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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Inre Chapter 11
EXPRESS ENERGY SERVICES
OPERATING, LP, et al, Case No. 09- )

Debtors.

W W) (g WD LD WDy LD U LD LN

Joint Administration Requested

DEBTORS’ JOINT PLAN OF REORGANIZATION
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE
DATED AS OF OCTOBER 27, 2009

Express Energy Services Operating, LP; Expressgyrigervices (2008) LLC;
Express Energy Services Holding, LP; Express En8egyices GP, LLC; Express
Energy Services CT, LP; Express Energy Services 4Pk Express Energy Services
P&A, LP; Express Energy Services WL, LP; Expre®rd R&S GP, LLC; Express
— Byrd R&S Oilfield Services, L.P.; Express — MB@P, LLC; Express — MBCC,
Ltd.; Express — Mike Byrd Casing Crews GP, LLC; Eegs — Mike Byrd Casing
Crews, Ltd.; Express — R&S Tong Services GP, LL&prEss — R&S Tong Services,
Ltd.; Express — BAH Leasing GP, LLC; Express — BA¢hsing, Ltd.; D&D Tongs
GP, LLC; D&D Tongs, L.P.; Express — North Trail fi#ld Services, GP, LLC;
Express — North Trail Oilfield Services, Ltd.; Erps Ace Rat Hole Service GP, LLC;
and Express — Ace Rat Hole Service, Ltd. proposéddtiowing joint chapter 11 plan
of reorganization pursuant to section 1121(a) efBankruptcy Code:

US_ACTIVE:\43131391\10\43131391_10.DOC\44294.0003



Case 09-38044 Document 17 Filed in TXSB on 10/27/09 Page 2 of 32

ARTICLE |
DEFINITIONS AND INTERPRETATION
A. Definitions.
The following terms used herein shall have theeepe meanings set forth
below:

1.1 Agentmeans Credit Suisse, Cayman Islands Branch, asedrative
and collateral agent under the Senior Secured CAgdeement.

1.2  Agent’s Professionalsneans Akin Gump Strauss Hauer & Feld LLP.

1.3 Administrative Expense Clairmeans any right to payment constituting
a cost or expense of administration of the Reoagdinin Cases Allowed under sections 330,
503(b), 507(a)(2) and 507(b) of the Bankruptcy Cadeuding, without limitation, (a) any
actual and necessary costs and expenses of presénmel Debtors’ estates, (b) any actual and
necessary costs and expenses of operating the l9ettsinesses, (c) any indebtedness or
obligations incurred or assumed by the DebtorsossEssion during the Reorganization Cases
and (d) any compensation for professional servieedered and reimbursement of expenses
incurred. Any fees or charges assessed againsstates of the Debtors under section 1930
of chapter 123 of title 28 of the United States €@lexcluded from the definition of
Administrative Expense Claim and shall be paiddocadance with section 13.7 of the Plan.

1.4  Affiliate has the meaning set forth in section 101(2) oBthekruptcy
Code.

1.5 Allowedmeans, with reference to any Claim against thet@sp(a)
any Claim against any Debtor that has been lisyesbibh Debtor in its Schedules (as such
Schedules may be amended by the Debtors from triime in accordance with Bankruptcy
Rule 1009) as liquidated in amount and not Dispete@ontingent and for which no contrary
proof of Claim has been filed or no timely objeatio allowance or request for estimation has
been interposed, (b) any timely filed proof of Glaas to which no objection has been or is
interposed in accordance with section 7.1 of tla@ BF such other applicable period of
limitation fixed by the Bankruptcy Code, the Banitey Rules, the Local Bankruptcy Rules
or the Bankruptcy Court or as to which any objattias been determined by a Final Order to
the extent such objection is determined in favathefrespective holder of such Claim, (c) any
Claim expressly allowed by a Final Order or undherPlan, (d) any Claim that is
compromised, settled or otherwise resolved purstaattte authority granted to the
Reorganized Debtors pursuant to a Final OrdereBdinkruptcy Court or under section 11.8
of the Planprovided, however, that Claims allowed solely for the purpose of ngtto accept
or reject the Plan pursuant to an order of the Bgrtky Court shall not be considered
“Allowed Claims.” Unless otherwise specified iretRlan or by order of the Bankruptcy
Court, “Allowed Administrative Expense Claim” or flawed Claim” shall not, for any
purpose under the Plan, include interest on suaimtCfrom and after the Commencement
Date.
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1.6 Allowed Senior Secured Claiitmeans the Allowed Claim of the Senior
Secured Lenders under the Senior Credit Agreemehti amount of $330.13 million.

1.7  Answer and Counterclaimlmeans the Original Answer and
Counterclaim dated September 21, 2009 filed by &gpand Express 2008 in connection with
the Brewer Lawsuit.

1.8 Ballot means the form distributed to each holder of guained Claim
that is entitled to vote to accept or reject thenRdn which is to be indicated an acceptance or
rejection of the Plan.

1.9 Bankruptcy Codemeans title 11 of the United States Code, as aetend
from time to time.

1.10 Bankruptcy Courtmeans the United States Bankruptcy Court for the
Southern District of Texas, Houston Division, oy ather court of the United States having
jurisdiction over the Reorganization Cases.

1.11 Bankruptcy Rulesmeans the Federal Rules of Bankruptcy Procedure as
promulgated by the United States Supreme Courtrsetzion 2075 of title 28 of the United
States Code, as amended from time to time.

1.12 Benefit Plansmeans all employee benefit plans, policies andnaros
sponsored by any of the Debtors, including, witHonitation, all medical and health
insurance, life insurance, dental insurance, asdhdity benefits and coverage (as such term
is defined in section 1114 of the Bankruptcy Code).

1.13 Brewermeans Darrell Brewer.

1.14 Brewer Lawsuitmeans the Original Petition styl&arrell Brewer v.
Express Energy Services Operating, LP and Express Energy Services (2008) LLC (Cause No.
2009-53824) in the District Court of Harris Countgxas, 125th Judicial District.

1.15 Business Dayneans any day other than a Saturday, Sunday or any
other day on which banking institutions in New YoNew York are required or authorized to
close by law or executive order.

1.16 Cashmeans legal tender of the United States of America

1.17 Claim has the meaning set forth in section 101(5) oBaekruptcy
Code.

1.18 Classmeans a category of holders of Claims or Existiqgity
Interests set forth in Article IV of the Plan.

1.19 Collateral means any property or interest in property ofdbtates of
the Debtors subject to a Lien, charge or other mricance to secure the payment or
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performance of a Claim, which Lien, charge or o#grrumbrance is not subject to avoidance
or otherwise invalid under the Bankruptcy Codeppli@able state law.

1.20 Commencement Datmeans October 27, 2009, the date on which the
Debtors commenced their Reorganization Cases.

1.21 Confirmation Datemeans the date on which the clerk of the
Bankruptcy Court enters the Confirmation Orderlos docket.

1.22 Confirmation Hearingmeans the hearing conducted by the Bankruptcy
Court pursuant to section 1128(a) of the Bankruftoge to consider confirmation of the
Plan, as such hearing may be adjourned or contifraadtime to time.

1.23 Confirmation Ordermeans the order of the Bankruptcy Court
confirming the Plan.

1.24 Consenting Lendersneans the Senior Secured Lender parties to the
Plan Support Agreement.

1.25 Consulting Agreemenimeans the Separation and Consulting
Agreement and Release effective as of Novembe2d@3 between Express 2008, Express,
and Brewer.

1.26 Contingent Claimmeans any Claim, the liability for which attaches o
is dependent upon the occurrence or happening of,toggered by, an event, which event
has not yet occurred, happened or been triggeretitas date on which such Claim is sought
to be estimated or an objection to such Claimlesifiwhether or not such event is within the
actual or presumed contemplation of the holdeuchsClaim and whether or not a
relationship between the holder of such Claim ddapplicable Debtor now or hereafter
exists or previously existed.

1.27 Debtorsmeans each of Express; Express 2008; Expressnerg
Services Holding, LP; Express Energy Services GR;lExpress Energy Services CT, LP;
Express Energy Services Ark, LP; Express Energyi&ess P&A, LP; Express Energy
Services WL, LP; Express — Byrd R&S GP, LLC; ExgreByrd R&S Oilfield Services,
L.P.; Express — MBCC GP, LLC; Express — MBCC, Likpress — Mike Byrd Casing Crews
GP, LLC; Express — Mike Byrd Casing Crews, Ltd.pEess — R&S Tong Services GP, LLC;
Express — R&S Tong Services, Ltd.; Express — BAlddieg GP, LLC; Express — BAH
Leasing, Ltd.; D&D Tongs GP, LLC; D&D Tongs, L.EExpress — North Trail Qilfield
Services, GP, LLC; Express — North Trail Oilfieldr@8ices, Ltd.; Express Ace Rat Hole
Service GP, LLC; and Express — Ace Rat Hole Sep\itrk

1.28 Debtors in Possessiomeans the Debtors in their capacity as debtors in
possession in the Reorganization Cases under sedti®7(a) and 1108 of the Bankruptcy
Code.

1.29 DIP Agentmeans the agent under the DIP Facility.
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1.30 DIP Facility means that postpetition financing revolving créalility
with the DIP Lenders to provide commitments unddebtor-in-possession credit facility in a
maximum aggregate principal amount of up to $20ionilon the terms specified in the Term
Sheet.

1.31 DIP Facility Claim means any Claim or obligation of the Debtors
arising under or in connection with the DIP Fayilit

1.32 DIP Lendersmeans the lenders party to the DIP Facility.
1.33 Disbursing Agentmeans any entity in its capacity as a disbursgent

1.34 Disclosure Statemenmneans that certain disclosure statement relating t
the Plan, including, without limitation, all exhibiand schedules thereto, as the same may be
amended, supplemented or otherwise modified frome to time, as approved by the
Bankruptcy Court pursuant to section 1125 of thelkBaptcy Code.

