Of= MIZ7IAAIE &0 22 A G4

- SSMEMEAY ?iF=

S E/NEAIA A K (Participation Agreement; °©]5t, “PA")= A7l SJAE0]
ojsh WAlol HRt Aoke] ot FHlo|t}. AloF FGAE 7Ho] oAkl thafet HE
ARt FAY] PAZE ITHAY PAE ol AFAE Rt Aushe A 7SIt
oht, Aol SARREel ol AoiM Adsh= PASHAE ofd ujgo] Et=d

Zri Azo] Mvo] F53 Hojch

o] =woM= vl MYA|S(shale formation) A7l ¥ FUAE 7ol A4
k= PAE 4VIRith o] =&o] &&H PA= 2013¢ 7€ 31YAE AZH
Participation Agreement by and between Admiral A Holding L.P., Admiral B
Holding L.P. and EXCO Operating Company, LP(°]s}, “KKR-EXCO PA")DZA],
KKR-EXCO PAS] AHAY AFBARIEE AlAA & f5371 AFRHEE SJARR] Alo]Ao]
A(KKR; o[s}t “KKR") € vl5 ARG A7 FH99 shel AAF A4 22344

(EXCO Resources, Inc.; °©]s} “EXCO”)°|t}.

A0 A EARI] Yot T80 GTL TS HEo] AFsAo, ALNE

[e)
K g7To] B AwA] Fgo] A3 s AR Fo] Wale] Exolr Folaln .

1) https://www.sec.gov/Archives/edgar/data/316300/000031630013000046/ex1050.htm 3L
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A A&Ee FAR7] JAR AHLAS A5 Ardoll =80l 23 g4
A} @402 Holake Adke 7] =84 ol £ A 2ok e, 201740 S Al
7t NEFAAIQ] SandridgeAlt AAE H HEZRE A v|gt 29E2] EXE vt
o 925THOKlahoma)3e] AU AL T el HEH v A/l Sik2)

i

KKR-EXCO PAE MRS 7o #3t SdARE0] 7124 o2 golshe Aol o
5tod, =80l EOJX}E ol ff Ao AR A dA oA ofuet 242 27
SFEAlE RE = 719E ARt

0]=9] A{7PEGARE 185949 vl= sl Yol Blo|8 AR(Titusville)ol A Drake
A7t (S<25] B2 Thd Zlo] ofd) AJ5(F, Bol 32 ¥ 5= Sle AHlE ol&std
=2 )5 B9 ARE A% Ao2RE ARt AL &5 gilt). T F45] AlA

A =& v o= 7|t MAE P2 &4 YH(George P. Mitchel)4ol2hk=
Fo| A3 Ui oy R] 9 7fe =43 AKMitchell Energy & Development Corp.)7}
19804dHiet 1990WdHloll MAAS(E&sHAl= vl= EAAT v A(Barnett
Shale))ollAl AANG = AA7EAS BikE sl A2#(hydraulic fracturing) 71'H=2
283t Zlo] 11 Ixto|t5)

71E9 ARNE2 AAHQ] FEe S FASoIAM FESAL 32 Y(crude

oil) Y/E+= AA7FA(natural gas)E HAACZ ofal Ut} olof Hlsf], MUXZol U=

2) https://www.enidnews.com/oklahoma/news/sandridge-energy-enters-million-nw-stack-drilling-
agreement/article_e726f038-8269-5db8-bd5e-39d4325f3fel.html &3l

3) http://www.pbs.org/wgbh/theymadeamerica/whomade/drake_hi.html &3l

4) https://en.wikipedia.org/wiki/George_P._Mitchell %3l

5) Wang, Zhongmin, et al., “A Retrospective Review of Shale Gas Development in the United States
- What Led to the Boom?” (9]=0)|49] AL7IA7E ElEotE 7] - Folo] Z4ka A8 EZ1}?), REF
DP 13-12 (2013) (https://www.rff.org/publications/working-papers/a-retrospective-review-of-shale-
gas-development-in-the-united-states-what-led-to-the-boom/), pages15-28 il
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Gt A7 497 AR 29 (source rock)oll 6] QIAU Ei= oFEor oLt
Tt 27Fs% Aol 28 e AAAEolY. ARSI A/E &3k A2
71E9] AR7EA e OE 3ol 2o, Uk SR A5 (horizontal
drilling) 50| A&sto] ALAFAMY A 55 WHo] vlofz oz WHFH.0)

AL7tA Ao 2R E AIRME AAAIS A df 2 A4 A7 (natural
gas liquid9 A0 2 71 HNS SPgsiolct. Hedrtao] Hls) 48 2 A4 HA7 AL
o] AriAor £ TR Qs A H A HAVRAS Aol 2 ALASE

o] 9l (North DakotaFE F4 02 FH 7)) vil(Bakken)A YA &0} (G Texas
F Ad9)) o]F E=(Fagle FordAI¥AE Aol Ex}7} &itsiitt.?)

. KKR-EXCO PA 2t Hzf uiZF

KKR-EXCO PA7} Al2H violli= EXCOLF AR 2 o 2] 434} (Chesapeake
Energy Corporation; ©J5} “Chesapeake”)2te] A7t ATt 2013 79 2UA=2
EXCO& Chesapeake® ABAI=EE wgt 195 K9] 7tAHCoz o1zl
(Haynesville) ¥ o2 Z& NI o] 275 Lf L AA7EA YAERpA 2 w]7jz}
A9S Qs Aoke Zk7k A AL

ol ZE= APl digt AR IS “CHK PSA™)I0L w]aj6d8H5H3HY &
(US$685.3 million)& I7H4 02 stof 20139 7Y 319A=E A/ekebdo] = Qich.1D

6) http://www.lse.ac.uk/GranthamlInstitute/faqs/shale-gas-extracted-fracking-frackings-impac ts/ il

7) https://www.energy.gov/sites/prod/files/2015/06/f22/Appendix%20B-%20Natural%20Gas_1.p df ¥
https://en.wikipedia.org/wiki/Bakken_Formation &l

8) A7 FEgo] ERIE o AA| YA 5t /fEk2 o]FA|A] k2 ARtk QJu[sl= AR KOl v
27N HAA &0 proved undeveloped (PUD) reservesgtile §

9) EXCO7} 201398Y74A2 ul= SdAHH L] (Securities and Exchange Commission)ofl &3t Form 10-Q
(available at https://www.sec.gov/Archives/edgar/data/316300/000031630013000046/xc0201363010q. htm)
A

10) 2013¥17¥2YA} Eagle Ford Purchase and Sale Agreement by and between Chesapeake Explorati

on, LLC (the “Seller”) and EXCO Operating Company (the “Buyer”); https://www.sec.gov/Archive
s/edgar/data/316300/000119312514135468/d703337dex991.htm 3L
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QU4 AR oF 3007 Hx9] AlFHEAY 2 (HHE 7I1€22(net)!?  2F 55,000
oolA(acre)oll 24 sk= 120709 fF8(well)oll gt FA13) Z&o]  ZJF=|QIct.14)
olg ZE QI Ao TSI Q4= ARAE QIof| fIX|'t 18]1l Chesapeake”t H-H
e (BAE 712=) 9F 147,000 oflo]A o] thshil= EXCO2} ChesapeakeZtol A&2%F

EA9%Kfarmout agreement; ©|5} “Farmout Agreement’)S A 25} 15

olF XL At QlF &I FHASHA, 2013d 7€ 31YAE EXCOE KKRI
KKR-EXCO PAE A|ZEstoq, oF u|gH 23:94THE(US$130.9 million)] 714
b7 dAFsHoT5E, “Area 1 Leases’)10) 50% A& KKROIA wiZbstaich.17) 1 BHA]
EXCOE AHRIF g R E flof 2P0 2RE A8HAE HE Sdst= AdS
FI AARRIG & KKROfA Wizt 2928 20124 7€ 3197HA] ti&+ A8l A&

Sjlof 3T} 18)
IV. KKR-EXCO PA LHE
A. JHEH 2N

KKR-EXCO PA= o2 ZE w7iARte] &5 s 93t vl82 &5 Fasles

[e]
Skar QIth19) A 0 == KKRO| AlFof ofsh= 2t -4 (well) %, EXCO7F 1

11) https://www.sec.gov/Archives/edgar/data/316300/000119312514135468/d703337dex991.htm 3L

12) Net acregf= BEE HATH A, dIE &, vl5 A4 2X(lease)ollA T B i EX=
100 oflo]Ao] 1 AehA(lessee)= F BlAte|aL 11 F A} o 2lAo] tisf| ZH2t 50% A2 H-53h
A%, ZF JAKY net acrex 50 oflo]AY.

