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Cautionary Information About Forward-Looking Statements
The information in this report includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements, other than
statements of historical facts, that address activity, events, or developments with respect to our financial condition, results of operations, or economic
performance that we expect, believe or anticipate will or may occur in the future, or that address plans and objectives of management for future
operations, are forward-looking statements. The words “anticipate,” “assume,” “believe,” “budget,” “estimate,” “expect,” “forecast,” “initial,” “intend,”
“may,” “plan,” “potential,” “project,” “proposed,” “should,” “will,” “would” and similar expressions are intended to identify forward-looking
statements. These forward-looking statements relate to, among other things:
•

our businesses and prospects and our overall
strategy;

•

planned
or
expenditures;

estimated

•

availability
resources;

liquidity

•

our ability to obtain additional financing as needed and the terms of financing transactions, including at Driftwood Holdings
LLC;

•

revenues
expenses;

•

progress in developing our projects and the timing of that progress;

•

future values of the Company’s projects or other interests, operations or rights;
and

•

government regulations, including our ability to obtain, and the timing of, necessary governmental permits and approvals.

of

capital
and

capital

and

Our forward-looking statements are based on assumptions and analyses made by us in light of our experience and our perception of historical
trends, current conditions, expected future developments and other factors that we believe are appropriate under the circumstances. These statements are
subject to a number of known and unknown risks and uncertainties, which may cause our actual results and performance to be materially different from
any future results or performance expressed or implied by the forward-looking statements. Factors that could cause actual results and performance to
differ materially from any future results or performance expressed or implied by the forward-looking statements include, but are not limited to, the
following:
•

the uncertain nature of demand for and price of natural gas and
LNG;

•

risks related
worldwide;

•

technological innovation which may render our anticipated competitive advantage
obsolete;

•

risks related to a terrorist or military incident involving an LNG
carrier;

•

changes in legislation and regulations relating to the LNG industry, including environmental laws and regulations that impose significant
compliance costs and liabilities;

•

governmental interventions in the LNG industry, including increases in barriers to international trade;

•

uncertainties regarding our ability to maintain sufficient liquidity and attract sufficient capital resources to implement our
projects;

•

our limited operating history;

•

our ability to attract and retain key
personnel;

•

risks related to doing business in, and having counterparties in, foreign
countries;

•

our reliance on the skill and expertise of third-party service
providers;

•

the ability of our vendors to meet their contractual
obligations;

•

risks and uncertainties inherent in management estimates of future operating results and cash
flows;

•

our ability to maintain compliance with our senior secured term loan and other agreements;

•

changes in competitive factors, including the development or expansion of LNG, pipeline and other projects that are competitive with
ours;

•

development
approvals;

•

our ability to enter and consummate planned financing and other transactions; and

•

risks and uncertainties associated with litigation
matters.

to

risks,

shortages

of

operational

LNG

hazards

vessels

and

regulatory

The forward-looking statements in this report speak as of the date hereof. Although we may from time to time voluntarily update our prior

forward-looking statements, we disclaim any commitment to do so except as required by securities laws.

DEFINITIONS
To the extent applicable, and as used in this quarterly report, the terms listed below have the following meanings:
ASU
Bcf
Bcf/d
DD&A
EPC
FEED
FERC
GAAP
LNG
LSTK
Mcf
MMBtu
MMcf
MMcf/d
MMcfe
Mtpa
Nasdaq
SEC
Train
U.S.
USACE

Accounting Standards Update
Billion cubic feet of natural gas
Bcf per day
Depreciation, depletion and amortization
Engineering, procurement and construction
Front-End Engineering and Design
U.S. Federal Energy Regulatory Commission
Generally accepted accounting principles in the U.S.
Liquefied natural gas
Lump sum turnkey
Thousand cubic feet of natural gas
Million British thermal unit
Million cubic feet of natural gas
MMcf per day
Million cubic feet of gas equivalent volumes using a ratio of 6 Mcf to 1 barrel of liquid
Million tonnes per annum
Nasdaq Capital Market
U.S. Securities and Exchange Commission
An industrial facility comprised of a series of refrigerant compressor loops used to cool natural gas into LNG
United States
U.S. Army Corps of Engineers

PART I. FINANCIAL INFORMATION
ITEM 1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

TELLURIAN INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share amounts)
(unaudited)
September 30,
2018
ASSETS
Current assets:
Cash and cash equivalents
Accounts receivable, net of allowance for doubtful accounts of $11 and $0, respectively
Accounts receivable due from related parties
Prepaid expenses and other current assets
Total current assets
Property, plant and equipment, net
Deferred engineering costs
Non-current restricted cash
Other non-current assets

$

$

Total assets
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable
Accrued liabilities
Other current liabilities
Total current liabilities
Long-term liabilities:
Senior secured term loan
Asset retirement obligation
Total long-term liabilities

$

December 31,
2017

172,317
440
1,316
2,438
176,511
118,999
56,550
57,440
11,409
420,909

$

4,458
33,848
—
38,306

$

$

128,273
583
1,377
3,458
133,691
115,856
18,000
—
9,276
276,823

11,462
39,101
1,735
52,298

56,780
670
57,450

—
638
638

58

—

Commitments and contingencies (Note 7)

Stockholders’ equity:
Preferred stock, $0.01 par value, 100,000,000 authorized:
6,123,782 and zero shares outstanding, respectively
Common stock, $0.01 par value, 400,000,000 authorized:
240,511,126 and 222,749,220 shares outstanding, respectively
Additional paid-in capital
Accumulated deficit
Total stockholders’ equity
$

Total liabilities and stockholders’ equity

2,193
745,245
(422,343)
325,153
420,909 $

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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2,043
549,958
(328,114)
223,887
276,823

TELLURIAN INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share amounts)
(unaudited)
Three Months Ended
September 30,
2018
2017
Revenues
Natural gas sales
LNG sales
Other LNG revenue
Total revenue

$

799
—
—
799

Operating costs and expenses
Cost of sales
Development expenses
DD&A
General and administrative expenses
Impairment charge and loss on transfer of assets
Goodwill impairment
Total operating costs and expenses
Loss from operations
Gain on Series A preferred stock exchange feature
Interest income, net
Other income, net
Loss before income taxes
Income tax benefit (expense)
Net loss
Net loss per common share(1)
Basic and diluted
Weighted-average shares outstanding
Basic and diluted

$

Nine Months Ended September
30,
2018
2017
—
—
—
—

$

2,551
2,689
3,174
8,414

$

—
—
—
—

$

723
11,004
315
20,437
2,704
—
35,183
(34,384)
—
924
79
(33,381)
190
(33,191) $

—
8,785
92
17,218
—
—
26,095
(26,095)
—
438
3,362
(22,295)
(569)
(22,864) $

5,383
32,871
1,034
61,046
4,513
—
104,847
(96,433)
—
1,863
151
(94,419)
190
(94,229) $

—
44,975
231
79,917
—
77,592
202,715
(202,715)
2,209
724
3,615
(196,167)
(569)
(196,736)

$

(0.15) $

(0.12) $

(0.45) $

(1.06)

217,380

192,405

209,607

186,143

(1) The numerator for both basic and diluted loss per share is net loss. The denominator for both basic and diluted loss per share is the
weighted-average shares outstanding during the period.

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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TELLURIAN INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY
(in thousands)
(unaudited)

BALANCE AT JANUARY 1, 2018
Issuance of common stock
Issuance of Series C preferred stock
Share-based compensation(1)
Net loss
BALANCE AT SEPTEMBER 30, 2018

Common
Preferred Stock
Stock
$
— $
2,043
—
135
58
—
—
15
—
—
$
58 $
2,193

Additional
Paid-in
Capital
$
549,958
129,575
47,458
18,254
—
$
745,245

Total
Accumulated
Stockholders’
Deficit
Equity
$
(328,114) $
223,887
—
129,710
—
47,516
—
18,269
(94,229)
(94,229)
$
(422,343) $
325,153

(1) Includes settlement of 2017 bonus that was accrued for in December 2017.

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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TELLURIAN INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)
(unaudited)
Nine Months Ended September 30,
2018
2017
Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
DD&A
Goodwill impairment
Gain on Series A preferred stock exchange feature
Gain on sale of securities
Share-based compensation
Share-based payments
Impairment charge and loss on transfer of assets
Net changes in working capital (Note 11)
Net cash used in operating activities

$

(94,229) $

(196,736)

1,034
—
—
—
3,279
—
4,513
10,591
(74,812)

231
77,592
(2,209)
(3,481)
21,963
19,397
—
(2,924)
(86,167)

—
—
(255)
—
167
(4,814)
—
(4,902)

56
(8,515)
—
(9,000)
—
(1,101)
4,592
(13,968)

Cash flows from financing activities:
Proceeds from borrowing under term loan
Payments of term loan financing costs
Proceeds from issuance of common stock
Tax payments for net share settlement of equity awards (Note 11)
Equity offering costs
Net cash provided by financing activities

59,400
(2,179)
133,800
(5,733)
(4,090)
181,198

—
—
218,195
(828)
(607)
216,760

Net increase in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash, beginning of period
Cash, cash equivalents and restricted cash, end of period

101,484
128,273
229,757

116,625
21,398
138,023

Cash flows from investing activities:
Cash received in acquisition
Deposit for acquisition
Purchase of natural gas properties
Deferred engineering costs
Proceeds from sale of asset
Purchase of property, plant and equipment
Proceeds from sale of available-for-sale securities
Net cash used in investing activities

$

$

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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Tellurian Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements (unaudited)
NOTE 1 — General
The terms “we,” “our,” “us,” “Tellurian” and the “Company” as used in this report refer collectively to Tellurian Inc. and its
subsidiaries unless the context suggests otherwise. These terms are used for convenience only and are not intended as a precise description
of any separate legal entity associated with Tellurian Inc.
Nature of Operations
We plan to develop, own and operate a global natural gas business and to deliver natural gas to customers worldwide. We have
begun to establish a portfolio of natural gas production, LNG marketing, and infrastructure including an LNG terminal facility (the
“Driftwood terminal”) and an associated pipeline (the “Driftwood pipeline”) in southwest Louisiana (the Driftwood terminal and the
Driftwood pipeline collectively, the “Driftwood Project”). We intend to develop the Driftwood pipeline as part of what we refer to as the
“Pipeline Network.” In addition to the Driftwood pipeline, the Pipeline Network is expected to include two pipelines, the Haynesville
Global Access Pipeline and the Permian Global Access Pipeline, both of which are currently in the early stages of development.
Basis of Presentation
The accompanying unaudited consolidated financial statements have been prepared in accordance with GAAP for interim
financial information and the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, certain notes and other information
have been condensed or omitted. The accompanying interim financial statements reflect all normal recurring adjustments that are, in the
opinion of management, necessary for the fair presentation of our Condensed Consolidated Financial Statements. These interim financial
statements should be read in conjunction with the consolidated financial statements and accompanying notes included in our Annual Report
on Form 10-K for the year ended December 31, 2017.
The results for the three and nine months ended September 30, 2018 are not necessarily indicative of future financial results.
Further, although we have commenced operations, we are still subject to significant risks and uncertainties, including failing to secure
additional funding to construct the Driftwood Project.
Use of Estimates
To conform with GAAP, we make estimates and assumptions that affect the amounts reported in our Condensed Consolidated
Financial Statements and the accompanying notes. Although these estimates and assumptions are based on our best available knowledge at
the time, actual results may differ.
New Accounting Standards Issued and Adopted
ASU 2014-09, Revenue from Contracts with Customers (Topic 606) , amended the previous revenue recognition guidance and
required us to recognize revenue to depict the transfer of promised goods or services to customers in an amount that reflects the
consideration to which the entity expects to be entitled in exchange for those goods or services. We adopted the new standard on January 1,
2018, utilizing the modified retrospective approach. We developed an accounting policy, implemented changes to the relevant business
processes and the control activities within them, and evaluated the disclosure requirements as a result of the provisions of this ASU.
Adoption of the ASU did not require an adjustment to the opening stockholders’ equity and did not change our amount and timing of
revenues. We have elected to exclude all taxes from the measurement of transaction price.
For the sale of commodities, we consider the delivery of each unit (MMBtu) to be a separate performance obligation that is
satisfied upon delivery. These contracts are either fixed price contracts or contracts with a fixed differential to an index price, both of which
are considered fixed consideration. The fixed consideration is allocated to each performance obligation and represents the relative
standalone selling price basis.
Purchases and sales of inventory with the same counterparty that are entered into in contemplation of one another (including
buy/sell arrangements) are combined and recorded on a net basis and reported in “LNG sales” on the Condensed Consolidated Statements
of Operations. For such LNG sales, we require payment within 10 days from delivery. Other LNG revenue represents revenue earned from
sub-charter agreements and is accounted for outside of this ASU and in line with Accounting Standards Codification 840, Leases.
In our judgment, the performance obligations for the sale of natural gas and LNG are satisfied at a point in time because the
customer obtains control and legal title of the asset when the natural gas or LNG is delivered to the designated sales point.
Because our performance obligations have been satisfied and an unconditional right to consideration exists as of the balance sheet
date, we have recognized amounts due from contracts with customers of $0.3 million as accounts receivable within the Condensed
Consolidated Balance Sheet as of September 30, 2018.
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Tellurian Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements (unaudited)
New Accounting Standards Issued But Not Yet Adopted
ASU 2016-02, Leases (Topic 842), requires a lessee to recognize leases on its balance sheet by recording a liability representing
the obligation to make future lease payments and a right-of-use asset representing the right to use the underlying asset for the lease term. A
lessee is permitted to make an election not to recognize lease assets and liabilities for leases with a term of 12 months or less. The standard
also modifies the definition of a lease and requires expanded disclosures. This standard may be early adopted and must be adopted using a
modified retrospective approach with certain available practical expedients. While we are still evaluating the provisions of the ASU to
determine how we will be affected, based on our preliminary assessment, we will record assets and liabilities for current operating leases
related to our office spaces.
NOTE 2 — PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment is comprised of fixed assets, proved properties and unproved properties, as shown below (in
thousands):
September 30, 2018
December 31, 2017
13,276 $
9,491
88,349
90,869
10,000
13,000
6,511
345
2,265
2,693
120,401
116,398
(1,402 )
(542 )
$
118,999 $
115,856

Land
Proved properties
Unproved properties
Wells in progress
Corporate and other
Total property, plant and equipment at cost
Accumulated DD&A
Total property, plant and equipment, net

$

Land
We own land in Louisiana for the purposes of constructing the Driftwood Project.
Proved Properties
We own producing and non-producing acreage in northern Louisiana. In September 2018, we identified indicators of impairment
related to certain non-producing acreage and, as a result of an impairment test performed, we have written off approximately $2.7 million
of carrying value associated with those assets.
Unproved Properties
We own interests in unproved properties in the Weald Basin, United Kingdom through our holding of non-operating interests in
two licenses which expire in June and September 2021. We previously held an operating interest in an exploration permit in the Bonaparte
Basin, Australia; however, in May 2018, we transferred the permit to a third party for consideration of approximately $0.2 million in cash
and the release of approximately $1.3 million in liabilities incurred in connection with a canceled 2017 seismic survey. As a result, we have
recognized, within our Condensed Consolidated Statement of Operations, a loss on the transfer of the permit of approximately $1.0 million
during the nine months ended September 30, 2018.
NOTE 3 — DEFERRED ENGINEERING COSTS
Deferred engineering costs of approximately $56.6 million as of September 30, 2018 represent detailed engineering services
related to the Driftwood terminal. Such costs will be deferred until construction commences on the Driftwood terminal, at which time they
will be transferred to construction in progress.
NOTE 4 — OTHER NON-CURRENT ASSETS
Other non-current assets consist of the following (in thousands):
September 30, 2018
3,453
6,720
1,190
46
$
11,409

Land lease and purchase options
Permitting costs
Goodwill
Other
Total other non-current assets

$

6

$

$

December 31, 2017
2,948
4,708
1,190
430
9,276

Tellurian Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements (unaudited)
Land Lease and Purchase Options
We hold lease and purchase option agreements (collectively, the “Options”) for certain tracts of land and associated river frontage
that provide for four or five-year terms. In addition to the Options, the Company holds a ground lease for a port facility adjacent to a tract
of land that was acquired in March 2016. The lease provides for a four-year term, subject to a 20-year extension and six five-year renewals.
The ground lease is accounted for as an operating lease, with rental payments accounted for using the straight-line method.
Upon exercise of the Options, the leases are subject to maximum terms of 60 years (inclusive of various renewals) at the option of
the Company. Lease and purchase option payments have been capitalized in other non-current assets. Costs of the Options will be
amortized over the life of the lease once obtained, or capitalized into the land if purchased.
Permitting Costs
Permitting costs primarily represent the purchase of wetland credits in connection with our permit application to the USACE in
2017. These wetland credits will be applied to our permit in accordance with the Clean Water Act and the Rivers and Harbors Act, which
require us to mitigate the impact to the Louisiana wetlands caused by the construction of the Driftwood Project. If the USACE permit is
secured, the permitting costs will be capitalized and depreciated with the total cost to construct the Driftwood Project.
NOTE 5 — STOCKHOLDERS' EQUITY
At-the-Market Program
We maintain an at-the-market equity offering program pursuant to which we may sell shares of our common stock from time to
time on Nasdaq through Credit Suisse Securities (USA) LLC acting as sales agent. We have availability under the at-the-market program to
raise aggregate sales proceeds of up to $189.7 million.
Preferred Stock
In March 2018, we entered into a preferred stock purchase agreement with BDC Oil and Gas Holdings, LLC (“Bechtel Holdings”),
a Delaware limited liability company and an affiliate of Bechtel Oil, Gas and Chemicals, Inc., a Delaware corporation (“Bechtel”), pursuant
to which we sold to Bechtel Holdings approximately 6.1 million shares of our Series C convertible preferred stock (the “Preferred Stock”).
In exchange for the Preferred Stock, Bechtel agreed to discharge approximately $22.7 million of the liability outstanding, and to
apply approximately $27.3 million to future services, in connection with detailed engineering services for the Driftwood terminal. The
approximately $22.7 million has been recognized on our Condensed Consolidated Balance Sheets within deferred engineering costs. The
remaining approximately $27.3 million from the Preferred Stock issuance is subject to forfeiture and return if future services are not
provided. During the three and nine months ended September 30, 2018, we have been billed and thus recognized approximately $12.5
million and $25.0 million, respectively, of those services as received within the deferred engineering costs. We will account for the
issuance of the remaining Preferred Stock of approximately $2.3 million as the associated services are received and in the same manner,
within our deferred engineering costs on our Condensed Consolidated Balance Sheets. See Note 3, Deferred Engineering Costs, for further
information regarding the costs associated with the detailed engineering services.
The holders of the Preferred Stock do not have dividend rights but do have a liquidation preference over holders of our common
stock. The holders of the Preferred Stock may convert all or any portion of their shares into shares of our common stock on a one-for-one
basis. At any time after “Substantial Completion” of “Project 1,” each as defined in and pursuant to the LSTK EPC agreement for the
Driftwood LNG Phase 1 Liquefaction Facility, dated as of November 10, 2017, or at any time after March 21, 2028, we have the right to
cause all of the Preferred Stock to be converted into shares of our common stock on a one-for-one basis. The Preferred Stock has been
excluded from the computation of diluted loss per share because including it in the computation would have been antidilutive for the
periods presented.
Public Equity Offering and Exercise of Overallotment
In June 2018, we sold 12.0 million shares of common stock for proceeds of approximately $115.2 million, net of approximately
$3.6 million in fees and commissions. The underwriters were granted an option to purchase up to an additional 1.8 million shares of
common stock within 30 days, which was not exercised.
In January 2018, in connection with the Company's December 2017 equity offering, the underwriters exercised their option to
purchase an additional 1.5 million shares of our common stock for proceeds of approximately $14.5 million, net of approximately $0.5
million in fees and commissions.
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Tellurian Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements (unaudited)
NOTE 6 — SHARE-BASED COMPENSATION
We have granted restricted stock, restricted stock units and phantom units (collectively, “Restricted Stock”), as well as
unrestricted stock and stock options, to employees, directors and outside consultants (collectively, the “grantees”) under the Tellurian Inc.
2016 Omnibus Incentive Compensation Plan, as amended (the “2016 Plan”), and the Amended and Restated Tellurian Investments Inc.
2016 Omnibus Incentive Plan (the “Legacy Plan”). The maximum number of shares of Tellurian common stock authorized for issuance
under the 2016 Plan is 40 million shares of common stock, and no further awards can be granted under the Legacy Plan.
Upon the vesting of restricted stock, shares of common stock will be released to the grantee. Upon the vesting of certain restricted
stock units, the units will be converted into shares of common stock and released to the grantee. In March 2018, we began issuing phantom
units that may be settled in either cash, stock or a combination thereof.
As of September 30, 2018, we had granted approximately 24.3 million shares of performance-based Restricted Stock, of which
approximately 19.8 million shares will vest entirely based upon an affirmative final investment decision (“FID”) by the Company’s board
of directors, as defined in the award agreements, and approximately 3.7 million shares will vest in one-third increments at FID and the first
and second anniversary of FID. The remaining shares of performance-based Restricted Stock, totaling approximately 0.8 million shares,
will vest based on other criteria. As of September 30, 2018, no expense had been recognized in connection with performance-based
Restricted Stock.
For the three and nine months ended September 30, 2018, the recognized share-based compensation expense related to all sharebased awards totaled approximately $0.9 million and $3.3 million, respectively. As of September 30, 2018, unrecognized compensation
expense, based on the grant date fair value, for all share-based awards totaled approximately $201.0 million. Further, the approximately
24.3 million shares of performance-based Restricted Stock and approximately 2.0 million stock options outstanding have been excluded
from the computation of diluted loss per share because including them in the computation would have been antidilutive for the periods
presented.
NOTE 7 — COMMITMENTS AND CONTINGENCIES
As of September 30, 2018, we committed to our share of costs associated with non-operated wells in the Haynesville Shale trend
which are expected to be drilled during the current year. For the nine months ended September 30, 2018, we have incurred approximately
$5.9 million for our share of the costs, of which approximately $3.3 million has been accrued for as of September 30, 2018. The remaining
commitment for this year is expected to be approximately $8.5 million.
NOTE 8 — ACCRUED LIABILITIES
The components of accrued liabilities consist of the following (in thousands):
September 30, 2018
$
4,325
19,940
2,757
3,156
3,670
$
33,848

Project development activities
Payroll and compensation
Accrued taxes
Professional services (e.g., legal, audit)
Accrued rent and other
Total accrued liabilities

December 31, 2017
$
5,142
25,833
2,764
2,806
2,556
$
39,101

NOTE 9 — LONG-TERM BORROWINGS
On September 28, 2018 (the “Closing Date”), Tellurian Production Holdings LLC (“Production Holdings”), our wholly owned
subsidiary, entered into a three-year senior secured term loan credit agreement (“Term Loan”) in an aggregate principal amount of $60.0
million at a price of 99% of par, resulting in an original issue discount of $0.6 million. Fees of $2.6 million were capitalized as deferred
financing costs. The discount and fees are being amortized over the term of the Term Loan on a straight-line basis. Our use of proceeds
from the Term Loan is predominantly restricted to capital expenditures associated with certain development and drilling activities and fees
related to the transaction itself and is presented within non-current restricted cash on our Condensed Consolidated Balance Sheet.
We have the right, but not the obligation, to make voluntary principal payments starting six months following the Closing Date in
a minimum amount of $5 million or any integral multiples of $1 million in excess thereof. If no voluntary principal payments are made, the
principal amount, together with any accrued interest, is payable at the maturity date of September 28, 2021.
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The Term Loan can be terminated early with an early termination payment equal to the outstanding principal plus accrued interest.
If the Term Loan is terminated within 12 months of the Closing Date, an early termination fee equal to 1% of the outstanding principal is
required. Amounts borrowed under the Term Loan bear interest at a variable rate (three-month LIBOR) plus an applicable margin. The
applicable margin is 5% through the end of the first year following the Closing Date, 7% through the end of the second year following the
Closing Date and 8% thereafter.
Amounts borrowed under the Term Loan are guaranteed by Tellurian Inc. and each of Production Holdings’ subsidiaries. The
Term Loan is collateralized by a first priority lien on domestic properties described in Note 2, Property, Plant and Equipment . The Term
Loan contains certain negative covenants that, among other things, place restrictions and limitations on the ability of Production Holdings
and its subsidiaries to create liens, make acquisitions or engage in mergers or other consolidations, make any distributions or declare and
pay any dividends, incur additional indebtedness, make equity or debt investments, dispose of assets, engage in certain transactions with
affiliates or enter into any hedging transactions other than those as required, within a specified timeframe, by the Term Loan. As of
September 30, 2018, we remained in compliance with the covenants under the Term Loan. No hedging transactions for the purposes of the
Term Loan have been entered into as at and for the period ended September 30, 2018. As of September 30, 2018, the carrying value of the
Term Loan approximated fair value.
NOTE 10 — INCOME TAXES
Due to our cumulative loss position, historical net operating losses (“NOLs”), and other available evidence related to our ability to
generate taxable income, we continue to maintain a full valuation allowance against our U.S. net deferred tax assets as of September 30,
2018 and December 31, 2017. Accordingly, we have not recorded a provision for federal or state income taxes during the three and nine
months ended September 30, 2018. The benefit recorded in the accompanying Condensed Consolidated Financial Statements for the three
and nine months ended September 30, 2018 is for foreign income taxes.
In 2017, we experienced ownership changes as defined by Internal Revenue Code (“IRC”) Section 382, and an analysis of the
annual limitation on the utilization of our NOLs was performed at that time. It was determined that IRC Section 382 will not limit the use
of our NOLs over the carryover period. We will continue to monitor trading activity in our shares that may cause an additional ownership
change, which may ultimately affect our ability to fully utilize our existing NOL carryforwards.
NOTE 11 — ADDITIONAL CASH FLOW INFORMATION
The following table provides information regarding the net changes in working capital (in thousands):

Accounts receivable, net
Accounts receivable due from related parties
Prepaid expenses and other current assets
Accounts payable and accrued liabilities
Note receivable due from related party
Other, net

$

Net changes in working capital

$

Nine Months Ended September 30,
2018
2017
99 $
(9)
62
(1,334 )
1,036
(797 )
13,548
(324 )
—
251
(4,154 )
(711 )
10,591 $
(2,924)

The following table provides supplemental disclosure of cash flow information (in thousands):

Property, plant and equipment non-cash accruals
Accrued term loan issuance costs
Non-cash settlement of withholding taxes associated with the 2017 bonus accrual and
vesting of certain awards
Non-cash settlement of the 2017 bonus accrual

9

$

Nine Months Ended September 30,
2018
2017
3,529 $
—
441
—
5,733
15,202

828
—

Tellurian Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements (unaudited)
The following table provides a reconciliation of cash, cash equivalents, and restricted cash reported within the Condensed
Consolidated Balance Sheets that sum to the total of such amounts shown in the Condensed Consolidated Statements of Cash Flows (in
thousands):

Cash and cash equivalents
Non-current restricted cash
Total cash, cash equivalents and restricted cash shown in the statement of cash flows
10

$
$

Nine Months Ended September 30,
2018
2017
172,317 $
138,023
57,440
—
229,757 $
138,023

Tellurian Inc. and Subsidiaries
Management's Discussion and Analysis of Financial Condition and Results of Operations
ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Introduction
The following discussion and analysis presents management’s view of our business, financial condition and overall performance
and should be read in conjunction with our Condensed Consolidated Financial Statements and the accompanying notes. This information is
intended to provide investors with an understanding of our past development activities, current financial condition and outlook for the
future organized as follows:
•

Our
Business

•

Overview
Events

•

Liquidity
Resources

•

Capital
Activities

•

Results
Operations

•

Off-Balance
Arrangements

•

Recent
Standards

of

Significant

and

Capital

Development
of
Sheet
Accounting

Our Business
We intend to create value for shareholders by building a low-cost, global natural gas business, profitably delivering natural gas to
customers worldwide (the “Business”). We are developing a portfolio of natural gas production, LNG marketing, and infrastructure assets
that includes an LNG terminal facility (the “Driftwood terminal”) and an associated pipeline (the “Driftwood pipeline”) in southwest
Louisiana (the Driftwood terminal and the Driftwood pipeline collectively, the “Driftwood Project”). Our Business may be developed in
phases.
The proposed Driftwood terminal will have a liquefaction capacity of approximately 27.6 Mtpa and will be situated on
approximately 1,000 acres in Calcasieu Parish, Louisiana. The proposed Driftwood terminal will include up to 20 liquefaction Trains, three
full containment LNG storage tanks and three marine berths. We have entered into four LSTK EPC agreements totaling $15.2 billion with
Bechtel Oil, Gas and Chemicals, Inc. (“Bechtel”) for construction of the Driftwood terminal.
The proposed Driftwood pipeline is a new 96-mile large diameter pipeline that will interconnect with 14 existing interstate
pipelines throughout southwest Louisiana to secure adequate natural gas feedstock for the Driftwood terminal. The Driftwood pipeline will
be comprised of 48-inch, 42-inch, 36-inch and 30-inch diameter pipeline segments and three compressor stations totaling approximately
274,000 horsepower, all as necessary to provide approximately 4 Bcf/d of average daily natural gas transportation service. We estimate
construction costs for the Driftwood pipeline of approximately $2.3 billion before owners’ costs, financing costs and contingencies.
We intend to develop the Driftwood pipeline as part of what we refer to as the “Pipeline Network.” In addition to the Driftwood
pipeline, the Pipeline Network is expected to include two pipelines which are currently in the early stages of development. One, the
Haynesville Global Access Pipeline, is expected to run approximately 200 miles from northern to southwest Louisiana. The other, the
Permian Global Access Pipeline, is expected to run approximately 625 miles from west Texas to southwest Louisiana. Each is expected to
have a diameter of 42 inches and be capable of delivering approximately 2 Bcf/d of natural gas. We currently estimate that construction
costs will be approximately $1.4 billion for the Haynesville Global Access Pipeline and approximately $3.7 billion for the Permian Global
Access Pipeline, in each case before owners’ costs, financing costs and contingencies.
Our upstream properties, acquired in a series of transactions during 2017 and 2018, consist of 10,797 net acres and 20 operated
producing wells located in the Haynesville Shale trend of north Louisiana. Year to date, these wells have average net production of
approximately 3.3 MMcf/d. As of December 31, 2017, our estimate of net reserves was 327,180 MMcfe. We are also seeking opportunities
to acquire additional upstream assets in the Haynesville. We intend to commence drilling certain operated locations on our properties in the
fourth quarter of 2018 using proceeds from the Term Loan (as described in “Overview of Significant Events-Significant Transactions-Term
Loan” below).
In connection with the implementation of our Business, we are offering partnership interests in a subsidiary, Driftwood Holdings
LLC (“Driftwood Holdings”), which will own the Driftwood terminal, our pipelines, and our natural gas production assets. Partners will
contribute cash in exchange for equity in Driftwood Holdings and will receive LNG volumes at the cost of production for the life of the
Driftwood terminal. We plan to retain a portion of the ownership in Driftwood Holdings and have engaged Goldman Sachs & Co. and
Société Générale to serve as financial advisors for Driftwood Holdings. We also continue to develop our LNG marketing activities as
described below in “- Overview of Significant Events.”
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Overview of Significant Events
Significant Transactions
Public Equity Offerings. In connection with our equity offering in December 2017, the underwriters were granted an option to
purchase up to an additional 1.5 million shares of common stock within 30 days. The option was exercised in full in January 2018, resulting
in proceeds of approximately $14.5 million, net of approximately $0.5 million in fees and commissions.
In June 2018, we completed another offering in which we sold 12.0 million shares of common stock for proceeds of approximately
$115.2 million, net of approximately $3.6 million in fees and commissions. The underwriters were granted an option to purchase up to an
additional 1.8 million shares of common stock within 30 days, which was not exercised.
Preferred Stock Issuance. In March 2018, we entered into a preferred stock purchase agreement with BDC Oil and Gas Holdings,
LLC (“Bechtel Holdings”), a Delaware limited liability company and an affiliate of Bechtel, pursuant to which we sold to Bechtel Holdings
approximately 6.1 million shares of our Series C convertible preferred stock (the “Preferred Stock”). In exchange for the Preferred Stock,
Bechtel agreed to discharge approximately $22.7 million of the liability outstanding, and to apply approximately $27.3 million to future
services, in connection with detailed engineering services for the Driftwood terminal. During the three and nine months ended September
30, 2018, we recognized approximately $12.5 million and $25.0 million, respectively, of those services as received.
Term Loan. On September 28, 2018 (the “Closing Date”), we entered into a three-year senior secured term loan (“Term Loan”) in
the principal amount of $60.0 million at a price of 99% of par, resulting in an original discount of $0.6 million. Fees of $2.6 million were
capitalized as deferred financing costs. Use of proceeds from the Term Loan is predominantly restricted to capital expenditures associated
with certain development and drilling activities and fees related to the transaction itself and is presented within non-current restricted cash
on our Condensed Consolidated Balance Sheet. If the Term Loan is terminated within 12 months of the Closing Date, an early termination
fee equal to 1% of the outstanding principal is required. Amounts borrowed under the Term Loan bear interest at a variable rate (threemonth LIBOR) plus an applicable margin. The applicable margin is 5% through the end of the first year following the Closing Date, 7%
through the end of the second year following the Closing Date and 8% thereafter.
LNG Marketing. We entered into a vessel charter during 2017 that enabled us to execute a number of LNG purchase and sale
opportunities, as well as sub-charter opportunities, that resulted in revenue for the nine months ended September 30, 2018 of approximately
$5.9 million. We continue to implement our marketing strategy by looking for other LNG purchase, sale and vessel charter opportunities.
Driftwood Project. In May 2018, we received the Driftwood Project’s Coastal Use Permit from the Louisiana Department of
Natural Resources, which approves the placement of dredged material from the marine berth for beneficial use inside the Louisiana coastal
zone. In addition, in July 2018, we received our Air Permits from the Louisiana Department of Environmental Quality, which authorize the
construction and operation of equipment associated with the Driftwood terminal.
FERC Application. In September 2018, we received our draft environmental impact statement (“EIS”) from FERC for the
Driftwood Project. The draft EIS was prepared in compliance with the requirements of the National Environmental Policy Act (“NEPA”),
the Council on Environmental Quality regulations for implementing NEPA, and FERC regulations. We expect to receive our final EIS from
FERC by January 18, 2019.
Liquidity and Capital Resources
Capital Resources
We are currently funding our operations, development activities and general working capital needs through our cash on hand. We
are funding our specific development and drilling activities with the proceeds from the Term Loan. Our current capital resources consist of
approximately $172.3 million of cash and cash equivalents as of September 30, 2018 on a consolidated basis, which are primarily the result
of the issuances of common stock in 2017 and in the first half of 2018, and approximately $57.2 million of non-current restricted cash from
the Term Loan proceeds discussed above. We consider all highly liquid investments with an original maturity of three months or less to be
cash equivalents.
We also have the ability to raise funds through common or preferred stock issuances, debt financings and an at-the-market equity
offering program through Credit Suisse Securities (USA) LLC under which we may raise aggregate sales proceeds of up to $189.7 million.
Sources and Uses of Cash
The following table summarizes the sources and uses of our cash and cash equivalents and costs and expenses for the periods
presented (in thousands):
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Cash used in operating activities
Cash used in investing activities
Cash provided by financing activities
Net increase in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash, beginning of the period
Cash, cash equivalents and restricted cash, end of the period
Net working capital

$

Nine Months Ended September 30,
2018
2017
(74,812) $
(86,167)
(4,902)
(13,968)
181,198
216,760

$

101,484
128,273
229,757

$

116,625
21,398
138,023

$

138,205

$

116,091

Cash used in operating activities for the nine months ended September 30, 2018 decreased by approximately $11.4 million
compared to the same period in 2017. This decrease is primarily attributable to settling a liability owed to our largest vendor, Bechtel, using
Preferred Stock in a non-cash transaction as opposed to the payment of $12.5 million in cash to Bechtel in 2017. For more information
regarding the Preferred Stock transaction, see Note 5, Stockholders' Equity, of our Notes to Condensed Consolidated Financial Statements.
Cash used in investing activities for the nine months ended September 30, 2018 decreased by approximately $9.1 million
compared to the same period in 2017. The decrease is predominantly driven by prior period cash outflows related to deferred engineering
costs incurred in connection with the Driftwood Project and a deposit made for the Rockcliff acquisition of approximately $9.0 million and
$8.5 million, respectively, which were offset by approximately $4.6 million of proceeds from the sale of securities during the same period.
This prior period cumulative net decrease of approximately $12.9 million was partially offset by additional capital expenditures and land
purchases of approximately $3.7 million during the current period.
Cash provided by financing activities for the nine months ended September 30, 2018 decreased by approximately $35.6 million
compared to the same period in 2017. This decrease primarily relates to the issuance of common stock in a public equity offering and
through our at-the-market equity program during the nine months ended September 30, 2017, which resulted in aggregate net proceeds of
approximately $217.6 million, compared to the common stock issuances during the same period in 2018, which resulted in net proceeds of
approximately $129.7 million. The comparative decrease of approximately $87.9 million was partially offset by approximately $57.2
million of net proceeds from the Term Loan.
Long-Term Borrowings
As of September 30, 2018, we had total indebtedness of $56.8 million, all of which was secured indebtedness. At September 30,
2018, we were in compliance with the covenants under our Term Loan agreement. For additional details regarding our borrowing activity,
refer to Note 9, Long-Term Borrowings, of our Notes to Condensed Consolidated Financial Statements.
Capital Development Activities
The activities we have proposed will require significant amounts of capital and are subject to risks and delays in completion. Even
if successfully completed, we will not begin to operate the Driftwood Project and generate significant cash flows until at least several years
from now, which management currently anticipates being 2023. We expect to receive all regulatory approvals and commence construction
of the Driftwood terminal and Driftwood pipeline in 2019, produce the first LNG in 2023 and achieve full operations in 2026. As a result,
our business success will depend to a significant extent upon our ability to obtain the funding necessary to construct assets on a
commercially viable basis and to finance the costs of staffing, operating and expanding our company during that process.
We estimate construction costs of approximately $15.2 billion, or $550 per tonne, for the Driftwood terminal and approximately
$2.3 billion for the Driftwood pipeline, in each case before owners’ costs, financing costs and contingencies. We are also developing the
Haynesville Global Access Pipeline and the Permian Global Access Pipeline, which combined are estimated to cost approximately $5.1
billion before owners’ costs, financing costs and contingencies. We may acquire additional net developed and undeveloped acres of natural
gas properties at one or more of our subsidiaries, and these acquisitions may be funded through the use of cash-on-hand and/or proceeds
from equity or debt financings. We anticipate funding our more immediate liquidity requirements utilizing cash-on-hand.
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We are offering partnership interests in a subsidiary, Driftwood Holdings, which will own the Driftwood terminal, our pipelines,
and our natural gas production assets. Partners will contribute cash in exchange for equity in Driftwood Holdings and will receive LNG
volumes at the cost of production for the life of the Driftwood terminal. We plan to retain a portion of the ownership in Driftwood
Holdings and have engaged Goldman Sachs & Co. and Société Générale to serve as financial advisors for Driftwood Holdings.
Results of Operations
The following table summarizes revenue, costs and expenses for the periods presented (in thousands):

Total revenue
Cost of sales
Development expenses
DD&A
General and administrative expenses
Impairment charge and loss on transfer of assets
Goodwill impairment
Loss from operations
Gain on Series A preferred stock exchange feature
Interest income, net
Other income, net
Income tax benefit (expense)
Net loss

Three Months Ended September Nine Months Ended September
30,
30,
2018
2017
2018
2017
$
799 $
— $
8,414 $
—
723
—
5,383
—
11,004
8,785
32,871
44,975
315
92
1,034
231
20,437
17,218
61,046
79,917
2,704
—
4,513
—
—
—
—
77,592
(34,384)
(26,095)
(96,433)
(202,715)
—
—
—
2,209
924
438
1,863
724
79
3,362
151
3,615
190
(569)
190
(569)
$
(33,191) $
(22,864) $
(94,229) $
(196,736)

Our consolidated net loss was approximately $33.2 million for the three months ended September 30, 2018, compared to a net loss
of approximately $22.9 million during the same period in 2017. This $10.3 million increase in net loss is primarily a result of the
following:
•

Cost of sales during the period increased by approximately $0.7 million compared to the same period in 2017 in connection
with our natural gas sales transactions.