1.35 Disclosure Statement Ordaneans the order of the Bankruptcy Court
preliminarily approving, among other things, thes@osure Statement and establishing certain
procedures with respect to the solicitation andl&ion of votes to accept or reject the Plan.

1.36 Disputedmeans, with reference to any Administrative Expe@kaim
or Claim, any such Administrative Expense ClainCtaim (a) to the extent neither Allowed
nor disallowed under the Plan or a Final Orderde®med Allowed under section 502, 503 or
1111 of the Bankruptcy Code, (b) which has beemeoeafter is listed by a Debtor on its
Schedules as Unliquidated, Disputed or Contingedtvehich has not been resolved by
written agreement of the parties or a Final Ordefc) as to which the Debtors or any other
party in interest has interposed a timely objectiad/or request for estimation in accordance
with the Bankruptcy Code, the Bankruptcy Rules tiedLocal Bankruptcy Rules, which
objection or request for estimation has not bee¢hdsawn or determined by a Final Order.
Prior to the earlier of the time an objection hasrbtimely filed and the expiration of the time
within which to object to such Claim set forth harer otherwise established by order of the
Bankruptcy Court, a Claim shall be considered gptisd Claim to the extent that the amount
of the Claim specified in a proof of Claim excedus amount of the Claim scheduled by the
Debtor as not Disputed, Contingent or Unliquidated.

1.37 Distribution Datemeans a date on which the Disbursing Agent makes a
distribution to holders of Allowed General Unseclf&aims.

1.38 Distribution Pro Rata Sharaneans, as of any Distribution Date, the
ratio (expressed as a percentage) of the amownt Aflowed General Unsecured Claim to the
aggregate amount of all Allowed General Unsecureihts at such date plus the Disputed
Claim amount of all remaining Disputed General 4used Claims.

1.39 Distribution Record Datemeans the date that is five (5) Business Days
from and after the Confirmation Date.
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1.40 Escrow Agreementneans that certain Escrow Agreement dated as of
July 11, 2008 by and among Express 2008, Wachoaat&l Partners 2006 LLC, Brewer,
Mike Byrd, and JPMorgan Chase Bank, N.A., as es@gant.

1.41 Existing Equity Interestameans all instruments evidencing an
ownership interest in the Debtors, whether or rasigferable, and all options, or rights,
contractual or otherwise, to acquire any such @, all as of the Effective Date.

1.42 Expressmeans Express Energy Services Operating, LP.
1.43 Express2008means Express Energy Services (2008) LLC.

1.44 Effective Datemeans a Business Day selected by the Debtors on or
after the Confirmation Date, on which (a) no sthyhe Confirmation Order is in effect and
(b) the conditions precedent to the effectivenésbePlan specified in section 10.1 of the
Plan shall have been satisfied or waived as provideection 10.2.

1.45 Exit Facility means the post-Effective Date credit facility, thaterial
terms of which are set forth as an exhibit to trSupplement and which shall be in form
and substance acceptable to the Required Holders.

1.46 Final Order means an order or judgment of a court of competent
jurisdiction that has been entered on the dockéttaiaed by the clerk of such court and has
not been reversed, vacated or stayed and as tt \(d)iche time to appeal, petition for
certiorari or move for a new trial, reargument or rehearing éxpired and as to which no
appeal, petition focertiorari or other proceedings for a new trial, reargumemebearing
shall then be pending or, (b) if an appeal, writatiorari, new trial, reargument or rehearing
thereof has been sought, (i) such order or judgrsiesit have been affirmed by the highest
court to which such order was appealatiorari shall have been denied or a new trial,
reargument or rehearing shall have been denieglsotted in no modification of such order
and (ii) the time to take any further appeal, pmtifor certiorari, or move for a new trial,
reargument or rehearing shall have expipedyided, however, that the possibility that a
motion under Rule 60 of the Federal Rules of Gividcedure, or any analogous rule under the
Bankruptcy Rules or the Local Bankruptcy Rules, mayiled relating to such order shall not
prevent such order from being a Final Order.

1.47 General Unsecured Clairmeans any Claim against the Debtors other
than a DIP Facility Claim, Administrative Expenski@, Priority Tax Claim, Select Priority
Claim, Miscellaneous Secured Claim, Senior Sec@ladn, or Existing Equity Interest,
provided, however, unsecured deficiency Claims arising under thedde&ecured Credit
Agreement shall not be classified as General UnsddQlaims under this Plan.

1.48 Indemnity Escrow Accounmeans Escrow Account No.
000002747920698 established pursuant to the Eskgreement.

1.49 Initial Distribution Date means a date after the Effective Date that is
selected by the Reorganized Debtors in their sslaetion but, in any event, is within one
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hundred and eighty (180) days after the date eiceof notice of the Confirmation Date.

1.50 Intercompany Claimmeans any Claim against any Debtor held by
another Debtor.

1.51 Lien has the meaning set forth in section 101(37) @eBhankruptcy
Code.

1.52 Local Bankruptcy Rulesneans the Local Bankruptcy Rules for the
Southern District of Texas, Houston Division, assaded from time to time.

1.53 Macquarie Groupmeandviacquarie Capital Group Limited, together
with certain of its affiliates and affiliate-manabinds.

1.54 Miscellaneous Secured ClaitTmeans a Secured Claim other than a
Senior Secured Claim.

1.55 New Equity Unitsmeans the membership interests of Reorganized
Express to be authorized and issued on the Effe€iate, pursuant to the Plan and as
provided in the New LLC Agreement, which shall dansge all of the direct or indirect equity
of Reorganized Express subject to dilution by psafiterests issued under the
Postconfirmation Incentive Plan, and have the tesatgorth in the Plan Supplement.

1.56 New LLC Agreementmeans the limited liability agreement of
Reorganized Express, dated as of the Effective,agbstantially the same form set forth in
the Plan Supplement.

1.57 Personmeans an individual, partnership, corporationijtiahliability
company, cooperative, trust, unincorporated orgdiur, association, joint venture,
government or agency or political subdivision tloéi@ any other form of legal entity.

1.58 Plan means this Joint Plan of Reorganization, inclugwighout
limitation, the exhibits and schedules heretohassame may be amended or modified from
time to time in accordance with the provisionshef Bankruptcy Code and the terms hereof.

1.59 Plan Supplementmeans the supplement or supplements to the Plan
containing certain documents relevant to the imgletation of the Plan specified in section
13.6 of the Plan.

1.60 Plan Support Agreemenneans that Plan Support Agreement dated as
of October 27, 2009, between the Debtors, the Agert the Consenting Lenders.

1.61 Postconfirmation Boardnmeans the board of managers of Reorganized
Express which will be disclosed in the Plan Sup@ein

1.62 Postconfirmation Incentive Plansneans those certain post-Effective
Date employee incentive plans to be implementedndndh will provide designated
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employees of Reorganized Express (i) with Membergiterests in Reorganized Express
constituting profits interest entitled, in the aggate, to 10% of all distributions by
Reorganized Express at such time as the holdéMewfEquity Units have received, in the
aggregate, cumulative cash distributions equaBtbrillion and (ii) cash bonuses for upon
achievement of certain performance goals to beméated by the Reorganized Express board
of directors, in each case, as more fully describgtde Term Sheet.

1.63 Postconfirmation Organizational Documentseans each certificate of
incorporation, certificate of formation, limitedbility company agreement, bylaws, and other
organizational documents, including the New LLC égment, forms of which shall be
included in the Plan Supplement.

1.64 Priority Tax Claim means any Claim of a governmental unit of the kind
entitled to priority in payment as specified intsaas 502(i) and 507(a)(8) of the Bankruptcy
Code.

1.65 Released Partiemeans (a) each current and past director, officer,
employee, manager, agent, partner, and membeytbi(Debtors, (ii) the holders of Senior
Secured Claims, (iii) the holders of Existing Eguitterests, (iv) the Sponsor, (v) the Sponsor
Designee Managers, (vi) the Rollover Designee Mandyii) the Agent and its Affiliates,

(viii) the DIP Agent, and (ix) each DIP Lender; @gch Sponsor; (c) each current and past
Sponsor Designee Manager; (d) each present Rolesignee Manager; (e) each holder of a
Senior Secured Claim; (f) each holder of an Exgskiguity Interest; (g) the Agent and its
Affiliates; (h) the DIP Agent; (i) each DIP Lendamd (j) each Advisor of the Debtors, the
holders of Senior Secured Claims, the holders @ty Equity Interests, the Sponsor, the
Sponsor Designee Managers, the Rollover Designemaitas, the Agent, the DIP Agent, and
the DIP Lenders. For purposes of this definitiohgdvisors means each financial advisor,
investment banker, professional, accountant amdregy, and each of their respective
employees, parent corporations, subsidiariesja#s and partners. In addition, for purposes
of this definition, ‘Sponsor” “ SponsorDesignee Manager$and ‘Rollover Designee
Manager’ shall have the meanings ascribed to such terrniseirsecond Amended and
Restated Limited Liability Company Agreement of Eegs 2008, dated as of November 18,
2008.

1.66 Reorganization Casesieans the jointly administered cases commenced
by the Debtors under chapter 11 of the BankruptogeC

1.67 Reorganized Debtorseans each of the Debtors as entities on and after
the Effective Date.

1.68 Reorganized Expressieans Express on and after the Effective Date.

1.69 Required Holderameans the holders of a majority in aggregate amount
of Allowed Senior Secured Claims.

1.70 Restructuring Transactionsneans the transactions described in section
5.2(a) of the Plan.
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1.71 Schedulesneans, collectively, the schedules of assetsiahfities,
schedules of current income and expenditures, séd®df executory contracts and unexpired
leases and statements of financial affairs filedhgyDebtors under section 521 of the
Bankruptcy Code, Bankruptcy Rule 1007 and the @ffiBankruptcy Forms in the
Reorganization Cases, as may have been amendedpmemmented through the Confirmation
Date pursuant to Bankruptcy Rule 1007.