13) A7 dA oA =GB (operatorship)oletes vl AL 7iE, AJAE Artol] AXl BE S oA
FLAOoF A= HIS guistal, B4 FolA 2FEE 7H AoiEdAke BAH o gt 79
Blatolm ol FARE 2B Hoperator)2tal A of] 79| A[ANLIAT FRIFAE A
I FABIANE LYBAR Hote HAES ARSS|E SHARE B4l 'S ofd.

14) 7¥5= 8 L

15) Z+5= 8

16) KKR-EXCO PA 1%0]A “Area 1 Leases kil A9H A-Q71d 2] A(leases)ol thgt Chesapeake?)
= AgE 9uigh

17) 25 8 ZaL

18) 7t 8 L

== 78
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S8 (welholl T3 H[3E AR A £ 50%(F, 100%S 7[<22 50%S 7HA3L AE
EXCO7} 21 50%9] Aute] sidsk= AAl 7IE 25%)2 KKROAl Feskal, 1 A3
KKRZ 1 F8(well) A5 H-ES 75% FHotal 1 g3 (well)S 75% &RoHA =X
EXCOE 25% Ho 9 A58 ofA dch.20 B4k 7RAl & 1390] At f8(wel )55
Ao & o B3t KKRE 75% o] A|&(working interest)2D)& KKR-EXCO PA%}
T3E FHAG7HA(Fair Market Value)oll EXCOZF sidsHlth= AEE ZF Quarter
(oI5}, “Quarter”)22 & sfof 5}, ojH {4 (well)o] 1 sigoh=Alol 3t 41}
KKRO| Z|tj=o]Eo] thet Algto] A& r}.23)

S

ojsloA Z+ F8 FES E4

ol

o

M

B. BAIXIY 27|

A7 Abdell otA] 71 712491 A2 ofdE A[HolA, a7 H AA|5] HotH
ofH AR XSollA BARE ZR17ol| Tt Zo|t}.29) FARHS A= 75|
efiM= ZA AEeHs Adr(geological description)¥} A2]8}4 A% (geographical
description)©| ¥3=|ojof g} 25

KKR-EXCO PA= o2 EE HYA]5(°I3}, "Eagle Ford Formation’)20Z HAM
A AFoZ ol 9lor, o] #sf| “the interval below the base of the Austin
Chalk (5,512 feet) and above the top of the Buda Lime (5,744 feet) as seen
in the Traylor North #1 H, API #42507327460000 in Zavala County, Texas 2t

2 7)&sa

19) 245 8 Ja

20) 7+ 8 FaL

21) Working interestAAA D) A5 &AL i 9 Aato]] AQEl= H-EE I HE Fdola 1 ti7t=
AAkE Bt o]Qof] Hod £ Sl= AR AYE ulgh

22) KKR-EXCO PA 1% 9] 3. (Wid 3931, 6930€, 92309 % 1231l F=5= 2 370 713k
oJu]3h

23) 745 8

24) Villarreal, Debra, et al., “Oil and Gas Exploration and Development Agreements’ (35 & 7}~
gAL 2 A A9RA]), 31 Energy & Min. L. Inst. (2010), page 328 &3l

25) 7+ 8 L

26) KKR-EXCO PA 1% “Eagle Ford Formation” A9] il
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g 5ol ot oulst=AE EA57] 9I5| “the interval below the base of
the Austin Chalk (5,512 feet) and above the top of the Buda Lime (5,744 feet)’
£ 5,512 feet?] Austin ChalkA|F SHie} 5,744 feet’de] Buda LimeA|S g5
Atolo] FxFolgke AFeH AR shal Qlal, o] AT dHE HEsHA s
Al garaF ApdeRH(Zavala County)oll Al5E 5789 11§ 55 W3l “Taylor
North #1 H, API #42507327460000"% AFaFdA] “o] 5ol

nthal 7les) & Aol

I

Al
ol
)1

)

o

r

@

ok

ol

—~
[o

10

KKR-EXCO PA°AE 24 874 7]&(Qualifying Well Criteria; ©]3}, “Qualifying
Well Criteria”)2k= 7HdS =814, KKR-EXCO PASIe] A% tiilo] H&= 4L 1
Asta qlom, 11 71&9] FtE “Eagle Ford FormationolA AJAkEl= §-470] w|ojof
S AISHIL QJth27) ¥HH | Eagle Ford Formation®] A|2|8H2 0 & ojro] 9jx]sfjof

SheAo] WAL AT 1 IA el
C. EIAIXIFLHS] 7|E HF Xp

PA Zojzp7} GAA Y Qto] B9ak= H97Md ) A(oil & gas lease)7} YL AL
2

TRE olrkEe] 9 Foo] BARS Sl 1 glao] AE HelE sk 2] Yubo]c.29

KKR-EXCO PA°IA IS0 = Sh= A7l A4k EXCOZF 7|20 HA%t AHito]
old Chesapeake X5 AMAHS tjAro & s1ar Qltt.29) KKR-EXCO PA°] wE KKRO]
(EXCOE 3% Chesapeake AHit Q= 7|22 0= CHK PSAS| ==} EXCO7F
Chesapeake ZHiF Q15 HAok= ATt SAlo] AR TE =] o] Qlrt30 o]2
KKR-EXCO PA= HARI AU 2] A4t 50 Hdsto] ] B4t 28 9L

Jaﬁv
AR

(e]
O]E]-'

27) KKR-EXCO PAY] 12 “Qualifying Well Criteria”(®3 84 ¥F) Ho] Zn
28) Z}5= 22 Villarreal, page 332 il

29) KKR-EXCO PA9] Recitals Zat

30) KKR-EXCO PA9Y] Recitals “F'& &3l

== 80
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C.1. BAAY &A FFEA BAPE AYEJAY E= BAbo] H= A

AR ol A AFE AL A4to] Bl BT S B, 0| PA] 1—41 o
1o A91A] ofso] et BUAHE 719] ot BRstek3D KKR-EXCO PA 3%, ol
BT TEAANACNA WAt k3D

off

r_?Eu

A4 7Fs KKR-EXCO PA H 9|7+ AlokA] —“&%Oﬂ == A OR Q15], “Existing

Wells"2he #E R FE3 iAol Al HiAIAIX] g=to] thet g K5 mfofslA] Zolqitt.
SEA|TL, S Fte] I SEHeEES ) O J—P;Loﬂ EHD%}-‘: Yol 4l o|x]o] T3t x|z
o} A, AFTH 07 ojf AFp1tol| H{tE= AR, B AY ZF A%
22 W Aol 1 gTto] dRlof ZItE= AJIA —‘é—oﬂ tfgt Aol ltd, SUAE

4 ool =20l 2 Zojth.33)

(N
o

OSEL‘

_l

C2. A% P AT A4t sk B Agad 27

=

Ao E A RIS A, AR A T AANE okl AAF F ERlE ZHE
SIRHCE S0, el 4 of X}(tltle defect), 3733 S Henvironmental defect) 5)
7} &eld 717F Wofl AgEA] o QleFl o] dojyE 3t}