•

Development expenses during the period increased by approximately $2.2 million compared to the same period in 2017 as a
result of an overall increase in development activities associated with the Driftwood Project.

•

The $3.2 million increase in general and administrative expenses is primarily attributable to an overall increase in employee
headcount when compared to the same period in 2017.

•

The $2.7 million impairment charge during the period for certain non-producing proved properties as outlined in Note 2,
Property, Plant and Equipment, of our Notes to Condensed Consolidated Financial Statements.

•

The increase in expenses for the three months ended September 30, 2018 was partially offset by the revenue during the period
which increased by approximately $0.8 million compared to the same period in 2017. This increase is primarily due to
natural gas sales revenue generated from the production of assets in the Haynesville Shale.

Our consolidated net loss was approximately $94.2 million for the nine months ended September 30, 2018, compared to a net loss
of approximately $196.7 million during the same period in 2017. This $102.5 million decrease in net loss is primarily due to the absence of
a goodwill impairment charge during the current period compared to a $77.6 million charge in 2017. The decrease in our net loss is also a
result of the following:
•

Revenue during the period increased by approximately $8.4 million compared to the same period in 2017. This increase is
primarily due to LNG sales and other LNG revenue of approximately $5.9 million and natural gas revenue of approximately
$2.5 million.
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•

The $12.1 million decrease in development expenses is primarily due to the nature of invoices related to our largest
development vendor, Bechtel. The services Bechtel provided during the nine months ended September 30, 2018, which
primarily consisted of detailed engineering services for the Driftwood terminal, are being capitalized, whereas the FEED
studies on the Driftwood Project were expensed during the same period in 2017. For more information regarding the detailed
engineering services provided by Bechtel, see Note 3, Deferred Engineering Costs, of our Notes to Condensed Consolidated
Financial Statements.

•

The $18.9 million decrease in general and administrative expenses is attributable to a decrease in share-based compensation
and share-based payments to vendors, partially offset by an increase in compensation expense due to an overall increase in
headcount when compared to the same period in 2017.

The decrease in loss for the nine months ended September 30, 2018 was partially offset by the following:
•

Cost of sales during the period increased by approximately $5.4 million compared to the same period in 2017, primarily due to
LNG marketing and natural gas transactions of approximately $4.0 million and $1.4 million, respectively.

•

Approximately $2.7 million and $1.8 million resulting from the impairment of certain non-producing proved properties and
loss on the transfer of the Australian exploration permit, respectively, both of which are outlined in Note 2, Property, Plant
and Equipment, of our Notes to Condensed Consolidated Financial Statements.

Off-Balance Sheet Arrangements
As of September 30, 2018, we had no transactions that met the definition of off-balance sheet arrangements that may have a
current or future material effect on our consolidated financial position or operating results.
Recent Accounting Standards
For descriptions of recently issued accounting standards, see Note 1, General, of our Notes to Condensed Consolidated Financial
Statements.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
We do not believe that we hold, or are party to, instruments that are subject to market risks that are material to our business.
ITEM 4. CONTROLS AND PROCEDURES
As indicated in the certifications in Exhibits 31.1 and 31.2 to this report, our Chief Executive Officer and Chief Financial Officer
have evaluated our disclosure controls and procedures as of September 30, 2018. Based on that evaluation, these officers have concluded
that our disclosure controls and procedures are effective in ensuring that information required to be disclosed by us in the reports that we
file or submit under the Exchange Act is accumulated and communicated to them in a manner that allows for timely decisions regarding
required disclosures and are effective in ensuring that such information is recorded, processed, summarized and reported within the time
periods specified in the SEC’s rules and forms. There were no changes during our last fiscal quarter that materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
There have been no material changes to the legal proceedings disclosed in Part I, Item 3, of our Annual Report on Form 10-K for
the fiscal year ended December 31, 2017, except that the trial has been set for June 2019.
ITEM 1A. RISK FACTORS
There have been no material changes to the risk factors disclosed in Part I, Item 1A, of our Annual Report on Form 10-K for the
fiscal year ended December 31, 2017, except for the risk factors discussed below.
Tellurian Production Holdings LLC and Tellurian Inc. may be unable to fulfill their obligations under the credit agreement and related
guarantee.
As described in “Management’s Discussion and Analysis of Financial Condition and Results of Operation - Overview of
Significant Events,” in September 2018, Tellurian Production Holdings LLC (“Production Holdings”) entered into a credit agreement
relating to the Term Loan, and Tellurian Inc. entered into a parent guarantee pursuant to which it guaranteed the obligations of Production
Holdings relating to the Term Loan. Production Holdings’ ability to maintain cash flows from operations sufficient to pay interest and
principal on its indebtedness will depend on its future operating performance and financial condition and the availability of refinancing
indebtedness, which will be affected by prevailing commodity prices and economic conditions and financial, business and other factors,
many of which are beyond its control. If Production Holdings is unable to satisfy its obligations under the Term Loan, Tellurian Inc. may be
obligated to pay interest and/or principal on the indebtedness pursuant to the parent guarantee, and it may not have the financial resources
to do so. Tellurian Inc. does not currently have any material sources of operating cash flows other than dividends from Production
Holdings. Accordingly, an inability on the part of Production Holdings to generate adequate cash flows from operations could adversely
affect our ability to execute our overall business plan, and we could be required to sell assets, reduce our capital expenditures or seek
refinancing indebtedness to satisfy the requirements of the Term Loan and the parent guarantee. These alternative measures may be
unavailable or inadequate and may themselves adversely affect our overall business strategy.
Restrictions in the credit agreement could limit the growth and operations of Production Holdings.
The credit agreement governing the Term Loan contains restrictions on Production Holdings’ activities, certain of which are
described in Note 9, Long-Term Borrowings, of our Notes to Condensed Consolidated Financial Statements included in this report. These
covenants may prevent Production Holdings from taking actions that it believes would be in the best interest of its business and may make
it difficult for it to successfully execute its business strategy or effectively compete with companies that are not similarly restricted.
In addition, the credit agreement requires Production Holdings to maintain a commodity hedge position that covers at least a
specified minimum, but does not cover more than a specified maximum, of its anticipated future production, and these requirements may
limit Production Holdings’ ability to pursue its preferred hedging strategy. In addition, the entire amount of the Term Loan is currently
deemed to be outstanding, but Production Holdings is generally prohibited from using the borrowed funds except pursuant to a specified
plan of development approved by the lenders. Accordingly, there could be circumstances in which Production Holdings is required to incur
interest on funds borrowed but is unable to use those funds in the way it believes is most appropriate for its business.
If Production Holdings is unable to comply with the restrictions and covenants in the credit agreement governing the Term Loan, there
could be a default under the agreement, which could result in an acceleration of payment of funds borrowed under the agreement.
The credit agreement contains financial covenants. If Production Holdings is unable to satisfy these covenants, it would be in
default under the agreement, and the lenders could elect to declare all the funds borrowed thereunder to be due and payable, together with
accrued and unpaid interest, and institute foreclosure proceedings with respect to its assets. The lenders could also seek to enforce the
parent guarantee against Tellurian Inc., which may not have sufficient funds, or the ability to obtain sufficient funds, to repay the amounts
then due. In those circumstances, Production Holdings and/or Tellurian Inc. could be forced into bankruptcy or liquidation.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Purchases of Equity Securities by the Issuer and Affiliated Purchasers
The following table summarizes the surrender to the Company of shares of common stock to pay withholding taxes in connection
with the vesting of employee restricted stock:
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Total Number of
Average Price Paid per
Shares Purchased (1)
Share
— $
—
9,838
7.10
—
—
9,838

July 2018
August 2018
September 2018
Total

(1) Reflects the surrender to the Company of shares of common stock to pay withholding taxes in connection with the vesting of restricted stock
issued to employees pursuant to the 2016 Plan.

ITEM 5. OTHER INFORMATION
Compliance Disclosure
Pursuant to Section 13(r) of the Exchange Act, if during the quarter ended September 30, 2018, we or any of our affiliates had
engaged in certain transactions with Iran or with persons or entities designated under certain executive orders, we would be required to
disclose information regarding such transactions in our Quarterly Report on Form 10-Q as required under Section 219 of the Iran Threat
Reduction and Syria Human Rights Act of 2012 (the “ITRSHRA”). Disclosure is generally required even if the activities were conducted
outside the United States by non-U.S. entities in compliance with applicable law. During the quarter ended September 30, 2018, we did not
engage in any transactions with Iran or with persons or entities related to Iran.
TOTAL Delaware, Inc. (“TOTAL”) and TOTAL S.A. have beneficial ownership of approximately 19% of the outstanding
Tellurian common stock. TOTAL has the right to designate for election one member of Tellurian’s board of directors, and Jean Jaylet is the
current TOTAL designee. TOTAL will retain this right for so long as its percentage ownership of Tellurian voting stock is at least 10%. On
March 16, 2018, TOTAL S.A. included information in its Annual Report on Form 20-F for the year ended December 31, 2017 (the
“TOTAL 2017 Annual Report”) regarding activities during 2017 that require disclosure under the ITRSHRA. The relevant disclosures were
reproduced in Exhibit 99.1 to our Quarterly Report on Form 10-Q for the quarter ended March 31, 2018, filed with the SEC on May 9,
2018 and are incorporated by reference herein. On May 16, 2018, TOTAL S.A. announced its intent to discontinue the South Pars 11
project in Iran and to unwind related operations, disclosure of which was included in Exhibit 99.9 to the TOTAL S.A. report on Form 6-K
filed with the SEC on June 1, 2018 and under the heading “US withdrawal from the JCPOA: TOTAL’s position related to the South Pars
11 project in Iran” in Exhibit 99.2 to the TOTAL S.A. report on Form 6-K filed with the SEC on July 27, 2018. We have no involvement in
or control over such activities, and we have not independently verified or participated in the preparation of the disclosures made in the
TOTAL 2017 Annual Report or the TOTAL S.A. reports on Form 6-K.
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ITEM 6. EXHIBITS
Exhibit No.
10.1*

10.2*
31.1*
31.2*
32.1**
32.2**
99.1
101.INS*
101.SCH*
101.CAL*
101.DEF*
101.LAB*
101.PRE*

*
**

Description
Credit Agreement, dated September 28, 2018, by and among Tellurian Production Holdings LLC, as borrower, the
lender parties thereto, Goldman Sachs Lending Partners LLC, as administrative agent, and J. Aron & Company
LLC, as collateral agent
Parent Guaranty, dated September 28, 2018, by and between Tellurian Inc., as guarantor, and J. Aron & Company
LLC, as collateral agent
Certification by Chief Executive Officer required by Rule 13a-14(a) and 15d-14(a) under the Exchange Act
Certification by Chief Financial Officer required by Rule 13a-14(a) and 15d-14(a) under the Exchange Act
Certification by Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002
Certification by Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002
Section 13(r) Disclosure (incorporated by reference to Exhibit 99.1 to the Company’s Quarterly Report on Form 10Q for the quarter ended March 31, 2018)
XBRL Instance Document
XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Taxonomy Extension Labels Linkbase Document
XBRL Taxonomy Extension Presentation Linkbase Document

Filed herewith.
Furnished herewith.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.
TELLURIAN INC.
Date:

November 7, 2018

By:

/s/ Antoine J. Lafargue
Antoine J. Lafargue
Senior Vice President and Chief Financial Officer
(as Principal Financial Officer)
Tellurian Inc.

Date:

November 7, 2018

By:

/s/ Khaled Sharafeldin
Khaled Sharafeldin
Chief Accounting Officer
(as Principal Accounting Officer)
Tellurian Inc.
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Exhibit 10.1
CREDIT AGREEMENT
dated as of September 28, 2018
among
TELLURIAN PRODUCTION HOLDINGS LLC,
as Borrower,
the Lenders party hereto,
GOLDMAN SACHS LENDING PARTNERS LLC,
as Administrative Agent
and
J. ARON & COMPANY LLC,
as Collateral Agent
________________________________________________________
$60,000,000 Senior Secured Term Loan
________________________________________________________
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CREDIT AGREEMENT
This CREDIT AGREEMENT (this “Agreement”), dated as of September 28, 2018, is entered into by and among
TELLURIAN PRODUCTION HOLDINGS LLC, a Delaware limited liability company (“Borrower”), the Lenders (defined
below) from time to time party hereto, GOLDMAN SACHS LENDING PARTNERS LLC, as the administrative agent (in
such capacity, including any successors or assigns in such capacity, “ Administrative Agent”), and J. ARON & COMPANY
LLC, as the collateral agent (in such capacity, including any successors or assigns in such capacity, “Collateral Agent”).
RECITALS
WHEREAS, capitalized terms used in these Recitals shall have the respective meanings set forth for such terms in
Section 1.1 hereof;
WHEREAS, Borrower has requested that the Lenders extend credit to Borrower as described in this Agreement; and
WHEREAS, subject to the terms and conditions set forth more fully herein, the Lenders have agreed to make such loans
to Borrower, the proceeds of which will be used for, among other things, expenditures pursuant to the Approved Plan of
Development.
NOW THEREFORE, in consideration of the premises and the agreements, provisions and covenants herein contained,
the parties hereto agree as follows:
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Article 1
DEFINITIONS
Section 1.1 Definitions. The following terms used herein, including in the preamble, recitals,
exhibits and schedules hereto, shall have the following meanings:
“Acceptable Commodity Hedging Transaction” means a Commodity Hedging Transaction meeting each of the
following criteria unless a variation therefrom is consented to in writing by the Required Lenders:
(a) Such Commodity Hedging Transaction is entered into in compliance with all provisions of this Agreement,
including Section 8.18; and
(b) The counterparty thereto is an Approved Commodity Swap Counterparty.
“Account” means an account, as defined in the UCC.
“Acquisition” has the meaning assigned to it in the definition of “Permitted Acquisition.”
“Adjusted LIBOR” means, for any Interest Period, as applicable, a rate per annum equal to (i) LIBOR for such
Interest Period as of the LIBOR Determination Date, divided by (ii) one minus the Statutory Reserve Rate.
“Administrative Agent” has the meaning set forth in the preamble hereto.
“Advance Payment” has the meaning set forth in the definition of “Advance Payment Contract”.
“Advance Payment Contract” means any take-or-pay or similar contract whereby a Credit Party agrees to accept
a defined payment (whether at the time the contract is entered into or in the future) as payment-in-full for the purchase of present
or future production of Hydrocarbons from any Oil and Gas Properties (each, an “Advance Payment”), and to deliver such
Hydrocarbons at some future time without then or thereafter receiving full payment therefor at the prevailing market price for
such Hydrocarbons as of the date of delivery thereof.
“Adverse Proceeding” means any action, suit, proceeding, hearing (in each case, whether administrative, judicial
or otherwise), governmental investigation or arbitration (whether or not purportedly on behalf of a Credit Party) at Law or in
equity, or before or by any Governmental Authority, domestic or foreign (including in respect of any Environmental Claim),
whether pending or, to the knowledge of Borrower, threatened against or affecting a Credit Party or any property of a Credit
Party.
“Affected Loans” has the meaning set forth in Section 3.1(b).
“Affiliate” means, as applied to any Person, any other Person directly or indirectly controlling, controlled by, or
under common control with, that Person. For the purposes of this definition, “control” (including, with correlative meanings, the
terms “controlling”, “controlled by” and “under common control with”), as applied to any Person, means the possession, directly
or indirectly, of the power (i) to vote 10% or more of the securities having ordinary voting power for the election of directors of
such Person or
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(ii) to direct or cause the direction of the management and policies of that Person, whether through the ownership of voting
securities or by contract or otherwise. Notwithstanding anything to the contrary in this definition, neither Total S.A. nor any of
its Subsidiaries shall be considered an Affiliate of the Credit Parties.
“Affiliate Production Sale Agreement” means that certain Base Contract for Sale and Purchase of Nature Gas,
dated December 14, 2017, between Tellurian Supply & Trade LLC, as Party A, and Tellurian Production LLC, as Party B, as in
effect on the date of this Agreement, but excluding any confirmations or transactions entered into thereunder.
“Affiliate Production Sale Agreement Consent” means a Consent and Agreement executed by Tellurian Supply
& Trade LLC in favor of Collateral Agent in form and substance reasonably satisfactory to Administrative Agent.
“Agent” means each of Administrative Agent and Collateral Agent.
“Aggregate Amounts Due” has the meaning set forth in Section 2.8.
“Agreement” has the meaning set forth in the introductory paragraph hereto, and includes all schedules, exhibits
and appendices attached or otherwise identified therewith, and all amendments, restatements, supplements or modifications to or
of this Agreement from time to time.
“APOD Completion Date” means the date on which the Approved Plan of Development is completed as
reasonably determined by Administrative Agent.
“Applicable Margin” means (a) for the period from and including the Closing Date through and including
September 28, 2019, 5.00% per annum; (b) for the period from and including September 29, 2019 through and including
September 29, 2020, 7.00% per annum; and (c) from and after September 30, 2020, 8.00% per annum.
“Applicable Rate” means Adjusted LIBOR plus the Applicable Margin; provided, however, that if any Loans
ever bear interest by reference to the Base Rate due to the application of the provisions of Section 3.1, then the Applicable Rate
with respect to such Loans shall mean the Base Rate plus the Applicable Margin.
“Approved Commodity Swap Counterparty” means (a) any Lender Hedge Counterparty, and (b) any Person, or
whose guarantor is a Person, whose senior unsecured long-term debt obligations or corporate credit rating or issuer rating (not
supported by third-party enhancement), at the time such Person enters into the applicable Commodity Hedging Transaction, are
rated BBB or higher by S&P and Baa2 or higher by Moody’s.
“Approved Plan of Development” or “APOD” means Borrower’s written plan of development with respect to
drilling and completion and workovers with respect to the Oil and Gas Properties, substantially in the form attached hereto as
Exhibit A, and as such plan is amended, supplemented or restated by the Borrower from time to time with the consent of
Administrative Agent and the Required Lenders (given or withheld in each such Person’s commercially reasonable discretion);
provided that no such consent shall be required for amendments, modifications or supplements to the extent, but only to the
extent, that any such amendments, modifications or supplements (a) either (i) are administrative or ministerial in nature, or (ii)
would make non-material amendments to the timing for the completion of any such development (other than an amendment
extending the timing of the substantial completion of the Approved Plan of Development),
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and (b) do not increase the aggregate permitted budgeted Permitted Expenditures of the Credit Parties under such written plan.
“ASC 825” means the Accounting Standards Codification No. 825 (Financial Instruments), as issued by the
Financial Accounting Standards Board, as amended.
“Assignment Agreement” means an Assignment and Assumption Agreement substantially in the form of Exhibit
H, with such amendments or modifications as may be approved by Administrative Agent and Borrower.
“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable EEA
Resolution Authority in respect of any liability of an EEA Financial Institution.
“Bail-In Legislation” means, with respect to any EEA Member Country implementing Article 55 of Directive
2014/59/EU of the European Parliament and of the Council of the European Union, the implementing law for such EEA Member
Country from time to time which is described in the EU Bail-In Legislation Schedule.
“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy,” as now and hereafter in
effect, or any successor statute.
“Base Rate” means, for any day, a rate per annum equal to the higher of (a) the Prime Rate for such day or (b)
the sum of the Federal Funds Rate for such day plus one half of one percent (0.5%). Any change in the Base Rate due to a change
in the Prime Rate or the Federal Funds Rate shall be effective on the effective day of such change in the Prime Rate or the
Federal Funds Rate, respectively.
“Base Rate Portion” means each Portion bearing interest based on the Base Rate.
“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange
Act, except that in calculating the beneficial ownership of any particular “person” (as that term is used in Section 13(d)(3) of the
Exchange Act), such “person” will be deemed to have beneficial ownership of all securities that such “person” has the right to
acquire by conversion or exercise of other securities, whether such right is currently exercisable or is exercisable only after the
passage of time.
“Beneficial Ownership Certification” means a certificate regarding beneficial ownership as required by the
Beneficial Ownership Regulation, in a form as agreed to by the Administrative Agent.
“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.
“Board of Governors” means the Board of Governors of the United States Federal Reserve System, or any
successor thereto.
“Borrower” means the Person identified as such in the introductory paragraph hereto.
“BTU” means British thermal unit.
“Business Day” means (i) any day excluding Saturday, Sunday and any day which is a legal holiday under the
laws of the State of New York or is a day on which banking institutions located in such state are authorized or required by Law
or other governmental action to close and (ii) with respect to all notices, determinations, fundings and payments in connection
with the Adjusted LIBOR or any LIBOR
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Portion, the term “Business Day” means any day which is a Business Day described in clause (i) and which is also a day for
trading by and between banks in Dollar deposits in the London interbank market.
“Capital Expenditures” means all liabilities incurred or expenditures made by the Credit Parties for the
acquisition of fixed assets, or any improvements, replacement, substitutions or additions thereto with a useful life of more than
one year, each to the extent required to be capitalized in accordance with GAAP.
“Capitalized Lease Obligation” means, with respect to any Person, the amount of Debt under a lease of Property
by such Person that would be shown as a liability on a balance sheet of such Person prepared for financial reporting purposes in
accordance with GAAP.
“Change in Law” has the meaning set forth in Section 3.2(a).
“Change of Control” means an event or series of events by which:
(a) the Parent Guarantor fails to directly or indirectly own 100% of the Equity Interests of Borrower, unless
such failure is the result of a Permitted Equity Transaction; or
(b) on or after the Closing Date, any Person or “group” (as such term is used in Section 13(d) and 14(d) of the
Exchange Act), other than a Permitted Holder, becomes the Beneficial Owner, directly or indirectly, of the Equity Interests
representing more than 35% of the aggregate ordinary voting power represented by the issued and outstanding Equity Interests of
the Parent Guarantor.
“Closing Date” means the first date all the conditions precedent in Section 5.1 are satisfied or waived in
accordance with Section 12.12.
“Closing Date Certificate” means a Closing Date Certificate substantially in the form of Exhibit B.
“Code” means the Internal Revenue Code of 1986, and any successor statute.
“Collateral” means all of the Property of the Credit Parties described as collateral in the Security Documents,
including, among other things, the Mortgaged Properties and any other Property which may now or hereafter secure the Secured
Obligations or any part thereof.
“Collateral Agent” has the meaning set forth in the preamble hereto.
“Collateral Questionnaire” means a certificate in form satisfactory to Administrative Agent that provides
information with respect to the personal or mixed property of the Credit Parties and the Equity Interests in the Credit Parties.
“Commitment” means, with respect to each Lender, the commitment of such Lender to make a Loan hereunder.
The amount of each Lender’s Commitment is set forth on Appendix A or in the applicable Assignment Agreement, subject to
any adjustment or reduction pursuant to the terms and conditions hereof. The aggregate amount of the Commitments as of the
Closing Date is $60,000,000.
“Commodity Hedging Transaction” means any swap transaction, cap, floor, collar, exchange transaction,
forward transaction (including Advance Payment Contracts) or other exchange or protection
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transaction relating to Hydrocarbons, or any option with respect to any such transaction, whether physically- or financiallysettled.
“Communications” means all information, documents and other materials that any Credit Party is obligated to
furnish to either Agent or to the Lenders pursuant to the Loan Documents, including all notices, requests, financial statements,
financial and other reports, certificates and other information materials, but excluding any such communication that (a) relates to
the payment of any principal or other amount due under this Agreement prior to the scheduled date therefor, (b) provides notice
of any Default under this Agreement or any other Loan Document or (c) is required to be delivered to satisfy any condition
precedent to the effectiveness of this Agreement and/or any Loan or other extension of credit hereunder.
“Compliance Certificate” means a certificate, substantially in the form of Exhibit C, or in any other form agreed
to by Borrower and Administrative Agent, prepared by and certified by the chief executive officer, president, the chief financial
officer, treasurer or other senior financial officer of Borrower.
“Confidential Information” has the meaning set forth in Section 12.22.
“Constituent Documents” means (a) in the case of a corporation, its articles or certificate of incorporation and
bylaws; (b) in the case of a general partnership, its partnership agreement; (c) in the case of a limited partnership, its certificate
of limited partnership or certificate of formation, as applicable, and partnership agreement; (d) in the case of a trust, its trust
agreement; (e) in the case of a joint venture, its joint venture agreement; (f) in the case of a limited liability company, its articles
of organization, operating agreement, regulations and/or other organizational and governance documents and agreements; and
(g) in the case of any other entity, its organizational and governance documents and agreements.
“Control Agreement ” means a control agreement among a Credit Party, Collateral Agent, and a bank or
securities intermediary, pursuant to which a Deposit Account or Securities Account, respectively, is subject to the control of
Collateral Agent, in form and substance satisfactory to Administrative Agent, which perfects a First Priority security interest in
such account in favor of Collateral Agent, for the benefit of the Secured Parties.
“Controlled Account” means a Deposit Account or Securities Account of a Credit Party which is subject to a
Control Agreement.
“Credit Party” means, collectively, Borrower and each Subsidiary Guarantor.
“Credit Party Guaranty Agreement” means the Guaranty Agreement made by the Credit Parties (other than
Borrower) in favor of Collateral Agent for the benefit of the Secured Parties.
“Credit Party Materials” has the meaning set forth in Section 11.9(a).
“Debt” means, of any Person as of any date of determination (without duplication): (a) all obligations of such
Person for borrowed money; (b) all obligations of such Person evidenced by bonds, notes, debentures, or other similar
instruments; (c) all obligations of such Person to pay the deferred purchase price of Property or services, except trade accounts
payable of such Person arising in the ordinary course of business that are not past due by more than ninety (90) days; (d) all
Capitalized Lease Obligations of such Person; (e) all Debt (as defined in the other clauses of this definition) of others Guaranteed
by such Person (directly or indirectly, and contingent or otherwise) or in which such Person otherwise assures a creditor against
loss of the Debt (howsoever such assurance shall be made) to the extent of the lesser of the amount of such Debt and the
maximum stated amount of such Guarantee or assurance against loss; (f) all Debt (as defined in the
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other clauses of this definition) of others secured by (or for which the holder of such Debt has an existing right, contingent or
otherwise, to be secured by) a Lien on any Property of such Person, whether or not such Debt is assumed by such Person, to the
extent of the lesser of (i) the amount of such Debt and (ii) the fair market value (as determined by the Borrower in good faith) of
the property of such Person securing such Debt; (g) any other obligation for borrowed money or other financial accommodations
which in accordance with GAAP would be shown as a liability on the balance sheet of such Person; (h) any repurchase
obligation or liability of a Person with respect to Accounts, chattel paper or notes receivable sold by such Person; (i) any liability
under a sale and leaseback transaction that is not a Capitalized Lease Obligation; (j) any obligations under synthetic leases; (k)
any obligation arising with respect to any other transaction that is the functional equivalent of a loan but which does not
constitute a liability on the balance sheets of a Person; (1) all payment and reimbursement obligations of such Person (whether
contingent or otherwise) in respect of letters of credit, bankers’ acceptances, surety or other bonds and similar instruments; (m)
all liabilities of such Person in respect of unfunded vested benefits under any Employee Benefit Plan; (n) all net Hedge
Obligations of such Person, valued at the Hedge Termination Value thereof (provided that any net positive Hedge Obligations
that would be owed to such Person will not be included in calculating Debt of such Person ; provided, further, that for purposes
of determining “net positive”, a transaction shall be treated as nettable to the extent that it is entered into under an industry
standard agreement (including an ISDA Master Agreement, EEI Master Purchase and Sale Agreement or a long form
confirmation incorporating an industry standard master agreement by reference) that provides such Person with the right to net
transactions in respect of which agreement such Person has a reasonable basis to believe that such netting terms would be
enforceable against the counterparty even in the event of a bankruptcy or insolvency of such counterparty); (o) the undischarged
balance of any production payment created by such Person or for the creation of which such Person directly or indirectly
received payment; and (p) all Disqualified Equity Interests. Without duplication, Debt of Borrower includes all Exposure
hereunder and Debt of any Credit Party includes any outstanding obligations of such Credit Party under any Advance Payment
Contracts.
For all purposes, the Debt of any Person shall include the Debt of any partnership or joint venture (other than a
joint venture that is itself a corporation or limited liability company) in which such Person is a general partner or a joint venturer,
unless such Debt is expressly made non-recourse to such Person.
“Debtor Relief Laws” means Title 11 of the United States Code, as now or hereafter in effect, or any other
applicable Law, domestic or foreign, as now or hereafter in effect, relating to bankruptcy, insolvency, liquidation, receivership,
reorganization, assignment for the benefit of creditors, moratorium, arrangement or composition, extension or adjustment of
debts, or similar Laws affecting the rights of creditors.
“Default” means an Event of Default or the occurrence of an event or condition which with notice or lapse of
time or both would become an Event of Default.
“Default Interest Rate” means a rate equal to the Applicable Rate plus two percent (2%) per annum; provided,
however, in no event shall the Default Interest Rate exceed the Maximum Rate.
“Defensible Title” means title, although not constituting perfect, merchantable or marketable title, that (a)
entitles the applicable Person to receive and retain without suspension, reduction or termination, throughout the duration of any
lease or the productive life of any well (in each case after satisfaction of all royalties, overriding royalties, nonparticipating
royalties, net profits interests or other similar burdens on or measured by production of Hydrocarbons), not less than the net
revenue interest share reflected in the most recently delivered Reserve Report of all Hydrocarbons produced, saved and
marketed from such well, except for decreases (i) in connection with those operations in which a Credit Party elects to be a nonconsenting
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party which (x) are reflected in the net revenue interest shown in such Reserve Report or (y) are not reflected in the net revenue
interest shown in such Reserve Report, but have been reflected in the net revenue interest shown in any Return Certificate
delivered for such well subsequent to such Reserve Report and will be reflected in the next Reserve Report required to be
delivered and any future Return Certificate delivered for such well, (ii) resulting from the establishment or amendment of pools
or units which (x) are reflected in the net revenue interest shown in such Reserve Report or (y) are not reflected in the net
revenue interest shown in such Reserve Report, but have been reflected in the net revenue interest shown in any Return
Certificate delivered for such well subsequent to such Reserve Report and will be reflected in the next Reserve Report required
to be delivered and any future Return Certificate delivered for such well, (iii) required to allow other working interest owners to
make up past underproduction or pipelines to make up past under-deliveries up to a maximum of $250,000 in value, and (iv)
other decreases which (x) if existing as of the effective date of such Reserve Report, are disclosed in the net revenue interest
shown in such Reserve Report or (y) if not existing as of the effective date of such Reserve Report, have been disclosed in the
net revenue interest shown in any Return Certificate delivered for such well subsequent to such Reserve Report and will be
disclosed in the net revenue interest shown in the next Reserve Report required to be delivered and any future Return Certificate
delivered for such well; (b) obligates such Person to bear a percentage of the costs and expenses for the maintenance and
development of, and operations relating to, any lease or well not greater than the “Working Interest” reflected in such Reserve
Report without increase throughout the duration of such lease or well, unless such greater working interests (i) is accompanied
by a proportionate increase in such Person’s net revenue interest for such lease or related well, (ii) results from contribution
requirements with respect to defaulting co-owners under applicable operating agreements, which are accompanied by a
proportionate increase in such Person’s net revenue interest for such lease or related well, and (iii) results from a matter declared
in such Reserve Report and approved by the Administrative Agent after satisfactory title due diligence; and (c) is free and clear
of all Liens other than Permitted Liens.
“Delaware LLC” means any limited liability company organized or formed under the laws of the State of
Delaware.
“Delaware LLC Division” means the statutory division of any Delaware LLC into two or more Delaware LLCs
pursuant to Section 18-217 of the Delaware Limited Liability Company Act.
“Deposit Account” has the meaning given to such term in the Pledge and Security Agreement.
“Direction Letters” means letters substantially in the form of Exhibit E.
“Disposition” means a sale, lease or sub-lease (as lessor or sublessor), sale and leaseback, assignment,
conveyance, exclusive license (as licensor or sublicensor), transfer or other disposition to, or any exchange of property with, any
Person, in one transaction or a series of transactions, of any interest in all or any Property (including any Oil and Gas Property),
whether now owned or hereafter acquired, leased or licensed, other than inventory or other assets sold, leased or licensed out or
otherwise disposed of in the ordinary course of business (excluding any such sales, leases or licenses out by operations or
divisions discontinued or to be discontinued), and each of “Dispose” and “Disposed” has the correlative meaning thereto.
“Disqualified Equity Interests” means any Equity Interest that (a) by its terms (or by the terms of any security
into which it is convertible or for which it is exchangeable), or upon the happening of any event, matures (excluding any maturity
as the result of an optional redemption by the issuer thereof) or is mandatorily redeemable, pursuant to a sinking fund obligation
or otherwise, or is redeemable at the option of the holder thereof, in whole or in part, on or prior to the date (the “Specified
Date”) that is one year after
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the earlier of (x) the Maturity Date, and (y) the Termination Date, (b) is convertible into or exchangeable (unless at the sole
option of the issuer thereof) for (i) debt securities or other Debt or (ii) any Equity Interest referred to in clause (a) above, in each
case at any time on or prior to the Specified Date, (c) contains any repurchase obligation that may come into effect prior to
payment in full of all Obligations, (d) requires cash dividend payments prior to the Specified Date, (e) other than with respect to
common equity, does not provide that any claims of any holder of such Equity Interest may have against Borrower or any other
Credit Party (including any claims as judgment creditor or other creditor in respect of claims for the breach of any covenant
contained therein) shall be fully subordinated (including a full remedy bar) to the Obligations in a manner reasonably
satisfactory to Administrative Agent, or (f) provides the holders of such Equity Interest with any rights to receive any cash upon
the occurrence of a change of control prior to the Specified Date, unless the rights to receive such cash are contingent upon the
Obligations being irrevocably paid in full.
“Disqualified Institution” means any Person designated by Borrower as a “Disqualified Institution” by written
notice delivered to Administrative Agent on or prior to the Closing Date; provided, that “Disqualified Institutions” shall exclude
any Person that Borrower has designated as no longer being a “Disqualified Institution” by written notice delivered to
Administrative Agent from time to time.
“Dollars” and “$” mean lawful money of the United States of America.
“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member
Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member
Country which is a parent of an institution described in clause (a) of this definition, or (c) any financial institution established in
an EEA Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to
consolidated supervision with its parent.
“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and
Norway.
“EEA Resolution Authority ” means any public administrative authority or any person entrusted with public
administrative authority of any EEA Member Country (including any delegee) having responsibility for the resolution of any
EEA Financial Institution.
“Eligible Assignee” means (a) any Lender, any Affiliate of any Lender and any Related Fund (any two or more
Related Funds being treated as a single Eligible Assignee for all purposes hereof) and (b) any commercial bank, insurance
company, investment or mutual fund or other entity that is an “accredited investor” (as defined in Regulation D of the Securities
Act) and which extends credit or buys loans as one of its businesses; provided that no Credit Party, any Affiliate of any Credit
Party or any Disqualified Institution shall, in any event, be an Eligible Assignee.
“Employee Benefit Plan” means any “employee benefit plan” as defined in Section 3(3) of ERISA which is or
was sponsored, maintained or contributed to by, or required to be contributed by, any Credit Party or any of its ERISA
Affiliates.
“Environmental Claim” means any investigation, notice, notice of violation, claim, action, suit, proceeding,
demand, abatement order or other order or directive (conditional or otherwise), by any Governmental Authority or any other
Person, arising (i) pursuant to or in connection with any actual or alleged violation of any Environmental Law; (ii) in connection
with any actual or alleged Hazardous Materials Activity regulated by Environmental Laws or for which liability can arise
pursuant to any Environmental
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Law; or (iii) in connection with any actual or alleged damage, injury, threat or harm to health, safety, natural resources or the
environment.
“Environmental Laws” means any and all applicable foreign or domestic, federal or state (or any subdivision of
either of them), statutes, ordinances, orders, rules, regulations, judgments, Governmental Authorizations, or any other
requirements of Governmental Authorities relating to (i) environmental matters, including those relating to any Hazardous
Materials Activity; (ii) the generation, use, storage, transportation or disposal of Hazardous Materials; or (iii) wetlands protection
or the protection of human, plant or animal health or welfare, in any manner applicable to any Credit Party or any of its Property.
“Environmental Liabilities” means, as to any Person, all liabilities, obligations, responsibilities, Remedial
Actions, losses, damages, punitive damages, consequential damages, treble damages, costs, and expenses (including, without
limitation, all reasonable fees, disbursements and expenses of counsel, expert and consulting fees and costs of investigation and
feasibility studies), fines, penalties, sanctions, and interest incurred as a result of any claim or demand, by any Person, whether
based in contract, tort, implied or express warranty, strict liability, criminal or civil statute, including any Environmental Law,
permit, order or agreement with any Governmental Authority or other Person, arising from environmental conditions or the
Release or threatened Release of a Hazardous Material into the environment, resulting from the past, present, or future operations
of such Person or its Affiliates.
“Equity Interests” means any and all shares, interests, participations or other equivalents (however designated)
of capital stock of a corporation, any and all equivalent ownership interests in a Person (other than a corporation), including
partnership interests and membership interests, and any and all warrants, rights or options to purchase or other arrangements or
rights to acquire any of the foregoing.
“ERISA” means the Employee Retirement Income Security Act of 1974.
“ERISA Affiliate” means, as applied to any Person, (i) any corporation which is a member of a controlled group
of corporations within the meaning of Section 414(b) of the Code of which that Person is a member; (ii) any trade or business
(whether or not incorporated) which is a member of a group of trades or businesses under common control within the meaning of
Section 414(c) of the Code of which that Person is a member; and (iii) any member of an affiliated service group within the
meaning of Section 414(m) or (o) of the Code of which that Person, any corporation described in clause (i) above or any trade or
business described in clause (ii) above is a member. Any former ERISA Affiliate of a Credit Party shall continue to be
considered an ERISA Affiliate of such Credit Party within the meaning of this definition with respect to the period such entity
was an ERISA Affiliate of such Credit Party and with respect to liabilities arising after such period for which such Credit Party
could be liable under the Code or ERISA.
“ERISA Event” means (i) a “reportable event” within the meaning of Section 4043 of ERISA and the
regulations issued thereunder with respect to any Pension Plan (excluding those for which the provision for 30-day notice to the
PBGC has been waived by regulation); (ii) the failure to meet the minimum funding standard of Section 412 of the Code with
respect to any Pension Plan (whether or not waived in accordance with Section 412(c) of the Code) or the failure to make by its
due date a required installment under Section 430) of the Code with respect to any Pension Plan or the failure to make any
required contribution to a Multiemployer Plan; (iii) the provision by the PBGC or the administrator of any Pension Plan pursuant
to Section 4041(a)(2) of ERISA of a notice of intent to terminate such plan in a distress termination described in Section 4041(c)
of ERISA or to appoint a trustee to administer any Pension Plan under Section 4042(b) of ERISA; (iv) the withdrawal by any
Credit Party or any of its ERISA Affiliates from any Pension Plan with two or more contributing sponsors or the termination of
any such Pension Plan
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resulting in liability to a Credit Party or any of its Affiliates pursuant to Section 4063 or 4064 of ERISA; (v) the imposition of
liability on a Credit Party or any of its ERISA Affiliates pursuant to Section 4062(e) or 4069 of ERISA or by reason of the
application of Section 4212(c) of ERISA; (vi) the withdrawal of a Credit Party or any of its ERISA Affiliates in a complete or
partial withdrawal (within the meaning of Sections 4203 and 4205 of ERISA) from any Multiemployer Plan if there is any
potential liability therefore, or the receipt by a Credit Party or any of its ERISA Affiliates of notice from any Multiemployer Plan
that it is in reorganization or insolvency pursuant to Section 4241 or 4245 of ERISA, or that it intends to terminate or has
terminated under Section 4041A or 4042 of ERISA; (vii) the occurrence of an act or omission which would reasonably be
expected to give rise to the imposition on a Credit Party or any of its ERISA Affiliates of material fines, penalties, taxes or
related charges under Chapter 43 of the Code or under Section 409, Section 502(c), (i) or (I), or Section 4071 of ERISA in
respect of any Employee Benefit Plan; (viii) the assertion of a material claim (other than routine claims for benefits) against any
Employee Benefit Plan other than a Multiemployer Plan or the assets thereof, or against a Credit Party or any of its ERISA
Affiliates in connection with any Employee Benefit Plan; (ix) receipt from the Internal Revenue Service of notice of the failure
of any Pension Plan (or any other Employee Benefit Plan intended to be qualified under Section 401(a) of the Code) to qualify
under Section 401(a) of the Code, or the failure of any trust forming part of any Pension Plan to qualify for exemption from
taxation under Section 501(a) of the Code; or (x) the imposition of a Lien pursuant to Section 430(k) of the Code or ERISA or a
violation of Section 436 of the Code.
“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market
Association (or any successor person), as in effect from time to time.
“Event of Default” has the meaning set forth in Section 10.1.
“Excess Returned Amount” has the meaning set forth in the definition of “Return Certificate”.
“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and any successor
statute.
“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or required to be
withheld or deducted from a payment to a Recipient, (a) Taxes imposed on or measured by net income (however denominated),
franchise Taxes and branch profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the laws
of, or having its principal office or, in the case of any Lender, its applicable lending office located in, the jurisdiction imposing
such Tax (or any political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender, U.S. federal
withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in a
Loan or Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Loan or
Commitment (other than pursuant to an assignment request by Borrower under Section 3.4) or (ii) such Lender changes its
lending office, except in each case to the extent that, pursuant to Section 3.3, amounts with respect to such Taxes were payable
either to such Lender’s assignor immediately before such Lender became a party hereto or to such Lender immediately before it
changed its lending office, (c) Taxes attributable to such Recipient’s failure to comply with Section 3.3(h) and (d) any
withholding Taxes imposed under FATCA.
“Exposure” means the aggregate principal amount at such time of outstanding Loans.
“Farmout” means an arrangement pursuant to any agreement whereby the owner(s) of one or more oil, gas
and/or mineral leases or other oil and natural gas working interests with respect to any
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property from which production of Hydrocarbons is sought agrees to transfer or assign an interest in such property to one or
more Persons in exchange for (a) drilling, or participating in, the cost of the drilling of (or agreeing to do so) one or more wells,
or undertaking other exploration or development activities or participating in the cost of such activities, in an attempt to obtain
production of Hydrocarbons from such property, or (b) obtaining production of Hydrocarbons from such property or
participating in the costs of obtaining such production.
“FATCA” means Sections 1471 through 1474 of the Code, as of the date hereof (or any amended or successor
version that is substantively comparable and not materially more onerous to comply with), any current or future regulations or
official interpretations thereof, any agreement entered into pursuant to Section 1471(b)(1) of the Code and any fiscal or
regulatory legislation, rules or practices adopted pursuant to any intergovernmental agreement, treaty or convention among
Governmental Authorities and implementing such Sections of the Code.
“Federal Funds Rate” means for any day, the rate per annum equal to the weighted average of the rates on
overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers on such
day, as published by the Federal Reserve Bank of New York on the Business Day next succeeding such day; provided, (a) if such
day is not a Business Day, the Federal Funds Rate for such day shall be such rate on such transactions on the next preceding
Business Day as so published on the next succeeding Business Day, and (b) if no such rate is so published on the next
succeeding Business Day referred to in the foregoing clause (a), the Federal Funds Rate for such day shall be the average rate
charged to each Lender or any Affiliate of such Lender on such day on such transactions as determined by Administrative Agent.
“First Priority” means, with respect to any Lien purported to be created in any Collateral pursuant to any
Security Document or other Loan Document, that such Lien has first priority over all other Liens to which such Collateral is
subject, other than Permitted Liens.
“Funds Flow” means the funds flow attached as Exhibit A to the Loan Request delivered by Borrower to
Administrative Agent prior to the Closing Date.
“GAAP” means, subject to the provisions of Section 1.2, United States generally accepted accounting principles
in effect as of the date of determination thereof; provided that allocations of corporate overhead and certain general and
administrative expenses to the Credit Parties shall be excluded from their expenses.
“Gas Balancing Agreement” means any agreement or arrangement whereby a Credit Party, or any other party
owning an interest in any Hydrocarbons to be produced from Oil and Gas Property in which a Credit Party owns an interest, has
a right to take more than its proportionate share of production therefrom.
“Governmental Acts” means any act or omission, whether rightful or wrongful, of any present or future de jure
or de facto government or Governmental Authority.
“Governmental Authority” means the government of the United States of America or any other nation, or of any
political subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central
bank, tribal body or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or
functions of or pertaining to government (including any supra-national bodies such as the European Union or the European
Central Bank), and any group or body charged with setting financial accounting or regulatory capital rules or standards
(including,
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without limitation, the Financial Accounting Standards Board, the Bank for International Settlements or the Basel Committee on
Banking Supervision or any successor or similar authority to any of the foregoing).
“Governmental Authorization” means any permit, license, authorization, plan, directive, consent order or
consent decree of or from any Governmental Authority.
“Gross Receipts” has the meaning set forth in Section 2.2(c).
“Guarantee” means, with respect to any Person, any obligation, contingent or otherwise, of such Person
guaranteeing or having the economic effect of guaranteeing any Debt of any other Person in any manner, whether directly or
indirectly, and including any obligation of the guarantor, direct or indirect, that is (a) an obligation of such Person the primary
purpose or intent of which is to provide assurance to an obligee that the obligation of the obligor thereof will be paid or
discharged or any agreement relating thereto will be complied with, or the holders thereof will be protected (in whole or in part)
against loss in respect thereof; or (b) a liability of such Person for an obligation of another through any agreement (contingent or
otherwise) (i) to purchase, repurchase or otherwise acquire such obligation or any security therefor, or to provide funds for the
payment or discharge of such obligation (whether in the form of loans, advances, capital contributions, the purchase of Equity
Interests or otherwise) or (ii) to maintain the solvency or any balance sheet item, level of income or financial condition of
another if, in the case of any agreement described under subclauses (i) or (ii) of this clause (b), the primary purpose or intent
thereof is as described in clause (a) above. “Guaranteed” shall have a correlative meaning.
“Guarantor” means the Parent Guarantor and each Credit Party.
“Guaranty” means the guaranty of each Guarantor set forth in a Guaranty Agreement.
“Guaranty Agreement” means (a) the Parent Guaranty, and (b) the Credit Party Guaranty Agreement.
“Hazardous Material” means any chemical, material or substance, exposure to which is prohibited, limited or
regulated by any Governmental Authority or which may or could pose a hazard to the health and safety of the owners, occupants
or any Persons in the vicinity of any Property or to the indoor or outdoor environment.
“Hazardous Materials Activity ” means any past, current, proposed or threatened activity, event or occurrence
involving any Hazardous Materials, including the use, manufacture, possession, storage, holding, presence, existence, location,
Release, threatened Release, discharge, placement, generation, transportation, processing, treatment, abatement, removal,
remediation, disposal, disposition or handling of any Hazardous Materials, and any corrective action or response action with
respect to any of the foregoing.
“Hedge Obligations” means, at any time with respect to any Person, all indebtedness, liabilities, and obligations
of such Person under or in connection with any Hedging Transaction, whether actual or contingent, due or to become due and
existing or arising from time to time.
“Hedge Termination Value ” means, in respect of any one or more Hedging Transactions, after taking into
account the effect of any legally enforceable netting agreement relating to such Hedging Transactions, (a) for any date on or after
the date such Hedging Transactions have been closed out and settlement amounts, early termination amounts or termination
value(s) determined in accordance therewith, such settlement amounts, early termination amounts or termination value(s), and
(b) for any date prior to the date referenced in clause (a), the amount(s) determined as the mark-to-market value(s) for such
Hedging
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Transactions, as determined based upon one or more commercially reasonable mid-market or other readily available quotations
provided by any dealer which is a party to such Hedging Transactions or any other recognized dealer in such Hedging
Transactions (which may include a Lender or an Affiliate of such Lender).
“Hedging Transaction” means, collectively, any agreement or arrangement (including a Master Agreement)
providing for (i) a Commodity Hedging Transaction, a Rate Management Transaction or any other transaction with respect to
any swap, forward, future or derivative transaction or option or similar transaction, whether exchange traded, “over-the-counter”
or otherwise, involving, or settled by reference to, one or more rates, currencies, commodities, equity or debt instruments or
securities, or economic, financial or pricing indices or measures of economic, financial or pricing risk or value or any similar
transaction or any combination of these transactions or (ii) any transaction of any kind, and the related confirmations, which are
subject to the terms and conditions of, or governed by, any form of master agreement published by the International Swaps and
Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any other master agreement (any such
master agreement, together with any related schedules, a “Master Agreement”).
“Hedging Transaction Date” has the meaning set forth in Section 7.15(a).
“Hydrocarbons” means oil, gas, coal seam gas, casinghead gas, drip gasoline, natural gasoline, condensate,
distillate and all other liquid or gaseous hydrocarbons produced or to be produced in conjunction therewith from a well bore and
all products, by-products and other substances derived therefrom or the processing thereof, including natural gas liquids, and all
other minerals and substances produced in conjunction with such substances, including, sulfur, geothermal steam, water, carbon
dioxide, helium and any and all minerals, ores or substances of value and the products and proceeds therefrom.
“Immaterial Acquisition” shall mean any Acquisition that, when combined with all other Immaterial
Acquisitions made during the fiscal quarter in which such Acquisition occurs, involves consideration that does not exceed
$2,000,000 in the aggregate; provided that from and after the date that the aggregate amount of all Immaterial Acquisitions
during a fiscal quarter exceeds $2,000,000 (calculated based on consideration), all subsequent Acquisitions (regardless of the
amount of consideration involved) during such fiscal quarter shall not be considered Immaterial Acquisitions unless the Credit
Parties exercise the Immaterial Acquisition Basket Re-Set Right.
“Immaterial Acquisition Basket Re-Set Right” has the meaning set forth in Section 7.13(c).
“Indemnified Liabilities” means, collectively, any and all liabilities (including Environmental Liabilities),
obligations, losses, damages (including natural resource damages), penalties, claims (including Environmental Claims), actions,
judgments, suits, costs (including the costs of any investigation, study, sampling, testing, abatement, cleanup, removal,
remediation or other response action necessary to remove, remediate, clean up or abate any Hazardous Materials Activity),
expenses and disbursements (including the reasonable and documented out-of-pocket fees and disbursements of counsel for
Indemnitees in connection with any investigative, administrative or judicial proceeding or hearing commenced or threatened by
any Person, whether or not any such Indemnitee shall be designated as a party or a potential party thereto, and any reasonable
and documented out-of-pocket fees or expenses incurred by Indemnitees in enforcing this indemnity), whether direct, indirect,
special or consequential and whether based on any federal, state or foreign laws, statutes, rules or regulations (including
securities and commercial laws, statutes, rules or regulations and Environmental Laws), on common law or equitable cause or on
contract or otherwise, that may be imposed on, incurred by, or asserted against any such Indemnitee, in any manner relating to or
arising out of (i) this Agreement or the other Loan Documents or the transactions
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contemplated hereby or thereby (including the use or intended use of the proceeds thereof), or as a result of any Governmental
Act, any amendments, waivers or consents with respect to any provision of this Agreement or any of the other Loan Documents,
or any enforcement of any of the Loan Documents (including any sale of, collection from, or other realization upon any of the
Collateral or the enforcement of any Guaranty Agreement); (ii) the Letter Agreement; or (iii) any Environmental Claim or any
Hazardous Materials Activity relating to or arising from, directly or indirectly, any past or present activity, operation, land
ownership, or practice of any Credit Party or any of its Affiliates; provided, however, that Indemnified Liabilities shall not
include any Taxes or any costs attributable to Taxes, which shall be governed by Section 3.3, other than Taxes that represent
losses, claims or damages arising from any non-Tax claim.
“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment
made by or on account of any obligation of a Credit Party under any Loan Document and (b) to the extent not otherwise
described in (a), Other Taxes.
“Indemnitee” has the meaning set forth in Section 12.3(a).
“Indemnitee Agent Party” has the meaning set forth in Section 11.6.
“Independent Engineer” means (a) Netherland, Sewell & Associates, Inc., (b) W. D. Van Gonten & Co., (c)
Ryder Scott Company, L.P., (d) DeGolyer & MacNaughton and (e) any other third-party engineering firm acceptable to
Administrative Agent in its sole discretion.
“Initial Reserve Report” means the Reserve Report dated January 26, 2018 prepared by Netherland, Sewell &
Associates, Inc.
“Intellectual Property” means all copyrights, copyright licenses, patents, patent licenses, trademarks, trademark
licenses and other types of intellectual property, in whatever form, now owned or hereafter acquired.
“Intercreditor Agreement” means the Intercreditor Agreement dated as of September 28, 2018, by and among
Administrative Agent, Collateral Agent, the Credit Parties, and any Lender Hedge Counterparties, as amended, restated or
otherwise modified from time to time in accordance with the terms hereof and thereof.
“Interest Payment Date” means (a) with respect to any Base Rate Portion, (i) the last day of each quarter,
commencing on the first such date to occur after the Closing Date, and (ii) the Maturity Date; and (b) with respect to any LIBOR
Portion, (i) the last day of each Interest Period applicable to such LIBOR Portion, and (ii) the Maturity Date.
“Interest Period” means, with respect to any LIBOR Portion, the three-month period commencing on (i) the date
such Loan is made or (ii) the first day following the last day of any then-existing Interest Period, and ending on the numerically
corresponding day in the calendar month that is three (3) months thereafter; provided, that (a) if any Interest Period would end on
a day other than a Business Day, such Interest Period shall be extended to the next succeeding Business Day unless such next
succeeding Business Day would fall in the next calendar month, in which case such Interest Period shall end on the next
preceding Business Day and (b) any Interest Period pertaining to a LIBOR Portion that commences on the last Business Day of a
calendar month (or on a day for which there is no numerically corresponding day in the last calendar month of such Interest
Period) shall end on the last Business Day of the last calendar month of such Interest Period. On the first day following the last
day of each Interest Period, a new Interest Period
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shall automatically commence with respect to the Outstanding Amount, unless an event described in Section 3.1(a) or Section
3.1(b) occurred which results in Loans bearing interest by reference to the Base Rate.
“Interest Rate” means the rate equal to the lesser of (a) the Maximum Rate and (b) the Applicable Rate.
“Interim Report” has the meaning set forth in Section 7.1(o)(i).
“Internal Report” has the meaning set forth in Section 7.1(o)(i).
“IRR” means internal rate of return, expressed as an annual percentage rate.
“IRR Requirement” means, at the time of any Return Certificate with respect to any applicable well, (i) with
respect to a well operated by a Credit Party, the IRR is at least 25% based on prevailing forward curves for NYMEX and basis
differentials provided by Administrative Agent with an “as of” date two (2) Business Days prior to the delivery of such Return
Certificate and (ii) with respect to the Credit Parties’ participation in a well not operated by the Credit Parties, the IRR is at least
20% based on prevailing forward curves for NYMEX and basis differentials provided by Administrative Agent with an “as of”
date two (2) Business Days prior to the delivery of such Return Certificate.
“IRS” means the U.S. Internal Revenue Service.
“J. Aron” means J. Aron & Company LLC.
“J. Aron ISDA” means that certain 2002 ISDA Master Agreement, dated as of September 28, 2018, by and
between J. Aron and Borrower, together with the Schedule thereto, each dated as of September 28, 2018, all other schedules,
exhibits, annexes and appendixes thereto, and all confirmations thereunder, as amended, restated, amended and restated,
supplemented or otherwise modified from time to time.
“Laws” means, collectively, all international, foreign, federal, state, provincial and local statutes, treaties, rules,
regulations, ordinances, codes and administrative or judicial precedents or authorities, including the interpretation or
administration thereof by any Governmental Authority charged with the enforcement, interpretation or administration thereof,
and all applicable administrative orders, requests, licenses, authorizations and permits of, and agreements with, any
Governmental Authority.
“Lease Operating Statement” means a report in form and substance reasonably satisfactory to Administrative
Agent and the Required Lenders prepared by Borrower covering each of the Proved Oil and Gas Properties of the Credit Parties
and detailing on a monthly basis the Hydrocarbon production volumes, revenues, associated lease operating expenses, taxes and
other expenses for such Proved Oil and Gas Properties in form and substance reasonably satisfactory to Administrative Agent
and the Required Lenders.
“Lender” means each financial institution listed on the signature pages hereto as a Lender, and any other Person
that becomes a party hereto pursuant to an Assignment Agreement other than any such Person that ceases to be a party hereto
pursuant to an Assignment Agreement.
“Lender Hedge Counterparty” means (x) J. Aron or (y) any other counterparty to a Hedging Transaction with
any Credit Party that is a Lender or any Affiliate of a Lender at the time such Hedging Transaction is entered into; provided, that
such counterparty shall have executed and delivered to Administrative Agent the Intercreditor Agreement (or a joinder thereto).
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“Letter Agreement” means the separate letter agreement dated as of the Closing Date between Borrower and
Administrative Agent with respect to fees payable to the Administrative Agent and the Lenders in connection with this
Agreement and the transactions contemplated hereby, as from time to time supplemented, amended or restated and all
replacements thereof.
“LIBOR” means, subject to the implementation of a Replacement Rate in accordance with Section 3.1(a)(ii),
with respect to each LIBOR Determination Date for an Interest Period, the rate per annum equal to the rate determined by
Administrative Agent to be the London interbank offered rate administered by the ICE Benchmark Administration (or any other
Person which takes over the administration of that rate) for deposits (for delivery on the first day of such period) with a term
equivalent to such Interest Period in Dollars displayed on the ICE LIBOR USD page of the Reuters Screen (or any replacement
Reuters page which displays that rate) or on the appropriate page of such other information service which publishes that rate
from time to time in place of Reuters, determined as of approximately 11:00 a.m. (London, England time) on such LIBOR
Determination Date. If the rate referenced in the preceding sentence is not available, the rate per annum equal to the offered
quotation rate to first class banks in the London interbank market by JP Morgan Chase Bank N.A. for deposits (for delivery on
the first day of the relevant period) in Dollars of amounts in same day funds comparable to the amount of the applicable Loan of
each Lender for which LIBOR is then being determined with maturities comparable to such period as of approximately 11:00
a.m. (London, England time) on such LIBOR Determination Date. If the rates referenced in the two (2) preceding sentences are
not available, then LIBOR for the relevant Interest Period will be determined by such alternate method as is reasonably selected
by Administrative Agent. Notwithstanding the foregoing, (a) if LIBOR calculated pursuant to the foregoing or the Replacement
Rate for any Interest Period would otherwise be less than 1.00%, then LIBOR or the Replacement Rate for such Interest Period
shall be equal to 1.00%; (b) unless otherwise specified in any amendment to this Agreement entered into in accordance with
Section 3.1(a)(ii), in the event that a Replacement Rate with respect to LIBOR is implemented then all references herein to
LIBOR shall be deemed references to such Replacement Rate; and (c) each calculation by Administrative Agent of LIBOR shall
be conclusive and binding for all purposes, absent manifest error.
“LIBOR Determination Date” means a day that is two (2) Business Days prior to the beginning of the relevant
Interest Period or prior to the applicable date, as applicable.
“LIBOR Portion” means each Portion bearing interest based on the Adjusted LIBOR.
“Lien” means, as to any Property of any Person, (a) any lien, mortgage, security interest, tax lien, pledge,
charge, hypothecation, collateral assignment, preference, priority, or other encumbrance of any kind or nature whatsoever
(including, without limitation, any conditional sale or title retention agreement), whether arising by contract, operation of Law,
or otherwise, affecting such Property, (b) production payments and the like payable out of such Property, and (c) the signing or
filing of a financing statement which names the Person as debtor or the signing of any security agreement, or the signing of any
document authorizing a secured party to file any financing statement which names such Person as debtor.
“Loan” means a loan made by a Lender pursuant to Section 2.1.
“Loan Documents” means this Agreement, the Notes, the Letter Agreement, each Guaranty Agreement, the
Affiliate Production Sale Agreement Consent, the Intercreditor Agreement, the Security Documents and all other security
agreements, deeds of trust, assignments, guaranties, and other instruments, documents, or agreements executed and delivered
pursuant to or in connection with any of the foregoing.
“Loan Exposure” means, with respect to any Lender, as of any date of determination, the outstanding principal
amount of the Loans of such Lender.
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“Loan Request” means a written request, substantially in the form of Exhibit D, properly completed and signed
by Borrower, requesting the making of the Loans.
“Loss” has the meaning set forth in Section 7.5(c).
“Margin Balance” means, as of the Closing Date, the Initial Margin Balance (as defined inSection 2.1(d)), and
thereafter from time to time, the Initial Margin Balance, less all amounts returned to Borrower pursuant to Section 2.2(b) and all
reductions thereto pursuant to Section 2.2(b).
“Master Agreement” has the meaning set forth in the definition of “Hedging Transaction”.
“Material Adverse Event” means any act, event, condition, or circumstance which materially and adversely
affects (a) the operations, business, assets, Property, liabilities (actual or contingent) or financial condition of the Parent
Guarantor, Borrower, or the Credit Parties taken as a whole; (b) the ability of any Credit Party or the Parent Guarantor to perform
its obligations under any Loan Document to which it is a party; (c) the legality, validity, binding effect or enforceability against
any Credit Party or the Parent Guarantor of any Loan Document to which it is a party, or (d) the rights, remedies and benefits
available to, or conferred upon, Administrative Agent, Collateral Agent or any other Secured Party under any Loan Document.
“Material Contract” has the meaning set forth in Section 6.30.
“Material Gas Imbalance” means, with respect to all Gas Balancing Agreements to which any Credit Party is a
party or by which any Oil and Gas Property of any Credit Party is bound, net gas imbalance liabilities of the Credit Parties,
considered individually or in the aggregate, in excess of $100,000. Gas imbalances will be determined based on Gas Balancing
Agreements, with respect to wellhead imbalances, or gas purchase or transportation agreements, with respect to downstream
imbalances, if any, specifying the method of calculation thereof, or, alternatively, if no such Gas Balancing Agreements or gas
purchase or transportation agreements, as the case may be, are in existence, gas imbalances will be calculated by multiplying (x)
the volume of gas imbalance as of the date of calculation (expressed in thousand cubic feet) by (y) the heating value in BTU’s
per thousand cubic feet, times the Henry Hub average daily spot price for the month immediately preceding the date of
calculation adjusted for location differential and transportation costs based upon the location where the Oil and Gas Property
giving rise to the imbalances are located.
“Maturity Date” means September 28, 2021; provided, however, that if such date is not a Business Day, the
Maturity Date shall be the next succeeding Business Day.
“Maximum Rate” means the maximum lawful interest rate, if any, that at any time or from time to time may be
contracted for, charged, or received under the laws applicable to the Lenders which are presently in effect or, to the extent
allowed by Law, under such applicable laws which may hereafter be in effect and which allow a higher maximum nonusurious
interest rate than applicable laws now allow.
“Month End Date” has the meaning set forth in Section 6.7.
“Moody’s” means Moody’s Investors Service, Inc. or its successor.
“Mortgage Requirement” means Administrative Agent shall have received duly executed Mortgages delivered
by the Credit Parties with respect to (a) on the Closing Date, all of the Oil and Gas Properties of the Credit Parties, and (b) as of
any date following the Closing Date on which the Mortgage Requirement is required to be satisfied: (i) all wells included in the
APOD, (ii) 95% of all Oil and Gas Properties relating to such wells (including any proposed wells) unless otherwise agreed by
Administrative
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Agent in its sole discretion, (iii) Oil and Gas Properties representing at least 85% of the Proved Present Value of the Proved Oil
and Gas Properties of the Credit Parties, which shall constitute not less than 85% of the PDP Present Value of the Proved
Developed Producing Oil and Gas Properties of the Credit Parties, as reflected in the most recently delivered Reserve Report (or
the Reserve Report being concurrently delivered as the case may be), and (iv) with respect to any Unproved Oil and Gas
Properties, such value or percentage of such Unproved Oil and Gas Properties as may be reasonably required by Administrative
Agent.
“Mortgaged Properties” means all present and future Oil and Gas Properties of the Credit Parties in which the
Credit Parties have granted or do hereafter grant a mortgage or Lien to or for the benefit of Collateral Agent for the benefit of the
Secured Parties.
“Mortgages” means, collectively, the mortgages or deeds of trust now or hereafter encumbering the Credit
Parties’ fee or leasehold estates in the property as described therein in favor of Collateral Agent for the benefit of the Secured
Parties, in form and substance satisfactory to Administrative Agent (as amended, restated or otherwise modified from time to
time).
“Multiemployer Plan” means any Employee Benefit Plan which is a “multiemployer plan” as defined in Section
3(37) of ERISA.
“Note” means a promissory note made by Borrower in favor of each Lender evidencing the Loan made by such
Lender, substantially in the form of Exhibit F.
“Obligations” means all obligations, indebtedness, and liabilities of each Credit Party to Administrative Agent,
Collateral Agent, any Lender or any of their Affiliates now existing or hereafter arising, whether direct, indirect, related, fixed,
contingent, liquidated, unliquidated, joint, several, or joint and several, arising under or pursuant to this Agreement or the other
Loan Documents, and all interest accruing thereon (whether a claim for post-filing or post-petition interest is allowed in any
bankruptcy, insolvency, reorganization or similar proceeding) and all attorneys’ fees and other expenses incurred in the
enforcement or collection thereof.
“OFAC” means the Office of Foreign Assets Control of the United States Department of the Treasury.
“Oil and Gas Properties” means (a) all present and future interests and estates existing under any oil, gas and/or
mineral leases including, without limitation, working interests, royalty interests, overriding royalty interests, production
payments, net profits interests and carried interests, (b) all present and future rights in mineral fee interests, including without
limitation, any reversionary interests relating thereto, (c) all rights, titles and interests created by or arising under the terms of all
present and future unitization, communitization or pooling arrangements (and all properties covered and units created thereby)
whether arising by contract or operation of Law which now or hereafter include all or any part of the foregoing, (d) all rights,
titles and interest created by or arising under the terms of all present and future Farmouts including, without limitation, any backin interests related thereto, (e) all unsevered and unextracted Hydrocarbons in, under or attributable with respect to any of the
foregoing, and (f) all rights, remedies, powers and privileges with respect to any of the foregoing, in each case, including,
without limitation, all of the foregoing which are classified as proved developed producing, proved developed non-producing,
proved developed behind pipe, proved developed shut-in, proved undeveloped, probable and possible reserves and any other
reserve category recognized by (x) the Society of Petroleum Evaluation Engineers or any successor thereto or (y) the SEC.
Unless otherwise qualified, all references to an Oil and Gas Property or to Oil and Gas Properties in this Agreement shall refer to
an Oil and Gas Property or Oil and Gas Properties of the Credit Parties.
19