1.72 Secured Clainmeans any Claim that is secured by a Lien on Goldh
to the extent of the value of such Collateral, @®inined in accordance with section 506(a)
of the Bankruptcy Code, or, in the event that S0im is subject to a permissible setoff
under section 553 of the Bankruptcy Code, to thereof such permissible setoff.

1.73 Select Priority Claimmeans a Claim entitled to priority in payment as
specified in section 507(a)(4), (5), (6) or (7)}lo¢ Bankruptcy Code.

1.74 Senior Secured Clainrmeans a Claim held by a Senior Secured Lender
in an amount equal to all amounts due to such parader any Senior Secured Debt
Document including, but not limited to, any Claimrespect of swaps and/or hedge
agreements constituting “Secured Obligations” uiderSenior Secured Guarantee and
Security Agreement.

1.75 Senior Secured Credit Agreementeans that certain Credit Agreement
dated as of July 11, 2008, by and among Expredsyraswer, Express 2008, as guarantor, the
Agent, and the Senior Secured Lenders listed theasithe same may be amended from time
to time.

1.76 Senior Secured Debt Documemntseans, collectively, the Senior
Secured Credit Agreement, the Senior Secured Giggramd Security Agreement and all
other mortgages, agreements, documents and ingitammade or executed in connection with
or pursuant thereto, including without limitatiolh @eposit account control agreements,
financing statements and other security agreements.

1.77 Senior Secured Guarantee and Security Agreemergans that certain
Guarantee an8ecurity Agreement dated as of July 8, 2008 byaandng Express, certain
domestic subsidiaries of Express, and the Agenashave been amended from time to
time.

1.78 Senior Secured Lendaneans a holder of a Senior Secured Claim.
1.79 Tax Codemeans the Internal Revenue Code of 1986, as amende

1.80 Term Sheemeans that certain Express Energy Services OpgratP
Summary of Principal Terms of Proposed Plan of Baoization attached as Exhibitté the
Plan Support Agreement.

1.81 Transaction Agreementeans that certain Transaction Agreement
dated as of June 8, 2008, by and among Expresg¥Bervices Holding, LP, Express,
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Express Energy Services GP, LLC, the Sellers afidr§®epresentatives party thereto,
Express 2008, Express Merger Subsidiary 1 LLC,Exuress Merger Subsidiary 2 LLC, as
amended by the amendments thereto dated as d8,J2008 and November 18, 2008.

1.82 Unliquidated Claimmeans any Claim, the amount of liability for which
has not been fixed, whether pursuant to agreerappticable law or otherwise, as of the date
on which such Claim is asserted or sought to bmastd.

1.83 U.S. Trusteaneans the United States Trustee appointed undiorse
581 of title 28 of the United States Code.

B. Interpretation; Application of Definitions and Rule s of Construction

Unless otherwise specified, all section, articteslule or exhibit references in
the Plan are to the respective section in, artitler schedule or exhibit, to the Plan or the Plan
Supplement, as the same may be amended, waiveddified from time to time. The words
“herein,” “hereof,” “hereto,” “hereunder” and othenords of similar import refer to the Plan as a
whole and not to any particular section, subseatiotlause contained in the Plan. A term used
herein that is not defined herein shall have thamng assigned to that term in the Bankruptcy
Code. The rules of construction contained in secti02 of the Bankruptcy Code shall apply to
the construction of the Plan. The headings irPtla@ are for convenience of reference only and
shall not limit or otherwise affect the provisidmsreof. In computing any period of time
prescribed or allowed by the Plan, unless otherexgeessly provided, the provisions of
Bankruptcy Rule 9006(a) shall apply.

ARTICLE I
PROVISIONS FOR PAYMENT OF UNCLASSIFIED
ADMINISTRATIVE EXPENSE, PROFESSIONAL, AND TAX CLAIM S

2.1  Administrative Expense Claims

Except to the extent that any entity entitled tgmpant of any Allowed
Administrative Expense Claim agrees to a less favertreatment, each holder of an Allowed
Administrative Expense Claim shall receive Cashariramount equal to such Allowed
Administrative Expense Claim on the later of théeEfive Date and the date such
Administrative Expense Claim becomes an Allowed Adstrative Expense Claim, or as soon
thereafter as is practicablarovided, however, that Allowed Administrative Expense Claims
representing liabilities incurred in the ordinagucse of business by the Debtors shall be paid in
full and performed by the Debtors or Reorganizettbses, as the case may be, in the ordinary
course of business in accordance with the termsabgct to the conditions of any agreements
governing, instruments evidencing or other docushegiaiting to such transactions.

2.2  DIP Facility Claims.
Except to the extent that a DIP Lender agreesdifferent treatment, the DIP

Facility Claims shall be paid in full, in Cash,s®n as reasonably practicable following the
Effective Date.
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2.3  Professional Compensation and Reimbursement Claims.

All entities seeking awards by the Bankruptcy Cafitompensation for services
rendered or reimbursement of expenses incurredghrand including the Confirmation Date
under sections 330, 331, 503(b)(2), 503(b)(3), B8] or 503(b)(5) of the Bankruptcy Code
shall (a) file, on or before the date that is fditae (45) days after the Effective Date their
respective applications for final allowances of pemsation for services rendered and
reimbursement of expenses incurred and (b) beipdidl, in Cash, in such amounts as are
Allowed by the Bankruptcy Court in accordance with order relating to or Allowing any such
Administrative Expense Claim. The Reorganized Debare authorized to pay compensation
for professional services rendered and reimburseofesxpenses incurred after the
Confirmation Date in the ordinary course and withibxe need for Bankruptcy Court approval.

2.4  Priority Tax Claims

Except to the extent that a holder of an Allowerbfity Tax Claim agrees to a
different treatment, each holder of an Allowed RtyoTax Claim shall receive, at the sole
option of the Debtors or the Reorganized Debt@so( the Effective Date, or as soon thereafter
as is practicable, Cash in an amount equal to Allolved Priority Tax Claim or, (b)
commencing on the Effective Date, or as soon tlieas is practicable, and continuing over a
period not exceeding five (5) years from and atterCommencement Date, equal semi-annual
Cash payments in an aggregate amount equal toAdloeted Priority Tax Claim, together with
interest for the period after the Effective Datéhat rate determined under applicable non-
bankruptcy law. All Allowed Priority Tax Claimsdhhave not accrued on or before the
Effective Date shall be paid in the ordinary cowsbusiness as such obligations become due.

ARTICLE IlI
CLASSIFICATION OF CLAIMS AND
EXISTING EQUITY INTERESTS, IMPAIRMENT AND VOTING

The following table designates the Classes of Baagrinst and Existing Equity
Interests in the Debtors and specifies which o$¢hGlasses are (i) impaired or unimpaired by
the Plan and (ii) entitled to vote to accept oecethe Plan in accordance with section 1126 of
the Bankruptcy Code or deemed to reject the Plan.

Class Designation Impairment Entitled to Vote
Class 1| Select Priority Claims Unimpaired No (deernweaccept)
Class 2| Miscellaneous Secured Claims Unimpaired (ddemed to accept
Class 3| Senior Secured Claims Impaired Yes
Class 4| General Unsecured Claims Impaired Yes
Class 5| Existing Equity Interests Impaired No (deéno reject)
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ARTICLE IV
PROVISIONS FOR TREATMENT OF CLAIMS AND
EXISTING EQUITY INTERESTS

4.1  Select Priority Claims (Class 1)

€)) Impairment and Voting.Class 1 is unimpaired by the Plan. Each
holder of an Allowed Select Priority Claim is comsively presumed to have accepted the Plan
and is not entitled to vote to accept or rejectRlan.

(b) Distributions. Except to the extent that a holder of an Allowed
Select Priority Claim agrees to a different treattneach holder of an Allowed Select Priority
Claim shall receive Cash in an amount equal to gdictiwed Select Priority Claim on the later
of the Effective Date and the date such Allowed&&Priority Claim becomes an Allowed
Select Priority Claim, or as soon thereafter ggagticable.

4.2  Miscellaneous Secured Claims (Class 2)

(@) Impairment and Voting.Class 2 is unimpaired by the Plan. Each
holder of an Allowed Miscellaneous Secured Clairoasclusively presumed to have accepted
the Plan and is not entitled to vote to accepefaat the Plan.

(b) Distributions. Except to the extent that a holder of an Allowed
Miscellaneous Secured Claim agrees to a less falot@eatment, on the Effective Date, at the
sole option of the Debtors, (i) each Allowed Misareous Secured Claim shall be reinstated and
rendered unimpaired in accordance with section @)2f the Bankruptcy Code, or (ii) each
holder of an Allowed Miscellaneous Secured Clairallsteceive, in full satisfaction of such
Claim, either (a) a note with periodic Cash payméraving a present value equal to the amount
of such holder’s Allowed Miscellaneous Secured 1@lgib) the proceeds of the sale or
disposition of its Collateral securing such Claorthe extent of the value of the holder’s secured
interest in such Collateral, (c) the Collateralisawy such Claim and any interest on such Claim
required to be paid pursuant to section 506(bhefBankruptcy Code, or (d) such other
distribution as necessary to satisfy the requirdmehthe Bankruptcy Code.

4.3  Senior Secured Claims (Class.3)

€)) Impairment and Voting.Class 3 is impaired by the Plan. Each
holder of a Senior Secured Claim is entitled teuotaccept or reject the Plan.