KKR-EXCO PA°lAl=, KKRel CHK PSA9] AFGARAZ} obd v, (i) A5t =
Atol 4% shAell s KKRE EXCO9| At Adfo] 7]2#os oJ&skal (i)
KKR-EXCO PAAYO] “A|ktd o old-oll 24 (post—closing adjustment)2 CHK
PSA3}o| EXCOSQ} ChesapeakeZto] $HojE= “Alkd & =N 2E2A"(final
accounting)34-& 7|02 o|FZIt} 35 ofA|qt, EXCO7} A ] J—/FT—:L A
3l KKRo] ©]2}& A|7|stal A} 2t o]o] etstA o] 2 HA] gh=
79 E(Consultant)E AU8A] CHK PSAl whet Aozl HEexd &
KKR¥} EXCO ¥ o= BARIA 1 5ol vi=ooF dh= o] disf 27detct.30

31) 7= = 26 zl-"l
32) KKR EXCO PA Recital (C), (D), () @ (A% Fx
33) A =3 = 26 zl-"l

34) CHK PSA 2.8% 1
35) KKR-EXCO PA 2.6z 11
36) KKR-EXCO PA 2.6% (b3 2 (o

81 -~
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dlE S°], CHK PSAsIe] “Alektd & Qg 2524 (final accounting)l o}
2} Chesapeake”} EXCOONA| vl2H ¥igt B2 =8& 745, 1 v|ahEigt Bo]  tjido]
H ZHibo] EXCO ©= H-f Apitoll #dE ARIA| ofy¥ KKRI}F EXCO2Q| 55 H-4
Apctel] TAE AJAAof wh v|shunE 8 A7F Jsid Aol

284, EXCOE: 1 oA AHito] Ap4lo] ThE0R HASH: X4k Telolehs 49l
NS KKRS 35 1.9 A4 felolehe ghgolebd, 1 2949] o 2Hito] ol 71914
of s} ANLES} Teks) & o] whet ST Sl

C.3. A3& 5971 283 A7 o]d (KKR-EXCO PA A<keHE #3)

CHK PSA3}o| Chesapeakes Area 1 Leases 50% A|&< Admiral Acquisition
Sub379o A Wiz}, KKR-EXCO PASIO| EXCO+ Admiral Acquisition Sub A&
100%E KKROIA wizshs A7t SAlol Lofdtt.38 KKR-EXCO PA9l= Area 1
Leases % Chesapeake”} Admiral Acquisition SubollA] @& o]Z< 317] Yl A3&+
97t 83 9o thH|gt 23E ZF6EL rt39) ofd gAo] F49] X ERA}
UL 3t ZoAR7L A3AA| A& Wi E & BF T oA E)e] AFHES Eadhs

g¢7F L A7t "ok

NEHoRE I A3 BOE AKEE AHIA WA BF A9, EXCOTH A3A
5o| BRE Eelshs PP

E£74 g4, £ "Required Consent Lease” ¥ “Subject

KKR-EXCO PA°l| 1%
Required Consent Lease’= ##] o]&o] E|X| & 75 u|st2 gt EojlA] T
EZ QdeadolA AAstAL KKRoA BPEsh7 & 3 A4S B, A43s] 7HA7F Sl
ARl Ao ' BRItk o] HA& B, AR Al A3A T2E A 5k A
X2 Ao A= A BlAE Admiral Acquisition SubOllA] o]AEE tiAloA Lt

Alglgie 42

ot

37) Area 1 Leases(Area 1 2]2) 50% Q152 98] EXCO7} A3t 3419l
38) KKR-EXCO PA Recitals D& ¥ Fa} a1,

39) KKR-EXCO PA 2.7& 11

40) KKR-EXCO PA 2.7% ()3} 31

41) KKR-EXCO PA 2.7Z2(b)3}, (0)3F 2 (H& #Fx

== 82
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Subject Required Consent Lease”} AzfA A4 A3} &2 AR o)A tf
Aol A2 A% vEH J3H3MTE(US$133,000,000)2 A3t 7] 2_14=FA (o],
“Base Purchase Price”)°ll4] “Consent Lease Deduction”°]2tal A 2Jst FA(Z, o]
SR A SIS A6 28 A E(US$35,564,280)7HE0] 7HolElct 43) ¥hH, Required
Consent Lease= ALZE AlFHA A3A} 59 FAZ o] thifollA ALl=t 2,

Base Purchase Price Z%0] HA|= =t} 44)

59]717K0]3}, “Consent Period”)45) Wil Subject Required Consent Lease T+
Required Consent Lease®] gt A|3A} 59 ¥ 74-9-oll+=, Admiral Acquisition
Sub 1, Admiral Acquisition Sub 2 T+ Admiral Acquisition Sub 3 & oA
Chesapeake©] 50% A&l tigt A o]dZ stal, A o]dz W2 IJARE KKROJ

(Subject Required Consent Lease 7% & QIS Al g0ty Ql46HeS gt 46)

Required Consent Lease 7%, AI%kHZE AJHo| o]zxo] HA] Yr|gt: Base
Purchase PriceolA SAI5HA] &ko B2 47) Consent Period7} Whad wj7}2] #|32}
&5 A F3ll KKROA o] de 4= A & 4%, EXCOZ} sfid g 719 485t
+ 9= KKROA HEstes s & A®S FAS| HIrh ®HA, Subject
Required Consent Lease 7%, Consent Period”} ¥t=E wj7Hx] A3z} FoE w4
Zofl KKROIA oA 4= giA 2 B, Aokt A&l Consent Lease DeductionO]
Goh= FH (S, vlsh 35 ATHE)S EXCO7F #HA] Egoe E+Fotal, o|Hol= 1
o 53Ut FHS 25|28 KKROA AESHES 7849510 Q= HE, o] Z23o] 210
ofshf AdE Zo] ofyzhd, EXCOo A= Hi-F- =429l 2321 Aog Holth

42) KKR-EXCO PA 2.7&(b)a+ &1

43) KKR-EXCO PA 2.7Z(b)3 &

44) KKR-EXCO PA 2.7Z(b)3+ &

45) KKR-EXCO PA 2.73(0)%& “Consent Period" (597170 A2(CHK PSAd] W& AH¢Aad=HE 180Y

oy T AR} st et 1 Bt o 71 77D Ha

46) KKR-EXCO PA 272 2 ()3 Z1

47) KKR-EXCO PA 2.7&(b)a+ Z1

48) KKR-EXCO PA 2.72(D3} &1

49) KKR-EXCO PA 2.7Z(e)F &1
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C.4. A4t 744 €9

AurA Q] ZRARIFA oA} upI7IR 2, a7 ZFARS ARARIS: Hhalo g Q14
ot A, AA A5-FHE 7202 7 ZpAlof| tigh 71A] dgo] w9 F-as5ith Al &
24}, ZF ZpAE E uj7tAE Aok 7o) FHo A& Eo] FE g A E FA7}
A 3L %—Xﬂ%o Ar29] 7]Z0] 7] wj&o|t}. KKR-EXCO PA 7%, AHAHE 713

gk A4PE 7R el 90

@)
iy
~
|
w
=
=
X

S

U= 9] AR ‘%}113}5’— £ A QoA 2 ols|TAE FAISH] fl, 53
= (oil & gas lease)E FHET 4% A AHA o]
dsHA 183 101] H|F gk -8 A 5o o sdx e A ?F HEQ

I
2
Y
N
1
o
=\.‘:

e
1
[>

=
ol
©
>
N
J >
A
u>
=
u
o
ﬁ
H:
ok
ol
v
g8

KKR-EXCO PA°]%= AMIZS7} Zesfo] Qlet.53) Ho] AR, EXCO 4%, HGI
Energy Holdings, LLC(°|s}, “HGI")gh= AL} 7|0 AZA3gtE grojAjof we} o]u]
HGIeF AMIRHO)7} QlojA|, EXCOZF AMIOIA EAE FS35H| == 3% HGIONA 4
Ao g 7|3A18-E stes 585l F3th59 EXCOS HGIMS] AMIZS] thidA| o]
KKR-EXCO PASI2] AMIGHS] tldA| 93} S5E= Fato] 7] wiwoll Z138A 2AI3)
T ALE FHHEh