“Other Connection Taxes” means, with respect to each Recipient, Taxes imposed as a result of a present or
former connection between such Recipient and the jurisdiction imposing such Tax (other than connections arising solely from
such Recipient having executed, delivered, become a party to, performed its obligations under, received payments under,
received or perfected a security interest under, engaged in any other transaction pursuant to or enforced any Loan Document, or
sold or assigned an interest in any Loan or Loan Document).
“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing or similar
Taxes that arise from any payment made under, from the execution, delivery, performance, enforcement or registration of, from
the receipt or perfection of a security interest under, or otherwise with respect to, any Loan Document, except any such Taxes
that are Other Connection Taxes imposed with respect to an assignment (other than an assignment under Section 3.4).
“Outstanding Amount” means with respect to the Loans on any date, the aggregate outstanding principal amount
thereof after giving effect to prepayments or repayments of Loans occurring on such date.
“Parent Guarantor” means Tellurian Inc., a Delaware corporation.
“Parent Guaranty” means the Guaranty Agreement made by the Parent Guarantor in favor of Collateral Agent
for the benefit of the Secured Parties (as amended, restated or otherwise modified from time to time).
“Participant” has the meaning set forth in Section 12.10(h).
“Participant Register” has the meaning set forth in Section 12.10(h).
“PATRIOT Act ” means the Uniting and Strengthening America by Providing Appropriate Tools to Intercept
and Obstruct Terrorism Act of 2001 (Title III of Pub. L. 107-56, signed into Law October 26, 2001).
“PBGC” means the Pension Benefit Guaranty Corporation or any entity succeeding to all or any of its functions
under ERISA.
“PDP Adjustment” means, with respect to any Oil and Gas Properties of the Credit Parties that are not Proved
Developed Producing Oil and Gas Properties as of December 31, 2018, but which constitute Proved Developed Producing Oil
and Gas Properties as of March 31, 2019, the present value (discounted at ten percent (10%) per annum) of future net income
attributable to such Oil and Gas Properties as of December 31, 2018, as calculated by the Borrower in a manner reasonably
acceptable to Administrative Agent and applying (a) economic and pricing parameters, methodology, assumptions and other
factors reasonably required by Administrative Agent from time to time and (b) prevailing forward curves for NYMEX and basis
differentials as of December 31, 2018, which forward curves shall be provided by Administrative Agent no later than January 7,
2019.
“PDP Multiple” means (a) for each Test Period ending on December 31, 2018 and June 30, 2019, 0.85; and (b)
for each Test Period ending thereafter, 0.80.
“PDP Present Value” means, as of any date, the present value (discounted at ten percent (10%) per annum) of
future net income attributable to all Proved Developed Producing Oil and Gas Properties of the Credit Parties, calculated by
Borrower in a manner acceptable to Administrative Agent based on the
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most recently delivered Reserve Report and applying (a) economic and pricing parameters, methodology, assumptions and other
factors reasonably required by Administrative Agent from time to time and (b) prevailing forward curves for NYMEX and basis
differentials as of the subject June 30 or December 31, as applicable, which forward curves shall be provided by Administrative
Agent no later than one week after the relevant referenced date. From and after December 31, 2019, PDP Present Value will only
include wells with a production track record of at least three (3) months. For the purposes of calculating the PDP PV Coverage
Ratio, the PDP Present Value shall take into account the projected cash flow impact from Hedging Transactions of the Credit
Parties, positive or negative, using the pricing parameters described above in the projected revenue calculations.
“PDP PV Coverage Ratio” means, on any date of determination, the ratio, as initially calculated by Borrower
and reflected on the relevant Compliance Certificate, of (a) (i) the PDP Multiple multiplied by PDP Present Value as of such
date, plus (ii) Unrestricted Cash on such date to (b) Debt of Borrower and its consolidated Subsidiaries on such date (other than
Debt described in clause (n) of the definition thereof); provided that, for purposes of the calculation of the PDP PV Coverage
Ratio under Section 9.1 as of December 31, 2018, PDP Present Value as of such date shall include the PDP Adjustment.
“Pension Plan” means any Employee Benefit Plan, other than a Multiemployer Plan, which is subject to Section
412 of the Code or Section 302 of ERISA.
“Permitted Acquisition ” means any acquisition by Borrower or any of its Subsidiaries, whether by purchase,
merger or otherwise, of any additional Oil and Gas Properties or all of the Equity Interests of a Person principally owning Oil
and Gas Properties (an “Acquisition”); provided that:
(a) immediately prior to, and after giving effect thereto, no Default or Event of Default shall have occurred and
be continuing or would result therefrom;
(b) in the case of the Acquisition of Equity Interests, all of the Equity Interests (except for any such Equity
Interests in the nature of directors’ qualifying shares required pursuant to applicable law) acquired or
otherwise issued by such Person or any newly formed Subsidiary Guarantor in connection with such
Acquisition shall be owned 100% by Borrower or a Subsidiary thereof, such Person must be organized
under the laws of any State of the United States, and Borrower shall have taken, or caused to be taken, as of
the date such Person becomes a Subsidiary of Borrower, each of the actions set forth in Section 8.16, as
applicable;
(c) all of the properties and assets of the business being acquired must be located within the geographic
boundaries of the 48 contiguous States of the United States of America;
(d) any Person or assets or division as acquired in accordance herewith shall be in the same or substantially
similar business or lines of business in which Borrower and/or its Subsidiaries are engaged as of the Closing
Date;
(e) the Acquisition shall have been approved by the board of directors or other governing body or controlling
Person of the applicable Credit Party or the management of such Credit Party, as required by such Credit
Party’s internal policies or company agreement;
(f) Borrower and its Subsidiaries shall be in compliance with the financial covenants set forth inArticle 9 on a
pro forma basis after giving effect to such Acquisition as of the
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last day of the fiscal quarter most recently ended for which financial reporting was most recently delivered
pursuant to Section 7.1(c) or Section 7.1(d), as applicable;
(g) other than for an Immaterial Acquisition, Borrower shall have delivered to Administrative Agent at least 5
Business Days prior to the closing of such proposed Acquisition, written notice of such Acquisition,
together with then current version of the acquisition agreement related to such Acquisition; provided, that,
for the avoidance of doubt, the Administrative Agent shall have the right to request other relevant material
information with respect to such acquired assets or Persons; provided further that, other than the Borrower’s
internal valuation deck with respect to such Acquisition (if requested by the Administrative Agent), any
such other relevant material information shall not be required to be delivered prior to the closing of such
Acquisition;
(h) the representations and warranties set forth in Section 6.11, Section 6.21 and Section 6.25 shall, in each
case, be true and correct in all material respects with respect to such assets; and
(i) such Acquisition shall be funded solely with equity proceeds funded to the Borrower (and, for the avoidance
of doubt, not with proceeds of the Loans or operating cash flow of the Credit Parties).
“Permitted Equity Transaction” means a sale or other disposition of the Parent Guarantor’s interests in various
assets, businesses and/or projects (including pursuant to the issuance of preferred equity interests that are not Disqualified Equity
Interests or otherwise prohibited by this Agreement) which, after taking into account the use of proceeds from such sale or other
disposition, (a) does not render the Parent Guarantor either (i) unable to continue to provide support (including, general and
administrative, operational and commercial support) to the Borrower and other Credit Parties that is consistent with the types
and level of support provided prior to such sale or other disposition or (ii) unable to perform its obligations under the Parent
Guaranty and (b) results in the Parent Guarantor continuing to own, directly or indirectly, some Equity Interests in each of the
Credit Parties.
“Permitted Expenditures” means (a) direct operating expenses and required repair, workover and maintenance
Capital Expenditures, in each case, in respect of the Oil and Gas Properties; (b) without duplication of amounts described in
clause (a) preceding, Capital Expenditures related to Oil and Gas Properties as described in the APOD and further described in
an approved Return Certificate; (c) Hydrocarbon marketing and transportation costs; (d) severance and ad valorem taxes and
other federal, state and local taxes and fees due and payable by the Credit Parties; (e) payments with respect to Acceptable
Commodity Hedging Transactions or other Hedging Transactions that are permitted under this Agreement; (f) payments to be
made to Administrative Agent, Collateral Agent and each Lender under this Agreement and the other Loan Documents; and (g)
legal fees and expenses incurred in connection with the facility contemplated by this Agreement and the other Loan Documents.
“Permitted Holders” means (i) Charif Souki, (ii) Martin Houston, (iii) Meg Gentle, (iv) Total S.A. (and any
Subsidiaries or affiliates thereof) and (v) Souki Family 2016 Trust.
“Permitted Liens” means those Liens permitted by Section 8.3.
“Person” means any individual, corporation, limited liability company, business trust, association, company,
partnership, joint venture, Governmental Authority, or other entity, and shall include such Person’s heirs, administrators,
personal representatives, executors, successors and assigns.
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“Platform” has the meaning set forth in Section 11.9(a).
“Pledge and Security Agreement” means that certain Pledge and Security Agreement dated as of the date hereof
made by the Credit Parties in favor of the Collateral Agent for the benefit of the Secured Parties (as amended, restated or
otherwise modified from time to time).
“Portion” means any principal amount of any Loan bearing interest based upon the Base Rate or Adjusted
LIBOR.
“Prepayment Date” has the meaning set forth in Section 2.7(b).
“Prepayment Fee” means, with respect to any prepayment of the Loans, an amount equal to 1.0% multiplied by
the principal amount of the Loans being prepaid.
“Prime Rate” means the rate of interest quoted in the print edition of The Wall Street Journal, Money Rates
Section as the Prime Rate (currently defined as the base rate on corporate loans posted by at least 70% of the nation’s ten (10)
largest banks), as in effect from time to time. The Prime Rate is a reference rate and does not necessarily represent the lowest or
best rate actually charged to any customer. Each Lender or any of its Affiliates may make commercial loans or other loans at
rates of interest at, above or below the Prime Rate.
“Principal Office” means the principal office of Administrative Agent, presently located at 200 West Street,
New York, NY 10282.
“Pro Forma Balance Sheet” has the meaning set forth in Section 6.7.
“Pro Forma Cash Balance Statement” has the meaning set forth in Section 6.7.
“Pro Forma Date” has the meaning set forth in Section 6.7.
“Pro Rata Share” means, with respect to any Lender, the percentage obtained by dividing (a) the Loan Exposure
of such Lender, by (b) the aggregate Loan Exposure of all Lenders.
“Production Report” means a report in form and substance reasonably satisfactory to Administrative Agent and
the Required Lenders prepared by Borrower covering each of the Proved Oil and Gas Properties of the Credit Parties and
detailing Hydrocarbon production volumes on a well-by-well basis for the months occurring since the Closing Date or the
months covered by the most recently delivered Production Report, as applicable, which report shall provide whether such
Hydrocarbons were produced during such months or, as a result of accounting practices, were produced in a previous month(s),
in which case the report shall specify the month(s) during which such Hydrocarbons were produced; provided, that with respect
to any Oil and Gas Properties that are not operated by a Credit Party, a Production Report shall, so long as the Credit Parties use
commercially reasonable efforts (which include the exercise of the Credit Parties’ information rights under any joint operating
agreement or similar agreement relating to such Oil and Gas Properties) to attempt to obtain all required information, only be
required to contain information that the Credit Parties have actually received from the operators of such Oil and Gas Properties
prior to the time of delivery of such Production Report.
“Projected Production” as of any time means the projected production of Proved Developed Producing Oil and
Gas Properties (measured by volume unit or BTU equivalent, not sales price), for the term of the contracts or a particular month,
as applicable, as such production has been projected in the Reserve
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Report most recently delivered to the Lenders, as updated by any Return Certificate, provided that “Projected Production” shall
include pro forma proved developed producing reserves for any well a Credit Party is seeking to drill and that is the subject of a
Return Certificate.
“Projections” means, as of any time, the most recent estimated projections of expense and revenue from Oil and
Gas Properties prepared in good faith by Borrower and utilizing methodologies and assumptions in the preparation thereof
believed by Borrower to be reasonable.
“Property” of a Person means any and all property, whether real, personal, tangible, intangible or mixed, of such
Person, or any other assets owned, operated or leased by such Person, and, with respect to the Credit Parties, shall include the
Mortgaged Properties.
“Proved Developed Producing Oil and Gas Properties” means, collectively, all Oil and Gas Properties which
constitute “proved developed producing oil and gas reserves” as such term is defined in the Definitions for Oil and Gas Reserves
promulgated by the Society of Petroleum Engineers (or any generally recognized successor) or the SEC as in effect at the time in
question.
“Proved Oil and Gas Properties” means collectively, (a) all Oil and Gas Properties which constitute “proved oil
and gas reserves,” “proved developed producing oil and gas reserves,” “proved developed non-producing oil and gas reserves”
(consisting of proved developed shut-in oil and gas reserves and proved developed behind pipe oil and gas reserves), and
“proved undeveloped oil and gas reserves,” as such terms are defined in the Definitions for Oil as Gas Reserves promulgated by
the Society of Petroleum Engineers (or any generally recognized successor) as in effect at the time in question, and (b) all Oil
and Gas Properties which constitute other categories of proved reserves recognized by (x) the Society of Petroleum Evaluation
Engineers (or any generally recognized successor), or (y) the SEC.
“Proved Present Value” means, as of any date, the present value (discounted at ten percent (10%) per annum) of
future net income attributable to all Proved Oil and Gas Properties of the Credit Parties, calculated by Borrower in a manner
acceptable to Administrative Agent based on the most recently delivered Reserve Report and applying economic and pricing
parameters, methodology, assumptions and other factors reasonably required by Administrative Agent from time to time.
“Rate Management Transaction” means any transaction (including an agreement with respect thereto) now
existing or hereafter entered into by a Credit Party which is a rate swap, basis swap, forward rate transaction, equity or equity
index swap, equity or equity index option, bond option, interest rate option, foreign exchange transaction, cap transaction, floor
transaction, collar transaction, forward transaction, currency swap transaction, cross-currency rate swap transaction, currency
option or any other similar transaction (including any option with respect to any of these transactions) or any combination
thereof, whether linked to one or more interest rates, foreign currencies, commodity prices, equity prices or other financial
measures, but excluding Commodity Hedging Transactions.
“Recipient” means (a) any Agent and (b) any Lender.
“Register” has the meaning set forth in Section 2.3(b).
“Regulation D” means Regulation D of the Board of Governors, as in effect from time to time and all official
rulings and interpretations thereunder or thereof.
“Rejection Repayment Right” has the meaning set forth in Section 2.2(b)(i).
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“Related Fund” means, with respect to any Lender, any other fund that is managed, advised or sub-advised by
the same investment manager, advisor or sub-advisor as such Lender or by an Affiliate of such investment manager, advisor or
sub-advisor.
“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners, directors,
officers, employees, agents, trustees, administrators, managers, advisors and representatives of such Person and of such Person’s
Affiliates.
“Release” means, as to any Person, any release, spill, emission, leaking, pumping, injection, placing, escaping,
dumping, disposal, leaching, or migration of Hazardous Materials into the indoor or outdoor environment or into or out of
property owned by such Person. “Released” shall have a correlative meaning.
“Remedial Action” means all actions required to (a) clean up, remove, treat, or otherwise address Hazardous
Materials in the indoor or outdoor environment, (b) prevent the Release or threat of Release or minimize the further Release of
Hazardous Materials so that they do not migrate or endanger or threaten to endanger public health or welfare or the indoor or
outdoor environment, or (c) perform pre-remedial studies and investigations and post-remedial monitoring and care.
“Replacement Rate” has the meaning given to it in Section 3.1(a)(ii).
“Representatives” has the meaning set forth in Section 12.22.
“Required Lenders” means (a) if there is only one Lender hereunder, such Lender, (b) if there are two Lenders
hereunder, J. Aron (to the extent that such Person is a Lender hereunder) (and if J. Aron is not a Lender hereunder, any Lender
having or holding Loan Exposure and representing more than 50% of the Exposure) or (c) if there are three Lenders hereunder, J.
Aron (to the extent that such Person is a Lender hereunder) plus one or more Lenders having or holding Loan Exposure and
representing more than fifty percent (50%) of the Exposure (including J. Aron (to the extent that such Person is a Lender
hereunder)).
“Reserve Report” means each report in form and substance reasonably satisfactory to Administrative Agent and
the Required Lenders (including, without limitation, the use of satisfactory methodologies and risk analyses) evaluating the oil
and gas reserves attributable to all of the Oil and Gas Properties of the Credit Parties and which shall, among other things, (a)
identify the wells covered thereby, (b) specify the applicable engineer’s opinions with respect to the total volume of proved
reserves (collectively, the “available reserves”) of Hydrocarbons (using, as applicable, the terms or categories “proved developed
producing reserves,” “proved developed non-producing reserves”, “proved developed behind pipe reserves”, “proved developed
shut-in reserves”, “proved undeveloped reserves” and any other reserve category recognized by (1) the Society of Petroleum
Evaluation Engineers or any successor thereto or (2) the SEC), which Borrower has advised such engineer that the Credit Parties
have the right to produce for their own account, (c) set forth such engineer’s opinions with respect to the projected future cash
proceeds from the available reserves, discounted for present value at a rate acceptable to Administrative Agent and the Required
Lenders, for each calendar year or portion thereof after the date of such findings and data, (d) set forth such engineer’s opinions
with respect to the projected future rate of production of the available reserves, (e) contain such other information as reasonably
requested by Administrative Agent or the Required Lenders with respect to the projected rate of production, gross revenues,
operating expenses, taxes, capital costs, net revenues and present value of future net revenues attributable to such reserves and
production therefrom, (f) contain a statement of the price and escalation parameters, procedures and assumptions upon which
such determinations were based, (g) contain a statement of price differentials between the wellhead market price for the
commodity sold and the quoted market price used in such report during the previous twelve-month
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period, (h) contain summary Lease Operating Statements for such Oil and Gas Properties for the previous twelve-month period,
and (i) to the extent available, contain an estimate of the quantities of “probable reserves” and “possible reserves” with respect to
any wells contained in the APOD; provided that for the purposes of the financial calculations herein, at the request of
Administrative Agent or the Required Lenders such calculations will be based on the quoted market price for the month in which
the production is projected to be sold in the Reserve Report.
“Resignation Effective Date” has the meaning set forth in Section 11.7(a).
“Responsible Officer” means the chief executive officer, president, chief financial officer, treasurer, vice
president or any manager of a Person or any Person designated by a Responsible Officer to act on behalf of a Responsible
Officer; provided that such designated Person may not designate any other Person to be a Responsible Officer. Any document
delivered hereunder that is signed by a Responsible Officer of a Credit Party shall be conclusively presumed to have been
authorized by all necessary corporate, partnership and/or other action on the part of such Person and such Responsible Officer
shall be conclusively presumed to have acted on behalf of such Credit Party.
“Restricted Payment” has the meaning set forth in Section 8.5.
“Return Certificate” means a certificate from a Responsible Officer of Borrower substantially in the form
attached hereto as Exhibit J certifying (A) as to the amounts to be paid and the purpose for which such amounts are to be paid
(which shall be in accordance with the APOD then in effect), (B) at the time of such certificate, no Default or Event of Default
has occurred and is continuing or would result from giving effect to such return, (C) at the time of such certificate, each of the
Mortgage Requirement and the Title Requirement is satisfied, (D) with respect to the well for which the funds are being
requested to be distributed from the Margin Balance, either (i) the estimated IRR satisfies the IRR Requirement, along with
calculations with detail reasonably satisfactory to the Administrative Agent demonstrating satisfaction of the IRR Requirement
or (ii) if agreed by Administrative Agent in its sole discretion, as to the IRR for the applicable well and providing calculations
with detail reasonably satisfactory to the Administrative Agent with respect to such IRR, (E) as to the amounts, if any, returned
to Borrower in connection with a prior Return Certificate that were in excess of the amounts actually required for the purposes of
the expenditures set forth in such Return Certificate (the “Excess Returned Amount”); provided that if the well subject to such
prior Return Certificate has not been completed, the Excess Returned Amount shall not include any funds which the Borrower
reasonably expects to be used to complete such well, and (F) the Credit Parties will receive a price for all production from (or
attributable to) such well covered by a production sales contract or marketing contract that will be computed in accordance with
the terms of such contract, and no Credit Party will have deliveries of production from such well curtailed by any purchaser or
transporter of production substantially below such property’s delivery capacity, except for curtailments caused (1) by an act or
event of force majeure not reasonably within the control of and not caused by the fault or negligence of a Credit Party and which
by the exercise of reasonable diligence such Credit Party is unable to prevent or overcome, and (2) by routine maintenance
requirements in the ordinary course of business.
“RICO” means the Racketeer Influenced and Corrupt Organization Act of 1970.
“Sanctions Laws” has the meaning set forth in Section 6.23.
“SDN List” has the meaning set forth in Section 6.23.
“SEC” means the Securities and Exchange Commission, or any Governmental Authority succeeding to any of
its principal functions.
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“Secured Obligations” has the meaning given to the term “Total Obligations” in the Intercreditor Agreement.
“Secured Parties” means, collectively, Administrative Agent, Collateral Agent, the Lenders, any other Person to
whom Obligations are owing in accordance with the Loan Documents, each Lender Hedge Counterparty and their respective
successors and permitted assigns.
“Securities Account” has the meaning given to such term in the UCC.
“Securities Act” means the Securities Act of 1933, as amended from time to time, and any successor statute.
“Security Documents” means the Mortgages, the Pledge and Security Agreement, each Control Agreement, and
each other security agreement, pledge agreement, mortgage, deed of trust, control agreement or other collateral security
agreement required by the terms of this Agreement or delivered to Collateral Agent for the benefit of the Secured Parties from
time to time that purport to create a First Priority Lien in favor of any of the Secured Parties to secure payment or performance of
the Secured Obligations or any portion thereof.
“Solvency Certificate” means a certificate, in the form of Exhibit G, executed by the chief financial officer of
Borrower.
“Solvent” means, with respect to the Credit Parties, taken as a whole, that as of the date of determination, (a) the
sum of the Credit Parties’ debt (including contingent liabilities) does not exceed the present fair saleable value of the Credit
Parties’ present assets; (b) the Credit Parties’ capital is not unreasonably small in relation to their business as contemplated on
the Closing Date or with respect to any transaction contemplated to be undertaken after the Closing Date; and (c) the Credit
Parties have not incurred and do not intend to incur, or believe (nor should they reasonably believe) that they will incur, debts
beyond their ability to pay such debts as they become due (whether at maturity or otherwise); and the Credit Parties are not
insolvent within the meaning of any Debtor Relief Law. For purposes of this definition, the amount of any contingent liability at
any time shall be computed as the amount that, in light of all of the facts and circumstances existing at such time, represents the
amount that can reasonably be expected to become an actual or matured liability.
“S&P” means S&P Global Ratings, a division of S&P Global Inc., or its successor.
“Statutory Reserve Rate” means, at any time, for any LIBOR Portion, the maximum rate, expressed as a
decimal, at which reserves (including any basic marginal, special, supplemental, emergency or other reserves) are required to be
maintained with respect thereto against “Eurocurrency liabilities” (as such term is defined in Regulation D) under regulations
issued from time to time by the Board of Governors or other applicable banking regulator. Without limiting the effect of the
foregoing, the Statutory Reserve Rate shall reflect any other reserves required to be maintained by such member banks with
respect to (i) any category of liabilities which includes deposits by reference to LIBOR or any other applicable interest rate of a
Loan is to be determined, or (ii) any category of extensions of credit or other assets which include any LIBOR Portion. Each
LIBOR Portion shall be deemed to constitute Eurocurrency liabilities and as such shall be deemed subject to reserve
requirements without benefits of credit for proration, exceptions or offsets that may be available from time to time to the Lenders
or their Affiliates. Adjusted LIBOR shall be adjusted automatically on and as of the effective date of any change in the Statutory
Reserve Rate.
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“Subsidiary” means as to any Person, a corporation, limited liability company, partnership or other entity of
which shares of stock or other ownership interests having ordinary voting power (other than stock or such other ownership
interests having such power only by reason of the happening of a contingency) to elect a majority of the board of directors,
general partners, or other managers of such corporation, partnership or other entity are at the time owned, or the management of
which is otherwise controlled, directly or indirectly through one or more intermediaries, or both, by such Person.
“Subsidiary Guarantor” means each Subsidiary of Borrower from time to time that is or becomes party to the
Credit Party Guaranty Agreement.
“Taxes” means any present or future tax, levy, impost, duty, assessment, charge, fee, deduction or withholding
(including backup withholding) (together with interest, penalties and other additions thereto) in the nature of a tax imposed by
any Governmental Authority.
“Termination Date” means the date on which the “Discharge of Total Obligations” under and as defined in the
Intercreditor Agreement occurs.
“Test Period” means, at any time, the four consecutive fiscal quarters most recently ended (taken as one
accounting period) for which financial statements have been or are required to have been delivered pursuant to this Agreement.
“Third Party Report” means a Reserve Report prepared by an Independent Engineer.
“Title Requirement” means Administrative Agent shall have received title reports, title opinions or other
evidence of title in form, substance and authorship reasonably satisfactory to Administrative Agent with respect to (a) 95% of (i)
all wells included in the APOD where drilling activities have commenced or are reasonably expected to commence within 180
days of any date of determination, and (ii) all Oil and Gas Properties on which such wells are or will be located unless otherwise
agreed by Administrative Agent in its sole discretion, (b) Oil and Gas Properties representing at least 85% of the Proved Present
Value of the Proved Oil and Gas Properties of the Credit Parties, which shall constitute not less than 85% of the PDP Present
Value of the Proved Developed Producing Oil and Gas Properties of the Credit Parties, as reflected in the most recently
delivered Reserve Report (or the Reserve Report being concurrently delivered as the case may be), and (c) with respect to any
Unproved Oil and Gas Properties, such value or percentage of such Unproved Oil and Gas Properties as may be reasonably
required by Administrative Agent.
“Triggering Event” means a Triggering Event under clause (i) of the definition of Triggering Event, as defined
in the Intercreditor Agreement.
“U.S. Person” means any Person that is a “United States Person” as defined in Section 7701(a)(30) of the Code.
“U.S. Tax Compliance Certificate” has the meaning set forth in Section 3.3(h)(iii)(C).
“UCC” means the Uniform Commercial Code (or any similar or equivalent legislation) as in effect in any
applicable jurisdiction.
“Unproved Oil and Gas Properties” means Oil and Gas Properties of the Credit Parties that are not Proved Oil
and Gas Properties.
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“Unrestricted Cash” means the Margin Balance plus without duplication of the Margin Balance, unrestricted
cash of the Credit Parties that represents collected funds on hand that is available for immediate withdrawal and that (a) is not
subject to any Lien (other than customary Liens arising by set off, operation of law or customary depository agreements, in each
case, in favor of the depository institution at which such cash is maintained, and Liens in favor of Collateral Agent for the benefit
of the Secured Parties), (b) is not payable or due to or reserved for any other Person and/or (c) does not appear (or would not be
required to appear) as “restricted” on a consolidated balance sheet of Borrower and its Subsidiaries prepared in accordance with
GAAP. For the avoidance of doubt, “Unrestricted Cash” does not include cash securing any Debt other than the Secured
Obligations.
“WI/NRI Schedule” means a schedule comparing the working and net revenue interests of each well, lease or
unit mortgaged to Collateral Agent for the benefit of the Secured Parties to the working and net revenue interests for such
properties reflected in the Reserve Report most recently delivered to the Lenders, as updated by any Return Certificate, along
with an explanation as to any material discrepancies between the two disclosures.
“Write-Down and Conversion Powers” means, with respect to any EEA Resolution Authority, the write-down
and conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable
EEA Member Country, which write-down and conversion powers are described in the EU Bail-In Legislation Schedule.
Section 1.2 Accounting Matters.
(a)
Generally. All accounting terms not specifically or completely defined herein shall be construed in
conformity with, and all financial data (including financial ratios and other financial calculations) required to be submitted
pursuant to this Agreement shall be prepared in conformity with, GAAP applied on a consistent basis, as in effect from time to
time, except as otherwise specifically prescribed herein. Notwithstanding the foregoing, for purposes of determining compliance
with any covenant (including the computation of any financial covenant) contained herein, Debt of Borrower and its Subsidiaries
shall be deemed to be carried at 100% of the outstanding principal amount thereof, and the effects of ASC 825 on financial
liabilities shall be disregarded. In the event that Parent Guarantor makes any changes in its accounting treatment or reporting
practices, the Required Lenders and Borrower shall negotiate in good faith to amend any financial covenant-related provisions of
this Agreement affected by such change; provided that, until so amended, (i) any financial covenant calculations shall be made
as such calculations were made prior to such change and (ii) Borrower shall provide to Administrative Agent financial statements
and other documents required under this Agreement or as reasonably requested hereunder setting forth a reconciliation between
calculations of such ratio or requirement made before and after giving effect to such change.
(b) Changes in GAAP. If at any time any change in GAAP would affect the computation of any financial ratio
or requirement set forth herein, and either Borrower or the Required Lenders shall so request, the Required Lenders and
Borrower shall negotiate in good faith to amend such ratio or requirement to preserve the original intent thereof in light of such
change in GAAP; provided that, until so amended, (i) such ratio or requirement shall continue to be computed in accordance
with GAAP prior to such change therein and (ii) Borrower shall provide to Administrative Agent financial statements and other
documents required under this Agreement or as reasonably requested hereunder setting forth a reconciliation between
calculations of such ratio or requirement made before and after giving effect to such change in GAAP. Notwithstanding anything
to the contrary in this Agreement or any other Loan Document, for purposes of calculations made pursuant to the terms of this
Agreement or any other Loan Document, GAAP will be deemed to treat leases that would have been classified as operating
leases in accordance with generally
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accepted accounting principles in the United States as in effect on December 31, 2015 in a manner consistent with the treatment
of such leases under generally accepted accounting principles in the United States as in effect on December 31, 2015,
notwithstanding any modification or interpretive change to such generally accepted accounting principles that has occurred
(including the changes made by FASB Accounting Standards Update 2016-02, Topic 842 (Leases)) or may occur thereafter.
Section 1.3 ERISA Matters. If, after the date hereof, there shall occur, with respect to ERISA,
the adoption of any applicable Law, rule, or regulation, or any change therein, or any change in the
interpretation or administration thereof by the PBGC or any other Governmental Authority, then either
Borrower or each Lender may request a modification to this Agreement solely to preserve the original
intent of this Agreement with respect to the provisions hereof applicable to ERISA, and the parties to this
Agreement shall negotiate in good faith to complete such modification.
Section 1.4
Other Definitional Provisions. All definitions contained in this Agreement are
equally applicable to the singular and plural forms of the terms defined. The words “hereof”, “herein”,
and “hereunder” and words of similar import referring to this Agreement refer to this Agreement as a
whole and not to any particular provision of this Agreement. Unless otherwise specified, all references in
a Loan Document to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and
Sections of, and Exhibits and Schedules to, the Loan Document in which such references appear. Terms
used herein that are defined in the UCC, unless otherwise defined herein, shall have the meanings
specified in the UCC. Any definition of or reference to any agreement, instrument or other document
shall be construed as referring to such agreement, instrument or other document as from time to time
amended, restated, supplemented or otherwise modified (subject to any restrictions on such amendments,
supplements or modifications set forth herein or in any other Loan Document). Any reference to any Law
shall include all statutory and regulatory provisions consolidating, amending, replacing or interpreting
such Law and any reference to any Law or regulation shall, unless otherwise specified, refer to such Law
or regulation as amended, modified or supplemented from time to time. Words denoting gender shall be
construed to include the masculine, feminine and neuter, when such construction is appropriate; and
specific enumeration shall not exclude the general but shall be construed as cumulative; the word “or” is
not exclusive; the word “including” (in its various forms) means “including, without limitation”; in the
computation of periods of time, the word “from” means “from and including” and the words “to” and
“until” mean “to but excluding”; and all references to money refer to the legal currency of the United
States of America.
Section 1.5
Interpretative Provision. For purposes of Section 10.1, a breach of a financial
covenant contained in Article 9 shall be deemed to have occurred as of any relevant date of determination
thereof by Borrower or any Lender, or as of the last date of any specified measurement period, regardless
of when the financial statements or the Compliance Certificate reflecting such breach are delivered to
each Lender.
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Section 1.6 Times of Day. Unless otherwise specified, all references herein to times of day
shall be references to central time (daylight or standard, as applicable).
Section 1.7
Other Loan Documents. The other Loan Documents, including the Security
Documents, contain representations, warranties, covenants, defaults and other provisions that are in
addition to and not limited by, or a limitation of, similar provisions of this Agreement. Such provisions in
such other Loan Documents may be different or more expansive than similar provisions of this
Agreement and neither such differences nor such more expansive provisions shall be construed as a
conflict.
ARTICLE 2
THE COMMITMENTS AND LOANS
Section 2.1 The Loans.
(a) Commitments and Loans. Each Lender severally agrees, on and subject to the terms and conditions set
forth herein, to make a Loan to Borrower on the Closing Date in an amount equal to such Lender’s Commitment. The Loans shall
be issued by the Lenders with an original discount equal to 1.00% (i.e., at a purchase price of 99.0%) and such discount shall be
non-refundable (other than a refund as and to the extent provided in Section 2.7(b)) and fully earned when made (it being agreed
that the full original principal amount of each such Loan will be deemed outstanding as of the date funded hereunder and
Borrower shall be obligated to repay 100% of the original principal amount of each such Loan as provided hereunder). Once
borrowed, Borrower may not reborrow any amounts irrespective of any amounts that have been repaid. The obligation of
Borrower to repay the aggregate amount of all Loans made by the Lenders, together with interest accruing in connection
therewith, shall be evidenced by this Agreement and, if applicable, the Notes. After giving effect to the making of the Loans on
the Closing Date, the Commitments shall automatically and permanently be reduced to zero.
(b) Loan Procedure. The making of the Loans on the Closing Date shall be made upon Borrower’s irrevocable
delivery to Administrative Agent of a Loan Request, appropriately completed and signed by a Responsible Officer of Borrower.
Such Loan Request must be received by Administrative Agent not later than 11:00 a.m. two (2) Business Days prior to the
Closing Date. Such Loan Request shall specify (i) the requested date for the making of the Loans (which shall be a Business
Day), and (ii) the principal amount of the Loans to be borrowed.
(c) Pro Rata Share. Administrative Agent shall provide each Lender with notice of receipt of the Loan Request,
together with the amount of each Lender’s Loan, with reasonable promptness, but not later than 3:00 p.m. on the same day
Administrative Agent receives such Loan Request from Borrower. The Loans shall be made by Lenders simultaneously and
proportionately to their respective Pro Rata Shares, it being understood that no Lender shall be responsible for any default by any
other Lender in such other Lender’s obligation to make a Loan requested hereunder nor shall any Commitment of any Lender be
increased or decreased as a result of a default by any other Lender in such other Lender’s obligation to make a Loan requested
hereunder.
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(d) Funding.
(i) Following receipt of the Loan Request, subject to satisfaction of the applicable conditions set forth in
Section 5.1, each Lender shall make the amount of its Loan available to Administrative Agent not later than 12:00 p.m. on
the Closing Date by wire transfer of same day funds in Dollars, at the Principal Office of Administrative Agent. Except as
provided herein, upon satisfaction or waiver of the conditions precedent specified herein, Administrative Agent shall
make the proceeds of such Loans available to Borrower in immediately available funds as follows: (x) by wire transfer of
such funds in an amount equal to 100% of the proceeds of such Loans, less any amounts transferred pursuant to clauses
(y) and (z) below, to an account of the Collateral Agent designated by the Collateral Agent in its discretion (such amount,
the “Initial Margin Balance”), (y) if elected by Borrower in the Loan Request, by wire transfer of such funds in the amount
set forth in the Loan Request, to a Controlled Account specified by Borrower, and (z) to the payment of such other fees
and expenses as are set forth in the Funds Flow. The Initial Margin Balance shall be deemed to have been funded to
Borrower as of the Closing Date and transferred from Borrower to the Collateral Agent contemporaneously with the
deemed funding of such amount to Borrower. The Initial Margin Balance shall be governed by the provisions set forth in
Section 2.2(b).
(ii) Unless Administrative Agent shall have been notified by any Lender prior to the Closing Date that
such Lender does not intend to make available to Administrative Agent the amount of such Lender’s Loan on the Closing
Date, Administrative Agent may assume that such Lender has made such amount available to Administrative Agent on the
Closing Date and Administrative Agent may, in its sole discretion, but shall not be obligated to, make available to
Borrower a corresponding amount on the Closing Date. If such corresponding amount is not in fact made available to
Administrative Agent by such Lender, Administrative Agent shall be entitled to recover such corresponding amount on
demand from such Lender together with interest thereon, for each day from the Closing Date until the date such amount is
paid to Administrative Agent, at the customary rate set by Administrative Agent for the correction of errors among banks
for three (3) Business Days, and thereafter at the Base Rate. In the event that (i) Administrative Agent declines to make a
requested amount available to Borrower until such time as all applicable Lenders have made payment to Administrative
Agent, (ii) a Lender fails to fund to Administrative Agent all or any portion of the Loans required to be funded by such
Lender hereunder prior to the time specified in this Agreement and (iii) such Lender’s failure results in Administrative
Agent failing to make a corresponding amount available to Borrower on the Closing Date, at Administrative Agent’s
option, such Lender shall not receive interest hereunder with respect to the requested amount of such Lender’s Loans for
the period commencing with the time specified in this Agreement for receipt of payment by Borrower through and
including the time of Borrower’s receipt of the requested amount. If such Lender does not pay such corresponding amount
forthwith upon Administrative Agent’s demand therefor, Administrative Agent shall promptly notify Borrower and
Borrower shall immediately pay such corresponding amount to Administrative Agent together with interest thereon, for
each day from the Closing Date until the date such amount is paid to Administrative Agent, at the Base Rate.
(e) Notifications. Administrative Agent shall promptly notify Borrower of the interest rate applicable to any
Interest Period for LIBOR Portions upon determination of such interest rate.
Section 2.2 Use of Proceeds; Account Disbursements.
(a) Loans. The Loans shall be applied by the Credit Parties (i) to pay Permitted Expenditures and any other
payments or distributions expressly permitted under the Approved Plan of
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Development and as further described in a Return Certificate, (ii) to pay fees, costs and expenses in connection with the Loan
Documents and the transactions contemplated thereby, and (iii) for any other purposes approved by Administrative Agent and the
Required Lenders in their sole discretion.
(b) Margin Balance.
(i) On or prior to the fourth (4th) Business Day following approval by the Administrative Agent of a
Return Certificate, the Administrative Agent shall direct the Collateral Agent to, and the Collateral Agent shall, return to
Borrower in immediately available funds by wire transfer to a Controlled Account specified by Borrower the amount set
forth in such Return Certificate, less the then current Excess Returned Amount (such Excess Returned Amount to be
applied to the amounts to be paid in connection with the then current Return Certificate). If the Administrative Agent
disagrees with any calculations in a Return Certificate, the Administrative Agent shall have no obligations to direct the
Collateral Agent to, and the Collateral Agent shall have no obligation to, return any funds to Borrower and the
Administrative Agent shall notify Borrower of the disagreement, and Borrower shall be permitted to deliver a revised
Return Certificate. If the Administrative Agent rejects Return Certificates that otherwise comply with this Section 2.2(b)
(i) with respect to two (2) wells described in the APOD for any reason other than the IRR fails to satisfy the IRR
Requirement, Borrower shall be permitted to repay Loans as and to the extent set forth in Section 2.7(b) and thereafter if
the Administrative Agent rejects a Return Certificate that otherwise complies with this Section 2.2(b)(i) with respect to a
well described in the APOD for any reason other than the IRR fails to satisfy the IRR Requirement, Borrower shall be
permitted to repay the Loans as and to the extent set forth in Section 2.7(b) (such right, a “Rejection Repayment Right”).
The Administrative Agent and the Collateral Agent hereby confirm that on the Closing Date upon receipt of a Return
Certificate substantially in the form attached hereto as Exhibit J, which the Administrative Agent shall have approved
prior to the Closing Date, delivered in connection with the Loan Request, setting forth the items described in this Section
2.2, the Collateral Agent will disburse the funds requested in such Return Certificate to a Controlled Account specified by
the Borrower; provided that certain fees and expenses shall be paid directly to the parties entitled thereto in accordance
with the Funds Flow. In addition (but separate and apart from the process for delivery and funding of Return Certificates
hereunder), promptly following receipt by the Administrative Agent of written notice from Borrower detailing the
amounts to be paid therefrom, which notice and detail shall be in form and substance reasonably satisfactory to the
Administrative Agent, the Administrative Agent shall direct the Collateral Agent to, and the Collateral Agent shall, within
2 Business Days of receipt of such written notice, reduce the Margin Balance and, at Borrower’s option, either return to
Borrower in immediately available funds by wire transfer to a Controlled Account specified by Borrower in such written
notice, or wire to the Administrative Agent at the Principal Office, amounts to which the Loan is permitted to be applied
in accordance with Section 2.2(a)(ii) or (iii).
(ii) As security for the prompt and complete payment of all Obligations due or that may become due
from the Credit Parties to the Lenders and the performance by the Credit Parties of all Obligations owing to the Lenders,
the Borrower hereby pledges and collaterally assigns to the Collateral Agent, for the benefit of the Lenders, as margin, and
hereby grants to the Collateral Agent, for the benefit of the Lenders, a present and continuing first priority security interest
in and to, and a general first Lien upon and right of set off against, an amount of U.S. dollars constituting the Margin
Balance and all interest and other proceeds from time to time received, receivable or otherwise distributed in respect
thereof, or in exchange therefor. From the Closing Date through the Termination Date, the Borrower agrees that it shall
maintain such pledge and collateral assignment and take such
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action as the Collateral Agent reasonably requests in order to perfect the Collateral Agent’s continuing security interest in,
and Lien on (and right of setoff against), such amount. Upon any return by the Collateral Agent to Borrower of any
amounts under Section 2.2(b)(i), the Lien granted hereunder on such amounts will be immediately released and, to the
extent possible, without any further action by either party (provided that a Lien securing the Obligations immediately
attaches to such funds as a result of such funds being returned to the Controlled Account). The Credit Parties shall
promptly give notice to the Collateral Agent of, and defend against, any suit, action, proceeding or Lien that involves the
Margin Balance or any portion thereof or that could adversely affect the Lien granted by Borrower under this Section
2.2(b)(ii). Promptly following a request by the Collateral Agent, Borrower shall execute, deliver, file and record any
financing statement, specific assignment or other document and take any other action that may be necessary or advisable
and reasonably requested by the Collateral Agent to create, preserve, perfect or validate the Lien granted under this
Section 2.2(b)(ii), to enable the Collateral Agent to exercise or enforce its rights with respect to such Lien or to effect or
document a release of such Lien. During such time as the Margin Balance is held with J. Aron, no account control
agreement shall be required with respect thereto.
(iii) Notwithstanding the foregoing, the provisions of any applicable law, or anything herein or in any
other Loan Document to the contrary (but subject to the following sentence), at any time and from time to time, the
Collateral Agent shall have the right to sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise dispose
of, or otherwise use in its business, the Margin Balance or any portion thereof, free from any claim or right of any nature
whatsoever of any Credit Party or other Person, including any equity or right of redemption of any Credit Party or other
Person, and the Collateral Agent shall have no obligation to hold the Margin Balance or any portion thereof in a
segregated or separate account. Notwithstanding the foregoing, the Margin Balance shall be the property of the Borrower
and shall be disbursed or applied in accordance with the Loan Documents and no sale, pledge, rehypothecation,
assignment, investment, use, commingling or other disposition (other than dispositions pursuant to Section 2.2(b)(i)
above) by the Collateral Agent shall reduce the amount of the Margin Balance. Nothing in this Section 2.2(b)(iii) shall
limit any rights of the Collateral Agent under any other provision of this Agreement or any other Loan Documents,
including without limitation, under Article 10 or Section 11.8.
(iv) Notwithstanding anything in this Agreement to the contrary, if after giving pro forma effect to any
prepayments hereunder, the Margin Balance will exceed the outstanding principal amount of the Loans, the amount equal
to the excess of the Margin Balance over the outstanding principal amount of the Loans shall be applied to such
prepayment as an application of the Margin Balance (rather than being made in cash), and the Margin Balance shall be
automatically reduced by the amount of such excess.
(v) The Collateral Agent shall owe to Borrower on each Interest Payment Date interest on the Margin
Balance at the Federal Funds Rate, and the Collateral Agent shall deliver such interest payments to the Borrower by wire
transfers to a Controlled Account designated by the Borrower on each Interest Payment Date. Interest payable under this
Section 2.2(b)(v) shall be calculated in accordance with the provisions applicable to the calculation of interest on the
Loans under Section 2.6(d). Within five (5) Business Days of each calendar month, the Collateral Agent will deliver to
Borrower an account statement reflecting the amount of the Margin Balance as of the prior month-end and the amount of
interest that accrued on the Margin Balance during such month and that was wired to a Controlled Account in accordance
with this clause (v).
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(vi) If at any time J. Aron is not the Collateral Agent, the Margin Balance shall be transferred from J.
Aron to a successor Collateral Agent pursuant to documentation (including, if requested by the Administrative Agent or
the Required Lenders, an account control agreement) acceptable to the Administrative Agent, such successor Collateral
Agent and the Required Lenders. Upon the effectiveness of the transfer of the Margin Balance from J. Aron to a successor
Collateral Agent under this Section 2.2(b), J. Aron shall cease to have any obligations in respect of the Margin Balance,
including the obligation to return the Margin Balance or any portion thereof to Borrower or the obligation to pay any
interest with respect to the Margin Balance (other than interest that has accrued while J. Aron was holding the Margin
Balance and not yet been paid).
(c) Controlled Accounts & Gross Receipts.
(i) Beginning on the Closing Date and continuing until Termination Date, the Credit Parties will cause
each Approved Commodity Swap Counterparty and all other Persons that make payments to any Credit Party to deposit
directly into a Controlled Account all payments of any nature due and owing to such Credit Party (collectively, “ Gross
Receipts”). If any Credit Party nonetheless receives any Gross Receipts by payment other than into a Controlled Account,
it will promptly (but, in any event, by the end of the following third Business Day following such receipt) deposit all such
funds in a Controlled Account.
(ii)