(b) Distributions. The Allowed Senior Secured Claims shall be
allowed in the aggregate amount of $330.13 milli@n the Effective Date each holder of an
Allowed Senior Secured Claim shall receive its fata share of 100% of the New Equity Units.
The Allowed Senior Secured Claims constitutinguhpaid fees and expenses incurred by the
Agent and the Agent’s Professionals shall be paidli in Cash on the Effective Date.
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4.4  General Unsecured Claims (Class.4)

€)) Impairment and Voting.Class 4 is impaired by the Plan. Each
holder of a General Unsecured Claim is entitleddi® to accept or reject the Plan.

(b) Distributions. Except to the extent that a holder of an Allowed
General Unsecured Claim agrees to a less favotedalament, on the Effective Date, or as soon
thereafter as is practicable, such holder will betled to receive the following:

0] Distributions to Class 4 Holders of General Unsedu€laims if
Class 4 Votes to Accept the Plan. If Class 4 vtiexccept the Plan, each holder of an Allowed
General Unsecured Claim shall receive its DistidruPro Rata Share in Cash from a fund in an
amount equal to $400,000.

(i) Distributions to Class 4 Holders of General Unsedu€laims if
Class 4 Votes to Reject the PldhClass 4 votes to reject the Plan, each holdemoAllowed
General Unsecured Claim shall receive its DistidruPro Rata Share in Cash from a fund in an
amount equal to $100,000.

(c) On the Effective Date, the Debtors shall fund ei$%00,000 in
accordance with section 4.4(b)(i) above or $100j@08ccordance with section 4.4(b)(ii) above,
as the case may be, in Cash into a segregatedrdcoaintained by the Disbursing Agent for the
benefit of holders of Allowed General Unsecuredil@a From any distribution made to the
holder of an Allowed General Unsecured Claim, tredrall be deducted the amount of any
distribution previously distributed to such hola@er account of such Allowed General Unsecured
Claim.

4.5  Existing Equity Interests (Class 5)

€)) Impairment and Voting.Class 5 is impaired by the Plan. Each
holder of an Existing Equity Interest is deemedeject the Plan and is not entitled to vote to
accept or reject the Plan.

(b) Distributions. On the Effective Date, the Existing Equity Intgee
shall be cancelled and each holder of an Alloweidtifxg Equity Interest shall receive no
distribution on account of such Existing Equitydrést.

ARTICLE V
MEANS OF IMPLEMENTATION

5.1 Intercompany Claims

Notwithstanding anything to the contrary hereingtnompany Claims will be
adjusted, continued or discharged to the extemrawhed appropriate by the Debtors or the
Reorganized Debtors, in their sole discretion. Aagh transaction may be effected on or
subsequent to the Effective Date without any furtaion by the Debtors, the Debtors in
Possession, or the Reorganized Debtors.
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5.2  Restructuring and Other Transactions

(@) Restructuring Transactions.

On the Effective Date, the following RestruatgyiTransactions shall be
effectuated in the order set forth:

) Simultaneously, (A) in accordance withtsat 4.5 of the Plan, all
of the Existing Equity Interests shall be cancellal (B) in accordance with section 4.3 of the
Plan, Reorganized Express shall issue the New ¥guiits to the holders of Allowed Senior
Secured Claims in full satisfaction of their Claifasd in proportion to the relative values of
their Claims); and

(i)  The holders of Allowed Senior Secured Claighall gift 2% of the
New Equity Units issued and received under the Rldahe Macquarie Group.

(b)  Consistent Tax Reporting

) All parties (including the Reorganized Detstathe holders of
Existing Equity Interests and the holders of NewiBqUnits) shall report for all federal income
tax purposes consistent with the form of the Restining Transactions; and

(i)  As soon as possible after the Effectivedddut in no event later
than thirty (30) days thereafter, the PostconfiraraBoard shall determine the value of the New
Equity Units as of the Effective Date (as appragrfar federal income tax purposes). The
valuation shall be used consistently by all parfiesluding the Reorganized Debtors, the
holders of Existing Equity Interests and the hatdgfrNew Equity Units) for all federal income
tax purposes.

5.3 Cancellation of Existing Agreements and EXxistirigquity Interests

Except (a) as otherwise expressly provided in taa,Rb) with respect to
executory contracts or unexpired leases that haga Bssumed by the Debtors, (c) for purposes
of evidencing a right to distributions under tharRlor (d) with respect to any Claim that is
reinstated and rendered unimpaired under the Bfgom the effectiveness of the Plan, the Senior
Secured Debt Documents, all Existing Equity Intexethe DIP Facility, and other instruments
evidencing any Claims against the Debtors or ExgskEquity Interests in the Debtors shall be
deemed automatically cancelled without furtheraxcction under any applicable agreement,
law, regulation, order or rule and the obligationshe Debtors thereunder shall be discharged.

54 Incurrence of New Indebtedness

The Reorganized Debtors’ entry into the Exit Fac#ind the incurrence of the
indebtedness thereunder on the Effective Datersblyeauthorized without the need for any
further corporate action and without any furtheracby holders of Claims or Existing Equity
Interests.
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5.5  Merger/Dissolution/Consolidation

On or as of the Effective Date or as soon as [waloke thereafter and without
further need for any further action, the ReorgamshiBebtors may (a) cause any or all of the
Debtors to be merged into one or more of the Reuzgd Debtors, dissolved or otherwise
consolidated, (b) cause the transfer of assetsdaetvor among the Reorganized Debtors, or (c)
engage in any other transaction in furtherancéeflan.

5.6 Cancellation of Liens

Except as otherwise provided in the Plan, uporotioeirrence of the Effective
Date, any Lien securing any Secured Claim shatldmmed released, and the holder of such
Secured Claim shall be authorized and directedlemse any Collateral or other property of any
Debtor (including any cash Collateral) held by sbholder and to take such actions as may be
requested by the Reorganized Debtors to evidermceetbase of such lien, including the
execution, delivery and filing or recording of sueteases.

5.7  Substantive Consolidation of Debtors for Plan Puiges Only

(@  Given the number of separate legal entities, thet@e believe it would
be inefficient to propose, vote on and make diatrdns in respect of entity-specific claims.
Accordingly the Debtors are proposing solely fomamistrative convenience to consolidate for
certain purposes. Entry of the Confirmation Orsleall constitute the approval, pursuant to
section 105(a) of the Bankruptcy Code, effectivefakte Effective Date, of the limited
substantive consolidation of the Reorganizatione€dar the purposes of voting, confirmation
and distribution as provided in this Plan. On afidr the Effective Date: (i) no distributions
shall be made under the Plan on account of theclogpany Claims among the Debtors; (ii) all
guarantees by any of the Debtors of the obligatairemy other Debtor arising prior to the
Effective Date shall be deemed eliminated so thgt@laim against any Debtor and any
guarantee thereof executed by any other Debtoaapgoint and several liability of any of the
Debtors shall be deemed to be one obligation ofldemed consolidated Debtors; and (iii) each
and every Claim filed or to be filed in the Reorigation Cases shall be deemed filed against the
consolidated Debtors and shall be deemed one Glgamst and obligation of the deemed
consolidated Debtors.

(b)  The substantive consolidation referred to in sechid (a) shall not (other
than for purposes related to funding distributiander the Plan and as set forth above in
section 5.7(a)) affect, however: (i) the legal anglanizational structure of the Reorganized
Debtors; (ii) pre- and post-Commencement Date Lignarantees and security interests that are
required to be maintained (x) in connection wite@xtory contracts that were entered into
during the Reorganization Cases or that have beerllde assumed pursuant to section 365 of
the Bankruptcy Code, (y) pursuant to the Planzpm( connection with the Exit Facility and the
DIP Facility; or (iii) distributions out of any insance policies or distributions out of proceeds of
such policies. As of the Effective Date, eachhaf Reorganized Debtors shall be deemed to be
properly capitalized, legally separate and distentities.
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(c) For the avoidance of doubt, the limited substantmesolidation
contemplated herein shall not be construed asauiidgt consolidation for any other purpose
than that described in subpart (a) of this sectibhe Debtors believe that no creditor will
receive a recovery inferior to that which it wouégteive if they proposed a plan that was
completely separate as to each entity. If anyyparinterest challenges the proposed
consolidation the Debtors reserve the right toldisia at the confirmation hearing the ability to
confirm the Plan on an entity-by-entity basis.

ARTICLE VI
PROVISIONS GOVERNING VOTING AND DISTRIBUTIONS

6.1 Voting of Claims

Each holder of an Allowed Claim in an impaired sla$ Claims that is entitled to
vote on the Plan pursuant to Article Ill and AréidV of the Plan shall be entitled to vote
separately to accept or reject the Plan, as prdvidsuch order as is entered by the Bankruptcy
Court establishing procedures with respect to tiieitation and tabulation of votes to accept or
reject the Plan, or any other order of the Banlayourt.

6.2 Nonconsensual Confirmation

If any impaired class of Claims entitled to votalshot accept the Plan by the
requisite statutory majority provided in sectior2@é(c) of the Bankruptcy Code, the Debtors
reserve the right to amend the Plan in accordanitesection 13.4 of the Plan or undertake to
have the Bankruptcy Court confirm the Plan undetise 1129(b) of the Bankruptcy Code or
both. With respect to impaired classes of clainas &re deemed to reject the Plan, the Debtors
shall request that the Bankruptcy Court confirmPen pursuant to section 1129(b) of the
Bankruptcy Code.

6.3 Distributions on Allowed General Unsecured Claims.

Distributions with respect to holders of Allowedrigeal Unsecured Claims shall
only be made on each Distribution Dgtegvided, however, that, if any Disputed General
Unsecured Claim becomes Allowed subsequent tanikial IDistribution Date, the Reorganized
Debtors may, in their sole discretion, make a higtron with respect to such Claim prior to a
Distribution Date. All Allowed General Unsecurethiths held by a creditor shall be aggregated
and treated as a single Claim. At the written estjof the Reorganized Debtors or the
Disbursing Agent, any creditor holding multiple @&Wed General Unsecured Claims shall
provide to the Reorganized Debtors or the Disbgrgigent, as the case may be, a single address
to which any distributions shall be sent.