KKR-EXCO PA°l 8% AMIES= th&at o] +4g=]o] Ur}:55)

50) KKR-EXCO PA 1% “Allocated Value”(& 714]) 9] 2L

51) Z¥3 22 Villarreal, page 339 &1L

52) Bredthauer, Cole, “Area of Mutual Interest Agreements: Avoiding Property Description Pitfalls”
AT ARG A B4 AAAP R 27 vFR[517]) in Oil and Gas Update published by Thompson
& Knight (2013) (available at http://www.tkoilandgasupdate.com/2013/02/area-of-mutual-inter
est-agreements-avoiding-property-description-pitfalls.html)

53) KKR-EXCO PA Article 7 &1t

54) KKR-EXCO PA 7.1% #11
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(1) KKR-EXCO PA HHFA A Fof| 243+ EX|o|A9] 571 HsHels}, “Acquired

Interest”)2 &H3F A7 FARKKO]5} “Acquiring Party”)= AMI Offer Notice
2= AlERlSs 713 gk SA|(e]s}, “AMI Offer Notice™ )&

£ GARKOlSE
“Non-Acquiring Party”)olA] dfloF 3ttt
() HEAY &4

RS A )

sto] T2 A|32F AE(ClE 01 A2 Aleko| U= HE A<
o}3l, Non-Acquiring Partys= Z1 Acquired Interest(°]s}, “AMI Offered

ot XA
oz HE3 Pes s

(3) Non-Acquiring Party”} AMI Offer Notice® W1l & AX
3 AFA-2 KKR-EXCO PA oA} Ap4te] g%

o=,
(4) Non-Acquiring Party”} AMI Offer NoticeZ 17 1594 Yol HE A=
EYohH, AEo|Ho st 3

JAE AgstaL ARold EAE THAIRtH.

7 Folg A%, 1 ARFEA] 2
7 AAle] ARk

L=,

(5) AEFE=A K farmout agreement)oll AT A EFHS5|Non-Acquiring Party

= 8] 9% Non-Acquiring Party
FEShHA Zhofgitt.

(6) Acquiring PartyZ} @g©°] obd 2702 HEJITHAY package deal AHHoflA]
5ok AL FL

AL 4L d8714L Non-Acquiring PartyollAl SX]3}5=0]o}F d}1
1 =9 Non-Acquiring Party”} AIFT2H S 4= Ut} Package deal
73, package deal°o] &Z=oJoF Non-Acquiring Party7} I58 4= Qlth. &

, Non-Acquiring Party~= Acquiring Party7} AAIgH @714 o|9A17|&
F 4= Qlal O3 S €A ARTA oJ=lsiA sfEgit

h

ol r

it

(7) ADA 2k ARRFEA A3A B AR A3l BkEl At SHY AL, AMI
#8o] w4 gkom, HEF A T

ot 29 AAE EXCOZF HES st

55) KKR-EXCO PA 7.2%-7.7%

Ha
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E. 84 H2Well Proposal)

9A1RKwell proposal)olzt 740l H=AE AlS(drilling), 78 ¥Z(well completion)

58 Ot 2% 49 AU A ST

LA 427 Aol Al 54 AMwell proposal)S & 4= = B AR F
A 9T oh= ZFe] 97 AMwell proposalye & 4= A= W4lo] 7Hsd}ct.56)
KKR-EXCO PA ¢ B8A4FCZ2E EXCO7F FHAZEA 574 A|QHwell proposal)
2 SIE=E Aotal, “Area 17 A9 W FFO2A Qualifying Well Criteria®ll sfgsk=
Qo= sHgF o & KKRE 34 A9Hwell proposal)& & 4 A== 3 Fct.57)

Mo
of,

oﬁ.ﬂl

ShE, 94 A2Hwell proposal)e] Yo EFL5HL thE SURPF ZolsiA] =
4%, PAE AA3 HAE FAsHA sk= 537t it o] digt 8L dlHsta &

= ¢ dHE FAISHIA} Sk Bt 2o tisf| PACIA = LAl 352 Al
(joint operating agreement)°jA]2] 7‘}047404ﬂj—x}(non—consenting party)°l Al
e AARAEG 5 A ARRA (G , A EPE FHP|E 358

oF
Qf
=)

A=

olo] H]al, KKR-EXCO PAS HH¥, KKRE ofd] m& ZAlof|A] Se]5t Hore 3he
SFL oS & 5 Utk YA B uie} o], KKRS "ad 3¢, AT 574 Al well
proposal}& & 4= l& HE ERokL Qitt. o]o] Bsto], KKRo] 515k &+ o]
o] Zr}lo]l T3l EXCO7} D&C AFE H= AFEZ A|QtshH KKRo] (HAIE A &)
F oAR1E AT 4 U=E o FAUT59

o)

i)

0

F. JitAH|Zl(Development Plan) & A|EH|Qt

=9 H970 A (oil & gas lease)= A 717 Wof] /IS 5HA] &= F9- A
Eil

7h SRR FA9 B A §A2 )

56) Z¥5 22 Villarreal, page 343 #aL

57) KKR—EXCO PA 4.12(dT 2 (OF 1. [4.1F0] Y= FFo] (QEFE AZEA] ¢S AL o] AQkA
ZHgA10] & HAA; A= Qs Zog B

58) Z¥= 22 Villarreal, page 345 1L

59) KKR-EXCO PA 4.1Z(b)% [Form 10-Qofl HFE g o zE 41X

== 86



03. 0= MIZ7IAMY 3o 2 A A+ - SS/HEMEAf 1=

St WRECE PA TUAES /NEAE 2/dE Fofst7] = jith.o0 T AE2 44 7]
2t S9IE 2, T 7|7 AAE ZGE Hoke Zlolthel i A Fo] H2 A
AAE L Z FAggA Y 2 FAEY T H}62)

KKR-EXCO PA°IIA= (Alof 2 =RE 1 7]7to] izt 24 Algl2 w2 S5A1A
T3 20149195 E AASR= o] Quarter?ttt A% Quarter A AlE(Next
Quarter Detail Plan)¥} 10| dZ2¥ 287|158 457] A A(Quarter 2-4
Scoping Plan)& EXCO7} 24 KKRZHE 591 e E sir}.63) 12|17, Z+ A
A2 KKRo|] ofskil Sl Area 1 Leases #F ofy#} KKRo] CHK PSA 2+ T4
Frod5lA] QAIF EXCO7} 9148t 2l A0 it A% AYe Z3leleE ofa 9lom, A%
A 5799 Qualifying Well Criteria alld 1575 5ol EZ3oHESE stal Qlct.64)

—r‘

AA FRE QM= X&F AlF(drilling)E E3) A 84 (producing well)&
UtSo] uWof k= H}, Eagle Ford Formation®fA] /%‘4_‘_ A9 7FF “Area 1
Development Period” % 459 dA #i€d mI3}70E(US$70) o2 Holxl A=
AeJstals, A5E 4719 Quarter®] ZF Quartertth 243t 40702 29 [75(0lst,
“Qualifying Wells")oll #3F AR|AE 583 A(e]st, “D&C AFE")E EXCOZF KKR
oflA ARtstesE s F3ict.05)

60) Z}5= 22 Villarreal, page 348 &l

61) Z}5= 22 Villarreal, page 348 &l

62) Z}5= 22 Villarreal, page 348 #il

63) KKR—EXCO PA 3.12 9 3.2% Fu

64) KKR-EXCO PA 515&(@6& 9 (D3 Fa

65) KKR-EXCO PA 5.4Z(0)F HaL [ 5.4%°) A= Fgo] (ZHE AFER] k2 AL o] AokA 24
2] P& ZAA; A= QIgt Aoz HY]

