revenue Code of 1986, as amended.

“Collateral” means collateral as such term is defined in the Security Documents, and any
other property, whether now owned or hereafter acquired, upon which a Lien securing the Note
Obligations, the Security Documents, the Notes or the Note Guarantees is granted under any
Security Document.

“Collateral Agent” means Wilmington Savings Fund Society FSB, acting in its capacity
as the collateral agent for the Holders until a successor replaces it in accordance with the
provisions of this Indenture and thereafter means any such successor.

“Commodity Agreements” means, in respect of any Person, any forward contract,
commodity swap agreement, commodity option agreement or other similar agreement or

2NTD: Subject to final review of capital structure.
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arrangement in respect of Hydrocarbons used, produced, processed or sold by such Person that is
customary in the Oil and Gas Business and designed to protect such Person against fluctuation in
Hydrocarbon prices and not for speculative purposes.

“Common Stock” means with respect to any Person, any and all shares, interests or other
participations in, and other equivalents (however designated and whether voting or nonvoting) of
such Person’s common stock whether or not outstanding on the Issue Date, and includes, without
limitation, all series and classes of such common stock.

“Competitor” has the meaning set forth in the Stockholders Agreement.

“Conditional Voluntary Conversion” has the meaning set forth in Section 10.2(b).

“Consolidated Coverage Ratio” means as of any date of determination, the ratio of (x) the
aggregate amount of Consolidated EBITDA of such Person for the period of the most recent four
consecutive fiscal quarters ending prior to the date of such determination for which internal
financial statements are in existence to (y) Consolidated Interest Expense for such four fiscal
quarters; provided, however, that:

1) if the Issuer or any Restricted Subsidiary:

@) has Incurred any Indebtedness since the beginning of such period that remains
outstanding on such date of determination or if the transaction giving rise to the need to calculate
the Consolidated Coverage Ratio is an Incurrence of Indebtedness, Consolidated EBITDA and
Consolidated Interest Expense for such period will be calculated after giving effect on a pro
forma basis to such Indebtedness and the use of proceeds thereof as if such Indebtedness had
been Incurred on the first day of such period and such proceeds had been applied as of such date
(except that in making such computation, (x) the amount of Indebtedness under any revolving
credit facility outstanding on the date of such calculation will be deemed to be (i) the average
daily balance of such Indebtedness during such four fiscal quarters or such shorter period for
which such facility was outstanding or (ii) if such facility was created after the end of such four
fiscal quarters, the average daily balance of such Indebtedness during the period from the date of
creation of such facility to the date of such calculation, in each case, provided that such average
daily balance shall take into account any repayment of Indebtedness under such facility as
provided in clause (b) below and (y) Indebtedness Incurred or issued on the date of
determination pursuant to the second paragraph of Section 4.12, shall not be given pro forma
effect); or

(b) has repaid, repurchased, defeased or otherwise discharged any Indebtedness since
the beginning of the period, including with the proceeds of such new Indebtedness, that is no
longer outstanding on such date of determination or if the transaction giving rise to the need to
calculate the Consolidated Coverage Ratio involves a discharge of Indebtedness (in each case
other than Indebtedness Incurred under any revolving credit facility unless such Indebtedness has
been permanently repaid and the related commitment terminated), Consolidated EBITDA and
Consolidated Interest Expense for such period will be calculated after giving effect on a pro
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forma basis to such discharge of such Indebtedness as if such discharge had occurred on the first
day of such period,;

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

3) if since the beginning of such period the Issuer or any Restricted Subsidiary (by
merger or otherwise) will have made an Investment in any Restricted Subsidiary (or any Person
which becomes a Restricted Subsidiary or is merged with or into the Issuer or a Restricted
Subsidiary) or an acquisition (or will have received a contribution) of assets, including any
acquisition or contribution of assets occurring in connection with a transaction causing a
calculation to be made hereunder, which constitutes all or substantially all of a company,
division, operating unit, segment, business, group of related assets or line of business,
Consolidated EBITDA and Consolidated Interest Expense for such period will be calculated after
giving pro forma effect thereto (including the Incurrence of any Indebtedness) as if such
Investment or acquisition or contribution had occurred on the first day of such period; and

4 if since the beginning of such period any Person (that subsequently became a
Restricted Subsidiary or was merged with or into the Issuer or any Restricted Subsidiary since
the beginning of such period) made any Asset Disposition or any Investment or acquisition of
assets that would have required an adjustment pursuant to clause (2) or (3) above if made by the
Issuer or a Restricted Subsidiary during such period, Consolidated EBITDA and Consolidated
Interest Expense for such period will be calculated after giving pro forma effect thereto as if such
Asset Disposition or Investment or acquisition of assets had occurred on the first day of such
period.

For purposes of this definition, whenever pro forma effect is to be given to any
calculation under this definition, the pro forma calculations will be determined in good faith by a
responsible financial or accounting Officer of the Issuer (including pro forma expense and cost
reductions calculated on a basis consistent with Regulation S-X under the Securities Act). If any
Indebtedness bears a floating rate of interest and is being given pro forma effect, the interest
expense on such Indebtedness will be calculated as if the average rate in effect from the
beginning of such period to the date of determination had been the applicable rate for the entire

11
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period (taking into account any Interest Rate Agreement applicable to such Indebtedness, but if
the remaining term of such Interest Rate Agreement is less than 12 months, then such Interest
Rate Agreement shall only be taken into account for that portion of the period equal to the
remaining term thereof). If any Indebtedness that is being given pro forma effect bears an interest
rate at the option of the Issuer, the interest rate shall be calculated by applying such optional rate
chosen by the Issuer. Interest on Indebtedness that may optionally be determined at an interest
rate based upon a factor of a prime or similar rate, a eurocurrency interbank offered rate, or other
rate, shall be deemed to have been based upon the rate actually chosen, or, if none, then based
upon such optional rate chosen as the Issuer may designate.

“Consolidated EBITDA” for any period means, without duplication, the Consolidated
Net Income for such period, plus the following, without duplication and to the extent deducted
(and not added back) in calculating such Consolidated Net Income:

1) Consolidated Interest Expense;
2 Consolidated Income Taxes of the Issuer and its Restricted Subsidiaries;

3) consolidated depletion and depreciation expense of the Issuer and its Restricted
Subsidiaries;

4) consolidated amortization expense or impairment charges of the Issuer and its
Restricted Subsidiaries recorded in connection with the application of Statement of Financial
Accounting Standard No. 142—ASC Topic 350 Intangibles—Goodwill and Other, and
Statement of Financial Accounting Standard No. 144—ASC Topic 360 Property, Plant &
Equipment;

(5) other non-cash charges of the Issuer and its Restricted Subsidiaries (including
non-cash losses from the adoption of fresh start accounting in connection with the consummation
of the Plan of Reorganization but excluding any such non-cash charge to the extent it represents
an accrual of or reserve for cash charges in any future period or amortization of a prepaid cash
expense that was paid in a prior period not included in the calculation);

(6) consolidated exploration expense of the Issuer and its Restricted Subsidiaries, if
applicable for such period;

@) actual fees and transaction costs incurred by the Issuer and the Subsidiary
Guarantors in connection with the closing of the Senior Secured Credit Agreement on or about
the date hereof, the borrowings and issuance of letters of credit thereunder and the granting of
Liens with respect thereto occurring on or about such date (other than, for the avoidance of
doubt, severance payments and consulting fees paid to former officers and employees);

(8) severance payments and consulting fees paid to former officers and employees
not later than ten (10) days following the consummation of the Plan of Reorganization in
connection with the Bankruptcy Proceedings in an amount not to exceed $5.0 million; and
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9) any fees and expenses or charges incurred in connection with the implementation
of fresh start accounting in an amount not to exceed $2.0 million,

and less, to the extent included in calculating such Consolidated Net Income and in excess of any
costs or expenses attributable thereto that were deducted (and not added back) in calculating such
Consolidated Net Income, the sum of (x) the amount of deferred revenues that are amortized
during such period and are attributable to reserves that are subject to VVolumetric Production
Payments, (y) amounts recorded in accordance with GAAP as repayments of principal and
interest pursuant to Dollar-Denominated Production Payments and (z) other non-cash gains
(excluding any non-cash gain to the extent it represents the reversal of an accrual or reserve for a
potential cash item that reduced Consolidated EBITDA in any prior period).

Notwithstanding the preceding sentence, clauses (2) through (6) relating to amounts of a
Restricted Subsidiary of a Person will be added to Consolidated Net Income to compute
Consolidated EBITDA of such Person only to the extent (and in the same proportion) that the net
income (loss) of such Restricted Subsidiary was included in calculating the Consolidated Net
Income of such Person and, to the extent the amounts set forth in clauses (2) through (6) are in
excess of those necessary to offset a net loss of such Restricted Subsidiary or if such Restricted
Subsidiary has net income for such period included in Consolidated Net Income, only if a
corresponding amount would be permitted at the date of determination to be paid by dividend to
the Issuer by such Restricted Subsidiary without prior approval (that has not been obtained),
pursuant to the terms of its charter and all agreements, instruments, judgments, decrees, orders,
statutes, rules and governmental regulations applicable to that Restricted Subsidiary or its
stockholders.

“Consolidated Income Taxes” means, with respect to any Person for any period, taxes
imposed upon such Person or other payments required to be made by such Person to any
governmental authority which taxes or other payments are calculated by reference to the income,
profits or capital of such Person or such Person and its Restricted Subsidiaries (to the extent such
income or profits were included in computing Consolidated Net Income for such period),
regardless of whether such taxes or payments are required to be remitted to any governmental
authority.

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

1) interest expense attributable to Capitalized Lease Obligations and the interest
component of any deferred payment obligations;

(2 amortization of debt discount and debt issuance cost (provided that any
amortization of bond premium will be credited to reduce Consolidated Interest Expense unless,
pursuant to GAAP, such amortization of bond premium has otherwise reduced Consolidated
Interest Expense);

(€)) non-cash interest expense;
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4) commissions, discounts and other fees and charges owed with respect to letters of
credit and bankers’ acceptance financing;

(5) the interest expense on Indebtedness of another Person that is Guaranteed by the
Issuer or one of its Restricted Subsidiaries or secured by a Lien on assets of the Issuer or one of
its Restricted Subsidiaries;

(6) costs associated with Interest Rate Agreements (including amortization of fees);
provided, however, that if Interest Rate Agreements result in net benefits rather than costs, such
benefits shall be credited to reduce Consolidated Interest Expense unless, pursuant to GAAP,
such net benefits are otherwise reflected in Consolidated Net Income;

@) the consolidated interest expense of such Person and its Restricted Subsidiaries
that was capitalized during such period;

(8) all dividends paid or payable in cash, Cash Equivalents or Indebtedness or
accrued during such period on any series of Disqualified Stock of the Issuer or on Preferred
Stock of its Restricted Subsidiaries payable to a party other than the Issuer or a Wholly Owned
Subsidiary; and

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

minus, to the extent included above, write-off of deferred financing costs and interest attributable
to Dollar-Denominated Production Payments.