6.4 Date of Distributions

In the event that any payment or act under the Blaequired to be made or
performed on a date that is not a Business Daw, ttheemaking of such payment or the
performance of such act may be completed on thesuexeeding Business Day, but shall be
deemed to have been completed as of the requited da
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6.5 Disbursing Agent

All distributions under the Plan shall be made l®pRanized Express as
Disbursing Agent or such other entity designatedRbgrganized Express as a Disbursing Agent.

6.6  Rights and Powers of Disbursing Agent

The Disbursing Agent shall be empowered to (a)cetié actions and execute all
agreements, instruments and other documents negégseerform its duties under the Plan, (b)
make all distributions contemplated hereby, (c) yprofessionals to represent it with respect
to its responsibilities, and (d) exercise such ofmevers as may be vested in the Disbursing
Agent by order of the Bankruptcy Court, pursuarth® Plan or as deemed by the Disbursing
Agent to be necessary and proper to implementringgpons hereof.

6.7  Delivery of Distributions

Subject to Bankruptcy Rule 9010, all distributid@asany holder of an Allowed
Claim or Allowed Administrative Expense Claim shiadl made at the address of such holder as
set forth on the Schedules filed with the Bankryourt or on the books and records of the
Debtors or its agents, as applicable, unless thedbe or Reorganized Debtors have been
notified in writing of a change of address, inchugli without limitation, by the filing of a proof
of Claim by such holder that contains an addressudoh holder different than the address of
such holder as set forth on the Schedules. Nothitigs Plan shall require the Reorganized
Debtors to attempt to locate any holder of an AdvClaim.

6.8 Unclaimed Distributions

All distributions under the Plan that are unclaini@da period of one (1) year
after distribution thereof shall be deemed unclampeperty under section 347(b) of the
Bankruptcy Code and reinvested in the Reorganizgatdds and any entitlement of any holder
of any Claims to such distributions shall be extished and forever barred.

6.9 Distribution Record Date

As of the close of business on the Distributiondddate, the various transfer
registers for each of the Classes of Claims andtiag Equity Interests as maintained by the
Debtors, or their respective agents, shall be ddestesed, and there shall be no further changes
in the record holders of any of the Claims or BREquity Interests. The Debtors or the
Reorganized Debtors, as applicable, shall havebhgation to recognize any transfer of the
Claims or Existing Equity Interests occurring orafter the Distribution Record Date. The
Debtors, the Reorganized Debtors or any party respte for making distributions pursuant to
this section 6 shall be entitled to recognize agal fbr all purposes hereunder only with those
record holders stated on the transfer ledgers #eeaflose of business on the Distribution
Record Date, to the extent applicable.
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6.10 No Fractional Shares of New Equity Units

No fractional shares of New Equity Units shall bgued or distributed under the
Plan and no Cash shall be distributed in lieu ehduactional shares. When any distribution
pursuant to the Plan would otherwise result ini$saance of a number of shares of New Equity
Units that is not a whole number, the actual distion of shares of New Equity Units shall be
rounded as follows: (@) fractions of one-half @tpreater shall be rounded to the next higher
whole number and (b) fractions of less than oné{&&) shall be rounded to the next lower
whole number with no further payment therefor. Tdtal number of authorized shares of New
Equity Units to be distributed to holders of Alloav€laims shall be adjusted as necessary to
account for the foregoing rounding.

6.11 Manner of Payment

At the option of the Disbursing Agent, any Cashmait to be made hereunder
may be made by a check or wire transfer or as wikemrequired or provided in applicable
agreements. All distributions of Cash to the dediof each of the Debtors under the Plan shall
be made by, or on behalf of, the applicable Debtor.

6.12 Cash Distributions

No payment of Cash less than one hundred dolld@0{$shall be made to any
holder of an Allowed Claim unless a request therefonade in writing to the Reorganized
Debtors.

6.13 Setoffs and Recoupment

The Debtors may, but shall not be required to,featminst or recoup from any
Claim and the payments to be made pursuant tol#meif respect of such Claim any Claims of
any nature whatsoever that the Debtors may havesighe claimant, but neither the failure to
do so nor the allowance of any Claim hereunder sbakstitute a waiver or release by the
Debtors or Reorganized Debtors of any such claey thay have against such claimant.

6.14 Allocation of Plan Distributions Between Principand Interest

To the extent that any Allowed Claim entitled tdistribution under the Plan
consists of indebtedness and other amounts (suatcased but unpaid interest thereon), such
distribution shall be allocated first to the pripai amount of the Claim (as determined for
federal income tax purposes) and then, to the exterconsideration exceeds the principal
amount of the Claim, to such other amounts.

6.15 No Postpetition Interesbn Claims

To the extent that a Disputed Claim becomes anwadtbClaim after the
Effective Date, the holder of such Claim shall betentitled to any interest thereon.
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ARTICLE VII
PROCEDURES FOR TREATING DISPUTED
CLAIMS UNDER PLAN OF REORGANIZATION

7.1  Objections to Claims

Except insofar as a Claim is Allowed under the Ptha Debtors, the
Reorganized Debtors or any other party in intesbatl be entitled to object to Claims, if
necessary.

7.2 No Distributions

Notwithstanding any other provision hereof, if ggrtion of a Claim or
Administrative Expense Claim is Disputed, no payh@rdistribution provided hereunder shall
be made on account of such Claim or Administraixpense Claim unless and until such
Disputed Claim or Disputed Administrative Expendaid becomes Allowed. There shall be no
distributions under the Plan for any Claim thatggiitably subordinated pursuant to section 510
of the Bankruptcy Code.

7.3 Distributions After Allowance

To the extent that a Disputed Claim or Disputed Adstrative Expense Claim
ultimately becomes an Allowed Claim or Allowed Admnsitrative Expense Claim, distributions
(if any) shall be made to the holder of such Allovw&aim or Allowed Administrative Expense
Claim in accordance with the provisions of the Plan

7.4 Estimation of Claims

The Debtors and the Reorganized Debtors may atimeyrequest that the
Bankruptcy Court estimate any Contingent, Unligtedaor Disputed Claim pursuant to section
502(c) of the Bankruptcy Code, regardless of whrethe Debtor previously objected to such
Claim or whether the Bankruptcy Court has ruledaoy such objection, and the Bankruptcy
Court shall retain jurisdiction to estimate anyi@lat any time during litigation concerning any
objection to any Claim, including, without limitati, during the pendency of any appeal relating
to any such objection. In the event that the Baptay Court estimates any Contingent,
Unliquidated, or Disputed Claim, the amount soneated shall constitute either the allowed
amount of such Claim or a maximum limitation onfs@aim, as determined by the Bankruptcy
Court. If the estimated amount constitutes a maxrinfimitation on the amount of such Claim,
the Reorganized Debtors may pursue supplementacgedings to object to the allowance of
such Claim. All of the aforementioned objectiostimation, and resolution procedures are
intended to be cumulative and not exclusive of amather. Claims may be estimated and
subsequently compromised, settled, withdrawn, solved by any mechanism approved by the
Bankruptcy Court.
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ARTICLE VIII
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

8.1  Assumption and Rejection of Contracts and Leases

Except as otherwise provided herein, or in anyreatinstrument, release,
indenture, or other agreement or document entatedn connection with this Plan, as of the
Effective Date, the Debtors shall be deemed to laagemed each executory contract and
unexpired lease to which it is a party, unless sumttract or lease (a) was previously assumed or
rejected by the Debtors, (b) previously expiredeominated pursuant to its own terms, (c) is the
subject of a motion to reject filed by the Debtorsor before the Confirmation Date or (d) is set
forth in a schedule, as an executory contract expimed lease to be rejected, if any, filed by the
Debtors as part of the Plan Supplement. The Guafion Order shall constitute an order of the
Bankruptcy Court under sections 365 and 1123(bh@Bankruptcy Code approving the
contract and lease assumptions or rejections destabove, as of the Effective Date.

Each executory contract and unexpired lease tletssmed and relates to the
use, ability to acquire, or occupancy of real propshall include (a) all modifications,
amendments, supplements, restatements, or othegragnts made directly or indirectly by any
agreement, instrument, or other document that ymaanner affect such executory contract or
unexpired lease and (b) all executory contractseixpired leases appurtenant to the premises,
including all easements, licenses, permits, rightisjleges, immunities, options, rights of first
refusal, powers, uses, usufructs, reciprocal easeaggeements, vaults, tunnel or bridge
agreements or franchises, and any other intereséal estate or righta remrelated to such
premises, unless any of the foregoing agreemestbéen rejected pursuant to an order of the
Bankruptcy Court.

8.2 Cure of Defaults

Any monetary amounts by which any executory con@ad unexpired lease to
be assumed hereunder is in default shall be satisfinder section 365(b)(1) of the Bankruptcy
Code, by the Debtors upon assumption thereof epas as practicable thereafter. If there is a
dispute regarding (a) the nature or amount of amg,db) the ability of the Debtors or any
assignee to provide “adequate assurance of fusrfermance” (within the meaning of section
365 of the Bankruptcy Code) under the contraceasé to be assumed or (c) any other matter
pertaining to assumption, any cure shall occuofiihg the entry of a Final Order resolving the
dispute and approving the assumption or assumphdrassignment, as the case may be.