87
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>
o

EXCOZ slolg 24 AFAIRY 232 8l & A 5% 1 0] dgott. I &, A
(drilling)& 3t Hl-& Al&°] AF=HEA, KKR2 718 F4(wel)oll o3t Ef A&
71&9] 50%014 75%= ZrhRitt.o0

T

i

<, KKR-EXCO PA%IIA KKR< 33 H-g7ie 247} ofdet 11 ] 2of et 7iE
%@(Weﬂ)‘ﬂ] et Hf A2 =ole WA=S AEstal itk 53], CHK PSACA B4t
< HiAISt Area 1 LeasesOlA] KKRe] &2latof| Al Al5(drilling)E dh= -F-3(

0} “Approved Area 1 Well”) 3%, KKR2 A5 Fx(wellbore assignment)2h= ¥

42 olgSH BH AERE F7HAIED)

O -

0

dE(wellbore)q= A 7k BAF R B4kS 98l HaE S Yulsks ®HEO
th68) FF Fre= g& HA7E obd B f8(well)oll =3 #A g FEoke A
< 9uglithe9) AFF Frof THE
Resources, Inc. AFACNA] &
ol gt HElE F=S 5 A9 ?ﬂﬂl&
A5l digt HEvks 7HAH B4t X5 SHRo] disfiAl= ZiEEcke 7R 35F
TRAIRE B QITh70) HE e g9 A Lol dis) o WAl A ot
FoRRIE7D AF ol W3 FAFT ZHIA] F419] A fjoll gt k9] ARY
| Z ¥t & 51= 7o| g3}t 72)

ﬁ

319

fr rL

)

KKR-EXCO PA 79, ol]l T Flo] (4= o] BE) BgAGololA ol 4

o |
oF FA FIEARE AES EX= , =84 A%(horizontal drilling)

66) KKR-EXCO PA 4.2% &L

67) KKR-EXCO PA 4.2% (2% FaL

68) http://en.wikipedia.org/wiki/Wellbore Zil

69) Pierce, David E., “Evaluating and Drafting Oil & Gas Lease Assignments’ (8- & 7}A g4 FLA
oF 17} & 2H4), NADOA (National Association of Division Order Analysts) 1992 Annual Institute
(1992), page 425 i1

70) Petro Pro Ltd. v. Upland Res., Inc., 279 S.W.3d 743 (Tex. App. - Amarillo 2007).

71) Drumm, David, “Wellbore Assignments -~ Some Guidance At Last,”((dFAS] I - o|A|o} =5}=
Z1ZA) in No. 3 - Fall 2009 issue of “Capital” published by Carrington Coleman Sloman &
Blumenthal (2009).

72) Hilton, Frank, et al., “Wellbore Assignments in Title Examination,” (54 €& HEO] QlojA9]
AEATY] &%) in the manual of the Special Institute on Advanced Mineral Title Examination
published by the Rocky Mountain Mineral Law Foundation (2014), pages 12-14 &1

88
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o] 71224l AlF(drilling) *gHe] =Hol U= AMLAS Aol oA, B5 =4
s

L.
of opcle] $AAE B A4S T2 Aot A4S HA WA AW 5 Y=S BY
L

KKR-EXCO PA°l #7384 598 3 = o=t 22 dAes Jgdn.

(1) Approved Area 1 Well73): 3 €A ol o2 Rz G A,
EXCOZ} Approved Area 1 Welloll 3sf] E-535F AFAL X E9] 50%(F, 100%E
7IEoR 50%E 7L A" EXCO7F 21 50%9] Axbo] sfgske AA 71
25%)5 B3 Fe WA oE KKROJA Festod, 1 A3 1§ (wel) S KKRS
75%, EXCO= 25% A&5tA Hot. &8, ZF GARY] &% v B2 o] 27
gt Hl&o] e

(2) 491= FarmoutA¥ $4(0]5}, “Approved Farmout Well”)74): & Lok
Aol g FeaE AF8H SAlol, () Approved Farmout Well € (ii) ©]°]
THEo] TEAAY TE A DRuni)7do] HEEE HY dolA
Farmout Agreement©]] ti3l] EXCO7} B35t AFAl AJE9] 50%(Z, 100%S 7]
FO0 2 50%% 71 Yd EXCO7F 11 50%2] Axto] sidsh= AA| 715 25%)

£ g=ste, 1 23 11 f8(well) B S(unit)2 KKR2 75%, EXCOE 25%

afsH "ok 28, 7 GARe] FF vlE B2 o] 24T vlg] wE:
(3) 514 HFHA Y {FH(0Ist, “Approved Non-Core Well')70:: 3 A4+

B
Ao w2 BotS G} FA9), EXCOZF Approved Non-Core Wellof 3%
o EH3t A4 AR 50%(F, 100%E 7122 50%E 7HAAL ¥ EXCO7F
1 50%9] Zuto] sfgsls AA| 71E 25%)% Ao Frof FARE o2 KKR

73) KKR-EXCO PA 4.2% (a)3F Fx
74) KKR-EXCO PA 4.2% (b)F J1
75) Hl=F AR GAONA unite]ghis ES FEAATH IR QIS YHIE WAl BAK R A==
E= Ao FolE= WS oufgltt. olE B0, AT AY, 5T AX= 7IE AIFT B 98
T} AAT 7HAS FANoF AlF B71E WS = UEE(drilling unit) 121 BARRE B BAES BA
e E(proration unit) SH=H|, °le F2 A G| 4} olai7}t e fAEC] YRSt Aok 4= [A9
AE B9, AR GPo R AT 4 Qs Aol Eolte UFY WLE QIS JH|7F HAsk=
AL WASkLA}L 5= Aoltt. o|FA| unitoll ZFE A9, unit FARE 7ol HE31 viEo] FojEl= Ao]
gytolct,

76) KKR-EXCO PA 4.2% (0%
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oA F=ste], 1 A3 11 SH(well)2 KKRL 75%, EXCOx 25% A95H =

o BE 2 P9 g% 618 BEe o] 2% u)gd wed.

719k Zo] F=F XPE & ZF S0E 778 T AIFHIE 72 FARRS ol 2|E
(working interest) %Ol H]#oto] 2 GARRZL HEdof i} 77) fFHo 2= 37
9K©]3l, “Operating Agreement’)o| Wt HEsI=E skl Qo178 EXCOZF
KKR-EXCO PA 4.1% (e)@°] wet KKRAA H[EHFE st AR disiAe=
Operating Agreement®l] W= R ®vM2Jo] HEEHA] AL E Fo] Qlom o|=
KKR-EXCO PA 77 whe} KKRo] 5213t 9] WollAgk KKRo| H-8-Z FE317] ¢
oF QAR Z HRITE79)

KKR-EXCO PA°l= 4719t 22 ol #=Asto] o]d 4 dol digh 5EES
(special warranty)& 87511 QJth. =, KKR-EXCO PAY] we} ofH gAR7L o2
GARA] Fed o), Fed 7]E0 2 EXCO ¥ 1 AR EXCO ABAE Sofl dis]
e 7RG o @2 7HA0] dRe 7IAE IR AS 85k AEACfolu
T BAgAo] gltks AS BEstetal $ict.80 o= ul=k NARAEAR Alo] w4
o] U= B3l QAFE T A, vl AEIHEY WEdE 1Este] AVHAEAST 5=
Bl AL ol A FHE e E7 FAoE BRIt o]zt o] = F,
EXCOERE Jril= F4o| KKRO| HZE Al o= U= AXA A7t Ao