For the purpose of calculating the Consolidated Coverage Ratio in connection with the
Incurrence of any Indebtedness described in the final paragraph of the definition of
“Indebtedness,” the calculation of Consolidated Interest Expense shall include all interest
expense (including any amounts described in clauses (1) through (9) above) relating to any
Indebtedness of the Issuer or any Restricted Subsidiary described in the final paragraph of the
definition of “Indebtedness.”

“Consolidated Net Income” means, for any period, the aggregate net income (loss)
(excluding non-controlling interests) of the Issuer and its consolidated Subsidiaries determined in
accordance with GAAP and before any reduction in respect of preferred stock dividends of such
Person; provided, however, that there will not be included in such Consolidated Net Income:

1) any net income (loss) of any Person (other than the Issuer) if such Person is not a
Restricted Subsidiary, except that:

@) subject to the limitations contained in clauses (3), (4) and (5) below, the Issuer’s
equity in the net income of any such Person for such period will be included in such
Consolidated Net Income up to the aggregate amount of cash actually distributed by such Person
during such period to the Issuer or a Restricted Subsidiary as a dividend or other distribution

14



Case 20-11947-MFW Doc 210-2 Filed 09/23/20 Page 22 of 160

(subject, in the case of a dividend or other distribution to a Restricted Subsidiary, to the
limitations contained in clause (2) below); and

(b) the Issuer’s equity in a net loss of any such Person for such period will be
included in determining such Consolidated Net Income to the extent such loss has been funded
with cash from the Issuer or a Restricted Subsidiary during such period,;

(2 any net income (but not loss) of any Restricted Subsidiary if such Subsidiary is
subject to restrictions, directly or indirectly, on the payment of dividends or the making of
distributions by such Restricted Subsidiary, directly or indirectly, to the Issuer, except that:

@ subject to the limitations contained in clauses (3), (4) and (5) below, the Issuer’s
equity in the net income of any such Restricted Subsidiary for such period will be included in
such Consolidated Net Income up to the aggregate amount of cash that could have been
distributed by such Restricted Subsidiary during such period to the Issuer or another Restricted
Subsidiary as a dividend or other distribution (subject, in the case of a dividend or other
distribution paid to another Restricted Subsidiary, to the limitation contained in this clause); and

(b) the Issuer’s equity in a net loss of any such Restricted Subsidiary for such period
will be included in determining such Consolidated Net Income;

3) any gain (loss) realized upon the sale or other disposition of any property, plant or
equipment of the Issuer or its consolidated Subsidiaries (including pursuant to any
Sale/Leaseback Transaction) which is not sold or otherwise disposed of in the ordinary course of
business and any gain (loss) realized upon the sale or other disposition of any Capital Stock of
any Person;

4) any extraordinary or nonrecurring gains or losses, together with any related
provision for taxes on such gains or losses and all related fees and expenses;

(5) the cumulative effect of a change in accounting principles;

(6) any asset impairment writedowns on Oil and Gas Properties of the Issuer and the
Restricted Subsidiaries under GAAP or SEC guidelines;

(7) any unrealized non-cash gains or losses or charges in respect of Hedging
Obligations (including those resulting from the application of FASB ASC 815);

(8) income or loss attributable to discontinued operations (including, without
limitation, operations disposed of during such period whether or not such operations were
classified as discontinued); and

9) any non-cash compensation charge arising from any grant of stock, stock options
or other equity-based awards; provided that the proceeds resulting from any such grant will be
excluded from Section 4.10(c)(ii).
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Consolidated Net Income will be reduced by the amount of Permitted Payments to Parent
paid during such period to the extent that the related taxes have not reduced Consolidated Net
Income by at least such amount.

“Consolidated Total Debt” means, at any date, (a) all Indebtedness of the Issuer and its
Restricted Subsidiaries on a consolidated basis, excluding (i) non-cash obligations under FASB
ASC 815, (ii) accounts payable and other accrued liabilities (for the deferred purchase price of
property or services) from time to time incurred in the ordinary course of business (A) which are
not greater than ninety (90) days past the date of receipt of the invoice or delinquent or (B) which
are being contested in good faith by appropriate action and for which adequate reserves have
been maintained in accordance with GAAP, (iii) Indebtedness with respect to letters of credit to
the extent such letters of credit have not been drawn, (iv) obligations with respect to surety or
performance bonds and similar instruments entered into in the ordinary course of business in
connection with the operation of Oil and Gas Properties and (v) Indebtedness of the type
described in clauses (6), (7), (8) and (10) of the definition of “Indebtedness,” less (b), so long as
there are no loans outstanding under the Senior Secured Credit Agreement on such date, the
lesser of (i) the unrestricted cash and cash equivalents of the Issuer and its Restricted
Subsidiaries on such date and (ii) $35.0 million.

“Consolidated Total Debt Ratio” means, as of any date, the ratio of (a) Consolidated
Total Debt of the Issuer and the Restricted Subsidiaries as of such date to (b) the aggregate
amount of EBITDA of the Issuer and the Restricted Subsidiaries for the period of the most
recently completed four consecutive full fiscal quarters for which internal financial statements
are available, with such pro forma adjustments to Consolidated Total Debt and Consolidated
EBITDA as are appropriate and consistent with the pro forma adjustment provisions set forth in
the definition of “Consolidated Coverage Ratio.”

“Conversion Agent” has the meaning set forth in Section 2.3 hereof.

“Conversion Date” has the meaning set forth in Section 10.2(c) hereof.

“Conversion Rate” means the conversion rate of | | shares of New Common Stock
(subject to adjustment as provided in Article 10 hereof) per $1,000 of Converting Amount.

“Converting Amount” has the meaning set forth in Section 10.1(b) hereof.

“Corporate Trust Office” means the office of the Trustee at which at any particular time
its corporate trust business shall be principally administered, which office at the date of
execution of this Indenture is located at [__],* or at any other time at such other address as the
Trustee may designate from time to time by notice to the Holders and the Issuer, or the principal

3 NTD: To be a number of shares of New Common Stock equal to 50% of the total shares of New Common Stock
issued and outstanding as of the Effective Date (before any interest accrues thereon and after giving effect to
conversions of all Notes).

4 NTD: Trustee to confirm current contact information.
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corporate trust office of any successor Trustee (or such other address as such successor Trustee
may designate from time to time by notice to the Holders and the Issuer).

“Covenant Defeasance” has the meaning set forth in Section 8.1.

“Credit Facility” means, with respect to the Issuer or any Subsidiary Guarantor, one or
more debt facilities (including, without limitation, the Senior Secured Credit Agreement),
indentures or commercial paper facilities providing for revolving credit loans, term loans, term
debt, debt securities, receivables financing (including through the sale of receivables to such
lenders or to special purpose entities formed to borrow from such lenders against such
receivables) or letters of credit, in each case, as amended, restated, amended and restated,
modified, renewed, refunded, replaced or refinanced in whole or in part from time to time (and
whether or not with the original administrative agent and lenders or another administrative agent
or agents or other lenders and whether provided under the original Senior Secured Credit
Agreement or any other credit or other agreement or indenture).

“Currency Agreement” means in respect of a Person any foreign exchange contract,
currency swap agreement, futures contract, option contract or other similar agreement as to
which such Person is a party or a beneficiary.

“Custodian” means any receiver, trustee, assignee, liquidator, sequestrator or similar
official under any Bankruptcy Law.

“Default” means any event which is, or after notice or passage of time or both would be,
an Event of Default.

“Default Interest Payment Date” has the meaning provided in Section 2.12.

“Definitive Note” means a certificated Note registered in the name of the Holder thereof
and issued in accordance with Section 2.6(c) hereof, substantially in the form of Exhibit A
hereto, except that such Note shall not bear the Global Note Legend.

[“Depository” or “DTC” means The Depository Trust Company, its nominees and any
successors thereto.]°

“Designated Non-cash Consideration” means the Fair Market Value of non-cash
consideration received by the Issuer or a Restricted Subsidiary in connection with an Asset
Disposition that is so designated as Designated Non-cash Consideration pursuant to an Officers’
Certificate, setting forth the basis of such valuation and executed by the chief financial officer or
treasurer and one other officer of the Issuer, less the amount of cash or Cash Equivalents
received in connection with a subsequent sale of or collection on such Designated Non-cash
Consideration.

5 NTD: Notes will not be traded through DTC. Holders of New Second Lien Notes shall not be permitted to
transfer any such notes to the extent such transfer would cause the total pro forma Stockholders of the Company to
exceed 300 in number (including all current Stockholders and Noteholders

that would become Stockholders upon a conversion of the New Second Lien Notes).
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“Disqualified Stock” means, with respect to any Person, any Capital Stock of such Person
which by its terms (or by the terms of any security into which it is convertible or for which it is
exchangeable) at the option of the holder of the Capital Stock or upon the happening of any
event:

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

2 is convertible or exchangeable for Indebtedness or Disqualified Stock (excluding
Capital Stock which is convertible or exchangeable solely at the option of the Issuer or a
Restricted Subsidiary); or

3) is redeemable at the option of the holder of the Capital Stock in whole or in part,
in each case on or prior to the date that is 91 days after the earlier of the date (a) of the Stated
Maturity of the Notes or (b) on which there are no Notes outstanding; provided that only the
portion of Capital Stock which so matures or is mandatorily redeemable, is so convertible or
exchangeable or is so redeemable at the option of the holder thereof prior to such date will be
deemed to be Disqualified Stock; provided, further, that any Capital Stock that would constitute
Disqualified Stock solely because the holders thereof have the right to require the Issuer to
repurchase such Capital Stock upon the occurrence of a change of control or asset sale (each
defined in a substantially identical manner to the corresponding definitions in this Indenture)
shall not constitute Disqualified Stock if the terms of such Capital Stock (and all such securities
into which it is convertible or for which it is exchangeable) provide that (i) the Issuer may not
repurchase or redeem any such Capital Stock (and all such securities into which it is convertible
or for which it is exchangeable) pursuant to such provision prior to compliance by the Issuer with
the provisions of this Indenture described under Section 4.15 and Section 4.16 and (ii) such
repurchase or redemption will be permitted solely to the extent also permitted in accordance with
the provisions of this Indenture described under Section 4.10.