8.3  Rejection Claims

All Claims arising out of the rejection of execyt@ontracts and unexpired leases
must be served upon the Debtors and their couniiahvihirty (30) days after the date of entry
of an order of the Bankruptcy Court approving stejaction. Any Claims not filed within such
time shall be forever barred from assertion agdahesDebtors, their estates, and their property.
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8.4  Indemnification Obligations

Subject to the occurrence of the Effective Date,dhligations of the Debtors as
of the Commencement Date to indemnify, defend, berrse or limit the liability of managers,
officers or employees who are managers, officeengployees of the Debtors on or after the
Confirmation Date, respectively, against any claomsauses of action as provided in the
Debtors’ articles of organization, certificatesmdorporation, bylaws, other organizational
documents or applicable law, shall survive confiioraof the Plan, remain unaffected thereby
and not be discharged, irrespective of whether suddmnification, defense, reimbursement or
limitation is owed in connection with an event ogtwg before or after the Commencement
Date.

8.5 Insurance Policies

Unless specifically rejected by order of the Bamitey Court, all of the Debtors’
insurance policies and any agreements, documemstonments relating thereto, are treated as
executory contracts that are assumed under the Rlathing contained in this section shall
constitute or be deemed a waiver of any causetmfrathat the Debtors may hold against any
entity, including, without limitation, the insuramder any of the Debtors’ policies of insurance.

8.6 Benefit Plans

Notwithstanding anything contained in the Planhte ¢ontrary, unless rejected by
order of the Bankruptcy Court, the Reorganized Desbshall continue to honor, in the ordinary
course of business, all employee compensation anefid Plans of the Debtors, including
Benefit Plans and programs subject to sections ah#i41129(a)(13) of the Bankruptcy Code,
entered into before or after the Commencement Bxadenot since terminated.

ARTICLE IX
CORPORATE GOVERNANCE AND MANAGEMENT
OF THE REORGANIZED DEBTORS
9.1 General

On the Effective Date, the management, controlaetation of Reorganized
Express and the other Reorganized Debtors shalhibethe general responsibility of the
Postconfirmation Board of Reorganized Express.

9.2 PostconfirmationBoard of Reorganized Express

The initial Postconfirmation Board of ReorganizegEess shall consist of five
members, one of whom shall be the Debtors’ chietative officer and the remaining four of
whom shall be selected by the Required Holders.
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9.3  Filing of Postconfirmation Organizational Documents

On the Effective Date, or as soon thereafter astigedble, to the extent necessary,
the Reorganized Debtors, in form reasonably acbépta the Agent and the Required Holders,
shall file their Postconfirmation Organizationaldonents, as required or deemed appropriate,
with the appropriate Persons in their respectivisgiictions of incorporation or establishment.

9.4  Officers of the Reorganized Debtars

The officers of the Debtors immediately prior te tBffective Date shall serve as
the initial officers of the Reorganized Debtorsamd after the Effective Date. Such officers
shall serve in accordance with applicable non-baptcly law, any employment agreement with
the Reorganized Debtors and the Postconfirmatiga@zational Documents.

ARTICLE X
CONDITIONS PRECEDENT TO EFFECTIVE DATE

10.1 Conditions Precedent to Effectiveness

The Effective Date shall not occur and the Planl stz become effective unless
and until the following conditions are satisfiedfutl or waived in accordance with section 10.2
of the Plan:

(@  The clerk of the Bankruptcy Court shall have erdehe
Confirmation Order, which shall be in form and dabse acceptable to the Debtors, the Agent,
and the Required Holders;

(b) The New LLC Agreement in form and substance actépta the
Required Holders, shall have been executed by Reargd Express.

(© The conditions precedent to the effectiveness @tkit Facility
are satisfied or waived by the parties theretotardReorganized Debtors have access to funding
under the Exit Facility;

(d)  All actions and all agreements, instruments or rotleeuments
necessary to implement the terms and provisiotiseoPlan are effected or executed and
delivered, as applicable, in form and substandsfaatory to the Debtors; and

(e)  Allauthorizations, consents and regulatory appigvbany,
required by the Debtors in connection with the comsiation of the Plan are obtained and not
revoked.

10.2 Waiver of Conditions

Each of the conditions precedent in section 10rédfanay be waived, in whole
or in part, by the Debtors, subject to the reaskEnatnsent of the Required Holders. Any such
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waivers may be effected at any time, without notigighout leave or order of the Bankruptcy
Court and without any formal action.

10.3 Satisfaction of Conditions

Except as expressly provided or permitted in tlaPany actions required to be
taken on the Effective Date shall take place amadl e deemed to have occurred
simultaneously, and no such action shall be deeambdve occurred prior to the taking of any
other such action. In the event that one or mbtheoconditions specified in section 10.1 of the
Plan have not occurred or otherwise been waivesiyaunt to section 10.2 of the Plan, (a) the
Confirmation Order shall be vacated, (b) the Debtord all holders of Claims and interests,
including any Existing Equity Interests, shall lestored to thetatus quo ante as of the day
immediately preceding the Confirmation Date as ¢iothe Confirmation Date never occurred,
(c) the Debtors’ obligations with respect to Claiamsl Existing Equity Interests shall remain
unchanged and nothing contained herein shall datstr be deemed a waiver or release of any
Claims or Existing Equity Interests by or agaim Debtors or any other person or to prejudice
in any manner the rights of the Debtors or anygeis any further proceedings involving the
Debtors, and (d) no distributions under the Plall dfe made.

ARTICLE Xl
EFFECT OF CONFIRMATION

11.1 Continued Vesting of Assets

On the Effective Date, pursuant to sections 11446l (c) of the Bankruptcy
Code, the Debtors, their properties and interesgsoperty and their operations shall be released
from the custody and jurisdiction of the Bankrup@gurt, and all property of the estates of the
Debtors shall continue to vest in the Reorganizeltbrs free and clear of all Claims, Liens,
encumbrances, charges and other interests, excgpbaded in the Plan. From and after the
Effective Date, the Reorganized Debtors may opehatie business and may use, acquire and
dispose of property free of any restrictions of Bamkruptcy Code, the Bankruptcy Rules or the
Local Bankruptcy Rules, subject to the terms antitamns of the Plan.

11.2 Binding Effect

Subject to the occurrence of the Effective Dateaond after the Confirmation
Date, the provisions of the Plan shall bind anydbobf a Claim against, or Existing Equity
Interest in, the Debtors and such holder’s respediiccessors and assigns, whether or not the
Claim or Existing Equity Interests of such holdermpaired under the Plan, whether or not such
holder has accepted the Plan and whether or nbttsalder is entitled to a distribution under the
Plan.

11.3 Discharge of Claims and Termination of Existingquity Interests

Except as provided in the Plan, the rights affordegind the payments and
distributions to be made under the Plan shall teatei all Existing Equity Interests and discharge
all existing debts and Claims of any kind, naturé@scription whatsoever against or in the
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Debtors or any of their assets or properties tduhest extent permitted by section 1141 of the
Bankruptcy Code. Except as provided in the Plaonuhe Effective Date, all existing Claims
against the Debtors and Existing Equity Interektdl e, and shall be deemed to be, discharged
and terminated, and all holders of such ClaimsExigting Equity Interests shall be precluded
and enjoined from asserting against the DebtoesR#organized Debtors, their successors or
assignees or any of their assets or propertiesptgy or further Claim or Existing Equity
Interest based upon any act or omission, transaoti@ther activity of any kind or nature that
occurred prior to the Effective Date, whether ot sich holder has filed a proof of Claim or
proof of Existing Equity Interest and whether ot tie facts or legal bases therefor were known
or existed prior to the Effective Date.

11.4 Discharge of Debtors

Upon the Effective Date, in consideration of thstidoutions to be made under
the Plan and except as otherwise expressly prowdgee Plan, each holder (as well as any
trustees and agents on behalf of each holder)Gddian or Existing Equity Interest and any
Affiliate of such holder shall be deemed to haveVer waived, released and discharged the
Debtors, to the fullest extent permitted by secfiéd1 of the Bankruptcy Code, of and from any
and all Claims, Existing Equity Interests, rightsldiabilities that arose prior to the Effective
Date. Upon the Effective Date, all such persoradl &te forever precluded and enjoined,
pursuant to section 524 of the Bankruptcy Codenmfpsosecuting or asserting any such
discharged Claim against or terminated Existingiggduaterest in the Debtors.

11.5 Terms of Injunctions or Stays

(@) EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, ALL
PERSONS WHO HAVE HELD, HOLD OR MAY HOLD CLAIMS AGAST OR EXISTING
EQUITY INTERESTS IN ANY DEBTOR ARE PERMANENTLY ENJ®ED, FROM AND
AFTER THE EFFECTIVE DATE, FROM (I) COMMENCING OR QO INUING IN ANY
MANNER ANY ACTION OR OTHER PROCEEDING OF ANY KIND @ ANY SUCH
CLAIM OR EXISTING EQUITY INTEREST AGAINST ANY REORGB®NIZED DEBTOR,
(I) THE ENFORCEMENT, ATTACHMENT, COLLECTION OR REGVERY BY ANY
MANNER OR MEANS OF ANY JUDGMENT, AWARD, DECREE ORRDER AGAINST
ANY REORGANIZED DEBTOR WITH RESPECT TO ANY SUCH CUK OR EXISTING
EQUITY INTEREST, (lll) CREATING, PERFECTING OR ENRRLING ANY
ENCUMBRANCE OF ANY KIND AGAINST ANY REORGANIZED DEBOR, OR
AGAINST THE PROPERTY OR INTERESTS IN PROPERTY OF AIREORGANIZED
DEBTOR, AS APPLICABLE WITH RESPECT TO ANY SUCH CLM OR EXISTING
EQUITY INTEREST, (IV) ASSERTING ANY RIGHT OF SETOFSUBROGATION OR
RECOUPMENT OF ANY KIND AGAINST ANY OBLIGATION DUE ROM ANY
REORGANIZED DEBTOR, OR AGAINST THE PROPERTY OR INRESTS IN
PROPERTY OF ANY REORGANIZED DEBTOR WITH RESPECT AMNY SUCH CLAIM
OR EXISTING EQUITY INTEREST, AND (V) PURSUING ANY CAIM RELEASED
PURSUANT TO THIS ARTICLE XI OF THE PLAN.
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(b) UNLESS OTHERWISE PROVIDED, ALL INJUNCTIONS OR STAYS
ARISING UNDER OR ENTERED DURING THE REORGANIZATIORASES UNDER
SECTION 105 OR 362 OF THE BANKRUPTCY CODE, OR OTHERSE, AND IN
EXISTENCE ON THE CONFIRMATION DATE, SHALL REMAIN INFULL FORCE AND
EFFECT UNTIL THE LATER OF THE EFFECTIVE DATE AND THDATE INDICATED
IN THE ORDER PROVIDING FOR SUCH INJUNCTION OR STAY