If an Event of Default exists, Collateral Agent may assume exclusive control of each Controlled

Account.
(d) Right to Audit. Not more than two (2) times per calendar year, unless an Event of Default has occurred and
is continuing, Administrative Agent will have the right to undertake audit procedures during normal business hours to
periodically confirm that the payments described in any Return Certificate as to be made by Borrower have actually been made
by Borrower.
Section 2.3 Evidence of Debt; Register; Lenders’ Books and Records; Notes.
(a) Lenders’ Evidence of Debt. Each Lender shall maintain on its internal records an account or accounts
evidencing the Obligations of Borrower to such Lender, including the amounts of the Loans made by it and each repayment and
prepayment in respect thereof. Any such recordation shall be conclusive and binding on Borrower, absent manifest error;
provided that the failure to make any such recordation, or any error in such recordation, shall not affect any Lender’s
Commitments or Borrower’s Obligations in respect of any applicable Loans; and provided further, in the event of any
inconsistency between the Register and any Lender’s records, the recordations in the Register shall govern.
(b) Register. Administrative Agent (or its agent or sub-agent appointed by it) shall maintain at its Principal
Office a register for the recordation of the names and addresses of Lenders and the Commitments of, and principal amounts (and
stated interest) of the Loans owing to, each Lender pursuant to the terms hereof from time to time (the “Register”). The Register
shall be available for inspection by Borrower or any Lender (with respect to (i) any entry relating to such Lender’s Loans and (ii)
the identity of the other Lenders (but not any information with respect to such other Lenders’ Loans)) at any reasonable time and
from time to time upon reasonable prior notice. Administrative Agent shall record, or shall cause to be recorded, in the Register
the Commitments and the Loans, and each repayment or prepayment in respect of the principal amount of the Loans, and any
such recordation shall be conclusive and binding on Borrower and each Lender, absent manifest error; provided failure to make
any such recordation, or any error in such recordation, shall not affect any Lender’s Commitment or Borrower’s Obligations in
respect of any Loan.
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Borrower hereby designates Administrative Agent to serve as Borrower’s non-fiduciary agent solely for purposes of maintaining
the Register as provided in this Section 2.3, and Borrower hereby agrees that, to the extent Administrative Agent serves in such
capacity, Administrative Agent and its officers, directors, employees, agents, sub-agents and affiliates shall constitute
“Indemnitees.”
(c) Notes. The obligation of Borrower to repay the aggregate amount of all Loans, together with interest and
fees accruing in connection therewith, shall be evidenced by this Agreement and, if applicable, the Notes. If so requested by any
Lender by written notice to Borrower (with a copy to Administrative Agent) at least two (2) Business Days prior to the Closing
Date, or at any time thereafter, Borrower shall execute and deliver to such Lender (and/or, if applicable and if so specified in
such notice, to any Person who is an assignee of such Lender pursuant to Section 12.10) on the Closing Date (or, if such notice is
delivered after the Closing Date, promptly after Borrower’s receipt of such notice) a Note or Notes to evidence such Lender’s
Loan.
Section 2.4 Fees. Borrower agrees to pay the Administrative Agent and the Lenders fees in the
amounts and at the times separately agreed upon, including, without limitation, those fees set forth in the
Letter Agreement.
Section 2.5 Payments Generally.
(a) Repayment of Loans. All payments of principal, interest and other amounts to be made by Borrower under
this Agreement and the other Loan Documents shall be made to Administrative Agent at the Principal Office in Dollars, in
immediately available funds, without setoff, deduction, or counterclaim, at the time and in the manner provided herein or therein.
Payments by check or draft shall not constitute payment in immediately available funds until the required amount is actually
received by Administrative Agent in full. Payments in immediately available funds received by Administrative Agent in the
place designated for payment on a Business Day prior to 12:00 noon at such place of payment shall be credited prior to the close
of business on the Business Day received, while payments received by Administrative Agent on a day other than a Business Day
or after 12:00 noon on a Business Day shall not be credited until the next succeeding Business Day. If any payment of principal
or interest on the Notes or the Margin Balance shall become due on a day other than a Business Day, then such payment shall be
made on the next succeeding Business Day. Any such extension of time for payment shall be included in computing interest
which has accrued and shall be payable in connection with such payment. Administrative Agent shall deem any payment by or
on behalf of Borrower hereunder that is not made in same day funds prior to 12:00 noon to be a non-conforming payment. Any
such non-conforming payment shall not be deemed to have been received by Administrative Agent until the later of (a) the time
such funds become available funds, and (b) the applicable next Business Day. Administrative Agent shall give prompt telephonic
notice to Borrower (confirmed in writing) if any payment is non-conforming. Any non-conforming payment may constitute or
become a Default or Event of Default in accordance with the terms of Section 10.1(a). Interest shall continue to accrue on any
principal as to which a non-conforming payment is made until such funds become available funds (but in no event less than the
period from the date of such payment to the next succeeding applicable Business Day) at the Default Interest Rate if
Administrative Agent or the Required Lenders so elect, and otherwise at the Base Rate plus the Applicable Margin, from the
date such amount was due and payable until the date such amount is paid in full.
(b) Payments to Lenders. Administrative Agent shall promptly distribute to each Lender at such address as
such Lender shall indicate in writing such Lender’s Pro Rata Share of all payments and prepayments of principal and interest due
hereunder, together with all other amounts due thereto, including all fees payable with respect thereto, to the extent received by
Administrative Agent.
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(c) Acceleration. If an Event of Default shall have occurred and not otherwise been waived, and the maturity
of the Obligations shall have been accelerated pursuant to Section 10.2, all payments or proceeds received by either Agent under
any Loan Document in respect of any of the Secured Obligations shall be applied in accordance with Section 10.3.
Section 2.6 Interest; Payment Terms.
(a) Loans; Payment of Principal and Interest. The unpaid principal amount of each Portion of the Loans shall,
subject to the following sentence and Section 2.6(g), bear interest at the applicable Interest Rate. The entire borrowing made on
the Closing Date shall constitute a LIBOR Portion. If at any time such rate of interest would exceed the Maximum Rate but for
the provisions thereof limiting interest to the Maximum Rate, then any subsequent reduction shall not reduce the rate of interest
on the Loans below the Maximum Rate until the aggregate amount of interest accrued on the Loans equals the aggregate amount
of interest which would have accrued on the Loans if the interest rate had not been limited by the Maximum Rate. All accrued
but unpaid interest on the principal balance of the Loans shall be payable on the Maturity Date, provided that interest accruing at
the Default Interest Rate pursuant to Section 2.6(g) shall be payable on demand. On the Maturity Date, the then Outstanding
Amount of the Loans and all accrued but unpaid interest thereon shall be due and payable. The unpaid principal balance of the
Loans at any time shall be the total amount advanced hereunder by the Lenders less the amount of principal payments made
thereon by or for Borrower, which balance may be endorsed on the Notes from time to time by the Lenders or otherwise noted in
the Register, which notations shall be, absent manifest error, conclusive evidence of the amounts owing hereunder from time to
time.
(b)
Payment Dates. On each Interest Payment Date, Borrower shall pay to Administrative Agent for the
account of each Lender all unpaid interest that has accrued on the Loans to but excluding such Interest Payment Date. On the
Maturity Date, Borrower shall pay to Administrative Agent for the account of each Lender the entire unpaid principal balance of
the Loans then outstanding and all accrued and unpaid interest on the Loans, together with all other Obligations and other
amounts owed hereunder.
(c) Application. Except as expressly provided herein to the contrary, all payments made in respect of the
Obligations under the Loan Documents shall be applied in the following order of priority: (i) the payment or reimbursement of
any expenses, costs or obligations (other than the Outstanding Amount thereof and interest thereon) for which Borrower shall be
obligated or either Agent and the Lenders shall be entitled pursuant to the provisions of this Agreement or the other Loan
Documents; (ii) the payment of accrued but unpaid interest on the Outstanding Amount; (iii) the payment of all or any portion of
the principal balance thereof then outstanding hereunder; (iv) the payment of all other Obligations then outstanding hereunder;
and (v) any excess shall be returned to Borrower.
(d) Computation Period. Interest on the Loans and all other amounts payable by Borrower hereunder that are
calculated on a per annum basis shall be computed on the basis of a 360-day year and the actual number of days elapsed
(including the first day but excluding the last day) unless such calculation would result in a usurious rate, in which case interest
shall be calculated on the basis of a 365-day year or 366-day year, as the case may be. In computing the number of days during
which interest accrues, the day on which funds are initially advanced shall be included regardless of the time of day such
advance is made, and the day on which funds are repaid shall be included unless payment is credited prior to the close of
business on the Business Day received. Each determination by Administrative Agent of an interest rate or fee hereunder shall be
conclusive and binding for all purposes, absent manifest error.
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(e) Unconditional Payment. Borrower is and shall be obligated to pay all principal, interest and any and all
other amounts which become payable under any of the Loan Documents absolutely and unconditionally and without any
abatement, postponement, diminution or deduction whatsoever and without any reduction for counterclaim or setoff whatsoever.
If at any time any payment received by either Agent or any Lender hereunder shall be deemed by a court of competent
jurisdiction to have been a voidable preference or fraudulent conveyance under any Debtor Relief Law, then the obligation to
make such payment shall survive any cancellation or satisfaction of the Obligations under the Loan Documents and shall not be
discharged with any prior payment thereof or cancellation of such Obligations, but shall remain a valid and binding obligation
enforceable in accordance with the terms and provisions hereof, and such payment shall be immediately due and payable upon
demand.
(f) Partial or Incomplete Payments. Remittances in payment of the Obligations under the Loan Documents
other than in the required amount (in immediately available funds) at the place where such Obligations are payable shall not,
regardless of any receipt or credit issued therefor, constitute payment until the required amount is actually received by
Administrative Agent in full in accordance herewith and shall be made and accepted subject to the condition that any check or
draft may be handled for collection in accordance with the practice of the collecting bank or banks.
(g)
Default Interest Rate. If an Event of Default has occurred and is continuing, upon election by
Administrative Agent or the Required Lenders, all Loans outstanding shall bear interest at a rate per annum equal to the Default
Interest Rate. Administrative Agent will provide prompt notice to Borrower of Administrative Agent’s or the Required Lenders’
election to apply the Default Interest Rate pursuant to this clause (g).
Section 2.7 Voluntary Prepayments; Prepayment Fees.
(a) Commencing with the first Interest Payment Date that is six (6) months after the Closing Date, Borrower
shall have the right at any time and from time to time to prepay the Loans in whole or in part, in a minimum aggregate amount of
at least $5,000,000 or any integral multiples of $1,000,000 in excess thereof or if less than $5,000,000, the remaining
Outstanding Amount, on the terms and subject to the conditions set forth in this Section 2.7(a); provided that Borrower may only
make partial voluntary prepayments of the Loans pursuant to this Section 2.7(a) on an Interest Payment Date. All prepayments
made under this Section 2.7(a) shall be made upon not less than fifteen (15) days’ prior written notice given to Administrative
Agent by 11:00 a.m. on the date required. Upon the delivery of any such notice, the principal amount of the Loans specified in
such notice, together with (x) all accrued interest to the date of such prepayment corresponding to the amount being prepaid, and
(y) all accrued fees to the date of such prepayment corresponding to the amount being prepaid, shall become due and payable on
the prepayment date specified therein. Any such prepayment shall be applied as specified in Section 2.6(c). Notwithstanding the
foregoing, any notice of prepayment delivered in connection with any refinancing of all of the Loans with the proceeds of such
refinancing or of any other incurrence of Debt may be, if expressly so stated to be, contingent upon the consummation of such
refinancing or incurrence and may be revoked by Borrower in the event such refinancing is not consummated (provided that
Borrower shall remain liable any amounts due in connection therewith pursuant to Section 3.1(c)).
(b)
Notwithstanding anything to the contrary in Section 2.7(a) above, in connection with its Rejection
Repayment Right, Borrower shall be permitted to prepay a portion of the Loans up to an amount equal to the amount of the thencurrent Margin Balance. Borrower may elect to prepay the Loans pursuant to the preceding sentence by delivering to the
Administrative Agent a written notice of its election to make such prepayment three (3) Business Days prior to the date of such
prepayment (the date such
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prepayment is made being referred to herein as the “Prepayment Date”); provided that such notice must be received within thirty
(30) days following the date on which Borrower’s Rejection Repayment Right arises. On the Prepayment Date, Borrower shall
pay to the Administrative Agent all accrued but unpaid interest attributable to the Loans to be prepaid on the Prepayment Date
and the Administrative Agent shall credit the amount of such prepayment against the Margin Balance, and the Loan balance
shall be reduced by (i) the amount of such prepayment, (ii) an amount equal to the Upfront Fees (as defined in the Letter
Agreement) paid to the Lenders pursuant to the Letter Agreement attributable to such prepaid Loans, and (iii) any original issue
discount under Section 2.1(a) attributable to such prepaid Loans (for the avoidance of doubt, clauses (i) – (iii) shall not include
any interest previously paid with respect to such prepaid Loans).
(c) Each prepayment of the Loans (including any payment made or required to be made following acceleration
of the Loans pursuant to Section 10.2 but excluding any payment made pursuant to Section 2.7(b)), made on or prior to the one
(1) year anniversary of the Closing Date, shall be accompanied by the Prepayment Fee.
Section 2.8 Ratable Sharing. The Lenders hereby agree among themselves that if any of them
shall, whether by voluntary payment (other than a voluntary prepayment of Loans made and applied in
accordance with the terms hereof), through the exercise of any right of set off or banker’s lien, by
counterclaim or cross action or by the enforcement of any right under the Loan Documents or otherwise,
or as adequate protection of a deposit treated as cash collateral under the Bankruptcy Code, receive
payment or reduction of a proportion of the aggregate amount of principal, interest, amounts payable in
respect of fees and other amounts then due and owing to such Lender hereunder or under the other Loan
Documents (collectively, the “Aggregate Amounts Due” to such Lender) which is greater than the
proportion received by any other Lender in respect of the Aggregate Amounts Due to such other Lender,
then the Lender receiving such proportionately greater payment shall (a) notify Administrative Agent and
each other Lender of the receipt of such payment and (b) apply a portion of such payment to purchase
participations (which it shall be deemed to have purchased from each seller of a participation
simultaneously upon the receipt by such seller of its portion of such payment) in the Aggregate Amounts
Due to the other Lenders so that all such recoveries of Aggregate Amounts Due shall be shared by all
Lenders in proportion to the Aggregate Amounts Due to them; provided, if all or part of such
proportionately greater payment received by such purchasing Lender is thereafter recovered from such
Lender upon the bankruptcy or reorganization of Borrower or otherwise, those purchases to that extent
shall be rescinded and the purchase prices paid for such participations shall be returned to such
purchasing Lender ratably to the extent of such recovery, but without interest. Borrower expressly
consents to the foregoing arrangement and agrees that any holder of a participation so purchased may
exercise any and all rights of banker’s lien, set off or counterclaim with respect to any and all monies
owing by Borrower to that holder with respect thereto as fully as if that holder were owed the amount of
the participation held by that holder.
ARTICLE 3
TAXES, YIELD PROTECTION AND INDEMNITY
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Section 3.1 Illegality; Etc.
(a) Inability to Determine Applicable Rate.
(i)
Unless and until a Replacement Rate is implemented in accordance with clause (ii) below, in
connection with any request for a borrowing of a LIBOR Portion or a continuation thereof or otherwise, if for any reason
(A) Administrative Agent shall determine (which determination shall be conclusive and binding absent manifest error)
that Dollar deposits are not being offered to banks in the London interbank market for the applicable amount and Interest
Period of such LIBOR Portion, (B) Administrative Agent shall determine (which determination shall be conclusive and
binding absent manifest error) that reasonable and adequate means do not exist for the ascertaining Adjusted LIBOR or
LIBOR for such Interest Period with respect to any LIBOR Portion, or (C) the Required Lenders shall determine (which
determination shall be conclusive and binding absent manifest error) that LIBOR does not adequately and fairly reflect
the cost to such Lenders of making or maintaining such LIBOR Portions during such Interest Period, then Administrative
Agent shall promptly give notice thereof to Borrower. Thereafter, until Administrative Agent notifies Borrower that such
circumstances no longer exist, the obligation of the Lenders to make Loans constituting LIBOR Portions and the right of
Borrower to convert any Loans to or continue any LIBOR Portions shall be suspended, and Borrower shall either (x)
repay in full (or cause to be repaid in full) the then outstanding principal amount of each such LIBOR Portion together
with accrued interest thereon (subject to Section 12.20) on the last day of the then current Interest Period applicable to
such LIBOR Portion; or (y) convert the then outstanding principal amount of each such LIBOR Portion as of the last day
of such Interest Period to a Base Rate Portion.
(ii) Notwithstanding anything to the contrary in Section 3.1(a)(i) above, if Administrative Agent has
made the determination (such determination to be conclusive absent manifest error) that (A) the circumstances described
i n Section 3.1(a)(i)(A) or (a)(i)(B) have arisen and that such circumstances are unlikely to be temporary, (B) any
applicable interest rate specified herein is no longer a widely recognized benchmark rate for newly originated loans in the
syndicated loan market in the applicable currency or (C) the applicable supervisor or administrator (if any) of any
applicable interest rate specified herein or any Governmental Authority having, or purporting to have, jurisdiction over
Administrative Agent has made a public statement identifying a specific date after which any applicable interest rate
specified herein shall no longer be used for determining interest rates for loans in the syndicated loan market in the
applicable currency, then Administrative Agent may, to the extent practicable (in consultation with Borrower and as
determined by Administrative Agent to be generally in accordance with similar situations in other transactions in which it
is serving as administrative agent or otherwise consistent with market practice generally), establish a replacement interest
rate (the “Replacement Rate”), in which case, the Replacement Rate shall, subject to the next two sentences, replace such
applicable interest rate for all purposes under the Loan Documents unless and until (x) an event described in Section 3.1(a)
(i)(A), (a)(i)(B), (a)(ii)(A), (a)(ii)(B) or (a)(ii)(C) occurs with respect to the Replacement Rate or (y) Administrative Agent
(or the Required Lenders through Administrative Agent) notifies Borrower that the Replacement Rate does not adequately
and fairly reflect the cost to the Lenders of funding the Loans bearing interest at a rate based on such Replacement Rate.
In connection with the establishment and application of the Replacement Rate, this Agreement and the other Loan
Documents shall be amended solely with the consent of Administrative Agent, as may be necessary or appropriate, in the
opinion of Administrative Agent, to effect the provisions of this Section 3.1(a)(ii). Notwithstanding anything to the
contrary in this Agreement or the other Loan Documents (including, without limitation, Section 12.12), such amendment
shall become effective without any further action
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or consent of any other party to this Agreement so long as Administrative Agent shall not have received, within five (5)
Business Days of the delivery of such amendment to the Lenders, written notices from such Lenders that in the aggregate
constitute Required Lenders, with each such notice stating that such Lender objects to such amendment (which such
notice shall note with specificity the particular provisions of the amendment to which such Lender objects). To the extent
the Replacement Rate is approved by Administrative Agent in connection with this clause (a)(ii), the Replacement Rate
shall be applied in a manner consistent with market practice; provided that, in each case, to the extent such market practice
is not administratively feasible for Administrative Agent, such Replacement Rate shall be applied as otherwise
reasonably determined by Administrative Agent (it being understood that any such modification by Administrative Agent
shall not require the consent of, or consultation with, any of the Lenders).
(b) Illegality or Impracticability of LIBOR Portion. In the event that on any date (i) any Lender shall have
determined that the making, maintaining, converting to or continuation of any part of LIBOR Portion has become unlawful as a
result of compliance by such Lender or its Affiliates in good faith with any Law, treaty, governmental rule, regulation, guideline
or order (or would conflict with any such treaty, governmental rule, regulation, guideline or order not having the force of Law
even though the failure to comply therewith would not be unlawful), or (ii) any Lender determines that the making, maintaining,
converting to or continuation of a LIBOR Portion has become impracticable, as a result of contingencies occurring after the date
hereof which materially and adversely affect the London interbank market or the position of Lender or its Affiliates in that
market, then, and in any such event Lender shall give notice (by e-mail or by telephone confirmed in writing) to Borrower of
such determination. If any Lender delivers a notice pursuant to clause (i) or clause (ii) of the preceding sentence, then (1) the
obligation of such Lender to make Loans as, or to continue Loans as, a LIBOR Portion shall be suspended until such notice shall
be withdrawn by such Lender, (2) to the extent such determination by such Lender relates to a LIBOR Portion then being
requested by Borrower pursuant to a Loan Request, such Lender shall make such Loan as (or continue such Loan as or convert
such Loan to, as the case may be) a Base Rate Portion, (3) such Lender’s obligations to maintain outstanding Loans in respect of
a LIBOR Portion (the “Affected Loans”) shall be terminated at the earlier to occur of the expiration of the Interest Period then in
effect with respect to the Affected Loans or when required by Law, and (4) the Affected Loans shall automatically convert into a
Base Rate Portion on the date of such termination. Notwithstanding the foregoing, to the extent a determination by a Lender as
described above relates to a LIBOR Portion then being requested by Borrower pursuant to a Loan Request, Borrower shall have
the option to rescind such Loan Request by giving written or telephonic notice (promptly confirmed by delivery of written notice
thereof) to such Lender of such rescission on the date on which Borrower receives or is deemed to have received notice of such
Lender’s determination in accordance with Section 12.1.
(c) Compensation for Breakage or Non-Commencement of Interest Periods. Borrower shall compensate each
Lender, upon written request by such Lender (which request shall set forth the basis for requesting such amounts), for all
reasonable losses, expenses and liabilities (including any interest paid or payable by such Lender of funds borrowed by it or its
Affiliates to make or carry any LIBOR Portion and any loss, expense or liability sustained by such Lender or its Affiliates in
connection with the liquidation or re-employment of such funds but excluding loss of anticipated profits, and including any or
funding breakage costs incurred by such Lender or its Affiliates, whether such costs are payable to a third party or an Affiliate of
such Lender, but if payable to an Affiliate of such Lender, subject to Borrower’s receipt of evidence reasonably satisfactory to
Borrower of such Affiliate’s incurrence of such costs to a non-Affiliate), which such Lender or its Affiliates may sustain: (i) if
for any reason a Loan in respect of any LIBOR Portion does not occur or continue on a date specified therefor in a Loan Request,
unless such failure is due to a default by such Lender, (ii) if any prepayment or other principal payment of, or any conversion of,
any LIBOR
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Portion occurs on a date prior to the last day of an Interest Period applicable to that Loan; or (iii) if any prepayment of any of its
LIBOR Portion is not made on any date specified in a notice of prepayment given by Borrower.
(d) Booking of LIBOR Portions. Any Lender may make, carry or transfer LIBOR Portions at, to, or for the
account of any of its branch offices or the office of an Affiliate of such Lender.
(e)
Assumptions Concerning Funding of LIBOR Portions. Without limiting Borrower’s obligation under
clause (c) above to pay any Lender’s breakage costs incurred to an Affiliate, calculation of all amounts payable to any Lender
under Section 3.1(c) and under Section 3.2 shall be made as though such Lender had actually funded each of its relevant LIBOR
Portions through the purchase of a Eurodollar deposit bearing interest at Adjusted LIBOR in an amount equal to the amount of
such LIBOR Portion and having a maturity comparable to the relevant Interest Period and through the transfer of such
Eurodollar deposit from an offshore office of such Lender to a domestic office of such Lender in the United States of America;
provided, however, such Lender may fund each of its LIBOR Portions in any manner it sees fit and the foregoing assumptions
shall be utilized only for the purposes of calculating amounts payable under Section 3.1(c) and under Section 3.2.
Section 3.2 Increased Costs; Capital Adequacy.
(a) Compensation For Increased Costs and Taxes. Subject to the provisions of Section 3.3 (which shall be
controlling with respect to the matters covered thereby), in the event that any Lender shall determine in its sole judgment (which
determination shall, absent manifest error, be final and conclusive and binding upon all parties hereto) that (A) the taking effect
of any Law, treaty or governmental rule, regulation or order after the date hereof, (B) the making any change in Law, treaty or
governmental rule, regulation or order or in the interpretation, administration or application thereof (regardless of whether the
underlying Law, treaty or governmental rule, regulation or order was issued or enacted prior to the date hereof), including the
introduction of any new Law, treaty or governmental rule, regulation or order, the making or issuance of any guideline, request
or directive (whether or not having the force of Law) by any central bank or other Governmental Authority or quasigovernmental authority or (C) any implementation rules or interpretations of previously issued guidelines, requests or directives,
in each case that is issued or made after the date hereof (each, a “Change in Law”): (i) subjects such Lender to any additional
Tax (other than (A) Indemnified Taxes, (B) Excluded Taxes or (C) Other Connection Taxes) with respect to this Agreement or
any of the other Loan Documents or any of its obligations hereunder or thereunder or any payments to a Lender of principal,
interest, fees or any other amount payable hereunder; (ii) imposes, modifies or holds applicable any reserve (including any
marginal, emergency, supplemental, special or other reserve), special deposit, liquidity, compulsory loan, FDIC insurance or
similar requirement against assets held by, or deposits or other liabilities in or for the account of, or advances or loans by, or
other credit extended by, or any other acquisition of funds by, any office of such Lender (other than any such reserve or other
requirements with that are reflected in the definition of “Adjusted LIBOR”) or any company controlling such Lender; or (iii)
imposes any other condition (other than with respect to a Tax matter) on or affecting a Lender or any company controlling such
Lender or such Lender’s obligations hereunder or the London interbank market; and the result of any of the foregoing is to
increase the cost to such Lender of agreeing to make, making or maintaining Loans hereunder or to reduce any amount received
or receivable by such Lender with respect thereto; then, in any such case, Borrower shall promptly pay to such Lender, upon
receipt of the statement referred to in the next sentence, such additional amount or amounts (in the form of an increased rate of,
or a different method of calculating, interest or in a lump sum or otherwise as such Lender in its sole discretion shall determine)
as may be necessary to compensate such Lender for any such increased cost or reduction in amounts received or receivable
hereunder. Such Lender shall deliver to Borrower a
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written statement, setting forth in reasonable detail the basis for calculating the additional amounts owed to such Lender under
this section, which statement shall be conclusive and binding upon all parties hereto absent manifest error.
(b) Capital Adequacy and Liquidity Adjustment . In the event that any Lender shall have determined (which
determination shall, absent manifest error, be final and conclusive and binding upon all parties hereto) that (A) the adoption,
effectiveness, phase-in or applicability of any Law, rule or regulation (or any provision thereof) regarding capital adequacy or
liquidity, or any change therein or in the interpretation or administration thereof by any Governmental Authority, central bank or
comparable agency charged with the interpretation or administration thereof, or (B) compliance by such Lender or any company
controlling such Lender with any guideline, request or directive regarding capital adequacy or liquidity (whether or not having
the force of Law) of any such Governmental Authority, central bank or comparable agency, in each case after the date hereof,
has or would have the effect of reducing the rate of return on the capital of such Lender or any company controlling such Lender
as a consequence of, or with reference to, such Lender’s Loans, Commitment or other obligations hereunder with respect to the
Loans to a level below that which such Lender or such controlling company could have achieved but for such adoption,
effectiveness, phase-in, applicability, change or compliance (taking into consideration the policies of such Lender or such
controlling company with regard to capital adequacy and liquidity), then from time to time, within five (5) Business Days after
receipt by Borrower from Lender of the statement referred to in the next sentence, Borrower shall pay to such Lender such
additional amount or amounts as will compensate such Lender or such controlling company on an after-tax basis for such
reduction. Such Lender shall deliver to Borrower a written statement, setting forth in reasonable detail the basis for calculating
the additional amounts owed to such Lender under this section, which statement shall be conclusive and binding upon all parties
hereto absent manifest error. For the avoidance of doubt, subsections (A) and (B) of this section shall apply to all requests, rules,
guidelines or directives concerning liquidity and capital adequacy issued by any United States regulatory authority (i) under or in
connection with the implementation of the Dodd-Frank Wall Street Reform and Consumer Protection Act and (ii) in connection
with the implementation of the recommendations of the Bank for International Settlements or the Basel Committee on Banking
Regulations and Supervisory Practices (or any successor or similar authority), regardless of the date adopted, issued,
promulgated or implemented.
(c) Delay in Requests. Failure or delay on the part of any Lender to demand compensation pursuant to this
Section 3.2 shall not constitute a waiver of such Lender’s right to demand such compensation; provided that Borrower shall not
be required to compensate any Lender pursuant to this Section 3.2 for any increased costs incurred or reductions suffered more
than nine (9) months prior to the date that such Lender, as the case may be, notifies Borrower of the change in circumstance
giving rise to such increased costs or reductions, and of such Lender’s intention to claim compensation therefor (except that if the
change in circumstance giving rise to such increased costs or reductions is retroactive, then the nine-month period referred to
above shall be extended to include the period of retroactive effect thereof).
Section 3.3 Taxes.
(a) Survival. Each party’s obligations under this Section 3.3 shall survive the replacement or resignation of the
Administrative Agent or the replacement of or any assignment of rights by Lender, the termination of the Commitments and the
repayment, discharge or satisfaction of all obligations under any Loan Document.
(b) Payments to Be Free and Clear. All sums payable by or on behalf of any Credit Party hereunder and under
the other Loan Documents shall (except to the extent required by Law) be paid
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free and clear of, and without any deduction or withholding on account of, any Tax imposed, levied, collected, withheld or
assessed by any Governmental Authority.
(c) Withholding of Taxes . If any Credit Party or any other Person (acting as a withholding agent) is (in such
Credit Party or other Person’s good faith discretion) required by Law to make any deduction or withholding on account of any
such Tax from any sum paid or payable by Borrower to any Recipient under any of the Loan Documents: (i) Borrower shall pay,
or cause to be paid, any such Tax before the date on which penalties attach thereto, such payment to be made (if the liability to
pay is imposed on any Credit Party) for its own account or (if that liability is imposed on such Recipient, as the case may be) on
behalf of and in the name of such Recipient; (ii) if such Tax is an Indemnified Tax, the sum payable by such Credit Party shall
be increased to the extent necessary to ensure that, after the making of that deduction, withholding or payment of Indemnified
Taxes, such Recipient, as the case may be, receives an amount equal to the sum it would have received had no such deduction,
withholding or payment been required or made; and (iii) upon request of Administrative Agent, Borrower shall deliver to
Administrative Agent evidence reasonably satisfactory to Administrative Agent of such deduction, withholding or payment and
of the remittance thereof to the relevant taxing or other authority.
(d) FATCA. If a payment made to a Lender under any Loan Document would be subject to U.S. federal
withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of
FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to
Borrower and Administrative Agent at the time or times prescribed by law and at such time or times reasonably requested by
Borrower such documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code)
and such additional documentation reasonably requested by Borrower or Administrative Agent as may be necessary for
Borrower or Administrative Agent to comply with their obligations under FATCA and to determine that such Lender has
complied with its obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for
purposes of this clause (d), “FATCA” shall include any amendments made to FATCA after the date hereof.
(e) Payment of Other Taxes. The Credit Parties shall timely pay to the relevant Governmental Authorities in
accordance with applicable Law, or at the option of the Administrative Agent timely reimburse it for the payment of, any Other
Taxes. If a Credit Party pays any Other Taxes to a Governmental Authority, then such Credit Party shall deliver to
Administrative Agent official receipts or other evidence of such payment reasonably satisfactory to Administrative Agent in
respect of such Other Taxes promptly after payment of such Other Taxes.
(f) Indemnification for Taxes. The Credit Parties shall jointly and severally indemnify each Recipient for the
full amount of any Indemnified Taxes payable or paid by such Recipient or required to be withheld or deducted from a payment
to such Recipient (including any such Indemnified Taxes imposed or asserted on or attributable to amounts payable under this
Section 3.3(f)) and any reasonable expenses arising therefrom or with respect thereto whether or not such Indemnified Taxes
were correctly or legally imposed or asserted by the relevant Governmental Authority; provided that no indemnification payment
shall be due under this Section 3.3(f) to the extent such payment is duplicative of any payment made by a Credit Party under any
other provision of this Agreement or under any other Loan Document. A certificate as to the amount of such payment or liability
delivered to Borrower shall be conclusive absent manifest error. Such payment shall be due within thirty (30) days after
Borrower’s receipt of such certificate. Notwithstanding anything herein to the contrary, no Recipient shall be indemnified for
any Indemnified Taxes hereunder that would not have been imposed but for the gross negligence or willful misconduct of the
Recipient.
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(g) Tax Refund. If any party determines, in its sole discretion exercised in good faith, that it has received a
refund (or the monetary benefit of a credit received in lieu of a refund) of any Indemnified Taxes (including any additional
amounts pursuant to this Section 3.3), it shall pay to the indemnifying party an amount equal to such refund (or credit) (but only
to the extent of indemnity payments made under this Section 3.3 with respect to the Taxes giving rise to such refund (or credit)),
net of all out-ofpocket expenses (including Taxes) of such indemnified party and without interest (other than any interest paid by
the relevant Governmental Authority with respect to such refund (or credit)). Such indemnifying party, upon the request of such
indemnified party, shall repay to such indemnified party the amount paid over pursuant to this paragraph (g) (plus any penalties,
interest or other charges imposed by the relevant Governmental Authority) in the event that such indemnified party is required to
repay such refund (or credit) to such Governmental Authority. Notwithstanding anything to the contrary in this paragraph (g), in
no event will the indemnified party be required to pay any amount to an indemnifying party pursuant to this paragraph (g) the
payment of which would place the indemnified party in a less favorable after-Tax position than the indemnified party would
have been in if the indemnification payments or additional amounts giving rise to such refund (or credit) had never been paid.
This paragraph shall not be construed to require any indemnified party to make available its Tax returns (or any other
information relating to its Taxes that it deems confidential) to the indemnifying party or any other Person.
(h) Status of Lenders.
(i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to
payments made under any Loan Document shall deliver to Borrower and Administrative Agent, at the time or times
reasonably requested by Borrower or Administrative Agent and at such other times as required by applicable law, such
properly completed and executed documentation reasonably requested by Borrower or Administrative Agent as will
permit such payments to be made without withholding or at a reduced rate of withholding. In addition, any Lender, if
reasonably requested by Borrower or Administrative Agent, shall deliver such other documentation prescribed by
applicable Law or reasonably requested by Borrower or Agent as will enable Borrower or Administrative Agent to
determine whether or not such Lender is subject to backup withholding or information reporting requirements.
Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution and submission of
such documentation (other than such documentation set forth in Sections 3.3(h)(ii) and (iii)) shall not be required if in
Lender’s reasonable judgment such completion, execution or submission would subject such Lender to any material
unreimbursed cost or expense or would materially prejudice the legal or commercial position of such Lender.
(ii) Any Lender that is a U.S. Person shall deliver to Borrower and Administrative Agent on or prior to
the date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the
reasonable request of Borrower or Administrative Agent and at such other times as required by applicable Law), executed
originals of IRS Form W-9 (or any successor form) certifying that such Lender is exempt from U.S. federal backup
withholding tax and enables Borrower to determine whether the Lender is subject to information reporting requirements.
(iii) Any non-U.S. Lender shall, to the extent it is legally entitled to do so, deliver to Borrower and
Administrative Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which
such non-U.S. Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable
request of Borrower or
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Administrative Agent and at such other times as required by applicable Law), whichever of the following is applicable:
(A) in the case of a non-U.S. Lender claiming the benefits of an income tax treaty to which the
United States is a party (x) with respect to payments of interest under any Loan Document, executed originals of
IRS Form W-8BEN or IRS Form W-8BEN-E (or any successor forms) establishing an exemption from, or
reduction of, U.S. federal withholding Tax pursuant to the “interest” article of such tax treaty and (y) with respect
to any other applicable payments under any Loan Document, IRS Form W-8BEN or IRS Form W-8BEN-E (or
any successor forms) establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to
the “business profits” or “other income” article of such tax treaty;
(B) executed originals of IRS Form W-8ECI (or any successor form);
(C)
in the case of a non-U.S. Lender claiming the benefits of the exemption for portfolio
interest under Section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit I-1 attached hereto
to the effect that such non-U.S. Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the Code, a
“10 percent shareholder” of Borrower within the meaning of Section 881(c)(3)(B) of the Code, or a “controlled
foreign corporation” described in Section 881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate”) and (y)
executed originals of IRS Form W-8BEN or IRS Form W-8BEN-E (or any successor forms); or
(D) to the extent a non-U.S. Lender is not the beneficial owner, executed originals of IRS Form
W-8IMY (or any successor form), accompanied by IRS Form W-8ECI, IRS Form W-8BEN, a U.S. Tax
Compliance Certificate substantially in the form of Exhibit I-2 or Exhibit I-3 attached hereto, IRS Form W-9,
and/or other certification documents (including any successor forms) from each beneficial owner, as applicable;
provided that if the non-U.S. Lender is a partnership and one or more direct or indirect partners of such non-U.S.
Lender are claiming the portfolio interest exemption, such non-U.S. Lender may provide a U.S. Tax Compliance
Certificate substantially in the form of Exhibit I-4 attached hereto on behalf of each such direct and indirect
partner; any non-U.S. Lender shall, to the extent it is legally entitled to do so, deliver to Borrower and
Administrative Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on
which such non-U.S. Lender becomes a Lender under this Agreement (and from time to time thereafter upon the
reasonable request of Borrower or Administrative Agent), executed originals of any other form prescribed by
applicable Law as a basis for claiming exemption from or a reduction in U.S. federal withholding Tax, duly
completed, together with such supplementary documentation as may be prescribed by applicable law to permit
Borrower or Administrative Agent to determine the withholding or deduction required to be made; and
(E) any documentation required to be provided pursuant to Section 3.3(c).
(iv) On or before the date that each of Goldman Sachs Lending Partners LLC and J. Aron (and any
successor or replacement Agent) becomes an Agent hereunder, each of Goldman Sachs Lending Partners LLC and J.
Aron shall deliver to Borrower two duly executed originals of
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either (i) IRS Form W-9 (or any successor form) or (ii) a U.S. branch withholding certificate on IRS Form W-8IMY (or
any successor form) evidencing its agreement with Borrower to be treated as a U.S. Person (with respect to amounts
received on account of any Lender from a U.S. Borrower) and IRS Form W-8ECI (or any successor form) with respect to
amounts received on its own account.
(v) Each Lender agrees that each form or certification delivered will be accurately completed and valid
and that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it
shall update such form or certification or promptly notify Borrower and Administrative Agent in writing of its legal
inability to do so.
(i) Defined Terms. For purposes of this Section 3.3, the term “applicable Law” includes FATCA.
Section 3.4 Replacement of Lenders.
(a) Designation of a Different Lending Office. If any Lender requests compensation under Section 3.2, or
requires Borrower to pay any Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the
account of any Lender pursuant to Section 3.3, then such Lender shall (at the request of Borrower) use reasonable efforts to
designate a different lending office for funding or booking its Loan hereunder or to assign its rights and obligations hereunder to
another of its offices, branches or affiliates, if, in the judgment of such Lender, such designation or assignment (i) would
eliminate or reduce amounts payable pursuant to Section 3.2 or 3.3, as the case may be, in the future, and (ii) would not subject
such Lender to any unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender. Borrower hereby
agrees to pay all reasonable costs and expenses incurred by any Lender in connection with any such designation or assignment.
(b)
Replacement of Lenders. If any Lender requests compensation under Section 3.2, or if Borrower is
required to pay any Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of
any Lender pursuant to Section 3.3 and, in each case, such Lender has declined or is unable to designate a different lending
office in accordance with paragraph (a) of this Section, then Borrower may, at its sole expense and effort, upon notice to such
Lender and Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance with and subject
to the restrictions contained in, and consents required by, Section 12.10), all of its interests, rights (other than its existing rights
to payments pursuant to Section 3.2 or Section 3.3) and obligations under this Agreement and the other Loan Documents to an
Eligible Assignee that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such
assignment); provided that:
(i)