The amount of any Disqualified Stock that does not have a fixed redemption, repayment
or repurchase price will be calculated in accordance with the terms of such Disqualified Stock as
if such Disqualified Stock were redeemed, repaid or repurchased on any date on which the
amount of such Disqualified Stock is to be determined pursuant to this Indenture; provided,
however, that if such Disqualified Stock could not be required to be redeemed, repaid or
repurchased at the time of such determination, the redemption, repayment or repurchase price
will be the book value of such Disqualified Stock as reflected in the most recent financial
statements of such Person.

“Dollar-Denominated Production Payments” means production payment obligations
recorded as liabilities in accordance with GAAP, together with all undertakings and obligations
in connection therewith.

“Drag-Along Closing” has the meaning set forth in the Stockholders Agreement.

“Drag-Along Notice” has the meaning set forth in the Stockholders Agreement.
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“Drag-Along Sale” has the meaning set forth in the Stockholders Agreement.

“Dragged Holder” has the meaning set forth in the Stockholders Agreement.

“Equity Offering” means (i) a public offering for cash by the Issuer of Capital Stock
(other than Disqualified Stock) made pursuant to a registration statement, other than public
offerings registered on Form S-4 or S-8, and (ii) a private offering for cash by the Issuer of its
Capital Stock (other than Disqualified Stock) (except that prior to the first underwritten public
offering of the New Common Stock, such private offering may only be made to non-Affiliates).

“Euroclear” means Euroclear S.A./N.V., as operator of the Euroclear system.

“Event of Default” has the meaning provided in Section 6.1.

“Excess Notes” has the meaning specified in Section 10.2(c).

“Excess Proceeds” has the meaning set forth in Section 4.16.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations of the SEC promulgated thereunder.

“Excluded Assets” has the meaning set forth in the Security Documents.

“Fair Market Value” means, with respect to any asset or property, the sale value that
would be obtained in an arm’s-length transaction between an informed and willing seller under
no compulsion to sell and an informed and willing buyer under no compulsion to buy, in the case
of any asset or property other than cash (whose Fair Market Value shall be the face amount
thereof), as determined in good faith by the Board of Directors of the Issuer, whose
determination shall be conclusive.

“EASB ASC 815” means Financial Accounting Standards Board Accounting Standards
Codification Topic No. 815, Derivatives and Hedging.

“Foreign Subsidiary” means any Restricted Subsidiary that is not organized under the
laws of the United States of America or any state thereof or the District of Columbia.

“Eulfillment Date” has the meaning set forth in Section 10.2(c).

“GAAP” means generally accepted accounting principles in the United States of America
as in effect from time to time; provided that any leases shall be accounted for under GAAP as in
effect on the Issue Date. All ratios and computations based on GAAP contained in this Indenture
will be computed in conformity with GAAP. At any time after the Issue Date, the Issuer may
elect to apply IFRS accounting principles in lieu of GAAP and, upon any such election,
references herein to GAAP shall thereafter be construed to mean IFRS (except as otherwise
provided in this Indenture); provided that any such election, once made, shall be irrevocable,
unless otherwise required by the SEC; provided, further, that any calculation or determination in
this Indenture that requires the application of GAAP for periods that include fiscal quarters
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ended prior to the Issuer’s election to apply IFRS shall remain as previously calculated or
determined in accordance with GAAP. The Issuer shall give notice of any such election made in
accordance with this definition to the Trustee and the Holders of the Notes.

“Global Note” has the meaning provided in Section 2.1.

“Global Note Legend” means the legend set forth in Section 2.15(a)(ii) hereof, which is
required to be placed on all Global Notes issued under this Indenture.

“Guarantee” means any obligation, contingent or otherwise, of any Person directly or
indirectly guaranteeing any Indebtedness of any other Person and any obligation, direct or
indirect, contingent or otherwise, of such Person:

1) to purchase or pay (or advance or supply funds for the purchase or payment of)
such Indebtedness of such other Person (whether arising by virtue of partnership arrangements,
or by agreement to keep-well, to purchase assets, goods, securities or services, to take-or-pay, or
to maintain financial statement conditions or otherwise); or

2 entered into for purposes of assuring in any other manner the obligee of such
Indebtedness of the payment thereof or to protect such obligee against loss in respect thereof (in
whole or in part);

provided, however, that the term “Guarantee” will not include endorsements for collection or
deposit in the ordinary course of business or any obligation to the extent it is payable only in
Capital Stock of the Subsidiary Guarantor that is not Disqualified Stock. The term “Guarantee”
used as a verb has a corresponding meaning.

“Guarantor Subordinated Obligation™” means, with respect to a Subsidiary Guarantor, any
Indebtedness of such Subsidiary Guarantor (whether outstanding on the Issue Date or thereafter
Incurred) which is expressly subordinate in right of payment to the obligations of such
Subsidiary Guarantor under its Subsidiary Guarantee pursuant to a written agreement.

“Hedging Obligations” of any Person means the obligations of such Person pursuant to
any Interest Rate Agreement, Currency Agreement or Commodity Agreement.

“Holder” means a Person in whose name a Note is registered on the registrar’s books.

“Hydrocarbons” means oil, natural gas, casing head gas, drip gasoline, natural gasoline,
condensate, distillate, liquid hydrocarbons, gaseous hydrocarbons and all other hydrocarbons and
all constituents, elements or compounds thereof and products refined or processed therefrom.

“IFRS” means the International Financial Reporting Standards as adopted by the
International Accounting Standards Board.

“Immaterial Subsidiary” means, as of any date, any Restricted Subsidiary if and for so
long as (a) such Restricted Subsidiary has total assets having a Fair Market Value of $2.0 million
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or less and (b) such Restricted Subsidiary, together with all other Immaterial Subsidiaries, does
not have total assets having a Fair Market Value at any time exceeding $5.0 million; provided
that a Restricted Subsidiary will not be considered to be an Immaterial Subsidiary if it, directly
or indirectly, Guarantees or otherwise provides direct credit support for any Indebtedness of the
Issuer.

“Incur” means issue, create, assume, Guarantee, incur or otherwise become directly or
indirectly liable for, contingently or otherwise; provided, however, that any Indebtedness or
Capital Stock of a Person existing at the time such Person becomes a Restricted Subsidiary
(whether by merger, consolidation, acquisition or otherwise) will be deemed to be Incurred by
such Restricted Subsidiary at the time it becomes a Restricted Subsidiary; and the terms
“Incurred” and “Incurrence” have meanings correlative to the foregoing.

“Indebtedness” means, with respect to any Person on any date of determination (without
duplication, whether or not contingent):

1) the principal of and premium (if any) in respect of indebtedness of such Person
for borrowed money;

(2 the principal of and premium (if any) in respect of obligations of such Person
evidenced by bonds, debentures, notes or other similar instruments;

3) the principal component of all obligations of such Person in respect of letters of
credit, bankers’ acceptances or other similar instruments (including reimbursement obligations
with respect thereto except to the extent such reimbursement obligation relates to a trade
payable, to the extent such letters of credit are not drawn upon or, if and to the extent drawn
upon, such obligation is satisfied within 30 days of payment on the letter of credit);

(4)  the principal component of all obligations of such Person (other than obligations
payable solely in Capital Stock that is not Disqualified Stock) to pay the deferred and unpaid
purchase price of property (except accrued expenses and accounts payable and other accrued
liabilities (for the deferred purchase price of property or services) from time to time incurred in
the ordinary course of business which are not greater than ninety (90) days past the date of
receipt of the invoice or delinquent or (B) which are being contested in good faith by appropriate
action and for which adequate reserves have been maintained in accordance with GAAP), which
purchase price is due more than six months after the date of placing such property in service or
taking delivery and title thereto to the extent such obligations would appear as liabilities upon the
consolidated balance sheet of such Person in accordance with GAAP;

5) Capitalized Lease Obligations of such Person to the extent such Capitalized Lease
Obligations would appear as liabilities on the consolidated balance sheet of such Person in
accordance with GAAP;

(6) the principal component or liquidation preference of all obligations of such
Person with respect to the redemption, repayment or other repurchase of any Disqualified Stock
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or, with respect to any Subsidiary that is not a Subsidiary Guarantor, any Preferred Stock (but
excluding, in each case, any accrued dividends);

(7)  the principal component of all Indebtedness of other Persons secured by a Lien on
any asset of such Person, whether or not such Indebtedness is assumed by such Person; provided,
however, that the amount of such Indebtedness will be the lesser of (a) the Fair Market Value of
such asset at such date of determination and (b) the amount of such Indebtedness of such other
Persons;

(8) the principal component of Indebtedness of other Persons to the extent
Guaranteed by such Person;

9) to the extent not otherwise included in this definition, net obligations of such
Person under Commodity Agreements, Currency Agreements and Interest Rate Agreements (the
amount of any such obligations to be equal at any time to the termination value of such
agreement or arrangement giving rise to such obligation that would be payable by such Person at
such time); and

(10) any Guarantee by such Person of production or payment with respect to a
Production Payment (but, for the avoidance of doubt, excluding all other obligations associated
with such Production Payments, such as guarantees with respect to operation and maintenance of
the related oil and gas properties in a prudent manner, delivery of the associated production (if
required) and other such contractual obligations);

provided, however, that any indebtedness which has been defeased in accordance with GAAP or
defeased pursuant to the deposit of cash or Cash Equivalents (in an amount sufficient to satisfy
all such indebtedness obligations at maturity or redemption, as applicable, and all payments of
interest and premium, if any) in a trust or account created or pledged for the sole benefit of the
holders of such indebtedness, and subject to no other Liens, shall not constitute “Indebtedness.”
Subject to the preceding sentence, neither Dollar-Denominated Production Payments nor
Volumetric Production Payments shall be deemed to be Indebtedness.

The amount of Indebtedness of any Person at any date will be the outstanding balance at
such date of all unconditional obligations as described above and the maximum liability, upon
the occurrence of the contingency giving rise to the obligation, of any contingent obligations at
such date.