11.6 Exculpation.

None of the Debtors, the Agent, the Senior Seclesdlers, holders of Existing
Equity Interests, the DIP Lenders, and the DIP Agexl their respective officers, directors,
managers, employees, accountants, financial advismestment bankers, agents, restructuring
advisors, and attorneys, and each of their respeatients and representatives (but solely in
their capacities as such) shall have or incur &bylity for any Claim, cause of action or other
assertion of liability for any act taken or omittedbe taken in connection with, or arising out of,
the Reorganization Cases, the formulation, dissatioin, confirmation, consummation or
administration of the Plan, property to be distr@ablunder the Plan or any other act or omission
in connection with the Reorganization Cases, tla@ Rhe Disclosure Statement or any contract,
instrument, document or other agreement relate@tiigorovided, however, that the foregoing
shall not affect the liability of any Person théterwise would result from any such act or
omission to the extent such act or omission isrdeteed by a Final Order to have constituted
willful misconduct or gross negligence.

11.7 Releases

(@) RELEASES. EXCEPT FOR THE RIGHT TO ENFORCE THE PLAN,
EACH RELEASED PARTY SHALL, EFFECTIVE UPON THE OCCUWRENCE OF THE
EFFECTIVE DATE, BE DEEMED TO FOREVER RELEASE, WAIVAND DISCHARGE
EACH OF THE OTHER RELEASED PARTIES OF AND FROM ANAND ALL CLAIMS,
OBLIGATIONS, SUITS, JUDGMENTS, DAMAGES, DEMANDS, [HTS, RIGHTS,
CAUSES OF ACTION AND LIABILITIES WHATSOEVER IN CONECTION WITH OR
RELATED TO THE DEBTORS, THE REORGANIZATION CASESHE PLAN, OR ANY
SENIOR SECURED DEBT DOCUMENTS, WHETHER LIQUIDATEDFRO
UNLIQUIDATED, FIXED OR CONTINGENT, MATURED OR UNMATJRED, KNOWN
OR UNKNOWN, FORESEEN OR UNFORESEEN, THEN EXISTINQR@HEREAFTER
ARISING, IN LAW, EQUITY OR OTHERWISE, THAT ARE BASE IN WHOLE OR IN
PART ON ANY ACT, OMISSION, TRANSACTION, EVENT, OR THER OCCURRENCE
TAKING PLACE ON OR PRIOR TO THE EFFECTIVE DATE INMY WAY RELATING
TO THE DEBTORS, THE REORGANIZED DEBTORS, THE REORBIXATION CASES,
THE PLAN, OR ANY SENIOR SECURED DEBT DOCUMENTS8ROVIDED, HOWEVER,
THAT THE FOREGOING SHALL NOT OPERATE AS A WAIVER ORELEASE FROM
ANY CAUSES OF ACTION ARISING OUT OF () THE WILLFUIMISCONDUCT OR
GROSS NEGLIGENCE OF ANY SUCH RELEASED PARTY AS DEREINED BY A
FINAL ORDER ENTERED BY A COURT OF COMPETENT JURISDTION; (Il) THE
ESCROW AGREEMENT: (Ill) THE INDEMNITY ESCROW ACCOUN (IV) THE
BREWER LAWSUIT; (V) THE ANSWER AND COUNTERCLAIM; (V) THE
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CONSULTING AGREEMENT; AND (VII) NON-COMPETE/NON-SOICITATION
PROVISIONS IN THE TRANSACTION AGREEMENT.

(b) RELEASES BY HOLDERS OF CLAIMS AND EXISTING EQUITY
INTERESTS. EXCEPT FOR THE RIGHT TO ENFORCE THE PLAN, EACHRSON
WHO VOTES TO ACCEPT THE PLAN, OR WHO, DIRECTLY ORIDIRECTLY, IS
ENTITLED TO RECEIVE A DISTRIBUTION UNDER THE PLANINCLUDING PERSONS
ENTITLED TO RECEIVE A DISTRIBUTION VIA AN ATTORNEYOR AGENT, SHALL BE
DEEMED TO FOREVER RELEASE, WAIVE AND DISCHARGE EACBF THE
RELEASED PARTIES OF AND FROM ANY AND ALL CLAIMS, OBIGATIONS, SUITS,
JUDGMENTS, DAMAGES, DEMANDS, DEBTS, RIGHTS, CAUSES- ACTION AND
LIABILITIES WHATSOEVER IN CONNECTION WITH OR RELATID TO THE
DEBTORS, THE REORGANIZATION CASES, OR THE PLAN, WHHER LIQUIDATED
OR UNLIQUIDATED, FIXED OR CONTINGENT, MATURED OR UNATURED,

KNOWN OR UNKNOWN, FORESEEN OR UNFORESEEN, THEN EXISIG OR
THEREAFTER ARISING, IN LAW, EQUITY OR OTHERWISE, TAT ARE BASED IN
WHOLE OR IN PART ON ANY ACT, OMISSION, TRANSACTIONEVENT, OR OTHER
OCCURRENCE TAKING PLACE ON OR PRIOR TO THE EFFECH\DATE IN ANY

WAY RELATING TO THE DEBTORS, THE REORGANIZED DEBTO® THE
REORGANIZATION CASES, OR THE PLANPROVIDED, HOWEVER, THAT THE
FOREGOING SHALL NOT OPERATE AS A WAIVER OR RELEASEROM ANY CAUSES
OF ACTION ARISING OUT OF THE WILLFUL MISCONDUCT ORSROSS NEGLIGENCE
OF ANY SUCH PERSON AS DETERMINED BY A FINAL ORDERNHERED BY A
COURT OF COMPETENT JURISDICTION.

11.8 Preservation of Claims

Except as otherwise provided in the Plan, as oEfifective Date, pursuant to
section 1123(b)(3)(B) of the Bankruptcy Code, actyom, cause of action, liability, obligation,
right, suit, debt, sum of money, damage, judgmgaim and demand whatsoever, whether
known or unknown, in law, equity or otherwise, acg to the Debtors will become assets of
the Reorganized Debtors, and the Reorganized Debitirhave the authority to commence and
prosecute such causes of action for the benefiteoéstates of the Debtors, including, but not
limited to, equitable subordination actions, reagve@auses of action and objections to claims
under sections 105, 502, 510, 542 through 551 5&8df the Bankruptcy Code, and claims
arising under or relating to the Escrow Agreemtd, Indemnity Escrow Account, Brewer, the
Brewer Lawsuit, the Answer and Counterclaim, the<€iidting Agreement, and/or non-
compete/non-solicitation provisions in the Trangacgreement. After the Effective Date, the
Reorganized Debtors will have the authority to coonse and settle, otherwise resolve,
discontinue, abandon or dismiss all such causast@n without approval of the Bankruptcy
Court.

11.9 Reservation of Rights

The Plan shall have no force or effect unlessuantd the Effective Date. Prior to
the Effective Date, none of the filing of the Plany statement or provision contained in the
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Plan, or action taken by the Debtors with respetihé¢ Plan shall be, or shall be deemed to be,
an admission or waiver of any rights of any Delmtoany other party with respect to any Claims
or Existing Equity Interests or any other matter.

ARTICLE XlI
RETENTION OF JURISDICTION

The Bankruptcy Court shall have exclusive jugsidn of all matters arising out
of, or related to, the Reorganization Cases anélae pursuant to, and for the purposes of,
sections 105(a) and 1142 of the Bankruptcy Codsdiing, without limitation:

(@) To hear and determine pending applications foa#samption or
rejection of executory contracts or unexpired lsasel the allowance of cure amounts and
Claims resulting therefrom;

(b) To determine any and all adversary proceedingdicatipns and
contested matters;

(© To hear and determine all applications for compemsand
reimbursement of expenses under sections 330,r885@3(b) of the Bankruptcy Code;

(d) To hear and determine any timely objections taequests for
estimation of Disputed Administrative Expense Ckiamd Disputed Claims, in whole or in part;

(e)  To enter and implement such orders as may be apat®mn the
event the Confirmation Order is for any reasonediayevoked, modified or vacated;

() To issue such orders in aid of execution of the Rlathe extent
authorized by section 1142 of the Bankruptcy Code;

(9) To consider any amendments to or modificationdiefRlan or to
cure any defect or omission, or reconcile any isggiency, in any order of the Bankruptcy
Court, including, without limitation, the Confirmah Order;

(h)  To hear and determine disputes or issues arisingrinection with
the interpretation, implementation or enforcemdrihe Plan, the Confirmation Order, any
transactions or payments contemplated hereby, gmeement, instrument, or other document
governing or relating to any of the foregoing oy aettlement approved by the Bankruptcy
Court;

(1) To hear and determine matters concerning statel ¢ federal
taxes in accordance with sections 346, 505 and bi#& Bankruptcy Code (including, without
limitation, any request by the Debtors prior to Eféective Date or request by the Reorganized
Debtors after the Effective Date for an expeditetetnination of tax under section 505(b) of the
Bankruptcy Code);
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() To hear and determine all disputes involving thisterce, scope
and nature of the discharges granted under the PlaiConfirmation Order or the Bankruptcy
Code;

(K) To issue injunctions and effect any other actidrad tnay be
necessary or appropriate to restrain interfereycanly person or entity with the consummation,
implementation or enforcement of the Plan, the @omation Order or any other order of the
Bankruptcy Court;

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

(m)  To hear and determine any rights, Claims or caagastion held
by or accruing to the Debtors pursuant to the Baptkty Code or pursuant to any federal or state
statute or legal theory;

(n)  To enter a final decree closing the Reorganizailases; and

(o) To hear any other matter not inconsistent withBaakruptcy
Code.