G.2. 59 #49 = - A o F

KKR-EXCO PA°A= AQt7|7Hol3}, “Offer Period”)8Dolgk= 7S =YUstod,

77) KKR-EXCO PA 4.2% (d)3 Jx

78) KKR-EXCO PA 4.2% (d)3 Jx

79) Form 10-Qof H¥H FigozE 4120 HL

80) KKR-EXCO PA 4.7% 11

81) KKR-EXCO PA 1z 9] 3l (Offer PeriodE “AMAYAE(First Production Year: KKR-EXCO PA&S]
Aopetd dZHE] 7 AJopetE o] BRYSF Quarter J¥ 4709] QuarterE F#8/of= 7]7h 2% Quarter©A]
A& A EXCOZ} Area 1 7W71ZHArea 1 Development Period: KKR-EXCO PA#%S] #JoFeFd Y2 HE]
() 5¥0] E= Y7 (ii) Area 1 LeasesOlA] EXCOT} 240719] 2-8E& A1Fof12, BREE P3F 788 &9
Y RE FAE oF A & oK E713] 7]Zh Wl A%, 394, AE-4X71 | Offer Well ZHzto]|
gk KKR A 22 Qlesiinta Albsk= A-71x]9] 717 olakal Aos) &). &, KKR-EXCO PA/FS] AloF

== 90
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Offer Period 7|7t % ZF Quarter Woll “1d 7|&0& A 3659 Zof AAto] /A=
F7 (0I5l “Offer Well" )& L2, 19 F 4 75% 7|1t &<t shF5uidol g A4t
o] AR 8A-L “Committed Wells"2 EZ35131 7|eF 592 “Uncertainty Wells" =
E551t82) I Quarter ¥ 5 EY @ tiR9 gAY EE= oH, EXCOE
Committed Wells 2 Uncertainly Wellsol st KKR A|&& F3HAA7HE(0]3},

“Fair Market Value”)ol Ql5oHlck= A|oMS SHes o  F31ct.s3)

O

AT AFolA S8AR7H g AYE A= A97T S5 AUtk sHAEE ofd
7FA0] SAAE7IAAA O thsf FARRE 7H] Q)7 @& - ofofl BRt Aol ==
2 = QJt}. Fair Market Value© #¢ll, KKR-EXCO PAoA = AHAIEE 8= o] &
9] AAE WAJokal QJr}.84) KKR-EXCO PA®l| Q= Fair  Market Value Z91&
FdsHA EWolAFHE, Q1A YAl Aoi%l “Proved Developed Producing
Reserves (5% 7= A1 A=)} “Probable Developed Producing
Reserves (&&4 374240|aL /=1l BAkEel Wi E 242 10% 12 28304
AXSE 71X 9] Hatgkolgkal Fo] Qltt.8%) Proved Developed Producing Reserves2}
Probable Developed Producing Reservess= @A AAFs21 -3-400 Q= ufi=gol s
71l 7THi7ks BES Ve EF WEF /ideltt. olek Zo], KKR-EXCO
PAE 71&4R1 7|0l AT 7] AP ®HH S ©]-8519] Fair Market ValueE 8¢
O &2X Fair Market Valueo ¥t BARREY ojdo] lH gtk A|3AF HAHAREE 33t

7144 WHS Wot 2R 4 Y= FES Yo £ Holehso

OrMQ} Z+HS EXCO9] AIQHols, “EXCO Offer’) % & 159YUY oJujof Fair
Market Value© tfs] KKR2 oA AAT < Q132,87 Fair Market Value©l tjgt
AT o = BA oflZdo] H & 1594 Y oJHfoll KKRZ, WHeF Fair Market ValueZ}t

A|ZEZ S| =FA (o5}, “Drilling Capital Return Amount”)88)XE Tt} 22 3L~ EXCO

HAUo] 20138 E31 ¥ol Tk Sohg, FPAAEE 2014H9¥31Y7H] 7IZtolB g, 201439] 4314
Quarter& Offer Period7} A1&t=E= A Y.

82) KKR-EXCO PA 6.1% 1

83) KKR-EXCO PA 6.2% 1

84) KKR-EXCO PA 1z Ho] 1

85) KKR-EXCO PA 1z Ho] Z1

86) KKR-EXCO PA 6.9% 11

87) KKR-EXCO PA 6.3% &1
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Offer 482 AZT & U1, o] FF EXCO= 11 Ado] = E=2HE 1094 Wl
Drilling Capital Return AmountE WY7FA0 =2 oh= Q5AIEE KKROJA & 4= 3L
o] <9~ KKR2 Drilling Capital Return AmountE WE=7FE0 =& sk= s sfjof $Ht.89)

KKRe] EXCO Offer #8&& A™st] A& KKRol AZERE sk FH(CI3,
“Retained Wells)oll th3ll Offer Period & A 4719 Quarter 717t Z°f Retained
Wells 215=A|9H]5}, “First Year Retained Well Offer’)& EXCO7} oh= 739, 1 A|A
of 7BA1E Z| Fair Market Valueg QI7H4 02 ARbsloF 5117,90) T1 Fair Market
Valueo] thet A= o] WA 4 sfde] | & 1599 ool KKRZ, THeF Fair
Market Value?} Drilling Capital Return Amount®t+ Z-& 739, First Year
Retained Well Offer #8& A& 4= QlaL, o] A% EXCO& 1 AHo] Y= E2HF
E 1099< Wl Drilling Capital Return AmountE WQ471420 2 k= QAR
KKROA & = 2l o] F9- KKR Drilling Capital Return AmountE "j=7142.
2 of= FE=E dflof 3t First Year Retained Well Offer 7|7t o]%-o|%= EXCO+=
Retained Well QIAIME & 5= 2131, KKR2 80|y AF oJEE A9 AFo=
T 4= QI

ojN

Area 1°f 243t (EXCO Offer %) Committed Wells?} (Retained Well Offer
739) Retained WellsZ4] KKR-EXCO PA 63 Fztol we}t EXCO7Z} I5dh= /3
E°l dsfix=, KKRol HH15%7HA] A2 FAE = JEE of Frh9)  o|zdt
AR FA= T AR Zakst 44 15 ol ol FAHES 51ed,99 1 573
ool 23 TN 8= A"siA FARSHA FSHeE off Ttk

KKRe] EXCO9| QIAIRbe -8&35tAY 85 Ao® 1td Jd=HE 10 YAL

oJijo]] KKR2 E-H X Z(special warranty)@t S F=AH7E 53l EXCOONA F=afof
Sttt 95) of7] AgE EEEZSS A7) VGG A8E At 54T AR oJu|gitt,

88) EXCO Offerol] 23 Committed Wells = Retained Wellso]] thsl] KKRO| Al5H]8-5-2 FE3t Fho]
1291 &3 |o] KKRo| 3 Aol A wid 2 ojojuet W ¢ 1 A9
89) KKR-EXCO PA 6.4% it
90) KKR-EXCO PA 6.5% il
91) KKR-EXCO PA 6.4% it
92) KKR-EXCO PA 6.5% il
93) KKR-EXCO PA 6.6% il
94) KKR-EXCO PA 6.6% il

== 92
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Fr S aA]H(0]8), “Transfer Effective Date”)2 KKRo] EXCO9] QS-AIFS: &
SHAU 835t Aog 7HE 9 AA Quarter TUZE A7t 90) FrAIHL =219}k
jeRike] A5 9 H-E FAE 53k 22 SAAE W Al AR A Ve 9T

SH B}, RIS AR Al olo] 3k Qo] WHEA] glojof Bk,

KKR-2 5| Transfer Effective Date 2 2FE 1 Hof o] tj= KKRo] EXCO]
Al FERE Offer Wellsoll TAE AR R AAE & 4 s 2 HAohH, IAR=
AAtA HAE 7] s F 274 F 10 YA oluioll Bk | & 97 F=
7F dojit & 1¥olgh= 71 7172 SAMAL 717t e = 585k ol S UA HFA]
oF 22 vlE I A=Tt ZFAT] ZAZ Al ARl 71500 F6IA] =teA] &9l
o] 8= o= AAIE A5 A4 o] HA Sith= 59 tdt @ %
A A7 Ae= ARbSi7] Hed] Ao® Helt