Notwithstanding the preceding, “Indebtedness” shall not include:
1) [reserved];

2 any obligation of a Person in respect of a farm-in agreement or similar
arrangement whereby such Person agrees to pay all or a share of the drilling, completion or other
expenses of an exploratory or development well (which agreement may be subject to a maximum
payment obligation, after which expenses are shared in accordance with the working or
participation interest therein or in accordance with the agreement of the parties) or perform the
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drilling, completion or other operation on such well in exchange for an ownership interest in an
oil or gas property;

3) any obligations under Currency Agreements, Commodity Agreements and
Interest Rate Agreements; provided, that such Agreements are entered into for bona fide hedging
purposes of the Issuer or its Restricted Subsidiaries (as determined in good faith by the Board of
Directors or senior management of the Issuer, whether or not accounted for as a hedge in
accordance with GAAP) and, in the case of Currency Agreements or Commodity Agreements,
such Currency Agreements or Commodity Agreements are related to business transactions of the
Issuer or its Restricted Subsidiaries entered into in the ordinary course of business and, in the
case of Interest Rate Agreements, such Interest Rate Agreements substantially correspond in
terms of notional amount, duration and interest rates, as applicable, to Indebtedness of the Issuer
or its Restricted Subsidiaries Incurred without violation of this Indenture;

4) any obligation arising from agreements of the Issuer or a Restricted Subsidiary
providing for indemnification, Guarantees, adjustment of purchase price, holdbacks, contingency
payment obligations or similar obligations (other than Guarantees of Indebtedness), in each case,
Incurred or assumed in connection with the acquisition or disposition of any business, assets or
Capital Stock of a Restricted Subsidiary; provided that such Indebtedness is not reflected on the
face of the balance sheet of the Issuer or any Restricted Subsidiary;

(5) any obligation arising from the honoring by a bank or other financial institution of
a check, draft or similar instrument (except in the case of daylight overdrafts) drawn against
insufficient funds in the ordinary course of business; provided, however, that such Indebtedness
is extinguished within five business days of Incurrence;

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

(7 all contracts and other obligations, agreements, instruments or arrangements
described in clauses (20), (21), (22), (29)(a) or (30) of the definition of “Permitted Liens.”

In addition, “Indebtedness” of any Person shall include Indebtedness described in the first
paragraph of this definition of “Indebtedness” that would not appear as a liability on the balance
sheet of such Person if:

1) such Indebtedness is the obligation of a partnership or joint venture that is not a
Restricted Subsidiary (a “Joint Venture™);

2 such Person or a Restricted Subsidiary of such Person is a general partner of the
Joint Venture or otherwise liable for all or a portion of the Joint Venture’s liabilities (a “General
Partner”); and

(€)) there is recourse, by contract or operation of law, with respect to the payment of

such Indebtedness to property or assets of such Person or a Restricted Subsidiary of such Person;
and then such Indebtedness shall be included in an amount not to exceed:
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@) the lesser of (i) the net assets of the General Partner and (ii) the amount of such
obligations to the extent that there is recourse, by contract or operation of law, to the property or
assets of such Person or a Restricted Subsidiary of such Person; or

(b) if less than the amount determined pursuant to subclause (a) immediately above,
the actual amount of such Indebtedness that is recourse to such Person or a Restricted Subsidiary
of such Person, if the Indebtedness is evidenced by a writing and is for a determinable amount.

“Indenture” means this Indenture, as amended or supplemented from time to time in
accordance with the terms hereof.

“Indirect Participant” means a Person who holds a beneficial interest in a Global Note
through a Participant.

“Initial Lien” has the meaning provided in Section 4.18.

“Initiating Drag-Along Holders” has the meaning provided in the Stockholders
Agreement.

“Intercreditor Agreement” means an intercreditor agreement establishing the priority of
the Liens securing any priority lien obligations over the Liens securing the Note Obligations, in
form and substance reasonably acceptable to Holders of a majority in aggregate principal amount
of the then-outstanding Notes, as it may be amended, restated, supplemented or otherwise
modified from time to time.

“interest” when used with respect to any Note means the amount of all interest accruing
on such Note, including any applicable defaulted interest pursuant to Section 2.12.

“Interest Make-Whole Premium” means, in respect of any event described in Section
4.1(i) herein with respect to any Notes, a make-whole premium with respect to such Notes in an
amount equal to the sum of the value (as set forth in the immediately succeeding sentence) of all
interest payments that would have been payable on the principal amount of such Notes
(including all interest that has previously been paid in kind by increasing the principal amount of
the Notes and any interest that would have been payable on interest that would have been added
to such principal) from the last Interest Payment Date on which interest was paid on such Notes
immediately prior to the date of the relevant acceleration or Interest Make-Whole Trigger Event,
as the case may be, through, and including, the Maturity Date as though such Notes had
remained outstanding through the Maturity Date. The Interest Make-Whole Premium shall be
calculated on a net present value basis as of the date of the payment of principal or repurchase
following such acceleration or Interest Make-Whole Trigger Event, as the case may be, using a
discount rate equal to the Treasury Rate, plus 50 basis points.

“Interest Make-Whole Trigger Event” means, with respect to any Note, a bankruptcy or
insolvency event with respect to the Issuer.
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“Interest Payment Date” means the stated maturity of an installment of interest on the
Notes.

“Interest Rate” has the meaning set forth in Section 4.1(b).

“Interest Rate Agreement” means, with respect to any Person, any interest rate protection
agreement, interest rate future agreement, interest rate option agreement, interest rate swap
agreement, interest rate cap agreement, interest rate collar agreement, interest rate hedge
agreement or other similar agreement or arrangement as to which such Person is party or a
beneficiary.

“Investment” means, with respect to any Person, all investments by such Person in other
Persons (including Affiliates) in the form of any direct or indirect advance, loan or other
extensions of credit (including by way of Guarantee or similar arrangement, but excluding any
debt or extension of credit represented by a bank deposit other than a time deposit and advances
or extensions of credit to customers in the ordinary course of business) or capital contribution to
(by means of any transfer of cash or other property to others or any payment for property or
services for the account or use of others), or any purchase or acquisition of Capital Stock,
Indebtedness or other similar instruments (excluding any interest in a crude oil or natural gas
leasehold to the extent constituting a security under applicable law) issued by, such other Person
and all other items that are or would be classified as investments on a balance sheet prepared in
accordance with GAAP; provided that none of the following will be deemed to be an Investment:

1) Hedging Obligations entered into in the ordinary course of business and in
compliance with this Indenture;

2 endorsements of negotiable instruments and documents in the ordinary course of
business; and

3) an acquisition of assets, Capital Stock or other securities by the Issuer or a
Subsidiary for consideration to the extent such consideration consists of New Common Stock.

The amount of any Investment shall not be adjusted for increases or decreases in value,
write-ups, writedowns or write-offs with respect to such Investment.

For purposes of the definition of “Unrestricted Subsidiary” and Section 4.10,

1) “Investment” will include the portion (proportionate to the Issuer’s equity interest
in a Restricted Subsidiary to be designated as an Unrestricted Subsidiary) of the Fair Market
Value of the net assets of such Restricted Subsidiary at the time that such Restricted Subsidiary
is designated an Unrestricted Subsidiary; provided, however, that upon a redesignation of such
Subsidiary as a Restricted Subsidiary, the Issuer will be deemed to continue to have a permanent
“Investment” in an Unrestricted Subsidiary in an amount (if positive) equal to (a) the Issuer’s
“Investment” in such Subsidiary at the time of such redesignation less (b) the portion
(proportionate to the Issuer’s equity interest in such Subsidiary) of the Fair Market Value of the
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net assets of such Subsidiary at the time that such Subsidiary is so redesignated a Restricted
Subsidiary; and

2 any property transferred to or from an Unrestricted Subsidiary will be valued at its
Fair Market Value at the time of such transfer.

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

“Investment Grade Status” shall occur when the Notes receive an Investment Grade
Rating from both Moody’s and S&P (or, if any such entity ceases to rate the Notes for reasons
outside of the control of the Issuer, the equivalent investment grade credit rating from any other
“nationally recognized statistical rating organization” registered under Section 15E of the
Exchange Act selected by the Issuer as a replacement agency).

“Issue Date” means | |, 2020, the date of the original issuance of the Notes under this
Indenture.

“Issuer” has the meaning assigned to such term in the introductory paragraph of this
Indenture.

“Joinder Agreement” has the meaning provided in Section 10.2(a).

“Legal Defeasance” has the meaning set forth in Section 8.1.

“Legal Holiday” has the meaning provided in Section 11.7.

“Lien” means, with respect to any asset, any mortgage, lien (statutory or otherwise),
pledge, hypothecation, charge, security interest, preference, priority or encumbrance of any kind
in respect of such asset, whether or not filed, recorded or otherwise perfected under applicable
law, including any conditional sale or other title retention agreement, any lease in the nature
thereof, any option or other agreement to sell or give a security interest in and any filing of or
agreement to give any financing statement under the Uniform Commercial Code (or equivalent
statutes) of any jurisdiction; provided that in no event shall an operating lease be deemed to
constitute a Lien.

“Liquidity” means at any date the Issuer’s cash and Cash Equivalents plus all funds
available to the Issuer within 30 days under any credit agreement.

“Mandatory Conversion Date” means the Conversion Date for any Note that results in
satisfaction of the Mandatory Conversion Trigger.

“Mandatory Conversion Trigger” has the meaning set forth in Section 10.3(a).
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“Maturity Date” means | 16, 2025.

“Minimum Liquidity” has the meaning set forth in Section 4.23.

“Minority Interest” means the percentage interest represented by any shares of any class
of Capital Stock of a Restricted Subsidiary that are not owned by the Issuer or a Restricted
Subsidiary.

“Moody’s” means Moody’s Investors Service, Inc. or any successor to the rating agency
business thereof.

“Net Available Cash” from an Asset Disposition means cash payments received
(including any cash payments received by way of deferred payment of principal pursuant to a
note or installment receivable or otherwise and net proceeds from the sale or other disposition of
any securities received as consideration, but only as and when received, but excluding any other
consideration received in the form of assumption by the acquiring Person of Indebtedness or
other obligations relating to the properties or assets that are the subject of such Asset Disposition
or received in any other non-cash form) therefrom, in each case net of:

1) all legal, accounting, investment banking, title and recording tax expenses,
commissions and other fees and expenses Incurred, and all federal, state, provincial, foreign and
local taxes required to be paid or accrued as a liability under GAAP (after taking into account
any available tax credits or deductions and any tax sharing agreements), as a consequence of
such Asset Disposition;

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

3) all distributions and other payments required to be made to minority interest
holders in Subsidiaries or joint ventures or to holders of royalty or similar interests as a result of
such Asset Disposition; and

4 the deduction of appropriate amounts to be provided by the seller as a reserve, in
accordance with GAAP, against any liabilities associated with the assets disposed of in such
Asset Disposition and retained by the Issuer or any Restricted Subsidiary after such Asset
Disposition.