Borrower shall have paid to the Administrative Agent the assignment fee (if any) specified in

Section 12.10;
(ii) such Lender shall have received payment of an amount equal to the outstanding principal of its
Loans, accrued interest thereon, accrued fees and all other amounts payable to it hereunder and under the other Loan
Documents (including any amounts under Section 3.1(c)) from the assignee (to the extent of such outstanding principal
and accrued interest and fees) or the Borrower (in the case of all other amounts);
(iii) in the case of any such assignment resulting from a claim for compensation underSection 3.2 or
payments required to be made pursuant to Section 3.3, such assignment will result in a reduction in such compensation or
payments thereafter; and
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(iv) such assignment does not conflict with applicable Law.
A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a waiver by
such Lender or otherwise, the circumstances entitling Borrower to require such assignment and delegation cease to apply.
Notwithstanding anything in this Section to the contrary, the Lender that acts as the Administrative Agent may
not be replaced pursuant to this Section.
ARTICLE 4
SECURITY
Section 4.1 Collateral. To secure full and complete payment and performance of the Secured
Obligations, Borrower shall, and shall cause each other Credit Party to, execute and deliver or cause to be
executed and delivered all of the Security Documents covering the Collateral. Borrower shall, and shall
cause each other Credit Party to, execute and cause to be executed such further documents and
instruments, including without limitation, UCC financing statements, as Administrative Agent or the
Required Lenders reasonably deem necessary or desirable to create, evidence, preserve, and perfect
Collateral Agent’s Liens in the Collateral and maintain the priority thereof as required by the Loan
Documents.
Section 4.2 Authorization to File Financing Statements. Borrower authorizes Collateral Agent
to file one or more financing or continuation statements, and amendments thereto, relative to all or any
part of the Collateral naming Borrower as debtor.
ARTICLE 5
CONDITIONS PRECEDENT
Section 5.1
Closing Date. The effectiveness of this Agreement and the obligations of the
Lenders to make Loans hereunder on the Closing Date are expressly conditioned on the satisfaction, or
waiver in accordance with Section 12.12, of the following conditions on or before the Closing Date:
(a) Loan Documents. Administrative Agent shall have received counterparts of each Loan Document, duly
executed and delivered by Borrower and each other Person that is a party thereto and in such numbers as Administrative Agent
or its counsel may reasonably request.
(b) Resolutions. Administrative Agent shall have received resolutions of the governing body of each Credit
Party and the Parent Guarantor, certified as of the Closing Date by a Responsible Officer of such Person, which authorize the
execution, delivery, and performance by such Person of this Agreement and the other Loan Documents to which such Person is
or is to be a party.
(c) Incumbency Certificate. Administrative Agent shall have received a certificate of incumbency certified by
a Responsible Officer of each Credit Party and the Parent Guarantor, certifying the names of the individuals or other Persons
authorized to sign this Agreement and each of the other Loan
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Documents to which such Person is or is to be a party (including the Loan Request and certificates contemplated herein), on
behalf of such Person together with specimen signatures of such individual Persons.
(d) Constituent Documents. Administrative Agent shall have received, in respect of each Credit Party and the
Parent Guarantor, sufficient copies of each Constituent Document as Administrative Agent shall request, certified as of the
Closing Date by a Responsible Officer of such Person and, to the extent applicable, certified as of the Closing Date or a recent
date prior thereto by the appropriate Governmental Authority.
(e)
Governmental Certificates. Administrative Agent shall have received certificates of the appropriate
government officials of (i) the state of incorporation or organization of each Credit Party and the Parent Guarantor as to the
existence and good standing of such Person, and (ii) any other state where a Credit Party is qualified to do business to the extent
such Person owns real property located in such state or the failure to be qualified in such state could reasonably be expected to
result in a Material Adverse Event. Each certificate or other evidence required by this clause (e) shall be dated within thirty (30)
days prior to the Closing Date.
(f)
Governmental Authorizations and Consents. Each Credit Party and the Parent Guarantor shall have
obtained all Governmental Authorizations and all consents of other Persons, in each case that are necessary or advisable in
connection with the transactions contemplated by the Loan Documents and each of the foregoing shall be in full force and effect
and in form and substance reasonably satisfactory to Administrative Agent and the Required Lenders. All applicable waiting
periods shall have expired without any action being taken or threatened by any competent authority which would restrain,
prevent or otherwise impose adverse conditions on the transactions contemplated by the Loan Documents or the financing
thereof and no action, request for stay, petition for review or rehearing, reconsideration, or appeal with respect to any of the
foregoing shall be pending, and the time for any applicable agency to take action to set aside its consent on its own motion shall
have expired.
(g) Title Assurances. The Title Requirement shall be satisfied.
(h) First Priority Lien on Oil and Gas Properties; Direction Letters. In order to create in favor of Collateral
Agent, for the benefit of the Secured Parties, a valid and, subject to any filing and/or recording referred to herein, perfected First
Priority security interest on the Oil and Gas Properties of the Credit Parties in order to satisfy the Mortgage Requirement,
Administrative Agent shall have received from the Credit Parties (i) fully executed and notarized Mortgages, in proper form for
recording in all appropriate places in all applicable jurisdictions, encumbering all Oil and Gas Properties, (ii) an amount
necessary to cover any and all recording and stamp taxes (including mortgage recording and intangible taxes) payable in
connection with recording the Mortgages for such Oil and Gas Properties in the appropriate real estate records, and (iii) evidence
reasonably satisfactory to Administrative Agent that such Mortgages encumbering such Oil and Gas Properties of the Credit
Parties will be properly recorded in all places in all applicable jurisdictions. Administrative Agent shall have received Direction
Letters signed by the Credit Parties, addressed in blank to each of the purchasers of production for the Credit Parties’ Oil and Gas
Properties, directing all proceeds to be paid into a Controlled Account.
(i) Personal Property Collateral. In order to create in favor of Collateral Agent, for the benefit of the Secured
Parties, a valid and, subject to any filings and/or recordings referred to herein, perfected First Priority security interest in all
personal property of the Credit Parties subject to Article 8, if any, and/or Article 9 of the UCC, Administrative Agent (or
Collateral Agent, as applicable) shall have received:
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(i) UCC financing statements naming each applicable Credit Party, as debtor, and Collateral Agent, as
secured party, which are required to perfect the Liens securing the Obligations granted pursuant to the Security
Documents and covering such Collateral as Administrative Agent may request;
(ii) (A) the results of a recent search, as of a date no more than thirty (30) days prior to the Closing
Date, by a Person satisfactory to Administrative Agent, of all effective UCC financing statements (or equivalent filings)
made with respect to any personal or mixed property of any Credit Party in the jurisdictions required by Administrative
Agent, together with copies of all such filings disclosed by such search, and (B) UCC statements (or similar documents)
for filing in all applicable jurisdictions as may be necessary to terminate any effective UCC financing statements (or
equivalent filings) disclosed in such search (other than any such financing statements in respect of Permitted Liens);
(iii)
a completed Collateral Questionnaire dated the Closing Date and executed by a Responsible
Officer of each Credit Party, together with all attachments contemplated thereby;
(iv) any additional evidence satisfactory to Administrative Agent of the compliance by each Credit
Party with its obligations under the Security Documents (including each Person’s obligations to execute or authorize, as
applicable, and deliver originals of securities, instruments and chattel paper and any agreements governing Deposit
Accounts and/or Securities Accounts as provided therein); and
(v) any other evidence that the Credit Parties shall have taken or caused to be taken all other action,
executed and delivered or caused to be executed and delivered all other agreements, documents and instruments and made
or caused to be made all other filings and recordings (other than as set forth herein) reasonably required by
Administrative Agent in order to perfect the First Priority security interests (subject to Permitted Liens) of Collateral
Agent for the benefit of the Secured Parties.
(j) Insurance Matters. Administrative Agent shall have received a certificate from Borrower’s insurance broker
or other evidence satisfactory to it that all insurance required to be maintained pursuant to Section 7.5 is in full force and effect,
together with endorsements naming such Persons as additional insureds and loss payee as and to the extent required under
Section 7.5.
(k) Opinion of Counsel. Administrative Agent shall have received copies of the favorable written opinions of
counsel for each Credit Party and the Parent Guarantor and the favorable written opinions of local counsel for each Credit Party
in each jurisdiction in which such Credit Party is required to grant a Mortgage, each dated as of the Closing Date and covering
such matters as Administrative Agent may reasonably request and otherwise in form and substance reasonably satisfactory to
Administrative Agent (and each Credit Party hereby instructs such counsel to deliver such opinions to Administrative Agent).
(l) Closing Date Certificate. The Credit Parties shall have delivered to Administrative Agent a Closing Date
Certificate, together with all attachments thereto.
(m) Attorneys’ Fees and Expenses. Each Agent shall have received evidence that the costs and expenses
(including reasonable attorneys’ fees) referred to in Section 12.2, to the extent invoiced in reasonable detail at least one (1)
Business Day prior to the Closing Date, shall have been paid in full by Borrower.
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(n) Material Contracts. If requested by Administrative Agent or any Lender, Borrower shall deliver true and
correct copies of all Material Contracts and the Affiliate Production Sale Agreement.
(o) Closing Fees. Each Agent shall have received evidence that any other fees and amounts due and payable on
or before the Closing Date have been paid, including those fees set forth in the Letter Agreement.
(p) No Litigation. There shall not exist any action, suit, investigation, litigation or proceeding or other legal or
regulatory developments, pending or threatened in any court or before any arbitrator or Governmental Authority that, in the
reasonable opinion of any Lender, singly or in the aggregate, materially impairs any of the transactions contemplated by the Loan
Documents, or that could be a Material Adverse Event.
(q)
No Material Adverse Event. Since December 31, 2017, no event, circumstance or change shall have
occurred that has caused or evidences, either in any case or in the aggregate, a Material Adverse Event.
(r) PATRIOT Act.
(i) To the extent requested at least ten (10) days prior to the Closing Date, at least five (5) days prior to
the Closing Date, each Lender shall have received all documentation and other information required by bank regulatory
authorities under applicable “know-your-customer” and anti-money laundering rules and regulations, including the
PATRIOT Act.
(ii) At least five (5) days prior to the Closing Date, any Credit Party or Parent Guarantor that qualifies
as a “legal entity customer” under the Beneficial Ownership Regulation shall deliver a Beneficial Ownership Certification
in relation to such Credit Party or Parent Guarantor.
(s) Equity Structure and Contributions. The organizational structure and capital structure of the Credit Parties
shall be as set forth on Schedule 6.3.
(t) Hedging Transactions. The Credit Parties shall be in compliance with Section 7.15 with respect to any
Hedging Transactions required to be in place as of the Closing Date.
(u) Preliminary Reserve Information. Administrative Agent shall have received the Initial Reserve Report and
other information prepared by Netherland, Sewell & Associates, Inc., in each case, in form, scope and substance reasonably
satisfactory to Administrative Agent and the Required Lenders, with respect to potential and existing oil and gas reserves of the
Credit Parties, together with a letter from Netherland, Sewell & Associates, Inc. permitting each Lender to rely on the such
reports as if addressed to and prepared for each Lender.
(v) Pro Forma Balance Sheet; Cash Balance Statement. Administrative Agent and the Lenders shall have
received the Pro Forma Balance Sheet and the Pro Forma Cash Balance Statement.
(w) Environmental Matters. Administrative Agent and the Lenders shall have received a written environmental
assessment and other information, in form, scope and substance reasonably satisfactory to Administrative Agent and the
Required Lenders regarding the Credit Parties, prepared by an environmental consultant acceptable to Administrative Agent and
the Required Lenders, in form, scope, and substance reasonably satisfactory to Administrative Agent and the Required Lenders,
together with a letter
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from the environmental consultant permitting each Lender to rely on the environmental assessment as if addressed to and
prepared for each Lender.
(x) Solvency. Administrative Agent shall have received a duly executed Solvency Certificate.
(y)
Due Diligence. Other than changes occurring in the ordinary course of business, no information or
materials are or should have been available to any Credit Party or the Parent Guarantor as of the Closing Date that are materially
inconsistent with the material previously provided to either Agent or any Lender for its due diligence review of the Credit Parties
and the Parent Guarantor. Administrative Agent and the Required Lenders shall be satisfied with all agreements relating to the
Oil and Gas Properties of the Credit Parties including any and all operating agreements, marketing agreements, transportation
agreements and processing agreements. Administrative Agent and the Required Lenders shall be satisfied with the projected
plugging and abandonment liabilities associated with the Oil and Gas Properties of the Credit Parties including the bonding or
collateralization obligations of the Credit Parties associated therewith. Administrative Agent shall have completed satisfactory
due diligence review of the assets, liabilities, business, operations and financial condition of each Credit Party and the Parent
Guarantor, including a review of the Oil and Gas Properties of the Credit Parties, and all legal, financial, accounting,
governmental, environmental, tax and regulatory matters.
(z) APOD. Administrative Agent and the Required Lenders shall have approved the initial APOD.
(aa)
Loan Request. Administrative Agent shall have received in accordance with this Agreement a Loan
Request, pursuant to Administrative Agent’s requirements and executed by a Responsible Officer of Borrower.
(bb) Projections. Administrative Agent and each Lender shall have received the then current Projections.
(cc) No Default. No Default shall have occurred and be continuing, or would result from or after giving effect
to the making of the Loans on the Closing Date.
(dd) Representations and Warranties. All of the representations and warranties contained in Article 6 and in the
other Loan Documents shall be true and correct on and as of the Closing Date and after giving pro forma effect to the making of
the Loans on the Closing Date, in each case with the same force and effect as if such representations and warranties had been
made on and as of such date, except to the extent that such representations and warranties specifically refer to an earlier date, in
which case they shall be true and correct as of such earlier date.
(ee)
Other Documentation. Administrative Agent and the Lenders shall have received all documents and
instruments which they have reasonably requested to give further effect to the transactions contemplated by this Agreement and
the other Loan Documents, in addition to those described above in this Section 5.1. All such additional documents and
instruments shall be reasonably satisfactory to Administrative Agent and the Required Lenders in form, substance and date.
Administrative Agent and any Lender shall be entitled, but not obligated, to request and receive, prior to the making of
the Loans on the Closing Date, additional information or documentation reasonably satisfactory to the requesting party
confirming the satisfaction of any of the foregoing in this Section 5.1 if, in the good faith judgment of such Lender, such request
is warranted under the circumstances.
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ARTICLE 6
REPRESENTATIONS AND WARRANTIES
In order to induce the Agents and the Lenders to enter into this Agreement, and the Lenders to make the Loans
contemplated hereby, Borrower hereby represents and warrants to the Agents and each Lender that the following statements are
true and correct as of the Closing Date (and any other date on which such representations warranties are made or deemed made):
Section 6.1 No Default. No event has occurred and is continuing which constitutes a Default.
Section 6.2 Entity Existence. Each Credit Party (a) is duly incorporated or organized, as the
case may be, validly existing, and in good standing under the Laws of the jurisdiction of its incorporation
or organization; (b) has all requisite power and authority to own its Properties and to carry on its business
as now being or as proposed to be conducted; (c) is qualified to do business and in good standing in every
jurisdiction where its material real property assets are located and wherever necessary to carry out its
material business and operations; and (d) has the power and authority to execute, deliver, and perform its
obligations under this Agreement and the other Loan Documents to which it is or may become a party.
Section 6.3 Equity Interests and Ownership. The Equity Interests of Borrower have been duly
authorized and validly issued and are fully paid and, subject to statutory Law governing such entities, are
non-assessable. As of the date hereof, there is no existing option, warrant, call, right, commitment or
other agreement to which Borrower is a party requiring, and there is no membership interest or other
Equity Interests of Borrower outstanding which upon conversion or exchange would require, the issuance
by Borrower of any additional membership interests or other Equity Interests of Borrower or other
interest convertible into, exchangeable for or evidencing the right to subscribe for or purchase, a
membership interest or other Equity Interests of Borrower. Schedule 6.3 sets forth a true, complete and
correct list as of the Closing Date of the name of each Credit Party and indicates its ownership (by holder
and percentage interest) and type of entity, and the number and class of authorized and issued Equity
Interests of such Credit Party as of the Closing Date. Except as set forth on Schedule 6.3, as of the
Closing Date, no Credit Party has any Subsidiaries or any other equity investments in any other entity.
All of the Equity Interests of each Credit Party (other than Borrower) have been pledged to Collateral
Agent on behalf of the Secured Parties pursuant to the terms of the Pledge and Security Agreement.
Section 6.4
Due Authorization. The execution, delivery and performance of the Loan
Documents and the consummation of the transactions contemplated thereby have been duly authorized by
all necessary limited liability company or corporate, as applicable, action on the part of each Credit Party
that is a party thereto.
Section 6.5 No Breach. The execution, delivery, and performance by each of the Credit Parties
of this Agreement and the other Loan Documents to which such Person is or may become a party and
consummation of the transactions
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contemplated by such Loan Documents do not and will not (a) violate or conflict with, or result in a
breach of, or require any consent under, or other action to, with or by (i) the Constituent Documents of
such Person, (ii) any applicable Law, rule, or regulation or any order, writ, injunction, or decree of any
Governmental Authority or arbitrator where such violation or conflict would reasonably be expected to
result in a Material Adverse Event, or (iii) any other agreement or instrument to which such Person is a
party or by which it or any of its Properties is bound or subject which could reasonably be expected to
result in a Material Adverse Event, or (b) constitute a default under any such agreement or instrument
which could reasonably be expected to result in a Material Adverse Event, or result in the creation or
imposition of any Lien upon any of the revenues or assets of such Person.
Section 6.6
Enforceability. This Agreement constitutes, and the other Loan Documents to
which each Credit Party is a party, when executed and delivered, shall constitute, legal, valid, and
binding obligations of such party, enforceable against such Credit Party in accordance with their
respective terms, except as may be limited by equitable principles or Debtor Relief Laws.
Section 6.7
Pro Forma Balance Sheet; Projections; Debt. The unaudited pro forma balance
sheet of Borrower and its consolidated Subsidiaries (the “Pro Forma Balance Sheet”), a copy of which
has heretofore been furnished to Administrative Agent and each Lender, has been prepared in accordance
with GAAP as if the making of the Loans on the Closing Date and the use of proceeds thereof and the
payment of fees and expenses in connection with the foregoing had occurred on the most recent quarter
end (the “Pro Forma Date”) for which Borrower has balances. The Pro Forma Balance Sheet has been
prepared based on the best information available to Borrower as of the date of delivery thereof, and
presents fairly on a pro forma basis the estimated financial position of Borrower and its consolidated
Subsidiaries as at the Pro Forma Date, assuming that the events specified in the preceding sentence had
actually occurred on the Pro Forma Date. As of the Closing Date, Borrower and its consolidated
Subsidiaries have no contingent liabilities or liabilities for Taxes, long term lease or unusual forward or
long term commitment, including under any farm-in, exploration or other development agreement, which
in any such case is material in relation to the business, operations, properties, assets or financial condition
of Borrower or such Subsidiary and has not been disclosed in the financial information or other
documentation delivered to Administrative Agent prior to the Closing Date. All obligations of the Credit
Parties to make Capital Expenditures to drill or otherwise develop any oil, gas or mineral properties are
specified in the Approved Plan of Development. All Projections delivered by or on behalf of Borrower to
Administrative Agent and each Lender have been prepared in good faith, are based on good faith
estimates and assumptions made by the management of Borrower, and as of the date such Projections are
delivered, management of Borrower believes that the Projections are reasonable and attainable. Other
than Debt permitted by Section 8.1, the Credit Parties have no Debt. The unaudited pro forma cash
balance statement of Borrower and its consolidated Subsidiaries (the “Pro Forma Cash Balance
Statement”), a copy of which has heretofore been furnished to Administrative Agent and each Lender,
has been prepared in accordance with GAAP as if the making of the Loans on the Closing Date and the
use of proceeds thereof
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and the payment of fees and expenses in connection with the foregoing had occurred on the most recent
month end (the “Month End Date”) for which Borrower has balances. The Pro Forma Cash Balance
Statement has been prepared based on the best information available to Borrower as of the date of
delivery thereof, and presents fairly on a pro forma basis the estimated cash balance of Borrower and its
consolidated Subsidiaries as at the Month End Date, assuming that the events specified in the preceding
sentence had actually occurred on the Month End Date.
Section 6.8 No Material Deviation. There has been no development or event that has caused or
could reasonably be expected to cause the actual result of operations or prospects of the Credit Parties to
materially and adversely deviate from the results forecasted in the Projections or the Approved Plan of
Development.
Section 6.9 Operation of Business. Each Credit Party possesses all material licenses, permits,
consents, authorizations, franchises, patents, copyrights, trademarks, and trade names, or rights thereto,
necessary to conduct its business substantially as now conducted and as presently proposed to be
conducted, and no Credit Party is in violation of any valid rights of others with respect to any of the
foregoing which could reasonably be expected to result in a Material Adverse Event.
Section 6.10 Adverse Proceedings. There are no Adverse Proceedings, individually or in the
aggregate, that (a) relate to any Loan Document or the transactions contemplated hereby or (b) could
reasonably be expected to result in a Material Adverse Event. No Credit Party is (i) in violation of any
applicable laws, or (ii) subject to or in default with respect to any final judgments, writs, injunctions,
decrees, rules or regulations of any court or any federal, state, municipal or other governmental
department, commission, board, bureau, agency or instrumentality, domestic or foreign, except in each
case as could not reasonably be expected to result in a Material Adverse Event.
Section 6.11 Rights in Properties; Liens.
(a) Except as would not reasonably be expected to result in a Material Adverse Event, Each Credit Party has
good and valid title to or valid leasehold interests in its Properties (other than the Oil and Gas Properties, which are addressed in
clause (b) below), and none of such Properties is subject to any Lien, except Permitted Liens.
(b) Schedule 6.11(b) sets forth a complete and accurate list of all Oil and Gas Properties owned by the Credit
Parties on the Closing Date or as of the date of each update thereof required hereunder, as applicable, which is consistent with
the Reserve Report most recently delivered to the Lenders, as updated by any Return Certificate, as to all Oil and Gas Properties
other than those disposed of in compliance with this Agreement, showing as of the date thereof the lessor, lessee, lease date and
recording information for each oil, gas and/or mineral lease in which each Credit Party has an interest, which leases shall be
grouped by the applicable well or unit. Each Credit Party has Defensible Title in and to such Oil and Gas Properties, except to
the extent any failure to have Defensible Title to such Oil and Gas Properties does not cause the Title Requirement to be
unsatisfied. To the knowledge of the Credit Parties, the Reserve Report most recently delivered to the Lenders, as updated by any
Return Certificate, accurately reflects all ownership interests, whether legal or beneficial, in such Credit Party’s purported
interests in such Oil and Gas Properties contained therein.
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(c) All of each Credit Party’s material leases and agreements (other than any that are included within the Oil
and Gas Properties) necessary for the conduct of the business of such Credit Party are valid and subsisting, in full force and
effect, and there exists no default or event or circumstance which with the giving of notice or the passage of time or both would
give rise to a default under any such lease or leases that could be reasonably expected to result in the termination of any such
leases that would have a material adverse effect on the business of the Credit Parties (taken as a whole).
(d)
No Oil and Gas Property with respect to which a Credit Party or its Affiliate is responsible for the
marketing and production of the Hydrocarbons from such Oil and Gas Property is subject to any contractual or other
arrangement (including any contractual or other arrangement maintained by an Affiliate of a Credit Party) (i) whereby payment
for production is or can be deferred for a substantial period after the month in which such production is delivered (not in excess
of 60 days) or (ii) whereby payments are made to a Credit Party other than by checks, drafts, wire transfer advises or other
similar writings, instruments or communications for the immediate payment of money. Except as set forth on Schedule 6.11(d)
(as may be updated from time to time by Borrower with the consent of Administrative Agent, such consent not to be
unreasonably withheld unless any such update is or could reasonably be expected to be materially adverse to the Lenders based
on economic terms): no Oil and Gas Property is subject to any contractual or other arrangement (including any contractual or
other arrangement maintained by an Affiliate of a Credit Party) for the sale, processing or transportation of production (or
otherwise related to the marketing of production) which cannot be canceled on 60 days’ (or less) notice without penalty or
detriment for the sale of production from the Credit Parties’ Hydrocarbons (including, without limitation, calls on or other rights
to purchase, production, whether or not the same are currently being exercised) that pertain to the sale of production at a fixed
price and have a maturity or expiry date longer than six (6) months from the date thereof.
(e) The Oil and Gas Properties with respect to which a Credit Party is the operator (and all properties unitized
therewith) are being (and, to the extent the same could adversely affect the ownership or operation of the Oil and Gas Properties
after the date hereof, have in the past been) maintained, operated and developed by such Credit Party, and the Credit Parties are
using commercially reasonable efforts to cause the operators of any other Oil and Gas Properties to maintain, operate and
develop such Oil and Gas Properties, in a good and workmanlike manner, in accordance with prudent industry standards and in
conformity with all applicable Laws and in conformity with all oil, gas or other mineral leases and other contracts and
agreements forming a part of the Oil and Gas Property and in conformity with the Permitted Liens, except to the extent that the
failure to do so could not reasonably be expected to result in a Material Adverse Event. No Oil and Gas Property is subject to
having allowable production after the date hereof reduced below the full and regular allowable (including the maximum
permissible tolerance) because of any overproduction (whether or not the same was permissible at the time) prior to the date
hereof and none of the wells located on the Oil and Gas Properties (or properties unitized therewith) are or will be deviated from
the vertical more than the maximum permitted by applicable laws, regulations, rules and orders of a Governmental Authority,
and such wells are bottomed under and producing from, with the well bores wholly within, the Oil and Gas Properties (or, in the
case of wells located on properties unitized therewith, such unitized properties).
(f) With respect to Oil and Gas Properties where a Credit Party is the operator, such Person is duly qualified in
the jurisdictions in which such Oil and Gas Properties are located to serve as operator thereof and the rights and such Properties
presently owned, leased or licensed by such Credit Party including, without limitation, all easements and rights of way, include
all rights and Properties necessary to permit such Credit Party to conduct its business for such Properties in substantially the
same manner as being conducted on the date hereof. To Borrower’s knowledge, with respect to Oil and Gas Properties where
another Person is the operator, such Person is duly qualified in the jurisdictions in which such Oil and Gas Properties are located
to serve as operator thereof the rights and such Properties presently owned, leased or licensed
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by a Credit Party, or such operator, including, without limitation, all easements and rights of way, include all rights and
Properties necessary to permit such Credit Party, or such operator, to conduct its business for such Properties in substantially the
same manner as being conducted on the date hereof.
(g) There are no outstanding preferential rights to purchase or consents to assignment affecting the Credit
Parties’ interests in Oil and Gas Properties that have not been disclosed to Administrative Agent in Schedule 6.11(g).
Section 6.12
Taxes. Each Credit Party has filed all Tax returns (federal, state and local)
required to be filed, including all income, franchise, employment, Property, and sales tax returns, and has
paid all of its liabilities for Taxes that are due and payable, other than (i) Taxes the payment of which is
being contested in good faith and by appropriate proceedings and reserves for the payment of which are
being maintained in accordance with GAAP or (ii) where the failure to do so could not, individually or in
the aggregate, reasonably be expected to result in a Material Adverse Event. Borrower knows of no
pending investigation of it by any taxing authority or of any pending but unassessed Tax liability of any
Credit Party.
Section 6.13 Use of Proceeds; Margin Securities. The proceeds of the Loans made hereunder
shall be used by Borrower as provided in Section 2.2(a). No Credit Party is engaged principally, or as one
of its important activities, in the business of extending credit for the purpose of purchasing or carrying
margin stock (within the meaning of Regulations T, U, or X of the Board of Governors of the Federal
Reserve System), and no part of the proceeds of any Loan will be used to purchase or carry any margin
stock or to extend credit to others for the purpose of purchasing or carrying margin stock.
Section 6.14
Governmental Regulation. No Credit Party is subject to regulation under the
Public Utility Holding Company Act of 2005, the Federal Power Act or the Investment Company Act of
1940 or under any other federal or state statute or regulation which may limit its ability to incur Debt or
pledge its assets or which may otherwise render all or any portion of the Obligations unenforceable. No
Credit Party is (a) an “investment company” or a company “controlled” by an “investment company”
within the meaning of the Investment Company Act of 1940, or (b) a “utility” under the Laws of any
jurisdiction wherein such Person is required to qualify to do business.
Section 6.15
Employee Matters. No Credit Party has committed any material unfair labor
practice as defined in the National Labor Relations Act. Except as could not reasonably be expected to
result in a Material Adverse Event, there has not been and is (a) no unfair labor practice charge or
complaint pending against a Credit Party, or to the best knowledge of Borrower, threatened against any of
them before the National Labor Relations Board or any other Governmental Authority and no grievance
or arbitration proceeding arising out of or under any collective bargaining agreement or similar
agreement that is so pending against any Credit Party or to the best knowledge of Borrower, threatened
against it, (b) no labor dispute, strike, lockout, slowdown or work stoppage in existence or threatened
against, involving or affecting any Credit Party, (c) no labor union, labor organization, trade union or
works council that represents or claims to represent any
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Credit Party’s employees, and none have made a pending demand for recognition or certification, and
there are no representation or certification proceedings or petitions seeking a representation proceeding
presently pending or threatened to be brought or filed with the National Labor Relations Board or any
other Governmental Authority, (d) no union representation question existing with respect to any of the
employees of any Credit Party and no labor union organizing activity with respect to any employees of
any Credit Party that is taking place, and (e) no settlement agreement, order, conciliation agreement,
letter of commitment, deficiency letter, decision, awards finding or consent decree with any present or
former employee or applicant for employment, labor union or other employee representative, or any
governmental agency or arbitrator relating to claims of unfair labor practices, employment
discrimination, or other claims with respect to employment or labor practices and policies.
Section 6.16 Disclosure.
(a)
No written statement, information, report, representation, or warranty made by any Credit Party in this
Agreement or in any other Loan Document or furnished to either Agent or any Lender in connection with this Agreement or any
other Loan Document or any of the transactions contemplated hereby or thereby contains any untrue statement of a material fact
or omits to state any material fact necessary to make the statements herein or therein not misleading. There is no fact known to
Borrower which could reasonably be expected to result in a Material Adverse Event that has not been disclosed in writing to
Administrative Agent and each Lender.
(b) As of the Closing Date, the information included in the Beneficial Ownership Certification is true and
correct in all respects.
Section 6.17
Governmental Consents. The execution, delivery and performance by Credit
Parties of the Loan Documents to which they are parties and the consummation of the transactions
contemplated by the Loan Documents do not and will not require any registration with, consent or
approval of, or notice to, or other action to, with or by, any Governmental Authority except for filings
and recordings with respect to the Collateral to be made, or otherwise delivered to Collateral Agent for
filing and/or recordation, as of the Closing Date.
Section 6.18 Default Under Agreements. No Credit Party is in default in any material respect in
the performance, observance, or fulfillment of any of the obligations, covenants, or conditions contained
in any agreement or instrument material to its business to which it is a party.
Section 6.19 Compliance with Laws. Except to the extent provided in Section 6.21 with respect
to Environmental Laws, no Credit Party is in violation of any Law, rule, regulation, order, or decree of
any Governmental Authority or arbitrator, to the extent that such violation could reasonably be expected
to result in a Material Adverse Event.
Section 6.20 [Intentionally Omitted].
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Section 6.21
Environmental Matters. Except for matters described in the environmental
assessment delivered to Administrative Agent and each Lender prior to the Closing Date:
(a) Each Credit Party, and all of its Properties, assets, and operations are in compliance with all Environmental
Laws, except to the extent the failure to be in compliance could not, individually or in the aggregate, reasonably be expected to
result in a Material Adverse Event. No Credit Party is aware of, nor has any Credit Party received notice of, any past, present, or
future conditions, events, activities, practices, or incidents which may interfere with or prevent the compliance or continued
compliance of any Credit Party with all Environmental Laws to the extent such interference could reasonably be expected to
result in a Material Adverse Event;
(b) Each Credit Party has obtained all permits, licenses, and authorizations that are required under applicable
Environmental Laws, and all such permits are in good standing and each Credit Party is in compliance with all of the terms and
conditions of such permits, except to the extent the failure to comply with or obtain, or maintain in full force and effect, such
permits, licenses and authorizations could not, individually or in the aggregate, reasonably be expected to result in a Material
Adverse Event;
(c) To the knowledge of Borrower, no Hazardous Materials exist on, about, or within or have been used,
generated, stored, transported, disposed of on, or Released from any of the Properties or assets of any Credit Party which could
reasonably be expected to result in a Material Adverse Event. Each Credit Party makes and intends to make use of its Properties
and assets in conformity with the standards of a reasonably prudent operator with respect to the use, generation, storage,
transportation, accumulation, disposal and Release of any Hazardous Material on, in, or from any of its Properties or assets;
(d) Neither any Credit Party nor any of its currently or previously owned or leased Properties or operations is
subject to any outstanding or, to the knowledge of Borrower, threatened order from or agreement with any Governmental
Authority or other Person or subject to any judicial or docketed administrative proceeding with respect to (i) failure to comply
with Environmental Laws, (ii) Remedial Action, or (iii) any Environmental Liabilities arising from a Release or threatened
Release;
(e) To the knowledge of Borrower, there are no conditions or circumstances associated with the currently or
previously owned or leased Properties or operations of any Credit Party that could reasonably be expected to give rise to any
material Environmental Liabilities for any Credit Party or any future owner, operator, or manager of such Properties;
(f)
No Credit Party is a treatment, storage, or disposal facility requiring a permit under the Resource
Conservation and Recovery Act, 42 U.S.C. § 6901 et seq., regulations thereunder or any comparable provision of state Law.
Each Credit Party is in compliance with all applicable financial responsibility requirements of all Environmental Laws;
(g) No Credit Party has failed to file any notice required under applicable Environmental Law reporting a
Release which failure would reasonably be expected to result in a Material Adverse Event. Except as disclosed on Schedule 6.21
(which may be updated by the Borrower from time to time with the prior written consent of the Administrative Agent, such
consent not to be unreasonably withheld), no Credit Party has filed any notice required under applicable Environmental Law
reporting a Release, which failure would reasonably be expected to result in material liabilities to such Credit Party; and
(h)