Fair Market Value”} Drilling Capital Return Amount?} ZAY E+= ¢ £ 4%
KKR2 EXCO Offercll 33h= 24& sk= 2ol #2¢ Aoltt. o, o]d 4,
EXCO%: Fair Market Value ANS KKROJA AEdH= Aol ofyz}, (i) Drilling
Capital Return Amount®} (ii) Fair Market Value?} Drilling Capital Return
Amount?t 4O 66.6667%2] FAF FHE AFRaL A £ QUe}98)

H. Z& Ald

AR RS SN AP SIa 2% AME A EE A g FU%
7hBG % 2ET Ik A9, 1 AEE Y SHS Sls) ASIES Felsie

rl

Zlo] dutAojct, KKR-EXCO PASIA= 1 AlES thad} o] +&  Aojstal M4
(access)?t A& (fee) & 78 Ttk

95) KKR-EXCO PA 6.72()& %
96) KKR-EXCO PA 6.7%(a)%

98) KKR-EXCO PA 6.8% #al

93 --
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2

®3)

4)

ZOJRYAEA A (0]5}, “Central Production Facilities”): 459 §4L 3] ALE
HAHAIAA A2 A, Field Electrification FacilitiesE A |$t Aol2kal A9

entral Production Facilities AX|& 9ol £8F]= A4 B8l <A
Stal, s Al AREE oY 778 <A tiH] Approved Wells(5?1E 785 7H

-8 X]&o] 508 540l &=+ B8] thol] KKRI}F EXCOZol gHelsfiA

ol

oo
8

0

9ol 2aEe oy uigo] 2AT, T AUS ASE o £ S o

Approved Wellsol] &35= v]-80] tisi KKRZ} EXCOZto]| goJsfiA A7sict.

A (eIs), “Well Facilities”): -§-82] A(wellhead)10Dof|A (i) 7FAL -,
7IA0E719] &+ WMH (outlet valve) 18|11 (i) ¥9Y AL, L8839 &
B ZH2ke] HiE+ WE (outlet valve) Alolofl Sle 25 L, wo|=eel,
g7], EeefedA], slH, SH7IASeAE, 92 59 Aldolal Aogt
th102) A37F 59 E= 5R1o] BRSHH olF 5ol AL RCE, EXCO=
Approved Well 7i, 29 2 A4t s)| (Approved WellollA A4k KKR
BAES §1s CHK PSA Aokt |A] AR Sa =AY d3] Bl8AjE0] 52
E) Well Facilitieso] thgt HAS KKROA EAshH, EXCOZF 1 Well
Facilities &%= Il AANA A Fsk= &l tiet KKR €9 |59 0|29
= KKRo] 57} H&2 14| &=t} Well Facilities +3-7-A|8]&= 1 A|do] ARS

o

o

S RE AV §50 ulEste Ak Aol wlelA e

as)
f

AEZAIA(0]S), “Midstream Facilities™): Well Facilities st Aol s
EA AL 71e 7hA/ R FSHAE 5= YRRt 103) A3AF 59
T Qs o]& Edl= AL XA0 R, EXCO+= Approved Well 7He
ttofl 5l (Approved WelloflAl A84HE KKR AJ4H22 918l CHK PSA

ol

rorr
P
d

W2 o>
oZ
S

H
l

rO
S,

Mo
of

99) KKR-EXCO PA 1& A9 1
100) KKR-EXCO PA 1% #9] 1
101) Yurkgoz 7 Ao §x|gt e FXE XA
102) KKR-EXCO PA 1% A9] I3
103) KKR-EXCO PA 1% A9 Zx

=94
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X
(o]
)

i

0.

i
S

2] AR EJAY HX] H-EAE0] 520E) Midstream Facilities
of thet FHEE KKROIA BEA5HH, EXCOZF 1 Midstream Facilities %<
ol AAANA] A Fok= vl8ol it KKR & 594 o]Q]ofi= KKRo|] &7 F
S oA &=t} Midstream Facilities = F-FAH= 1 Aldo] AR EE HE
AAE ol HiEokE] AR seAtol] BIFsiA ARt Aokt o]% EXCO
U 1 ABAPE oid A A= AR B EXCO E= 11 ABAPT AlR4
0]% Approved Well & AF-EZ O F Midstream Facilities A& A|FE 4
%, KKR2Z 1 Alo] 2| 75%7HA] oig HElE 7Hn:. KKRO| Hofd oA}
= BF AREel B3l A= doH AMEE A&

AL A Folste AQLA R SRR HE7F 2 o R S(target
formation)°] THE211 FA|of| 70| o|FR|= AF-, tdAIS T2 qlol A L Al
A AR 5= = ADA] ofyH tiiFA|Sol whet ARl Algte] Sl Al o 77T £A4
2 4= Ut} 104 KKR-EXCO PA 9-ol= Approved Well 7|50 29F A HARE-S T2
U B RSO e AN AR gl AlE HAlh

R

Ok

2N

PA7} EJAE 710l 5L A0 Akl BAh JiE, At Sofl Het e 'l
W AR, BT gl dish B S5 FARAE AEshe Aol FFolH.
71 o=, AR ARdelA e SRS 71 ule- TRt EE SFARE 352
FA7E Z WA BT 7] HEelH.

KKR-EXCO PA %A Er o] S5 FAFAE Adsk= HAS st glom, =
AlE0] Zolgt Fto] 71& A3ARe} A 3-5EJATA7E A BF 1

OkAlo] W2 L= 513l §Ir}.105) KKR-EXCO PAS] tijAF AFAto] Chesapeake©] 7]&9]
ot Aol m® Tt A3Ret AdH S5 FAAE ST FF KKR
7 EXCO+= 1 AMAE SARS ALE O[3ttt

104) Z== 22 Villarreal, pages 329-330 &L
105) KKR-EXCO PA 5.1% #x1
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o] =i FA4, Tt T-52FA LA g ARt tiet Ae2 HEskR] o= vl
oA e ARgo] digk 91gt gkt KKR-EXCO PA tiAAMAtol A AJAke A8 ol
ol Teff 7122 o2 1371 H= BAEE= 7IXF 59 EXCOZF KKR &% Hrjjs}
712 =]of Ir}.106) KKR &5 o FoH2 -2 ZpAlojlA] AAkd EXCO &9 o
FHHT} oA ¢t FHE=E o] 9t} 107)

E AekA dgotA Uetdes &Sl e 9 E3(representations and

warranties), A2Ft

i}
r>~
i,

ZZA(conditions to closing), WA ZHindemnification),
FEAIstE3Htransfer), A2FA] & HijAHtermination and remedies), 7|EF GuIE&

(boilerplate provisions)& ©] =&of AFS }A] Y=t}

o, e Fd o= QJ551A] 82 Covenants Running with Lands (EA|of <=8t
= oFg)o] digt 470 k. KKR-EXCO PAY] 14.13& th33} Zo] Fof Qlck

14.13  Covenants Running with Lands.(BEX]°]] $5t= 2F4). This Agreement
and the terms, conditions and covenants hereof shall be deemed to be
covenants running with the lands, and a burden upon a Party’s interest in the
Assets, for the benefit of EXCO’s (with respect to the burden on each KKR
Party) or each KKR Party’s (with respect to the burden on EXCO) interest in
the Assets. & ZI°FA 9 14, 24 9 oFF2 EX9} o she FFo= 75 =
19 ar Apite] tiRt FARRRS] A2 digt g o® HEE, ol= (ZF KKR GAR}
Fste SHoA) Akl digt EXCO A= f1gt d"o] ¥l E= (EXCO7}F st
= SHOIA) Apite] gt ZF KKR BARRE A2 3t dEio] == A9,

=, EXo] $RbE oFge EXEAIE tFH EX o] #RE] =(touch and
concern the land) 2F&(promises) Q.24 E4 70| S22 3% g EX|Q &4