“Net Cash Proceeds,” with respect to any issuance or sale of Capital Stock or any
contribution to equity capital, means the cash proceeds of such issuance, sale or contribution net
of attorneys’ fees, accountants’ fees, underwriters’ or placement agents’ fees, listing fees,
discounts or commissions and brokerage, consultant and other fees and charges actually Incurred
in connection with such issuance, sale or contribution and net of taxes paid or payable as a result

6 NTD: To be the earlier of (i) May 31, 2025 and (ii) the date that is fifty-two (52) months after the Effective Date.
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of such issuance or sale (after taking into account any available tax credit or deductions and any
tax sharing arrangements).

“Net Working Capital” means (a) all current assets of the Issuer and its Restricted
Subsidiaries except current assets from commodity price risk management activities arising in
the ordinary course of the Oil and Gas Business, less (b) all current liabilities of the Issuer and its
Restricted Subsidiaries, except current liabilities included in Indebtedness and any current
liabilities from commodity price risk management activities arising in the ordinary course of the
Oil and Gas Business, in each case as set forth in the consolidated financial statements of the
Issuer prepared in accordance with GAAP.

“New Common Stock” means the common stock of the Issuer, par value $[ . ] per
share, at the date of this Indenture, subject to Section 10.12.

“Non-Recourse Debt” means Indebtedness of a Person:

1) as to which neither the Issuer nor any Restricted Subsidiary (a) provides any
Guarantee or credit support of any kind (including any undertaking, guarantee, indemnity,
agreement or instrument that would constitute Indebtedness) or (b) is directly or indirectly liable
(as a guarantor or otherwise);

2 no default with respect to which (including any rights that the holders thereof may
have to take enforcement action against an Unrestricted Subsidiary) would permit (upon notice,
lapse of time or both) any holder of any other Indebtedness of the Issuer or any Restricted
Subsidiary to declare a default under such other Indebtedness or cause the payment thereof to be
accelerated or payable prior to its stated maturity; and

3) the explicit terms of which provide there is no recourse against any of the assets
of the Issuer or its Restricted Subsidiaries.

“Non-U.S. Person” means a person who is not a U.S. person, as defined in Regulation S.

“Note Documents” means (a) this Indenture, the Notes, the Note Guarantees, the Security
Documents and each of the other agreements, documents or instruments evidencing or governing
any Note Obligations and (b) any other related documents or instruments executed and delivered
pursuant to any Note Document described in clause (a) above evidencing or governing any
obligations thereunder (including Note Obligations), in each case, as amended, restated,
modified, renewed, refunded, replaced (whether upon or after termination or otherwise) or
refinanced (including by means of sales of debt securities to institutional investors) in whole or
in part from time to time.

“Note Guarantee” means the guarantee by each Subsidiary Guarantor of the Issuer’s
obligations under this Indenture and the Notes executed pursuant to the provisions of this
Indenture.
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“Note Obligations” means, without duplication, any principal, interest (including any
interest accruing subsequent to the filing of a petition in bankruptcy, reorganization or similar
proceeding at the rate provided for in the documentation with respect thereto, whether or not
such interest is an allowed claim under applicable state, federal or foreign law), premium
(including, without limitation, any Interest Make-Whole Premium), penalties, fees,
indemnifications, reimbursements (including, without limitation, reimbursement obligations with
respect to letters of credit and banker’s acceptances), damages and other liabilities, and
guarantees of payment of such principal, interest, premium (including, without limitation, any
Interest-Make Whole Premium), penalties, fees, indemnifications, reimbursements, damages and
other liabilities, in each case, payable under this Indenture, the Notes or any other Note
Documents.

“Note Transfer Notice” has the meaning provided in Section 2.6(h)(xi).

“Notes” has the meaning provided in the preamble to this Indenture.

“Notice of Conversion” has the meaning provided in Section 10.2(a).

“Officer” means the Chairman of the Board, the Chief Executive Officer, the President,
the Chief Financial Officer, Chief Operating Officer, any Vice President, the Treasurer or the
Secretary of the Issuer. Officer of any Subsidiary Guarantor has a correlative meaning.

“Officers’ Certificate” means a certificate signed by two Officers of the Issuer.

“Qil and Gas Business” means: (1) the business of acquiring, exploring, exploiting,
developing, producing, operating and disposing of interests in oil, natural gas, liquid natural gas
and other Hydrocarbon and mineral properties or products produced in association with any of
the foregoing; (2) the business of gathering, marketing, distributing, treating, processing, storing,
refining, selling and transporting of any production from such interests or properties and
products produced in association therewith and the marketing of oil, natural gas, other
Hydrocarbons and minerals obtained from unrelated Persons; (3) any business or activity relating
to exploration for or development, production, treatment, processing, refining, storage,
transportation or marketing of oil, natural gas, Hydrocarbons and other minerals and products
produced in association therewith; (4) any other related energy business, including power
generation and electrical transmission business, directly or indirectly, from oil, natural gas and
other Hydrocarbons and minerals produced substantially from properties in which the Issuer or
its Restricted Subsidiaries, directly or indirectly, participates; (5) any business relating to oil field
sales and service and any other business providing assets or services used or useful in connection
with the activities described in clauses (1) through (4) of this definition, including the sale,
leasing, ownership or operation of drilling rigs, fracturing units or other assets used or useful in
any such business; and (6) any business or activity relating to, ancillary to, arising from, or
necessary, appropriate or incidental to the activities described in the foregoing clauses (1)
through (5) of this definition.
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“Qil and Gas Properties” means all properties, including equity or other ownership
interest therein, owned by such Person or any of its Restricted Subsidiaries which contain or are
believed to contain Proved Reserves.

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

“Parent” means any entity that acquires 100% of the outstanding Capital Stock of the
Issuer in a transaction in which the Beneficial Owners of the Issuer immediately prior to such
transaction are Beneficial Owners in the same proportion of the Issuer immediately after such
transaction.

“Pari Passu Indebtedness” means Indebtedness that ranks equally in right of payment to
the Notes.

“Pari Passu Notes” has the meaning provided in Section 4.16.

“Participant” means, with respect to the Depository, Euroclear or Clearstream, a Person
who has an account with the Depository, Euroclear or Clearstream, respectively (and, with
respect to DTC, shall include Euroclear and Clearstream).

13

Paying Agent” has the meaning provided in Section 2.3. “payment default” has the
meaning provided in Section 6.1(6)(a).

“Permitted Business Investment” means any Investment made in the ordinary course of,
and of a nature that is or shall have become customary in, the Oil and Gas Business including
investments or expenditures for actively exploiting, exploring for, acquiring, developing,
producing, processing, gathering, marketing or transporting oil, natural gas or other
Hydrocarbons and minerals through agreements, transactions, interests or arrangements which
permit one to share risks or costs, comply with regulatory requirements regarding local
ownership or satisfy other objectives customarily achieved through the conduct of the Qil and
Gas Business jointly with third parties, including, without limitation:

1) ownership interests in oil, natural gas, other Hydrocarbons and minerals
properties or any interest therein or liquid natural gas facilities, processing facilities, gathering
systems, transportation systems, pipelines, storage facilities or related systems or ancillary real
property interests;

(2 Investments in the form of or pursuant to operating agreements, working interests,
royalty interests, mineral leases, processing agreements, farm-in agreements, farm-out
agreements, contracts for the sale, transportation or exchange of oil, natural gas, other
hydrocarbons and minerals, production sharing agreements, participation agreements,
development agreements, area of mutual interest agreements, unitization agreements, pooling
agreements, joint bidding agreements, service contracts, joint venture agreements, partnership
agreements (whether general or limited), subscription agreements, stock purchase agreements,
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stockholder agreements and other similar agreements (including for limited liability companies)
with third parties (including Unrestricted Subsidiaries); and

3) direct or indirect ownership interests in drilling rigs, fracturing units and related
equipment, including, without limitation, transportation equipment, or in Persons that own or
provide such equipment.

“Permitted Investment” means an Investment by the Issuer or any Restricted Subsidiary

1) the Issuer, a Restricted Subsidiary or a Person which will, upon the making of
such Investment, become a Restricted Subsidiary; provided, however, that the primary business
of such Restricted Subsidiary is the Oil and Gas Business;

2) another Person whose primary business is the Oil and Gas Business if as a result
of such Investment such other Person becomes a Restricted Subsidiary or is merged or
consolidated with or into, or transfers or conveys all or substantially all its assets to, the Issuer or
a Restricted Subsidiary and, in each case, any Investment held by such Person; provided that
such Investment was not acquired by such Person in contemplation of such acquisition, merger,
consolidation or transfer;

3) cash and Cash Equivalents;

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

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

(6) loans or advances to employees made in the ordinary course of business
consistent with past practices of the Issuer or such Restricted Subsidiary not in excess of $5.0
million outstanding at any one time, in the aggregate;

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

(8) Investments made as a result of the receipt of non-cash consideration from an
Asset Disposition that was made pursuant to and in compliance with Section 4.16;

9) Investments in existence on the Issue Date;
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(10) Commodity Agreements, Currency Agreements, Interest Rate Agreements and
related Hedging Obligations, which transactions or obligations are Incurred in compliance with
Section 4.12;

(11) Guarantees issued in accordance with Section 4.12;

(12) any Asset Swap or acquisition of Additional Assets made in accordance with
Section 4.16;

(13) Investments in any Unrestricted Subsidiary having an aggregate Fair Market
Value, taken together with all other Investments made pursuant to this clause (13) that are at the
time outstanding, not to exceed $5.0 million (with the Fair Market Value of such Investment
being measured at the time such Investment is made and without giving effect to subsequent
changes in value); provided that no Default or Event of Default exists at the time of such
Investment or would result therefrom;

(14)  Permitted Business Investments;

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

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

(17) Guarantees of performance or other obligations (other than Indebtedness) arising
in the ordinary course in the Oil and Gas Business, including obligations under oil and natural
gas exploration, development, joint operating, and related agreements and licenses or
concessions related to the Oil and Gas Business;

(18) acquisitions of assets, Capital Stock or other securities by the Issuer for
consideration consisting of common equity securities of the Issuer;

(19) Investments in the Notes; and

(20)  Investments by the Issuer or any of its Restricted Subsidiaries, together with all
other Investments pursuant to this clause (20), in an aggregate amount outstanding at any one
time not to exceed the greater of (x) $10.0 million and (y) 2.5% of the Issuer’s Adjusted
Consolidated Net Tangible Assets determined as of the date such Investment is made after giving
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effect to such Investment (with the Fair Market Value of such Investment being measured at the
time such Investment is made and without giving effect to subsequent changes in value).