No Lien arising under any Environmental Law has attached to any property or revenues of any Credit

Party.
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Section 6.22
Intellectual Property. All material Intellectual Property owned or used by the
Credit Parties is listed, together with application or registration numbers, where applicable, in Schedule
6.22. Each Credit Party owns, or is licensed to use, all Intellectual Property necessary to conduct its
business as currently conducted except for such Intellectual Property the failure of which to own or
license could not reasonably be expected to result in a Material Adverse Event.
Section 6.23
Foreign Assets Control Regulations and Anti-Money Laundering. Each Credit
Party is in compliance with all applicable economic sanctions Laws, Executive Orders and implementing
regulations as promulgated by OFAC and all applicable anti-money laundering and counter-terrorism
financing provisions of the Bank Secrecy Act (collectively, “ Sanctions Laws”). Neither any Credit Party
nor any Affiliate of any Credit Party or, to the knowledge of Borrower, any employees, agents or advisors
of the foregoing (a) is a Person designated by the United States government on the list of the Specially
Designated Nationals and Blocked Persons (the “SDN List”) with which a U.S. Person cannot deal with
or otherwise engage in business transactions, (b) is a Person who is otherwise the target of United States
economic sanction Laws such that a U.S. Person cannot deal or otherwise engage in business transactions
with such Person, or (c) is controlled by (including without limitation by virtue of such Person being a
director or owning voting shares or interests), or acts, directly or indirectly, for or on behalf of, any
Person on the SDN List or a foreign government that is the target of United States economic sanctions
prohibitions such that the entry into, or performance under, this Agreement, any other Loan Document
would be prohibited under United States Law. No part of the proceeds of the Loans will be used, directly
or indirectly, for the purpose of financing any activities or business of or with any Person or in any
country or territory in violation of any Sanctions Laws.
Section 6.24 PATRIOT Act. Each Credit Party and each of its Affiliates are in compliance with
the Trading with the Enemy Act, and each of the foreign assets control regulations of the United States
Treasury Department (31 CFR, Subtitle B Chapter V, as amended), and all other enabling legislation or
executive order relating thereto, (b) the PATRIOT Act, and (c) all other federal or state Laws relating to
“know your customer” and anti-money laundering rules and regulations. No part of the proceeds of any
Loan will be used directly or indirectly for any payments to any government official or employee,
political party, official of a political party, candidate for political office, or anyone else acting in an
official capacity, in order to obtain, retain or direct business or obtain any improper advantage, in
violation of the United States Foreign Corrupt Practices Act of 1977.
Section 6.25
Insurance. The properties of the Credit Parties are adequately insured with
financially sound and reputable insurance companies not Affiliates of any Credit Party, in such amounts,
with such deductibles and covering such risks as are customarily carried in conformity with prudent
industry practice by companies in the oil and gas industry owning similar properties in localities where
the applicable Credit Party operates.
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Section 6.26 Solvency. The Credit Parties, taken as a whole, are Solvent and have not entered
into any transaction with the intent to hinder, delay or defraud a creditor.
Section 6.27
Security Documents and Margin Balance. The provisions of the Security
Documents are effective to create in favor of Collateral Agent for the benefit of the Secured Parties a
legal, valid and enforceable First Priority Lien (subject, in respect of the First Priority status of such Lien
only, to Permitted Liens and such other exceptions as may be set forth in the Security Documents or as
Administrative Agent may approve from time to time) on all right, title and interest of each Credit Party
party thereto in the Collateral. Section 2.2(b) is effective to create in favor of Administrative Agent for
the benefit of the Lenders a legal, valid and enforceable first priority Lien on all right, title and interest of
Borrower in the Margin Balance. Except for filings completed prior to the Closing Date and as
contemplated hereby and by the Security Documents, no filing or other action will be necessary to perfect
such Liens in the Collateral or in the Margin Balance.
Section 6.28 Businesses. The Credit Parties are presently engaged directly in the business of oil
and gas acquisition, exploration, development and production.
Section 6.29 Gas Balancing Agreements and Advance Payment Contracts. As of the Closing
Date, (a) there is no Material Gas Imbalance, and (b) there are no Advance Payments received by the
Credit Parties under Advance Payment Contracts which have not been fully satisfied.
Section 6.30 Material Contracts. Schedule 6.30 sets forth a complete and correct list of all
agreements in effect or to be in effect on the Closing Date and on the date of each update thereof required
hereunder, to which any Credit Party is a party and to the extent that a default, breach, termination or
other impairment thereof could reasonably be expected to cause a Material Adverse Event (each, a
“Material Contract”).
Section 6.31 Hedging Transactions. Schedule 6.31 sets forth a complete and correct list of all
Hedging Transactions entered into by any Credit Party in effect or to be in effect on the Closing Date and
on the date of each update thereof required hereunder, the material terms thereof (including the type,
term, effective date, termination date and notional amounts or volumes) and the counterparty thereto.
Section 6.32 ERISA Compliance.
(a) Each Employee Benefit Plan is in compliance in all material respects with the applicable provisions of
ERISA, the Code and other Federal or state laws. Each Employee Benefit Plan that is intended to be a qualified plan under
Section 401(a) of the Code has received a favorable determination letter from the IRS (or if a prototype plan, may rely on an
opinion letter) to the effect that the form of such Employee Benefit Plan is qualified under Section 401(a) of the Code and the
trust related thereto is exempt from federal income tax under Section 501(a) of the Code. To the best knowledge of the Credit
Parties, nothing has occurred that would prevent or cause the loss of such tax qualified status. There are no pending or, to the
best knowledge of the Credit Parties, threatened claims, actions or lawsuits, or action by any Governmental Authority, with
respect to any Employee Benefit Plan that could reasonably be expected to
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result in a Material Adverse Event. There has been no prohibited transaction or violation of the fiduciary responsibility rules
with respect to any Employee Benefit Plan that has resulted or could reasonably be expected to result in a Material Adverse
Event.
(b) (i) No ERISA Event has occurred, and no Credit Party nor any of its ERISA Affiliates is aware of any fact,
event or circumstance that could reasonably be expected to constitute or result in an ERISA Event with respect to any Pension
Plan or Multiemployer Plan; ; (ii) as of the most recent valuation date for any Pension Plan, the funding target attainment
percentage (as defined in Section 430(d)(2) of the Code) is eighty percent (80%) or higher and, as of the most recent valuation
date, no Credit Party nor any of its ERISA Affiliates knows of any facts or circumstances that would reasonably be expected to
cause the funding target attainment percentage for any such plan to drop below eighty percent (80%); (iii) no Credit Party nor
any of its ERISA Affiliates has incurred any material liability to the PBGC other than for the payment of premiums, and there
are no material premium payments which have become due that are unpaid; (iv) no Credit Party nor any of its ERISA Affiliates
has engaged in a transaction that could be subject to Section 4069 or Section 4212(c) of ERISA; and (v) no Pension Plan has
been terminated by the plan administrator thereof nor by the PBGC, and no event or circumstance has occurred or exists that
could reasonably be expected to cause the PBGC to institute proceedings under Title IV of ERISA to terminate any Pension
Plan.
(c)
No Credit Party nor any of its ERISA Affiliates maintains or contributes to, or has any unsatisfied
obligation to contribute to, or liability under, any active or terminated Pension Plan or Multiemployer Plan, other than those
listed on Schedule 6.32 hereto.
(d)
4975 of the Code.

The underlying assets of each Credit Party do not constitute “plan assets” subject to ERISA or Section
Section 6.33
Names and Places of Business. No Credit Party has, during the five years
preceding the Closing Date, been known by or used any other trade or fictitious name, except as
disclosed in Schedule 6.33. The chief executive office and principal place of business of each Credit
Party as of the Closing Date is located at the address of such Credit Party set out in Schedule 6.33.
Except as indicated in Schedule 6.33, no Credit Party has had any other office or place of business prior
to the Closing Date. Each Credit Party’s jurisdiction of organization, name as listed in the public records
of its jurisdiction of organization, organizational identification number in its jurisdiction of organization,
and Federal Taxpayer Identification Number is stated on Schedule 6.33 (or as set forth in a notice
delivered pursuant to this Agreement).
ARTICLE 7
AFFIRMATIVE COVENANTS

Borrower hereby agrees that, until the Termination Date, Borrower shall perform, and shall cause each other Credit
Party to perform, all covenants in this Article 7.
Section 7.1 Reporting Requirements. Borrower will furnish to Administrative Agent:
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(a) Drilling Reports.
(i) On a weekly basis during any period in which the Credit Parties are conducting drilling activities on
the Oil and Gas Properties (and otherwise on a monthly basis), reports on active field operations, including but not limited
to any drilling, completions, well workovers, installation, modification or repair of surface facilities and flowlines, and
pipeline hookups, including information related to pipe depth, completion percentage, updated spud date or date of first
production (as applicable) and such other information as may be reasonably requested, in form and substance satisfactory
to Administrative Agent and the Required Lenders; and
(ii) On a weekly basis while flowback crews are flowing initial production (and otherwise on a monthly
basis), weekly (or monthly, as applicable) production reports, on a well by well and cumulative basis for all wells then in
production; provided, that such reports with respect to Oil and Gas Properties that are not operated by a Credit Party shall
be provided by Borrower as promptly as practicable so long as Borrower is using commercially reasonable efforts (which
include the exercise of such Credit Party’s information rights under any joint operating agreement or similar agreement
relating to such Oil and Gas Properties) to obtain such reports or other information from such operator;
(b) Monthly Reports. As soon as available and in any event within forty-five (45) days after the end of each
calendar month, a report summarizing, as requested by Administrative Agent or any Lender, (i) the gross volume of sales and
actual production during such month from all of the Oil and Gas Properties of the Credit Parties and current prices being
received for such production, (ii) detailed determinations of costs and such other information as may be reasonably requested by
Administrative Agent or any Lender, (iii) lease operating expenses (separated by category of expense) and Permitted
Expenditures paid or incurred during such month and (iv) the Projections for the upcoming month;
(c) Borrower Quarterly Financial Statements. As soon as available, and in any event within forty-five (45) days
after the last day of each of the first three fiscal quarters of each fiscal year of Borrower, a copy of an unaudited financial report
of Borrower and its consolidated Subsidiaries as of the end of such fiscal quarter and for the portion of the fiscal year then
ended, containing balance sheets and statements of income, retained earnings, and cash flow, in each case setting forth in
comparative form the figures for the corresponding period of the preceding fiscal year, all in reasonable detail certified by a
Responsible Officer of Borrower to have been prepared in accordance with GAAP and to fairly and accurately present (subject
to the absence of footnotes and to year-end adjustments) the financial condition and results of operations of Borrower and its
consolidated Subsidiaries, as of the dates and for the periods indicated therein;
(d) Borrower Annual Financial Statements. As soon as available, and in any event within ninety (90) days after
the last day of each fiscal year of Borrower, beginning with the fiscal year ending December 31, 2018, (i) a copy of the annual
unaudited financial report of Borrower and its consolidated Subsidiaries for such fiscal year containing balance sheets and
statements of income, retained earnings, and cash flow as of the end of such fiscal year and for the twelve (12)-month period
then ended, in each case setting forth in comparative form the figures for the preceding fiscal year, all in reasonable detail and
certified by Responsible Officer of Borrower to have been prepared in accordance with GAAP and to fairly and accurately
present (subject to the absence of footnotes) the financial condition and results of operations of Borrower and its consolidated
Subsidiaries, as of the dates and for the periods indicated therein and (ii) a copy of the annual financial report of Parent
Guarantor and its consolidated Subsidiaries for such fiscal year containing balance sheets and statements of income, retained
earnings, and cash flow as of the end of such
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fiscal year and for the twelve (12)-month period then ended, in each case setting forth in comparative form the figures for the
preceding fiscal year, all in reasonable detail and reviewed and certified by independent certified public accountants of
recognized standing, to the effect that such report has been prepared in accordance with GAAP and containing no material
qualifications or limitations on scope; provided that such annual report contemplated by clause (ii) hereof shall be deemed
delivered when filed with the SEC on EDGAR;
(e) Compliance Certificate. (i) With respect to the Compliance Certificate required to be delivered for the fiscal
year ending December 31, 2018, on or before April 30, 2019 and (ii) thereafter, concurrently with the delivery of each of the
financial statements referred to in Section 7.1(c) and Section 7.1(d), a duly executed and completed Compliance Certificate;
(f) Management Letters. Promptly upon receipt thereof, a copy of any management letter or written report
submitted to any Credit Party or Parent Guarantor by independent certified public accountants in connection with financial
statements of such Credit Party or Parent Guarantor;
(g)
Environmental Reports and Audits. As soon as practicable following receipt thereof, copies of all
environmental audits and reports with respect to environmental matters relating to any Properties of the Credit Parties or which
relate to any environmental liabilities of any Credit Party relating to a matter that could reasonably be expected to result in a
Material Adverse Event.
(h) Statements of Reconciliation after Change in Accounting Principles. If there is any change in accounting
principles and policies (or the application thereof), of the financial statements from the statements first delivered pursuant to
Section 7.1(c) or Section 7.1(d), the statements delivered after the date of the change will include those statements required by
GAAP for such change.
(i) Notice of Litigation. Promptly upon any Responsible Officer of Borrower obtaining knowledge of (i) any
Adverse Proceeding not previously disclosed in writing by Borrower to Administrative Agent and the Lenders, or (ii) any
development in any Adverse Proceeding that, in the case of either clause (i) or (ii), if adversely determined could be reasonably
expected to result in a Material Adverse Event, or seeks to enjoin or otherwise prevent the consummation of, or to recover any
damages or obtain relief as a result of, the transactions contemplated hereby or by any other Loan Document, written notice
thereof together with such other information as may be reasonably available to Borrower to enable Administrative Agent and the
Lenders and their counsel to evaluate such matters;
(j)
Notice of Default and Other Events. Within three (3) Business Days of any Responsible Officer of
Borrower obtaining knowledge (i) of any condition or event that constitutes a Default or an Event of Default or that notice has
been given to any Credit Party with respect thereto; (ii) that any Person has given any notice to any Credit Party or taken any
other action with respect to any event or condition set forth in Section 7.1(y); (iii) of the occurrence of any event or change that
has caused or evidences, either in any case or in the aggregate, a Material Adverse Event, a certificate of a Responsible Officer
of Borrower specifying the nature and period of existence of such condition, event or change, or specifying the notice given and
action taken by any such Person and the nature of such claimed Event of Default, Default, event or condition, and what action
Borrower or other applicable Credit Party has taken, is taking and proposes to take with respect thereto; or (iv) any change in
information provided in the Beneficial Ownership Certification that would result in a change to the list of Beneficial Owners
identified in parts (c) or (d) of such certification;
(k) ERISA Reports. (i) Promptly upon becoming aware of the occurrence of or forthcoming occurrence of any
ERISA Event, a written notice specifying the nature thereof, what action the applicable Credit Party or any of its ERISA
Affiliates has taken, is taking or proposes to take with respect
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thereto and, when known, any action taken or threatened by the IRS, the Department of Labor or the PBGC with respect thereto;
and (ii) with reasonable promptness, copies of (1) all notices received by any Credit Party or any of its ERISA Affiliates from a
Multiemployer Plan sponsor concerning an ERISA Event; and (2) copies of such other documents or governmental reports or
filings relating to any Employee Benefit Plan as Administrative Agent or any Lender shall reasonably request;
(l) [Intentionally Omitted].
(m) Acquisitions and Dispositions of Oil and Gas Properties. Concurrently with each Reserve Report delivered
under subsection (o) below, a list and description showing the lessor, lessee, lease date, recording information and legal
description for each oil, gas and/or mineral lease (which leases shall be grouped by the applicable well or unit) and a sufficient
description of any other Oil and Gas Property in which any Credit Party acquired an interest or Disposed of since the delivery to
Administrative Agent of the immediately previous Reserve Report;
(n) Annual Budget. Not later than 30 days after the end of each fiscal year (beginning with the fiscal year
ending December 31, 2018), a budget substantially in the form attached hereto as Exhibit K for Borrower and its consolidated
Subsidiaries with respect to the immediately following fiscal year.
(o) Reserve Reports.
(i) (A) On or before March 1 of each year (or the next Business Day thereafter if such day is not a
Business Day), a Reserve Report prepared by an Independent Engineer as of the immediately preceding December 31 and
on or before September 1 of each year (or the next Business Day thereafter if such day is not a Business Day), an Internal
Report as of the immediately preceding June 30, (B) during the first or second calendar quarter of the 2019 calendar year,
within thirty (30) days (or such longer period agreed to by the Administrative Agent in its sole discretion) following
written request therefor by Administrative Agent, a single Reserve Report generated by Borrower from its internal reserve
assessment of the Oil and Gas Properties of the Credit Parties, at Borrower’s sole cost and expense, as of the first day of
the month during which Borrower receives such request and certified by a Responsible Officer of Borrower (an “Internal
Report”), and (C) within forty-five (45) days following written request therefor by Administrative Agent, a Reserve
Report prepared by an Independent Engineer at Borrower’s sole cost and expense as of the first day of the month during
which Borrower receives such request (an “Interim Report”); provided, however, that (I) Administrative Agent may
request, at Borrower’s sole cost and expense, only one Interim Report per calendar year, with any additional requests for
updated Reserve Reports during any such period to be at Administrative Agent’s sole cost and expense and (II) with
respect to any Interim Report, if the Independent Engineer at any time indicates that it will not be able to deliver such
Interim Report within forty-five (45) days of such request, the Administrative Agent may either (x) on behalf of and at the
Borrower’s sole cost and expense, engage a different Independent Engineer to deliver such Interim Report; provided,
further, that if an Independent Engineer does not deliver an Interim Report within the forty-five (45) day period required
under this Section 7.1(o)(i)(C), no Default be deemed to have occurred so long as Borrower is promptly furnishing
information reasonably requested by such Independent Engineer or the Administrative Agent in connection therewith or
(y) require that such Interim Report be an Internal Report; provided, further, that after the occurrence and during the
continuance of a Default or Event of Default, Administrative Agent may, from time to time, request such Reserve Reports
at the sole cost and expense of Borrower, in each case together with an accompanying report on, since the date of the last
Reserve Report previously delivered hereunder, Oil and Gas Property sales, Oil and Gas Property purchases and changes
in categories
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concerning the Oil and Gas Properties which have attributable to them proved reserves and containing information and
analysis with respect to the proved reserves of the Credit Parties as of the date of such report and the PDP Present Value;
(ii) With the delivery of each Reserve Report, a certificate from a Responsible Officer of Borrower
certifying that in all material respects: (A) with respect to an Internal Report and, to the knowledge of Borrower with
respect to a Reserve Report delivered by an Independent Engineer, the information (other than projections or estimates)
contained in the Reserve Report and any other information delivered in connection therewith is true and correct in all
material respects, and, in the case of the Internal Report, such report has been prepared in all material respects in
accordance with procedures customarily used in the Third Party Report, (B) the Credit Parties own Defensible Title to the
Oil and Gas Properties evaluated in such Reserve Report and such Properties are free of all Liens except for Permitted
Liens, (C) except as otherwise specifically prescribed herein and, with respect to any Oil and Gas Properties not operated
by a Credit Party, to the knowledge of the Borrower, on a net basis there are no Material Gas Imbalances, take or pay or
other prepayments with respect to its interests in the Oil and Gas Properties evaluated in such Reserve Report which
would require any Credit Party to deliver Hydrocarbons either generally or produced from such Oil and Gas Properties at
some future time without then or thereafter receiving full payment therefor, (D) a list of all Persons purchasing
Hydrocarbons from the Credit Parties, and none of their Oil and Gas Properties reflected on the most recently delivered
Reserve Report have been sold, transferred or otherwise disposed of except as disclosed to Administrative Agent in
writing, (E) attached to the certificate is a list of all marketing agreements for Hydrocarbons with respect to which the
Credit Parties handle marketing (other than any marketing agreements involving less than 1,000,000 cubic feet per day of
production in the aggregate) entered into subsequent to the later of the date hereof or the most recently delivered Reserve
Report, (F) in the case of an Internal Report, and, to the knowledge of Borrower with respect to a Reserve Report
delivered by an Independent Engineer, the projections and estimates contained in the Reserve Report are made in good
faith and based on reasonable assumptions, (G) attached to the certificate is an update to Schedule 6.31, and a WI/NRI
Schedule, subject to adjustments pursuant to the definition of “Defensible Title”, and (H) any other information as to the
operations of the Credit Parties as reasonably requested by Administrative Agent and such additional data and
information concerning pricing, quantities, volume of production and production imbalances from or attributable to the
Oil and Gas Properties with respect thereto as Administrative Agent may reasonably request; and
(iii) With delivery of each Reserve Report, a Production Report.
(p) Lease Operating Statements. Together with each Reserve Report delivered under subsection (o) above and
at any other time requested by Administrative Agent, a Lease Operating Statement;
(q)
Updated Schedules. Within thirty (30) days after each request from Administrative Agent, updates to
Schedules 6.11(b), 6.30 and 6.31 of this Agreement, upon which delivery Borrower shall be deemed to have made all applicable
representations and warranties with respect thereto contained in the applicable Loan Documents;
(r)
Material Gas Imbalance; Advance Payments. Promptly upon the occurrence thereof, notice to
Administrative Agent of any Material Gas Imbalance or Advance Payment in violation of Section 8.19 hereof;
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(s) Tax Returns. Within thirty (30) days after each request by Administrative Agent, complete copies of the
federal and state income Tax returns most recently filed by any Credit Party with any Governmental Authority;
(t) Hedging Reports. As soon as available, and in any event within 30 days after the end of each calendar
month, Borrower shall furnish a report (in form and detail satisfactory to Administrative Agent) describing all Hedging
Transactions of the Credit Parties, setting forth the type, term, effective date, termination date and notional amounts or volumes
and the counterparty to each such Hedging Transaction; provided that this clause shall not permit any Credit Party to enter into a
Hedging Transaction not otherwise permitted by this Agreement.
(u) Accounts Receivable and Payable. Within fifteen (15) days following each reasonable request (or, if an
Event of Default exists and is continuing, within fifteen (15) days following each request) by Administrative Agent (or such
longer period as agreed to by Administrative Agent in its sole discretion), a report setting forth all accounts receivable and
accounts payable of the Credit Parties as of the date specified in such request, such report to show the age of such accounts and
such other information as Administrative Agent shall reasonably request;
(v) Insurance. Within ten (10) Business Days (or such longer period as agreed to by Administrative Agent in its
sole discretion) after any material change in insurance coverage by any Credit Party from that previously disclosed to
Administrative Agent, a report describing such change, and, within thirty (30) days after each request by Administrative Agent,
certificates of insurance from the insurance companies insuring the Credit Parties, describing such insurance coverage;
(w) Purchasers of Production. Within ten (10) Business Days after receipt of each request from Administrative
Agent, a report setting forth the identities and addresses of all Persons remitting to any Person who has executed a Mortgage
proceeds from the sale of Hydrocarbon production from or attributable to Collateral;
(x)
Production Report;

Production Reports. Within thirty (30) days after receipt of each request from Administrative Agent, a