ARTICLE Xl
MISCELLANEOUS PROVISIONS

13.1 Effectuating Documents and Further Transactions

On or before the Effective Date, and without thedchtor any further order or
authority, the Debtors shall file with the BankreypCourt or execute, as appropriate, such
agreements and other documents that are in fornsapgtance satisfactory to them as may be
necessary or appropriate to effectuate and fughielence the terms and conditions of the Plan.
The Reorganized Debtors are authorized to exedat@er, file, or record such contracts,
instruments, releases, indentures and other agresmedocuments and take such actions as
may be necessary or appropriate to effectuateumtitef evidence the terms and conditions of
the Plan and any securities issued pursuant tBldre

13.2 Withholding and Reporting Requirements

In connection with the Plan and all instrumentsiéskin connection therewith and
distributed thereon, any party issuing any instminog making any distribution under the Plan
shall comply with all applicable withholding andgoeting requirements imposed by any federal,
state or local taxing authority, and all distrilous under the Plan shall be subject to any such
withholding or reporting requirements. Notwithsdarg the above, each holder of an Allowed
Claim that is to receive a distribution under tt@nPshall have the sole and exclusive
responsibility for the satisfaction and paymenéioy tax obligations imposed on such holder by
any governmental unit, including income, withholglend other tax obligations, on account of
such distribution. Any party issuing any instrumenmaking any distribution under the Plan
has the right, but not the obligation, to not maldistribution until such holder has made
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arrangements satisfactory to such issuing or dssbhgiparty for payment of any such tax
obligations.

13.3 Corporate Action

On the Effective Date, all matters provided for enthe Plan that would
otherwise require approval of the managers of emaare of the Debtors or Reorganized
Debtors, as the case may be, shall be in effeot &nd after the Effective Date pursuant to the
applicable general corporation law of the stateshich the Debtors or the Reorganized Debtors
are incorporated or established, without any respeént of further action by the managers of the
Debtors or the Reorganized Debtors. On the Effeddate, or as soon thereafter as is
practicable, the Reorganized Debtors shall, if megl, file their amended articles of organization
or certificates of incorporation, as the case maywith the Secretary of State of the state in
which each such entity is (or will be) organizedaccordance with the applicable general
business law of each such jurisdiction.

13.4 Modification of Plan.

Alterations, amendments or modifications of ortte Plan may be proposed in
writing by the Debtors at any time prior to the @onation Date, provided that the Plan, as
altered, amended or modified satisfies the conustiof sections 1122 and 1123 of the
Bankruptcy Code and the Debtors shall have compligu section 1125 of the Bankruptcy
Code. The Plan may be altered, amended or modifiedy time after the Confirmation Date
and before substantial consummation, providedttteaPlan, as altered, amended or modified,
satisfies the requirements of sections 1122 an@ di the Bankruptcy Code and the Bankruptcy
Court, after notice and a hearing, confirms thePd& altered, amended or modified, under
section 1129 of the Bankruptcy Code and the cir¢cantes warrant such alterations,
amendments or modifications. A holder of a Clamatthas accepted the Plan shall be deemed to
have accepted the Plan, as altered, amended ofieapdli the proposed alteration, amendment
or modification does not materially and adverséigrge the treatment of the Claim of such
holder.

Prior to the Effective Date, the Debtors may maierapriate technical
adjustments and modifications to the Plan withauthier order or approval of the Bankruptcy
Court, provided that such technical adjustmentsraadifications do not adversely affect in a
material way the treatment of holders of Claim&wisting Equity Interests.

13.5 Revocation or Withdrawal of the Plan

The Debtors reserve the right to revoke or withdtag/Plan prior to the
Confirmation Date. If the Debtors revoke or withrthe Plan prior to the Confirmation Date,
then the Plan shall be deemed null and void. ¢h@vent, nothing contained herein shall
constitute or be deemed a waiver or release ofcaiyns or Existing Equity Interests by or
against the Debtors or any other person or to gregun any manner the rights of the Debtors or
any person in any further proceedings involvingDiebtors.
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13.6 Plan Supplement

A draft form of the Plan Documents to be ententd as of the Effective Date
and any other appropriate documents shall be gedan the Plan Supplement and filed with
the Clerk of the Bankruptcy Court five (5) daysoprio the Confirmation Hearing. Copies of the
Plan Supplement may also be obtained without chairtjee website maintained by the Debtors’
claims and noticing agent, http://www.expressenafgycom. All documents filed in these
cases may also be viewed (a) during regular businesrs (9:00 am to 4:00 pm prevailing
Central Time weekdays, except legal holidays) aetuts. Bankruptcy Court for the Southern
District of Texas, 515 Rusk Street, Houston, TeXxa®02 and (b) electronically on the PACER
system at https://ecf.txsb.uscourts.gov as thegrbecvailable. Holders of Claims against or
Existing Equity Interests in the Debtors may albtao a copy of the Plan Supplement upon
written request to the Debtors in accordance wetitisn 13.15.

13.7 Payment of Statutory Fees

All fees payable under section 1930 of chapterdfagle 28 of the United States
Code, as determined by the Bankruptcy Court aCihrefirmation Hearing, shall be paid on the
Effective Date.

13.8 Dissolution of Statutory Committees and CessatidrFee and
Expense Payment

Any statutory committees appointed in the Reorgation Cases shall dissolve on
the Effective Date. Provided that all such feed expenses payable as of the Effective Date
have been paid in full, the Reorganized Debtord sbabe responsible for paying any fees and
expenses incurred after the Effective Date by therA's Professionals and any professionals
retained by any statutory committees.

13.9 Exemption from Transfer Taxes

Pursuant to section 1146(a) of the Bankruptcy Ctigeissuance, transfer or
exchange of notes or equity securities under eoimection with the Plan, the creation of any
mortgage, deed of trust or other security intetést making or assignment of any lease or
sublease or the making or delivery of any deedleranstrument of transfer under, in
furtherance of, or in connection with the Planjudang, without limitation, the Exit Facility,
any merger agreements or agreements of consoliga®ds, bills of sale or assignments
executed in connection with any of the transactmorgemplated under the Plan shall not be
subject to any stamp, real estate transfer, mogtgagprding or other similar tax.

13.10 Expedited Tax Determination

The Debtors and the Reorganized Debtors are amdtbto request an expedited
determination of taxes under section 505(b) ofBaekruptcy Code for any or all returns filed
for, or on behalf of, the Debtors for any and alable periods (or portions thereof) ending after
the Commencement Date through and including theckffe Date.
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13.11 Exhibits/Schedules

All exhibits and schedules to the Plan, including Plan Supplement, are
incorporated into and are a part of the Plan astiforth in full herein.

13.12 Substantial Consummation

On the Effective Date, the Plan shall be deemdmktsubstantially consummated
under sections 1101 and 1127(b) of the BankruptmyeC

13.13 Severability of Plan Provisions

In the event that, prior to the Confirmation Datry term or provision of the Plan
is held by the Bankruptcy Court to be invalid, voidunenforceable, the Bankruptcy Court shall
have the power to alter and interpret such terpravision to make it valid or enforceable to the
maximum extent practicable, consistent with thgiagl purpose of the term or provision held to
be invalid, void or unenforceable, and such termrowision shall then be applicable as altered
or interpreted. Notwithstanding any such holdaltgration or interpretation, the remainder of
the terms and provisions of the Plan shall remaifuli force and effect and shall in no way be
affected, impaired or invalidated by such holdialggration or interpretation. The Confirmation
Order shall constitute a judicial determination ahdll provide that each term and provision of
the Plan, as it may have been altered or interpietaccordance with the foregoing, is valid and
enforceable in accordance with its terms.

13.14 Governing Law

Except to the extent that the Bankruptcy Code berotederal law is applicable,
or to the extent an exhibit to the Plan or PlangBmpent provides otherwise (in which case the
governing law specified therein shall be applicablsuch exhibit), the rights, duties, and
obligations arising under the Plan shall be gow&itlme and construed and enforced in
accordance with, the laws of the State of TexaBmwit giving effect to its principles of conflict
of laws.

13.15 Notices

All notices, requests and demands to or upon thedpe shall be in writing
(including by facsimile transmission) to be effgetand, unless otherwise expressly provided
herein, shall be deemed to have been duly givenaale when actually delivered or, in the case
of notice by facsimile transmission, when receiged telephonically confirmed, addressed as
follows:
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Express Energy Services Operating, LP
3200 Southwest Freeway, Suite 2000
Houston, Texas 77027

Attn: Darron Anderson

Telephone:  (713) 625-7400
Facsimile: (713) 625-7403

with a copy to:

Weil, Gotshal & Manges LLP
700 Louisiana Street, Suite 1600
Houston, Texas 77002

Attn: Alfredo R. Pérez, Esq.
Telephone:  (713) 546-5000
Facsimile: (713) 224-9511

Dated: Houston, Texas
October 27, 2009

Respectfully submitted,

EXPRESS ENERGY SERVICES OPERATING, LP
AND ITS AFFILIATED DEBTORS

By: _/s/ Darron Anderson
Name: Darron Anderson
Title:  Chief Executive Officer
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