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

1) Liens securing Indebtedness and other obligations under, and related Hedging
Obligations and Liens on assets of Restricted Subsidiaries securing Guarantees of Indebtedness
and other obligations of the Issuer under, any Credit Facility permitted to be Incurred under this
Indenture under the provisions described in clause (1) of the second paragraph of Section 4.12;

(2 pledges or deposits by such Person under workmen’s compensation laws,
unemployment insurance laws, social security or old age pension laws or similar legislation, or
good faith deposits in connection with bids, tenders, contracts (other than for the payment of
Indebtedness) or leases to which such Person is a party, or deposits (which may be secured by a
Lien) to secure public or statutory obligations of such Person including letters of credit and bank
guarantees required or requested by the United States, any State thereof or any foreign
government or any subdivision, department, agency, organization or instrumentality of any of the
foregoing in connection with any contract or statute (including lessee or operator obligations
under statutes, governmental regulations, contracts or instruments related to the ownership,
exploration and production of oil, natural gas, other hydrocarbons and minerals on State, Federal
or foreign lands or waters), or deposits of cash or United States government bonds to secure
indemnity performance, surety or appeal bonds or other similar bonds to which such Person is a
party, or deposits as security for contested taxes or import or customs duties or for the payment
of rent, in each case Incurred in the ordinary course of business;

3) statutory and contractual Liens of landlords and Liens imposed by law, including
carriers’, warehousemen’s, mechanics’, materialmen’s and repairmen’s Liens, in each case for
sums not yet due or being contested in good faith by appropriate proceedings if a reserve or other
appropriate provisions, if any, as shall be required by GAAP shall have been made in respect
thereof;

4 Liens for taxes, assessments or other governmental charges or claims not yet
delinquent or which are being contested in good faith by appropriate proceedings; provided that
adequate reserves, if any, required pursuant to GAAP have been made in respect thereof;

(5) Liens in favor of issuers of surety or performance bonds or letters of credit or
bankers’ acceptances issued pursuant to the request of and for the account of such Person in the
ordinary course of its business; provided, however, that such letters of credit do not constitute
Indebtedness;

(6) survey exceptions, encumbrances, ground leases, easements or reservations of, or
rights of others for, licenses, rights of way, sewers, electric lines, telegraph and telephone lines
and other similar purposes, or zoning, building codes or other restrictions (including, without
limitation, minor defects or irregularities in title and similar encumbrances) as to the use of real
properties or Liens incidental to the conduct of the business of such Person or to the ownership
of its properties which do not in the aggregate materially adversely affect the value of the assets
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of such Person and its Restricted Subsidiaries, taken as a whole, or materially impair their use in
the operation of the business of such Person;

(7 Liens securing Hedging Obligations (excluding Hedging Obligations not entered
into in the ordinary course of business) so long as the related Indebtedness is, and is permitted to
be under this Indenture, secured by a Lien on the same property securing such Hedging
Obligation;

(8) leases, licenses, subleases and sublicenses of assets (including, without limitation,
real property and intellectual property rights) which do not materially interfere with the ordinary
conduct of the business of the Issuer or any of its Restricted Subsidiaries;

9) prejudgment Liens and judgment Liens not giving rise to an Event of Default so
long as such Lien is adequately bonded and any appropriate legal proceedings which may have
been duly initiated for the review of such judgment have not been finally terminated or the
period within which such proceedings may be initiated has not expired,;

(10)  Liens for the purpose of securing the payment of all or a part of the purchase price
of, or Capitalized Lease Obligations, purchase money obligations or other payments Incurred to
finance the acquisition, lease, improvement or construction of or repairs or additions to, assets or
property acquired or constructed in the ordinary course of business; provided that:

@) the aggregate principal amount of Indebtedness secured by such Liens is
otherwise permitted to be Incurred under this Indenture; and

(b) such Liens are created within 180 days of the later of the acquisition, lease,
completion of improvements, construction, repairs or additions or commencement of full
operation of the assets or property subject to such Lien and do not encumber any other assets or
property of the Issuer or any Restricted Subsidiary other than such assets or property and assets
affixed or appurtenant thereto;

(11)  Liens arising solely by virtue of any statutory or common law provisions relating
to banker’s Liens, rights of set-off or similar rights and remedies as to deposit accounts or other
funds maintained with a depositary institution; provided that:

@) such deposit account is not a dedicated cash collateral account and is not subject
to restrictions against access by the Issuer in excess of those set forth by regulations promulgated
by the Federal Reserve Board; and

(b) such deposit account is not intended by the Issuer or any Restricted Subsidiary to
provide collateral to the depository institution;

(12) Liens arising from Uniform Commercial Code financing statement filings
regarding operating leases entered into by the Issuer and its Restricted Subsidiaries in the
ordinary course of business;
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(13)  Liens existing on the Issue Date (other than Liens securing Indebtedness under the
Senior Secured Credit Facility);

(14) Liens on property or shares of Capital Stock of a Person at the time such Person
becomes a Subsidiary; provided, however, that such Liens are not created, Incurred or assumed
in connection with, or in contemplation of, such other Person becoming a Subsidiary; provided
further, however, that any such Lien may not extend to any other property owned by the Issuer or
any Restricted Subsidiary (other than assets or property affixed or appurtenant thereto);

(15) Liens on property at the time the Issuer or any of its Subsidiaries acquired the
property, including any acquisition by means of a merger or consolidation with or into the Issuer
or any of its Subsidiaries; provided, however, that such Liens are not created, Incurred or
assumed in connection with, or in contemplation of, such acquisition; provided further, however,
that such Liens may not extend to any other property owned by the Issuer or any Restricted
Subsidiary (other than assets or property affixed or appurtenant thereto);

(16)  [reserved];

(17)  Liens securing the Notes, Subsidiary Guarantees and other obligations under this
Indenture;

(18) Liens securing Refinancing Indebtedness Incurred to refinance Indebtedness that
was previously so secured; provided that any such Lien is limited to all or part of the same
property or assets (plus improvements, accessions, proceeds or dividends or distributions in
respect thereof) that secured (or, under the written arrangements under which the original Lien
arose, could secure) the Indebtedness being refinanced or is in respect of property or assets that
is the security for a Permitted Lien hereunder;

(19) any interest or title of a lessor under any Capitalized Lease Obligation or
operating lease;

(20)  Liens in respect of Production Payments and Reserve Sales, which Liens shall be
limited to the property that is the subject of such Production Payments and Reserve Sales;

(21) Liens arising under oil and gas leases or subleases, assignments, farm-out
agreements, farm-in agreements, division orders, contracts for the sale, purchase, exchange,
transportation, gathering or processing of Hydrocarbons, unitizations and pooling designations,
declarations, orders and agreements, development agreements, joint venture agreements,
partnership agreements, operating agreements, royalties, working interests, net profits interests,
joint interest billing arrangements, participation agreements, production sales contracts, area of
mutual interest agreements, gas balancing or deferred production agreements, injection,
repressuring and recycling agreements, salt water or other disposal agreements, seismic or
geophysical permits or agreements, licenses, sublicenses and other agreements which are
customary in the Oil and Gas Business; provided, however, in all instances that such Liens are
limited to the assets that are the subject of the relevant agreement, program, order or contract;
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(22)  Liens on pipelines or pipeline facilities that arise by operation of law;

(23)  Liens securing Indebtedness (other than Subordinated Obligations and Guarantor
Subordinated Obligations) in an aggregate principal amount outstanding at any one time, added
together with all other Indebtedness secured by Liens Incurred pursuant to this clause (23), not to
exceed the greater of (x) $2.0 million and (y) 3.0% of the Issuer’s Adjusted Consolidated Net
Tangible Assets determined as of the date of the Incurrence of such Lien;

(24)  Liens in favor of the Issuer or any Subsidiary Guarantor;

(25) deposits made in the ordinary course of business to secure liability to insurance
carriers;

(26) Liens in favor of customs and revenue authorities arising as a matter of law to
secure payment of customs duties in connection with the importation of goods in the ordinary
course of business;

(27)  Liens deemed to exist in connection with Investments in repurchase agreements
permitted in Section 4.12; provided that such Liens do not extend to any assets other than those
that are the subject of such repurchase agreement;

(28)  Liens encumbering reasonable customary initial deposits and margin deposits and
similar Liens attaching to commaodity trading accounts or other brokerage accounts incurred in
the ordinary course of business and not for speculative purposes;

(29) any (a) interest or title of a lessor or sublessor under any lease, liens reserved in
oil, gas or other Hydrocarbons, minerals, leases for bonus, royalty or rental payments and for
compliance with the terms of such leases; (b) restriction or encumbrance that the interest or title
of such lessor or sublessor may be subject to (including, without limitation, ground leases or
other prior leases of the demised premises, mortgages, mechanics’ liens, tax liens, and
easements); or (c) subordination of the interest of the lessee or sublessee under such lease to any
restrictions or encumbrance referred to in the preceding clause (b);

(30) Liens (other than Liens securing Indebtedness) on, or related to, assets to secure
all or part of the costs incurred in the ordinary course of the Oil and Gas Business for the
exploration, drilling, development, production, processing, transportation, marketing, storage or
operation thereof;

(31) Liens upon specific items of inventory or other goods and proceeds of any Person
securing such Person’s obligations in respect of bankers’ acceptances issued or created for the
account of such Person to facilitate the purchase, shipment or storage of such inventory or other
goods;

(32) Liens arising under this Indenture in favor of the Trustee for its own benefit and
similar Liens in favor of other trustees, agents and representatives arising under instruments
governing Indebtedness permitted to be incurred under this Indenture; provided, however, that
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such Liens are solely for the benefit of the trustees, agents or representatives in their capacities as
such and not for the benefit of the holders of such Indebtedness;

(33) Liens arising from the deposit of funds or securities in trust for the purpose of
decreasing or defeasing Indebtedness so long as such deposit of funds or securities and such
decreasing or defeasing of Indebtedness are permitted under Section 4.10;

(34) Liens in favor of collecting or payer banks having a right of setoff, revocation, or
charge back with respect to money or instruments of the Issuer or any Subsidiary of the Issuer on
deposit with or in possession of such bank; and

(35) Liens on the Capital Stock of an Unrestricted Subsidiary held by the Issuer or its
Restricted Subsidiaries in favor of any lender to such Unrestricted Subsidiary.

In each case set forth above, notwithstanding any stated limitation on the assets that may
be subject to such Lien, a Permitted Lien on a specified asset or group or type of assets may
include Liens on all improvements, additions and accessions thereto and all products and
proceeds thereof (including dividends, distributions and increases in respect thereof).