PN G WA DAL RS oS rlaieh 108 YrhRAHlease)S EAC

106) KKR-EXCO PA 5.14% a1
107) KKR-EXCO PA 5.14% a1
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o109 Exo] SNHE P2 F o SUsP Bsh] SIshd PAS) Ak
A B A o1 sPA B A% A3 Yelo] PAY A2k QtaL

A sy
Rlshs FAE gotoRt sig =Y Yot 7hssitte 232 9 71T A%

o] EX|o] $HlE]= oFY EAl= Midstream AH|A Alg-AAet Taste] 4 EA7t
© ®F Stk Midstream MBI SAF g, Mu2AlSS e BARIAIEE FH
acreage dedication(®JAHA] =& A eFg)olet= A-E W=t} Acreage dedication
olg} 3+ diF Midstream ABIAE W= 208 PARIAIEC] HRE leases E
leases A|o|A A HA7IA 5= BT G Midstream AJH|A QA9 Hijhg 9
AYGAE SHAT &, B 5= stk 2Fgo|th. Midstream AH|A IAPE &
7 ABAIAA ] leases”t U= AGQ7HA] vt dE A4k 52 I7GARIH] £l AY
T]ojo} Sk= A EAJAL, acreage dedications EX|of FHEE= R o2 AR
7l o5 3 & HF FF G leasesd] AJAHAAQ] WA o] IEtE Midstream
AH|A AA7E Al gdhs ARIAE AL AMSSHA she B3 B B Yo7t 3T leases®
BARJA7E TAHPEARE B HE S ARGA IR E & 4 YIS She BYE 59

Midstream AJHIAZAFE GATE =08 HAS SHsk= Ao|t

~

I, v]=AgtaisiYd AFAQl In re Sabine Oil & Gas Corporation(C]st,
“Sabine Case”)°l|A] tl=AHTHFAY 78 F YHAH(The United States Bankruptcy

Court for the Southern District of New York}> Aol = 7IAAFA K gas

.‘

gathering agreements; ©|5} “Gathering Agreements’)°]l 2£3F acreage dedication©]
TexasTH k2] EA|of 491 eFgo] siigstA] globA] FHavt 7hset A= waS 51

acreage dedication®] St 1170 olgE HAE U Apdo] ®HAYSH Hf Qi 11D

108) Z}5 22 Villarreal, pages 373-374 2L
109) Z+= 107 &l
110) 2 107 &3
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Gathering Agreementstftt £ FEO] 2}o|7} Qloy, offjQ} -2 dedication
T7F 29t o] Ak

“Customer= AFAla}, ZpA19] BAAL @ ZF S]AL] 9F4=Q] 50| . . . (a) Dedicated
Area®] 273+ Dedicated Gas A4 L ko] ] LE Leasesol419] 2 L Az
S . . AR[AGANNA S0 " FHSEAL [AR]AGAA o]l B Freskal . .
. (b) Dedicated Areac] &A%t HE i (wells)oll Al @A E=  wl=fof A==
LE GasE . . . Receipt Points & A5t AT =474 HZE [(Au]AFANA
5of 9 oFygstal [MEIAGAOlA o] & QFEstal . . . 8|3 (¢) Dedicated Wells,
1 Aol A AB4EE Gasell sl . . . & AI9F 51ofl Receipt Points & A3 2 A5}
7] 98l &4 . . . (o]st, Dedication)

Texas® SolAs, ST HAAL FoIshe Zo] HE4EA ofdo] Sgshe
APEASH Z1Ue A BAE Sk Texasd] St the 47}

A] oo Pk H4o]
A] Aol Sl 739 @F4(covenant)o] EAI2 B E40THL MelelA #a ek ()

Azshs o BiE B Aol Al FAIMOR Foshe Aok (i) A%k
o Hz YARS] o ARl EAISH B E4HES QJEde: (i) B ¥ 24
FAL Sl AR ARk g B (v) B Acke] B4 BAE theEm A

/\
_l_
of ZA=]o] 9L(touch and concern the land).112)

Sabine Case°llA] HYL Fo(dedication)’t EX] EAIE ttFH EX|]| #H=E o]
UA] ot SPAA (A ReAREdES fHEA Z3oH) s eFgo] EX|9F A &
&51A] k=ttal WASHIT. Gathering Agreements 7%, [ABIAUA] 2 AT
Ho] TexasH 871& S5 Sabine AFAOA A7|E A siastes A3 A
o] HulSlR|ut Gathering Agreements”} EX|Q} 3] &43ctar Helo] WA|E A

= A2 SR YTt SHAJRE, 11 3o 7= Sabine AR 0% AJARARR} A AT
of dutxlog Hold 7t Y=, AA £AAl E= “touch and concern” 84

111) https://www.gibsondunn.com/in-the-pipeline-understanding-post-sabine-midstream-contract-r
ejection-risk/ L ofst A AR o] =7 APt GFE Bl ST vi=EHY] A A=E 7156l
29t AY (HB3AERS] dRoiA &4 AT =)

112) Sabine CasedllA] eFgo] EX|9} gHA £&317] oA horizontal privity(EA] Eg A F&S &
ARE 7ol A7 TA) 9] "otk To| A
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38
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4o

Qloll&=, Gathering Agreements”} Texasi dtol] EA|2} 314 £4531= 2F4
g 53 FHlolt

ROk AYARR} = [Au|AGA|] 0] TAMAIAS 513, Gathering Agreement®] Y% &
APAFZE Gathering AgreementS P]o| @A 2 o]kl F5HHA AFrejection)S
oA & 749, Gathering AgreementE #5-(rejection) A0l oFYEE 57| 3l
A%, Gathering Agreementste] [AH|AHAQ] HE]7T EX|9Q} &7 £&51H= BEAt
Edolzta Ho| wsiFof & Ao|tt. Gathering Agreements®l| 7%t o] £+7}
UL (A2 A7 Agstal) Azt o] - 223 ofl L A7 (i) shitolA o] AR
(rejection)”t A-EEA] gz EAO REE oFgolH, (i) [AH|AGAA Fsit=d
= Gt Ao® 7EY, Y (i) Il SolAl 5o itke Aol BARES 9
Lehs ZoFRA: QAN Gathering Agreementsst] [ABIAQA] HE7F IARS &
3 QlojAl= Aol E7Fs FaAlEdo el o] wetd 2| of R SHAsHA] Qi

ojgfet TAIZ s, PA°] SR EAEE EAO] R oY 2 A FF
PRI ofE Ao siaE ARJAT EsHAE Y2 AEolH.

V. 88

PAE U= A A5 3 & ol digk A|4o] vige] E o AT ¢ Y= AF
S| ARfA ot MlEAS AR N A oAt soid 7 PA 8] ez

LS Hog Holth

o] g0 4WE KKR-EXCO PAE 53] F-80] A8ola 547} 2 of o
3 A0 8 Folshe Ao] thg DAL HeiFi ek B3] kolA 2 HE KKR 49
A H9lE A4S Pt ALY S92 /5ol Base] AREe 3
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8 KKR -2 KKR H8FEE + Lo" 402 fjJohes a7se] o2

-

99 ==



| 20199 xevhy yuezs| ony

S1L 4717E B3k Aol st Aol Bie) 8T el AlLshs WA ow A
2k

£ 749 £ ok, ol gl that B} 7o) Sutelojor 278 4 9l A
7% et

KKR-EXCO PA:= AMgs] Ex5k U8
].

»

A5t S Slo] I B

100



03. 012 MY7IANY R0t B A o7 - Bsohunemy oF2 ||

[1XIE - KKR-EXCO PA =il
PARTICIPATION AGREEMENT

BY AND BETWEEN

ADMIRAL A HOLDING L.P.,
ADMIRAL B HOLDING L.P.

AND

EXCO OPERATING COMPANY, LP
DATED JULY 31, 2013
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