“Permitted Payments to Parent” means, for any taxable period ending after the Issue Date
for which the Issuer and/or any of the Issuer’s Subsidiaries is a member of a group filing a
consolidated, combined or similar income tax return of which a direct or indirect parent of the
Issuer is the common parent (a “Tax Group”), payments to the direct or indirect parent in respect
of the portion of any such consolidated, combined or similar income taxes for such taxable
period that is attributable to the taxable income of the lIssuer and its Subsidiaries (“Tax
Payments™). The Tax Payments in respect of any taxable period shall not exceed the amount of
any such income taxes that the Issuer and/or its applicable Subsidiaries would have been required
to pay in respect of such taxable period if they had been stand-alone corporate taxpayers or a
stand-alone Tax Group for all applicable taxable periods ending after the Issue Date; provided
that the portion of any such payments attributable to any taxes of an Unrestricted Subsidiary
shall be limited to the amount actually paid by such Unrestricted Subsidiary to the Issuer or any
Subsidiary Guarantor for the purpose of paying such consolidated or combined income taxes.
Any Tax Payments received from the Issuer shall be paid over to the appropriate taxing authority
within 30 days of the direct or indirect parent’s receipt of such Tax Payments or refunded to the
Issuer.

“Person” means any individual, corporation, partnership, joint venture, association, joint-
stock company, trust, unincorporated organization, limited liability company, government or any
agency or political subdivision hereof or any other entity.

“PIK Interest” means interest paid in the form of (i) an increase in the outstanding
principal amount of the Notes or (ii) the issuance of PIK Notes.

“PIK Interest Payment” means the payment of PIK Interest.

“PIK Notes” has the meaning set forth in Section 2.01(d) hereof.
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“Plan of Reorganization” means the Debtors’ Joint Prepackaged Chapter 11 Plan of
Reorganization, dated August 15, 2020 (together with all exhibits and schedules thereto), filed
with the Bankruptcy Court, which was confirmed pursuant to an Order entered by the
Bankruptcy Court on | |, 2020.

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

“principal” of any Indebtedness (including the Notes) means the principal amount of such
Indebtedness.

“Private Placement Legend” means the legend initially set forth on the Notes in the form
set forth in Section 2.15(a)(i).

“pro forma” means, with respect to any calculation made or required to be made pursuant
to the terms of this Indenture, a calculation in accordance with Article 11 of Regulation S-X
under the Securities Act, as determined by the Board of Directors of the Issuer in consultation
with its independent public accountants.

“Production Payments” means Dollar-Denominated Production Payments and
Volumetric Production Payments, collectively. “Production Payments and Reserve Sales” means
the grant or transfer by the Issuer or a Restricted Subsidiary to any Person of a royalty,
overriding royalty, net profits interest, Production Payment, partnership or other interest in Qil
and Gas Properties, reserves or the right to receive all or a portion of the production or the
proceeds from the sale of production attributable to such properties where the holder of such
interest has recourse solely to such production or proceeds of production, subject to the
obligation of the grantor or transferor to operate and maintain, or cause the subject interests to be
operated and maintained, in a reasonably prudent manner or other customary standard or subject
to the obligation of the grantor or transferor to indemnify for environmental, title or other matters
customary in the Oil and Gas Business, including any such grants or transfers pursuant to
incentive compensation programs on terms that are reasonably customary in the Oil and Gas
Business for geologists, geophysicists or other providers of technical services to the Issuer or a
Restricted Subsidiary.

“Property” means, with respect to any Person, any interests of such Person in any kind of
property or asset, whether real, personal or mixed, or tangible or intangible, including, without
limitation, Capital Stock, partnership interests and other equity or ownership interests in any
other Person.

“Proved Reserves” means crude oil and natural gas reserves (including natural gas
liquids) constituting ““proved oil and gas reserves’’ as defined in Rule 4-10 of Regulation S-X of
the Securities Act.
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“Rating Agencies” means Moody’s and S&P or if Moody’s or S&P or both cease to rate
the Notes for reasons outside of the control of the Issuer, a nationally recognized statistical rating
organization or organizations, as the case may be, registered under Section 15E of the Exchange
Act, selected by the Issuer which shall be substituted for Moody’s or S&P or both, as the case
may be.

“Qualified Institutional Buyer” or “QIB” shall have the meaning specified in Rule 144A.

“Record Date” means, with respect to the Notes, the Record Dates specified in the Notes
and, with respect to any dividend, distribution or other transaction or event in which the holders
of Common Stock have the right to receive any cash, securities or other property or in which the
Common Stock is exchanged for or converted into any combination of cash, securities or other
property, the date fixed for determination of stockholders entitled to receive such cash, securities
or other property (whether such date is fixed by the Board of Directors of the Issuer or by statute,
contract or otherwise).

“Redemption Date,” when used with respect to any Note to be redeemed, means the date
fixed for such redemption pursuant to this Indenture and the Notes.

“Redemption Price,” when used with respect to any Note to be redeemed, means the price
fixed for such redemption, including principal and premium, if any, pursuant to this Indenture
and the Notes.

“Reference Property” has the meaning specified in Section 10.12.

“Refinancing Indebtedness” means Indebtedness that is Incurred to refund, refinance,
replace, exchange, renew, repay, extend, prepay, redeem or retire (including pursuant to any
defeasance or discharge mechanism) (collectively, “refinance,” “refinances” and “refinanced”
shall have correlative meanings) any Indebtedness (including Indebtedness of the Issuer that
refinances Indebtedness of any Restricted Subsidiary and Indebtedness of any Restricted
Subsidiary that refinances Indebtedness of another Restricted Subsidiary, but excluding
Indebtedness of a Subsidiary that is not a Restricted Subsidiary that refinances Indebtedness of
the Issuer or a Restricted Subsidiary), including Indebtedness that refinances Refinancing
Indebtedness; provided, however, that:

1) (a) if the Stated Maturity of the Indebtedness being refinanced is earlier than the
Stated Maturity of the Notes, the Refinancing Indebtedness has a Stated Maturity no earlier than
the Stated Maturity of the Indebtedness being refinanced or (b) if the Stated Maturity of the
Indebtedness being refinanced is later than the Stated Maturity of the Notes, the Refinancing
Indebtedness has a Stated Maturity at least 91 days later than the Stated Maturity of the Notes;

2 the Refinancing Indebtedness has an Average Life at the time such Refinancing
Indebtedness is Incurred that is equal to or greater than the Average Life of the Indebtedness
being refinanced;
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(3)  such Refinancing Indebtedness is Incurred in an aggregate principal amount (or if
issued with original issue discount, an aggregate issue price) that is equal to or less than the sum
of the aggregate principal amount (or if issued with original issue discount, the aggregate
accreted value) then outstanding of the Indebtedness being refinanced (plus, without duplication,
any additional Indebtedness Incurred to pay interest, premiums or defeasance costs required by
the instrument governing such existing Indebtedness and fees and expenses Incurred in
connection therewith); and

4) if the Indebtedness being refinanced is subordinated in right of payment to the
Notes or the Subsidiary Guarantee, such Refinancing Indebtedness is subordinated in right of
payment to the Notes or the Subsidiary Guarantee on terms at least as favorable to the Holders as
those contained in the documentation governing the Indebtedness being refinanced.

For the avoidance of doubt, Refinancing Indebtedness shall not include Indebtedness
Incurred under a Credit Facility pursuant to clause (1) of the second paragraph of Section 4.12.

“Regqistrar” has the meaning provided in Section 2.3.
“Regulation S” means Regulation S under the Securities Act.

“Regulation S Global Note” means a Regulation S Temporary Global Note or Regulation
S Permanent Global Note, as applicable.

“Reqgulation S Permanent Global Note” means a permanent Global Note in the form of
Exhibit A hereto bearing the Global Note Legend and the Private Placement Legend and
deposited with or on behalf of and registered in the name of the Depository or its nominee,
issued in a denomination equal to the outstanding principal amount of the Regulation S
Temporary Global Note upon expiration of the Restricted Period.

“Regulation S Temporary Global Note” means a temporary Global Note in the form of
Exhibit A hereto bearing the Global Note Legend, the Private Placement Legend and the
Regulation S Temporary Global Note Legend and deposited with or on behalf of and registered
in the name of the Depository or its nominee, issued in a denomination equal to the outstanding
principal amount of the Notes initially sold in reliance on Rule 903.

“Reqgulation S Temporary Global Note Legend” means the legend set forth in Section
2.15(a)(iii) hereof.

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

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

“Restricted Investment” means any Investment other than a Permitted Investment.

“Restricted Payment” has the meaning set forth in Section 4.10.
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“Restricted Period” means the 40-day distribution compliance period as defined in
Regulation S.

“Restricted Subsidiary” means any Subsidiary of the Issuer other than an Unrestricted
Subsidiary.

“Reversion Date” has the meaning set forth in Section 4.21.

“Rule 144” means Rule 144 promulgated under the Securities Act.
“Rule 144A” means Rule 144A promulgated under the Securities Act.
“Rule 903” means Rule 903 promulgated under the Securities Act.
“Rule 904” means Rule 904 promulgated under the Securities Act.

“S&P” means S&P Global Ratings, a division of The McGraw-Hill Companies, Inc., or
any successor to the rating agency business thereof.

“Sale/Leaseback Transaction” means an arrangement relating to property now owned or
hereafter acquired whereby the Issuer or a Restricted Subsidiary transfers such property to a
Person and the Issuer or a Restricted Subsidiary leases it from such Person.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations of the SEC promulgated thereunder.

“Security Agreement” means the security agreement, dated as of the Issue Date, among
the Issuer, the other parties thereto from time to time, and the Collateral Agent, as such
agreement may be amended, supplemented, restated, amended and restated, or otherwise
modified from time to time.

“Security Documents” means the Mortgages, the Security Agreement and the security
agreements, pledge agreements, mortgages, deeds of trust, deeds to secure debt, collateral
assignments, control agreements, any Intercreditor Agreement and related agreements (including,
without limitation, financing statements under the Uniform Commercial Code of the relevant
states), as amended, supplemented, restated, renewed, refunded, replaced, restructured, repaid,
refinanced or otherwise modified from time to time, under which rights or remedies with respect
to any Lien are governed.

“Senior Secured Credit Agreement” means that certain Eleventh Restated Credit
Agreement, dated as of the date hereof, among the Issuer, as borrower, Royal Bank of Canada, as
administrative agent, and the lenders party thereto from time to time, including any guarantees,
collateral documents, instruments and agreements executed in connection therewith, and any
amendments, supplements, modifications, extensions, renewals, restatements, refundings or
refinancings thereof and any indentures or credit facilities or commercial paper facilities with
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banks or other institutional lenders or investors that replace, refund or refinance any part of the
loans, notes, other credit facilities or commitments thereunder, including any such replacement,
refunding or refinancing facility or indenture that increases the amount borrowable thereunder or
alters the maturity thereof (provided that such increase in borrowings is permitted in Section
4.12).

“Share Exchange Event” has the meaning specified in Section 10.12.

“Significant Subsidiary” means any Restricted Subsidiary that would be a “Significant
Subsidiary” of the Issuer within the meaning of Rule 1-02 under Regulation S-X promulgated by
the SEC, as in effect on the Issue Date.

“Stated Maturity” means, with respect to any security, the date specified in such security
as the fixed date on which the payment of principal of such security is due and payable,
including pursuant to any mandatory redemption provision, but shall not include any contingent
obligations to repay, redeem or repurchase any such principal prior to the date originally
scheduled for the payment thereof.

“Stockholder” has the meaning provided in the Stockholders Agreement.

“Stockholders Agreement” means that certain shareholders agreement dated as of the
date hereof, by and among the Issuer and the holders listed therein, as may be amended from
time to time.

“Subordinated Obligation” means any Indebtedness of the Issuer or a Subsidiary
Guarantor (whether outstanding on the Issue Date or thereafter Incurred) that is subordinate or
junior in right of payment to the Notes pursuant to a written agreement.

“Subsidiary” of any Person means (a) any corporation, association or other business
entity (other than a partnership, joint venture, limited liability company or similar entity) of
which more than 50% of the total ordinary voting power of shares of Capital Stock entitled
(without regard to the occurrence of any contingency) to vote in the election of directors,
managers or trustees thereof (or Persons performing similar functions) or (b) any partnership,
joint venture, limited liability company or similar entity of which more than 50% of the capital
accounts, distribution rights, total equity and voting interests or general or limited partnership
interests, as applicable, is, in the case of clauses (a) and (b), at the time owned or controlled,
directly or indirectly, by (1) such Person, (2) such Person and one or more Subsidiaries of such
Person or (3) one or more Subsidiaries of such Person. Unless otherwise specified herein, each
reference to a Subsidiary (other than in this definition) will refer to a Subsidiary of the Issuer.

“Subsidiary Guarantee” means, individually, any Guarantee of payment of the Notes by a
Subsidiary Guarantor pursuant to the terms of this Indenture and any supplemental indenture
thereto, and, collectively, all such Guarantees. Each such Subsidiary Guarantee will be in the
form prescribed by this Indenture.
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“Subsidiary Guarantor” means CEIl Acquisition, L.L.C., a Delaware limited liability
company, CEI Pipeline, L.L.C., a Texas limited liability company, Chaparral Biofuels, L.L.C.,
an Oklahoma limited liability company, Chaparral CO2, L.L.C., an Oklahoma limited liability
company, Chaparral Energy, L.L.C., an Oklahoma limited liability company, Chaparral
Exploration, L.L.C., a Delaware limited liability company, Chaparral Real Estate, L.L.C., an
Oklahoma limited liability company, Chaparral Resources, L.L.C., an Oklahoma limited liability
company, Charles Energy, L.L.C., an Oklahoma limited liability company, Chestnut Energy,
L.L.C., an Oklahoma limited liability company, Trabajo Energy, L.L.C., an Oklahoma limited
liability company, and each other Restricted Subsidiary that guarantees the Indebtedness
pursuant to Section 4.20.

“Suspended Covenants” has the meaning set forth in Section 4.21.

“Suspension Period” has the meaning set forth in Section 4.21.

“Tag-Along Closing” has the meaning set forth in the Stockholders Agreement.

“Tag-Along Notice” has the meaning set forth in the Stockholders Agreement.

“Tag-Along Sale” has the meaning set forth in the Stockholders Agreement.

“Tag-Along Seller” has the meaning set forth in the Stockholders Agreement.

“TIA” means the Trust Indenture Act of 1939 (15 U.S.C. 88 77aaa-77bbbb), as in effect
on the date of this Indenture; provided that in the event the Trust Indenture Act of 1939 is
amended after such date, “TIA” means, to the extent required by any such amendment, the Trust
Indenture Act of 1939 as so amended.

“Transfer Notice” means any “Transfer Notice” (as defined in the Stockholders
Agreement) or Note Transfer Notice.

“Treasury Rate” means, as of the date of any payment of principal or repurchase of the
Notes following the occurrence of an Interest Make-Whole Trigger Event, the yield to maturity
at the time of computation of United States Treasury securities with a constant maturity (as
compiled and published in the most recent Federal Reserve Statistical Release H.15 (519) which
has become publicly available at least two Business Days prior to such date (or, if such
Statistical Release is no longer published or the relevant information does not appear thereon,
any publicly available source of similar market data)) most nearly equal to the period from such
date to the Maturity Date; provided, however, that if the period from such date to the Maturity
Date is not equal to the constant maturity of a United States Treasury security for which a
weekly average yield is given, the Treasury Rate shall be obtained by linear interpolation
(calculated to the nearest one-twelfth of a year) from the weekly average yields of United States
Treasury securities for which such yields are given, except that if the period from such date to
the Maturity Date is less than one year, the weekly average yield on actually traded United States
Treasury securities adjusted to a constant maturity of one year shall be used. The Issuer shall (1)
calculate the Treasury Rate as of the second Business Day preceding the applicable date of any
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payment of principal or repurchase of the Notes following the occurrence of an Interest Make-
Whole Trigger Event and (2) prior to such date file with the Trustee an Officers’ Certificate
setting forth the Interest Make-Whole Premium and the Treasury Rate and showing the
calculation in reasonable detail; provided that the Trustee shall not be responsible for such
calculation.

“Trust Officer” means any officer within the Corporate Trust Office including any Vice
President, Managing Director, Director, Assistant Vice President, Associate, or any other officer
of the Trustee customarily performing functions similar to those performed by any of the above
designated officers and also, with respect to a particular matter, any other officer to whom such
matter is referred because of such officer’s knowledge and familiarity with the particular subject
and who shall have direct responsibility for the administration of this Indenture, or in the case of
a successor trustee, an officer assigned to the department, division or group performing the
corporation trust work of such successor and assigned to administer this Indenture.

“Trustee” means the party named as such in this Indenture until a successor replaces it in
accordance with the provisions of this Indenture and thereafter means such successor.

“unit of Reference Property” has the meaning specified in Section 10.12.

“Unrestricted Subsidiary” means:

1) any Subsidiary of the Issuer that at the time of determination shall be designated
an Unrestricted Subsidiary by the Board of Directors of the Issuer in the manner provided below;
and

@) any Subsidiary of an Unrestricted Subsidiary.

The Board of Directors of the Issuer may designate any Subsidiary of the Issuer
(including any newly acquired or newly formed Subsidiary or a Person becoming a Subsidiary
through merger or consolidation or Investment therein) to be an Unrestricted Subsidiary only if:

(1)  such Subsidiary or any of its Subsidiaries does not own any Capital Stock or
Indebtedness of or have any Investment in, or own or hold any Lien on any property of, any
other Subsidiary of the Issuer which is not a Subsidiary of the Subsidiary to be so designated or
otherwise an Unrestricted Subsidiary;

2 all the Indebtedness of such Subsidiary and its Subsidiaries shall, at the date of
designation, and will at all times thereafter, consist of Non-Recourse Debt;

(€)) on the date of such designation, such designation and the Investment of the Issuer
in such Subsidiary complies with Section 4.10;

4 such Subsidiary is a Person with respect to which neither the Issuer nor any of its
Restricted Subsidiaries has any direct or indirect obligation:
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@) to subscribe for additional Capital Stock of such Person; or

(b) to maintain or preserve such Person’s financial condition or to cause such Person
to achieve any specified levels of operating results; and

(5) on the date such Subsidiary is designated an Unrestricted Subsidiary, such
Subsidiary is not a party to any agreement, contract, arrangement or understanding with the
Issuer or any Restricted Subsidiary with terms substantially less favorable to the Issuer than
those that might have been obtained from Persons who are not Affiliates of the Issuer.

Any such designation by the Board of Directors of the Issuer shall be evidenced to the
Trustee by filing with the Trustee a certified copy of a resolution of the Board of Directors of the
Issuer giving effect to such designation and an Officers’ Certificate certifying that such
designation complies with the foregoing conditions. If, at any time, any Unrestricted Subsidiary
would fail to meet the foregoing requirements as an Unrestricted Subsidiary, it shall thereafter
cease to be an Unrestricted Subsidiary for purposes of this Indenture and any Indebtedness of
such Subsidiary shall be deemed to be Incurred as of such date.

The Board of Directors of the Issuer may designate any Unrestricted Subsidiary to be a
Restricted Subsidiary; provided that immediately after giving effect to such designation, (a) no
Default or Event of Default shall have occurred and be continuing or would occur as a
consequence thereof and (b) either (i) the Issuer could Incur at least $1.00 of additional
Indebtedness under the first paragraph of Section 4.12 or (ii) the Consolidated Coverage Ratio
for the Issuer and its Restricted Subsidiaries would be equal to or greater than immediately prior
to such designation, in either case on a pro forma basis taking into account such designation.

“U.S. Government Obligations” means securities that are (a) direct obligations of the
United States of America for the timely payment of which its full faith and credit is pledged or
(b) obligations of a Person controlled or supervised by and acting as an agency or instrumentality
of the United States of America the timely payment of which is unconditionally guaranteed as a
full faith and credit obligation of the United States of America, which, in either case, are not
callable or redeemable at the option of the issuer thereof, and shall also include a depositary
receipt issued by a bank (as defined in Section 3(a)(2) of the Securities Act), as custodian with
respect to any such U.S. Government Obligations or a specific payment of principal of or interest
on any such U.S. Government Obligations held by such custodian for the account of the holder
of such depositary receipt; provided that (except as required by law) such custodian is not
authorized to make any deduction from the amount payable to the holder of such depositary
receipt from any amount received by the custodian in respect of the U.S. Government
Obligations or the specific payment of principal of or interest on the U.S. Government
Obligations evidenced by such depositary receipt.

“U.S. Legal Tender” means such coin or currency of the United States of America as at
the time of payment shall be legal tender for the payment of public and private debts.

“Unrestricted Definitive Note” means one or more Definitive Notes that do not bear and
are not required to bear the Private Placement Legend.
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“Unrestricted Global Note” means a permanent Global Note, substantially in the form of
Exhibit A attached hereto, that bears the Global Note Legend and that is deposited with or on
behalf of and registered in the name of the Depository, representing Notes that do not bear the
Private Placement Legend.

“Volumetric Production Payments” means production payment obligations recorded as
deferred revenue in accordance with GAAP, together with all undertakings and obligations in
connection therewith.

“Voting Stock” of an entity means all classes of Capital Stock of such entity then
outstanding and normally entitled to vote in the election of members of such entity’s Board of
Dir