(y) Notice Regarding Material Contracts. Promptly, and in any event within ten (10) Business Days (or such
longer period as agreed to by Administrative Agent in its sole discretion) after (i) any Material Contract or the Affiliate
Production Sale Agreement is terminated or amended in a manner that is materially adverse to any Credit Party, or (ii) any new
Material Contract is entered into, a written statement describing such event, with copies of such material amendments or new
contracts, delivered to Administrative Agent (to the extent such delivery is permitted by the terms of any such Material Contract,
provided, no such prohibition on delivery shall be effective if it were bargained for by a Credit Party with the intent of avoiding
compliance with this subsection), and an explanation of any actions being taken with respect thereto;
(z) Updated Collateral Questionnaire. Within 30 days after the request of the Administrative Agent (but no
more than once per calendar year), an updated Collateral Questionnaire;
(aa) Minimum Liquidity Reports. As soon as available, and in any event within 30 days after the end of each
calendar month, Borrower shall furnish a report (in form and detail satisfactory to Administrative Agent) describing the amount
of Unrestricted Cash as of the last day of such calendar month, provided that if J. Aron is the only Lender at any time such report
is delivered, such report shall not be required to include the Margin Balance.
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(bb) General Information. Promptly, (i) such other information concerning any Credit Party, or any covenant,
provision or condition of any Loan Document, in each case as Administrative Agent may from time to time reasonably request;
or (ii) information and documentation reasonably requested by the Administrative Agent or any Lender for purposes of
compliance with applicable “know your customer” requirements under the PATRIOT Act or other applicable anti-money
laundering laws.
Section 7.2 Maintenance of Existence; Conduct of Business. Each Credit Party shall preserve,
renew and maintain (i) its existence, and (ii) all of its leases, privileges, licenses, permits, franchises,
qualifications, and rights that are necessary or desirable in the ordinary conduct of its business, except in
the case of clause (ii) above, to the extent a failure to so preserve and maintain could not be reasonably
expected to result in a Material Adverse Event. Each Credit Party shall conduct its business in all material
respects in an orderly and efficient manner in accordance with good business practices.
Section 7.3 Maintenance and Operation of Properties.
(a) Each Credit Party shall at all times maintain, develop and operate the Oil and Gas Properties in a manner
consistent with that of a reasonably prudent operator and keep and maintain all leases, estates and interests constituting Oil and
Gas Properties and all material contracts and agreements relating thereto in accordance with the terms thereof and not permit the
same to lapse or otherwise become impaired for failure to comply with the obligations thereof, whether express or implied,
except for immaterial breaches, lapses or impairments that do not materially impair the ability of the Credit Parties to own and
operate the Oil and Gas Properties; provided that this provision shall not prevent any Credit Party from abandoning and releasing
any such leases upon their termination as the result of cessation of production in commercial quantities or the expiration of such
leases in the ordinary course of the Credit Parties’ business.
(b) Each Credit Party shall, in a manner consistent with that of a reasonably prudent operator, promptly pay
and discharge, or make reasonable and customary efforts to cause to be paid and discharged in all material respects, all rentals,
royalties, expenses and indebtedness accruing under the leases or other agreements affecting or pertaining to the Oil and Gas
Properties and will do all other things necessary to keep unimpaired their rights with respect thereto and prevent any forfeiture
thereof or default thereunder.
(c)
Each Credit Party shall, in a manner consistent with that of a reasonably prudent operator, promptly
perform or make reasonable and customary efforts to cause to be performed, in accordance with industry standards in all material
respects, the obligations required by each and all of the assignments, deeds, leases, sub leases, contracts and agreements affecting
its interests in the Oil and Gas Properties.
(d) Each Credit Party shall, in a manner consistent with that of a reasonably prudent operator, at all times
maintain, preserve and keep all operating equipment used or useful with respect to the Oil and Gas Properties in proper repair,
working order and condition (ordinary wear and tear excepted), and make all necessary or appropriate repairs, renewals,
replacements, additions and improvements thereto as would a reasonably prudent operator.
(e) Each Credit Party shall comply in all material respects with all Laws applicable to or relating to the Oil and
Gas Properties or the production and sale of Hydrocarbons therefrom and all applicable proration and conservation Laws of the
jurisdictions in which such Properties are located.
(f) With respect to the Oil and Gas Properties that are operated by operators other than a Credit Party, each
Credit Party shall use commercially reasonable efforts to cause such operators to perform
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the undertakings required under Section 7.3(a)-(e), and so long as the Credit Parties are using such commercially reasonable
efforts, no actions or inactions by an operator of Oil and Gas Properties other than the Credit Parties shall constitute a breach of
Sections 7.3(a)-(e).
(g) Each Credit Party will carry out its sales of production, operate the Oil and Gas Properties, and otherwise
deal with the Oil and Gas Properties and the production therefrom, or, if applicable, use commercially reasonable efforts cause
its applicable operator to do so, as is necessary to cause the representations and warranties in Section 6.11 to remain true and
correct at, and as of, all times that this Agreement is in effect (and not just at, and as of, the times such representations and
warranties are made).
Section 7.4 Taxes and Claims. Each Credit Party shall pay all Taxes imposed upon it or any of
its properties or assets or in respect of any of its income, businesses or franchises before any penalty or
fine accrues thereon, and all claims (including claims for labor, services, materials and supplies) for sums
that have become due and payable and that by Law have or may become a Lien upon any of its properties
or assets, prior to the time when any penalty or fine shall be incurred with respect thereto, except where
the failure to do so would not reasonably be expected to result in material liabilities to a Credit Party;
provided, (a) no such Tax or claim need be paid if it is being contested in good faith by appropriate
proceedings promptly instituted and diligently conducted, so long as adequate reserve or other
appropriate provision, as shall be required in conformity with GAAP shall have been made therefor, and
(b) in the case of a Tax or claim which has or may become a Lien against any of the Collateral, such
contest proceedings conclusively operate to stay the sale of any portion of the Collateral to satisfy such
Tax or claim. No Credit Party will file or consent to the filing of any consolidated income tax return,
except for any such return of a group of which a Credit Party, Parent Guarantor, a Subsidiary of Parent
Guarantor or any Person that directly or indirectly owns Equity Interests in the Borrower as a result of a
Permitted Equity Transaction is the common parent.
Section 7.5 Insurance.
(a) Each Credit Party shall maintain insurance with financially sound and reputable insurance companies in
such amounts and covering such risks as is customarily carried in conformity with prudent industry practice by companies in the
oil and gas industry owning similar Properties in the same general areas in which such Credit Party operates; provided that in any
event each Credit Party will maintain workmen’s compensation insurance, property insurance and comprehensive general
liability insurance in conformity with prudent industry practice; provided further that the Credit Parties shall maintain the types
of insurance policies with at least the coverage amounts as in effect on the Closing Date. Each insurance policy covering
Collateral shall name Collateral Agent, for the benefit of the Secured Parties, as loss payee, where applicable, and each insurance
policy covering liabilities shall name each Secured Party as an additional insured as their interests may appear, and Borrower
shall use commercially reasonable efforts to ensure that each such insurance policy shall be primary and non-contributory, waive
the insurers’ rights to subrogate against the Secured Parties, and provide that such policy will not be cancelled or reduced
without thirty (30) days prior written notice to each Agent. Notwithstanding the foregoing, Borrower shall notify each Agent as
promptly as possible of any reduction or cancellation of any such policy (and when commercially reasonable, at least 30 days
before any such policy is cancelled or reduced).
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(b) All proceeds of insurance in excess of $1,000,000 in the aggregate shall be paid over to Administrative
Agent for application to the Secured Obligations under the Loan Documents, unless Administrative Agent otherwise agrees in
writing in its sole discretion.
(c) If Administrative Agent agrees in writing, in its sole discretion, then Borrower or the other applicable
Credit Party may apply the net proceeds of a casualty or condemnation (each a “Loss”) in excess of $1,000,000 in the aggregate
to the repair, restoration, or replacement of the assets suffering such Loss, so long as (i) such repair, restoration, or replacement
is completed within one hundred eighty (180) days after the date of such Loss (or such longer period of time agreed to in writing
by Administrative Agent), (ii) while such repair, restoration, or replacement is underway, all of such net proceeds are on deposit
with Collateral Agent in a separate Deposit Account over which Collateral Agent, for the benefit of the Secured Parties, has sole
dominion and control, and (iii) such Loss did not cause an Event of Default. If an Event of Default occurs pursuant to which
Administrative Agent and the Lenders exercise their rights to accelerate the Obligations under the Loan Documents as provided
in Section 10.2 or such repair, restoration, or replacement is not completed within one hundred eighty (180) days of the date of
such Loss (or such longer period of time agreed to in writing by Administrative Agent), then Administrative Agent (upon the
direction of the Required Lenders) may immediately and without notice to any Person apply all of such net proceeds to the
Secured Obligations, regardless of any other prior agreement regarding the disposition of such net proceeds.
(d) Application of any insurance proceeds by Administrative Agent pursuant to Section 7.5(b) or (c) shall not
be subject to the provisions of Section 2.7(a).
Section 7.6 Inspection Rights. At any reasonable time (but not more than once per calendar
quarter unless an Event of Default has occurred and is continuing) during regular business hours and with
reasonable notice, each Credit Party shall permit representatives of each Agent (a) to examine, inspect,
review, evaluate and make physical verifications and appraisals of the Mortgaged Properties and other
Collateral in any manner and through any medium that such Agent considers advisable, (b) to examine,
copy, and make extracts from its books and records, (c) to visit and inspect its Properties, and (d) to
discuss its business, operations, and financial condition with its officers, employees, and independent
certified public accountants, in each instance, at Borrower’s sole cost and expense.
Section 7.7 Keeping Books and Records. Each Credit Party shall maintain proper books of
record and account in which full, true, and correct entries in conformity with GAAP shall be made of all
dealings and transactions in relation to its business and activities.
Section 7.8
Lenders Meetings. Each Credit Party will, upon the request of Administrative
Agent, participate in a meeting of Administrative Agent and the Lenders at such time as may be agreed to
by Borrower and Administrative Agent; provided that Administrative Agent shall not request more than
one such meeting in any six calendar month period unless an Event of Default has occurred and is
continuing.
Section 7.9 Compliance with Laws. Each Credit Party shall comply with all applicable Laws
and decrees of any Governmental Authority or arbitrator, to the extent that such violation could
reasonably be expected to result in a Material
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Adverse Event. Each Credit Party shall maintain at all times all consents or approvals required from the
United States or any state of the United States (or other applicable Governmental Authorities) necessary
to grant to Collateral Agent, for the benefit of the Secured Parties, a Lien on the Oil and Gas Properties.
Section 7.10
Compliance with Material Contracts. Each Credit Party shall comply in all
material respects with all Material Contracts binding on it or affecting its Properties or business and the
Affiliate Production Sale Agreement.
Section 7.11
Further Assurances. Each Credit Party shall execute and deliver such further
agreements and instruments and take such further action as may be reasonably requested by the Lenders
or either Agent to carry out the provisions and purposes of this Agreement and the other Loan Documents
and to create, preserve, and perfect the Liens of the Lenders or Collateral Agent, for the benefit of the
Secured Parties, as applicable. In furtherance and not in limitation of the foregoing, each Credit Party
shall take such actions as the Lenders or either Agent may reasonably request from time to time to ensure
that the Secured Obligations are guaranteed by the Guarantors and are secured by substantially all of the
assets of the Credit Parties.
Section 7.12 ERISA. Each Credit Party shall comply with all minimum funding requirements,
and all other material requirements, of ERISA, if applicable, so as not to give rise to any liability
thereunder, except where the failure to do so would not reasonably be expected to result in a Material
Adverse Event.
Section 7.13 Title Assurances; Additional Mortgaged Properties.
(a) Within thirty (30) days (or such longer period agreed to by the Administrative Agent in its sole discretion)
of the delivery to Administrative Agent of each Reserve Report, the Credit Parties will cause the Title Requirement to be
satisfied.
(b) Except to the extent the Title Requirement would otherwise be satisfied, if, at any time, Administrative
Agent reasonably determines that any title defect or exception exists (other than a Permitted Lien) with respect to any Credit
Party’s Oil and Gas Properties that are the subject of a Title Requirement, Borrower shall, within thirty (30) days of notice
thereof from Administrative Agent (as such period may be extended by Administrative Agent in its sole discretion), either (i)
cure such title defect or exception (including any such defect or exception as to priority) raised by such information to the extent
reasonably necessary to provide Defensible Title or (ii) deliver title information in form and substance reasonably acceptable to
Administrative Agent so that the Title Requirement is satisfied.
(c)
(i) Within thirty (30) days (or such longer period agreed to by the Administrative Agent in its sole
discretion) of the delivery to Administrative Agent of each Reserve Report, (ii) with respect to any Oil and Gas Properties
acquired pursuant to a Permitted Acquisition that is not an Immaterial Acquisition, within thirty (30) days (or such longer period
agreed to by the Administrative Agent in its sole discretion) of the acquisition of any Oil and Gas Property after the Closing Date
by any Credit Party, the Credit Parties will cause the Mortgage Requirement to be satisfied and (iii) with respect to any Oil and
Gas Properties acquired pursuant to an Immaterial Acquisition, within thirty (30) days (or such longer period agreed to by the
Administrative Agent in its sole discretion) of the delivery of the Compliance Certificate delivered for the fiscal quarter in which
such Oil and Gas Properties are acquired, the Credit Parties will cause the Mortgage Requirement to be satisfied. In the event
that the aggregate amount of all Immaterial
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Acquisitions during a fiscal quarter exceeds $2,000,000 (calculated based on consideration), (x) the Credit Parties shall have the
right to re-set the Immaterial Acquisition basket for such fiscal quarter by delivering to Administrative Agent duly executed
Mortgages with respect to the Oil and Gas Properties acquired pursuant to such Immaterial Acquisitions during such fiscal
quarter (the “Immaterial Acquisition Basket Re-Set Right”) and (y) on the date the Credit Parties comply with the requirement in
the foregoing clause (x), the Credit Parties shall be deemed to have not yet made any Immaterial Acquisitions during such fiscal
quarter.
Section 7.14 Approved Plan of Development. The Credit Parties will (a) use commercially
reasonable efforts to develop the Oil and Gas Properties in accordance with the Approved Plan of
Development, and (b) except to the extent regulatory approval has not yet been obtained, have each
producing and injection well that is hereafter completed by the Credit Parties put into operation. The
Credit Parties will obtain and bear the cost for the services of all engineering and professional staff and
other Persons needed to prudently execute the Approved Plan of Development. Promptly following
knowledge of a Responsible Officer of Borrower that any of the projections in the Approved Plan of
Development could reasonably be expected to be inaccurate or misleading in any material respect,
including as a result of actual well performance materially below the performance projected in the
Approved Plan of Development, Borrower shall deliver to Administrative Agent an updated APOD,
evidencing such amendments and modifications to the Approved Plan of Development as are reasonably
necessary to correct such inaccurate or misleading information and remedy any such underperformance
(which shall be subject to the review and approval of Administrative Agent and the Required Lenders to
be exercised in their commercially reasonable discretion).
Section 7.15 Commodity Hedging Transactions.
(a)
Minimum Hedging. Within five (5) Business Days after (i) prior to the APOD Completion Date, the
approval of a Return Certificate for the drilling of a well that will be operated by a Credit Party pursuant to the APOD, (ii) prior
to the APOD Completion Date, notice from the operator of a well that is not operated by a Credit Party that sales of
Hydrocarbons from such well have commenced and (iii) from and after the APOD Completion Date, the delivery of each
Reserve Report hereunder (each such date, the “Hedging Transaction Date”), the Credit Parties shall enter into and thereafter
maintain their position in one or more Acceptable Commodity Hedging Transactions consisting of fixed price swaps or collars
and covering aggregate notional volumes of not less than 75% of Projected Production for each month following the Hedging
Transaction Date through the later of (x) the date twenty-seven (27) months after the date such well commences production and
(y) the Maturity Date. Any swaps or collars utilized to comply with this Section 7.15 must have a fixed price paid to the Credit
Parties (for swaps) or floor price paid to the Credit Parties (for collars) that would satisfy the internal rate of return set forth in
the Return Certificate. Within five (5) Business Days after each Hedging Transaction Date, the Credit Parties shall enter into and
thereafter maintain their position in one or more Acceptable Commodity Hedging Transactions consisting of basis differential
hedges covering aggregate notional volumes of not less than 75% of Projected Production for each month following the Hedging
Transaction Date on a rolling 12-month basis through the later of (x) the date twenty-seven (27) months after the date such well
commences production and (y) the Maturity Date.
(b) Unwinding Hedges. If at time any Credit Party is party to Commodity Hedging Transactions related to a
quantity of Hydrocarbons owned by such Credit Party, that when all Commodity Hedging Transactions of such Credit Party is a
party, exceeds, for any Hydrocarbon, 90% of the monthly
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Projected Production of such Hydrocarbon for any month that is subject to such Commodity Hedging Transaction, then (i)
Borrower will promptly notify Administrative Agent, and (ii) if required by Administrative Agent in its sole discretion, Borrower
will, or will cause the relevant Credit Party to, within thirty (30) days (as such period may be extended by Administrative Agent
in its sole discretion) liquidate sufficient Commodity Hedging Transactions (or portions thereof) such that the limit set forth in
Section 8.18(b)(i) is not exceeded.
Section 7.16 Environmental.
(a) Environmental Disclosure. Borrower will deliver to Administrative Agent:
(i) as soon as practicable following receipt thereof, copies of all non-privileged environmental audits,
investigations, analyses and reports of any kind or character, whether prepared by personnel of any Credit Party or by
independent consultants, Governmental Authorities or any other Persons, with respect to significant environmental
matters at any Oil and Gas Property or with respect to any Environmental Claims affecting any Credit Party or the Oil and
Gas Properties;
(ii) promptly upon the occurrence thereof, written notice describing in reasonable detail (1) any Release
required to be reported to any Governmental Authority under any applicable Environmental Laws, (2) any Remedial
Action taken by any Credit Party or any other Person in response to (A) any Hazardous Materials Activities the existence
of which has a reasonable possibility of resulting in one or more Environmental Claims having, individually or in the
aggregate, a Material Adverse Event, or (B) any Environmental Claims that, individually or in the aggregate, have a
reasonable possibility of resulting in a Material Adverse Event, and (3) any Credit Party’s discovery of any occurrence or
condition on any of its Property that is reasonably likely to cause such Property or any part thereof to be subject to any
material restrictions on the ownership, occupancy, transferability or use thereof under any Environmental Laws;
(iii) as soon as practicable following the sending or receipt thereof by any Credit Party, a copy of any
and all written communications with respect to (1) any Environmental Claims that, individually or in the aggregate, have a
reasonable possibility of giving rise to a Material Adverse Event, (2) any Release by such Credit Party or at any Oil and
Gas Property required to be reported to any Governmental Authority, and (3) any request for information from any
Governmental Authority that suggests such Governmental Authority is investigating whether such Credit Party may be
potentially responsible for any Hazardous Materials Activity with a reasonable possibility of resulting in a Material
Adverse Event;
(iv) prompt written notice describing in reasonable detail (1) any proposed acquisition of stock, assets,
or property by any Credit Party that could reasonably be expected to (A) expose such Credit Party to, or result in,
Environmental Claims that could reasonably be expected to result in, individually or in the aggregate, a Material Adverse
Event or (B) affect the ability of such Credit Party to maintain in full force and effect all material Governmental
Authorizations required under any Environmental Laws for its operations and (2) any proposed action to be taken by any
Credit Party to modify current operations in a manner that could reasonably be expected to subject such Credit Party to
any additional material obligations or requirements under any Environmental Laws; and
(v) with reasonable promptness, such other documents and information as from time to time may be
reasonably requested by Administrative Agent in relation to any matters disclosed pursuant to this Section 7.16(a).
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(b) Response. Each Credit Party shall (i) promptly take any and all actions necessary to cure any violation of
applicable Environmental Laws by such Credit Party that could reasonably be expected to result in, individually or in the
aggregate, a Material Adverse Event, and (ii) make an appropriate response to any Environmental Claim against such Credit
Party and discharge any obligations it may have to any Person thereunder where failure to do so could reasonably be expected to
result in, individually or in the aggregate, a Material Adverse Event.
Section 7.17 Payment of Obligations. Each Credit Party shall pay, discharge or otherwise satisfy at or before
the Maturity Date or before they become delinquent, as the case may be, all of the Obligations.
Section 7.18 Non-Consolidation. Unless otherwise consented to by Administrative Agent, each Credit Party
will (a) maintain entity books and records of account separate from those of any other entity which is an Affiliate of such entity
(other than another Credit Party), (b) not commingle its funds, financial assets, Oil and Gas Properties or material assets with
those of any other entity which is an Affiliate of such entity (other than another Credit Party), and (c) provide that its board of
directors or other analogous governing body will hold all appropriate meetings or adopt all necessary written consents required to
authorize and approve such entity’s actions.
Section 7.19 Direction Letters. Borrower (on behalf of itself and each other Credit Party) hereby irrevocably
appoints Collateral Agent as its attorney-in-fact (and such appointment shall be deemed to be coupled with an interest until the
Termination Date) to address any Direction Letter or letter-in-lieu of division order executed by any Credit Party it may hold and,
upon the occurrence of an Event of Default, deliver or have delivered any such letter to any Person purchasing Hydrocarbons
from the Oil and Gas Properties of any Credit Party that is not then directing payment for such Hydrocarbons to a Controlled
Account.
Section 7.20 Post-Closing Matters. The Credit Parties shall, or shall cause their Subsidiaries to, satisfy each of
the following on or before the applicable date specified below:
(a) The Mortgages described in Section 5.1(h) that are contemplated to be filed in Red River Parish, Louisiana
and DeSoto Parish, Louisiana (collectively, the “Specified Mortgages”) shall have been duly recorded or filed in the applicable
parish or other local filing office and provide Collateral Agent with a First Priority Lien on all assets described in the Specified
Mortgages, in each case, within 2 Business Days after the Closing Date (or such later date agreed to in writing by Administrative
Agent in its sole discretion); provided that any failure of the Specified Mortgages to be so duly recorded or filed in accordance
with the foregoing shall not be a Default or Event of Default unless such failure is caused by any act or omission of Borrower or
its Subsidiaries (or any of their respective officers, directors, agents, advisors or representatives).
ARTICLE 8
NEGATIVE COVENANTS
Borrower hereby covenants and agrees that, until the Termination Date, Borrower shall perform, and shall cause each
other Credit Party to perform, all covenants in this Article 8.
Section 8.1

Debt. No Credit Party shall, directly or indirectly, incur, create, assume, or permit to exist any

Debt, except:
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(a) the Secured Obligations;
(b)
time outstanding;

purchase money Debt and Capitalized Lease Obligations not to exceed $500,000 in the aggregate at any

(c) Hedge Obligations existing or arising under Hedging Transactions permitted by Section 8.18;
(d) Debt associated with bonds or other surety obligations required by Governmental Authorities in connection
with the operation of the business of Borrower in the ordinary course of business;
(e) intercompany Debt (i) between the Credit Parties to the extent such Debt is unsecured and subordinated to
the Obligations on terms and pursuant to documentation acceptable to Administrative Agent, and (ii) between any Credit Party
and Parent Guarantor to the extent such Debt is on terms and pursuant to documentation acceptable to Administrative Agent;
(f)

Guarantees by a Credit Party of Debt of another Credit Party otherwise permitted to be incurred under this

Section 8.1;
(g) Debt arising in connection with endorsements of instruments for deposit in the ordinary course of business;
(h) Debt in respect of the financing of insurance premiums payable within one year incurred in the ordinary
course of business; and
(i) other Debt that does not constitute debt for borrowed money not to exceed $500,000 in the aggregate at any
time outstanding.
Section 8.2 Use of Proceeds and Other Payments. Borrower shall not apply the proceeds of any Loan for any
purpose other than the purposes set forth in Section 2.2(a). The Credit Parties shall not apply any Gross Receipts or otherwise
make any payments or other cash distributions except for Permitted Expenditures or Permitted Acquisitions; provided that
Permitted Acquisitions may be funded solely with equity proceeds funded to the Borrower (and, for the avoidance of doubt, not
with proceeds of the Loans or operating cash flow of the Credit Parties).
Section 8.3 Limitation on Liens. No Credit Party shall, directly or indirectly, incur, create, assume, or permit
to exist any Lien upon any of such Person’s Property, assets, or revenues, whether now owned or hereafter acquired, except:
(a) Liens in favor of Collateral Agent for the benefit of the Secured Parties;
(b) Encumbrances consisting of minor easements, zoning restrictions, or other restrictions on the use of real
property that are customary in the oil and gas industry and do not (individually or in the aggregate) materially affect the value of
the assets encumbered thereby or materially impair the ability of any Credit Party to use or operate such assets in its business,
and none of which is violated in any material respect by existing or proposed structures or land use or operation;
(c)
Liens for Taxes which are not delinquent or which are being contested in good faith by appropriate
proceedings promptly instituted and diligently conducted and for which adequate reserves in accordance with GAAP have been
established;
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(d) Liens of mechanics, materialmen, warehousemen, carriers, or other similar statutory Liens (other than any
such Lien imposed pursuant to Section 430(k) of the Code or ERISA or a violation of Section 436 of the Code) securing
obligations that are not yet due and are incurred in the ordinary course of business;
(e) Liens resulting from good faith deposits to secure payments of workmen’s compensation or other social
security programs (other than Liens imposed by ERISA) or to secure the performance of tenders, statutory obligations, surety and
appeal bonds, bids, contracts (other than for payment of Debt), or leases made in the ordinary course of business;
(f) Purchase money Liens on specific property to secure Debt used to acquire such Property and Liens securing
Capitalized Lease Obligations with respect to specific leased property, in each case to the extent permitted in Section 8.1(b);
(g) minor defects and irregularities in title that (i) do not operate to reduce any Credit Party’s net revenue
interest in production for the affected Oil and Gas Properties (if any) below such interests reflected in the Reserve Report most
recently delivered to the Lenders, as updated by any Return Certificate, or increase the working interest for the affected Oil and
Gas Properties (if any) as reflected in the Reserve Report most recently delivered to the Lenders, as updated by any Return
Certificate, but in each case other than pursuant to the reversion, without a corresponding increase in the corresponding net
revenue interest, and (ii) are of a type that would be customarily accepted in the oil and gas financing industry;
(h) contractual Liens for the benefit of operators of the Oil and Gas Properties of the Credit Parties, but only to
the extent that such operators are not Credit Parties or any Affiliate of the Credit Parties (unless the Credit Parties or such
Affiliates have subordinated such Liens to the Liens securing the Obligations in a manner satisfactory to Administrative Agent
and pursuant to documentation in form and substance satisfactory to Administrative Agent), and are not asserting a claim or right
to exercise their rights under such contractual Liens, except for such claims and rights of operators which a Credit Party is
contesting in good faith and for which adequate reserves are maintained in accordance with GAAP;
(i) royalties, overriding royalties, reversionary interests, production payments and similar lease burdens which
(i) are customarily granted in the ordinary course of business in the oil and gas industry, (ii) burden the Oil and Gas Properties as
of the Closing Date or, to the extent affecting Oil and Gas Properties acquired after the Closing Date, the date such Oil and Gas
Properties are acquired by a Credit Party, (iii) do not secure Debt for borrowed money owed by any Credit Party and (iv) with
respect to each Oil and Gas Property, do not operate to reduce any Credit Party’s net revenue interest in production for such Oil
and Gas Property (if any) below such interests reflected in the Reserve Report most recently delivered to the Lenders, as updated
by any Return Certificate, or increase the working interest for such Oil and Gas Property (if any) as reflected in the Reserve
Report most recently delivered to the Lenders, as updated by any Return Certificate, but in each case other than pursuant to the
reversion, without a corresponding increase in the corresponding net revenue interest;
(j)
sale contracts, joint operating agreements, or other arrangements for the exploration, development,
production, transportation, gathering, processing or sale of Hydrocarbons which (i) are ordinary and customary to the oil, gas
and other mineral exploration, development, processing or extraction business, (ii) do not otherwise cause any other express
representation or warranty of any Credit Party in any of the Loan Documents to be untrue in any material respect (unless such
representation or warranty is already qualified by materiality or Material Adverse Event), and (iii) do not operate to reduce any
Credit Party’s net revenue interest in production for the affected Oil and Gas Properties (if any) below such interests reflected
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in the Reserve Report most recently delivered to the Lenders, as updated by any Return Certificate, or increase the working
interest for the affected Oil and Gas Properties (if any) as reflected or warranted in the Reserve Report most recently delivered to
the Lenders, as updated by any Return Certificate, without a corresponding increase in the corresponding net revenue interest;
(k) Gas Balancing Agreements; provided that the amount of all Material Gas Imbalances and the amount of all
production which has been paid for but not delivered shall have been disclosed or otherwise taken into account in the Reserve
Reports delivered to Administrative Agent hereunder;
(l) Liens to secure plugging and abandonment obligations;
(m) Liens in favor of a provider of insurance premium financing on insurance policies and proceeds thereof, to
secure insurance premium financings, which financings are incurred in the ordinary course of business and permitted under
Section 8.1(h);
(n) Liens solely on any cash earnest money deposits made by Borrower or any of its Subsidiaries in connection
with any letter of intent or purchase agreement in connection with an acquisition that is permitted hereunder;
(o) Liens arising in customary bank deposit account documentation in the ordinary course of business or by
virtue of statutory or common law provisions, in each case, relating to banker’s liens, rights of set-off or similar rights and
remedies arising in the ordinary course of business and burdening only deposit accounts or other funds maintained with a
depository institution;
(p) judgment Liens securing payment of an amount not exceeding $1,000,000 with respect to which execution
has been stayed within thirty (30) days of the commencement of such Lien and the payment of which is covered in full (subject to
a customary deductible) by insurance maintained with responsible insurance companies and which do not otherwise result in an
Event of Default under Section 10.1(n);
(q) purported Liens arising from precautionary Uniform Commercial Code financing statement filings entered
into by Borrower and the Subsidiaries covering Property under true leases entered into in the ordinary course of business;
(r) Liens granted under Section 2.2(b) of this Agreement;
(s) Liens on cash permitted to be granted to J. Aron in accordance with the terms of the J. Aron ISDA; and
(t) Other Liens securing Debt (other than debt for borrowed money) not to exceed $500,000 in the aggregate at
any time outstanding;
provided, however, that (i) no intention to subordinate the First Priority Liens granted in favor of Collateral Agent for the benefit
of the Secured Parties to secure the Secured Obligations is hereby implied or expressed or is to be inferred by the permitted
existence of such Liens, and (ii) no foreclosure or similar enforcement proceedings have been commenced in respect of such
Liens.
Section 8.4 Fundamental Changes; Acquisitions. No Credit Party shall (a) enter into any transaction of merger
or consolidation, or liquidate, wind up or dissolve itself (or suffer any liquidation or dissolution), (b) acquire by purchase or
otherwise any Equity Interests of any other Person
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except as permitted by Section 8.16, or (c) acquire by purchase or otherwise (other than purchases or other acquisitions of
inventory, materials and equipment and Capital Expenditures in the ordinary course of business and permitted hereby) the
business, property, or fixed assets of, or any division or line of business or other business unit of, any Person, except that the
Credit Parties may (i) acquire Oil and Gas Properties to the extent permitted in the APOD, and (ii) make Permitted Acquisitions.
Notwithstanding anything to the contrary contained in any of the Loan Documents, no Credit Party that is a Delaware LLC shall
consummate a Delaware LLC Division.
Section 8.5 Restricted Payments. No Credit Party shall, directly or indirectly, declare or pay any dividends or
make any other payment or distribution (in cash, Property, or obligations) on account of its Equity Interests, or redeem,
purchase, retire, call, or otherwise acquire any of its Equity Interests, or set apart any money for a sinking or other analogous
fund for any dividend or other distribution on its Equity Interests or for any redemption, purchase, retirement, or other
acquisition of any of its Equity Interests, or pay any management, consulting, administrative services or similar fees to any
Affiliate that is not a Credit Party (or reimburse any expenses incurred by any such Affiliate), or incur any obligation (contingent
or otherwise) to do any of the foregoing (each, a “Restricted Payment”). Notwithstanding the foregoing, (a) any Credit Party
may make payments and distributions to another Credit Party; and (b) with respect to any preferred equity interests, dividends
paid-in-kind with preferred equity interests that are not otherwise prohibited by this Agreement.
Section 8.6 Loans and Investments. No Credit Party shall, directly or indirectly, make, hold or maintain, any
advance, loan, extension of credit, or capital contribution to or investment in, or purchase any Equity Interests, bonds, notes,
debentures, or other securities of, or enter into any Guarantee of Debt or guarantee of other obligations of, any other Person,
except:
(a) Investments existing on the Closing Date and described on Schedule 8.6;
(b)
Readily marketable direct obligations of the United States of America or any agency thereof with
maturities of one (1) year or less from the date of acquisition;
(c) Fully insured certificates of deposit with maturities of one (1) year or less from the date of acquisition
issued by any commercial bank operating in the United States of America having capital and surplus in excess of
$50,000,000.00;
(d) Commercial paper of a domestic issuer if at the time of purchase such paper is rated in one (1) of the two
(2) highest rating categories of S&P or Moody’s;
(e) Investments expressly required or permitted in accordance with the Approved Plan of Development and
acquisitions permitted by Section 8.4;
(f) Investments consisting of Hedging Transactions permitted under Section 8.18;
(g) Advances or extensions of credit in the form of accounts receivable incurred in the ordinary course of
business and upon terms common in the industry for such accounts receivable which are not more than ninety (90) days past
due;
(h) Money market accounts subject to Rule 2a-7 of the Investment Company Act of 1940;
(i) The Margin Balance;
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(j) Investments in another Credit Party; and
(k) Advances to employees for the payment of expenses in the ordinary course of business.
Section 8.7 Limitation on Issuance of Equity. No Credit Party shall, directly or indirectly, issue or Dispose of
(a) any of its stock or other Equity Interests, (b) any securities exchangeable for or convertible into or carrying any rights to
acquire any of its stock or other Equity Interests, or (c) any option, warrant, or other right to acquire any of its stock or other
Equity Interests; provided that (i) a Credit Party may issue Equity Interests to another Credit Party so long as they are subject to
the Lien granted by the Security Documents and (ii) Borrower may issue Equity Interests to any Person that directly owns its
Equity Interests at the time of such issuance; provided further that, no Credit Party shall issue, sell or enter into any arrangement
or agreement for the issuance or sale of any Disqualified Equity Interests.
Section 8.8 Transactions With Affiliates. No Credit Party shall, directly or indirectly, enter into any transaction
(including, without limitation, the purchase, sale, or exchange of property, the rendering of any service or the payment of any
management, advisory or similar fees but excluding the making of a Restricted Payment permitted hereby), with any Affiliate of
any Credit Party (other than another Credit Party), except (a) in the ordinary course of and pursuant to the reasonable
requirements of such Credit Party’s business, pursuant to a transaction which is otherwise permitted under this Agreement, and
upon fair and reasonable terms not materially less favorable (taken as a whole) to such Credit Party than would be obtained in a
comparable arm’s-length transaction with a Person not an Affiliate of such Credit Party, and (b) the Affiliate Production Sale
Agreement.
Section 8.9 Disposition of Assets. No Credit Party shall, directly or indirectly, make any Disposition, except:
(a) Dispositions of inventory (including Hydrocarbons) in the ordinary course of business;
(b) Dispositions (i) of worn-out and obsolete equipment or (ii) for fair value, of other property (other than Oil
and Gas Properties) not necessary or useful to the conduct of business;
(c) Dispositions consisting of any compulsory pooling or unitization ordered by a Governmental Authority
with jurisdiction over the Oil and Gas Properties;
(d) transfers of assets between or among Credit Parties so long as, with respect to transfers of Oil and Gas
Properties, (i) no Default or Event of Default shall have occurred (or would occur after giving effect thereto) under any of the
Credit Documents and (ii) if such assets constitute Collateral, after giving effect to any such transfer, such assets remain subject
to the Liens granted in the Security Documents with at least the same priority as before such transfer;
(e) Farmouts, in arm’s-length transaction with a Person not an Affiliate of a Credit Party, of undeveloped
acreage or acreage (which is not included in the APOD) to which no proved reserves in which any Credit Party has an interest
are attributable and assignments in connection with such farm-outs, in each case in the ordinary course of business; and
(f)

other Dispositions not permitted hereunder having an aggregate fair market value not exceeding

$1,000,000.
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For the avoidance of doubt, all net proceeds from Dispositions will be deposited in a Controlled Account.
Section 8.10 Sale and Leaseback. No Credit Party shall, directly or indirectly, enter into any arrangement with
any Person pursuant to which it leases from such Person real or personal property that has been or is to be sold or transferred,
directly or indirectly, by it to such Person.
Section 8.11 Prepayment of Debt. No Credit Party shall, directly or indirectly, make any optional or voluntary
payment, prepayment, repurchase or redemption of any Debt for borrowed money (other than any intercompany Debt amongst
the Credit Parties), except, subject to the limitations in Section 2.7, the Obligations. For purposes of this Section 8.11 delivery of
product under an Advance Payment Contract in advance of the required date for such delivery is considered prepayment of
Debt.
Section 8.12
Nature of Business. No Credit Party shall engage in any business other than (i) directly or
indirectly owning interests in Oil and Gas Properties or (ii) as an independent oil and gas exploration and production company
and, in each case, activities directly related thereto. No Credit Party shall make any material change in its credit collection
policies if such change would materially impair the collectability of any material Account, nor will it rescind, cancel or modify
any Account except in the ordinary course of business.
Section 8.13 Environmental Protection. No Credit Party shall directly or indirectly (a) use (or permit any
tenant to use) any of its Properties or assets for the handling, processing, storage, transportation, or disposal of any Hazardous
Material in violation of Environmental Laws, (b) generate any Hazardous Material in violation of Environmental Laws, (c)
conduct any activity that is likely to cause a Release or threatened Release of any Hazardous Material in violation of
Environmental Laws, or (d) otherwise conduct any activity or use any of its Properties or assets in any manner that is likely to
violate any Environmental Law or create any Environmental Liabilities for which any Credit Party would be responsible.
Section 8.14 Accounting. No Credit Party shall change its fiscal year.
Section 8.15 Burdensome Agreements. No Credit Party shall enter into or permit to exist any arrangement or
agreement, other than pursuant to this Agreement or any other Loan Document which (a) directly or indirectly prohibits such
Credit Party from creating or incurring a Lien to secure the Obligations on any of such Credit Party’s Property, revenues, or
assets or any of the Equity Interests in such Credit Party, whether now owned or hereafter acquired, (b) directly or indirectly
prohibits such Person to make any payments, directly or indirectly, to Borrower or any other Credit Party by way of purchase of
Equity Interests, capital contributions, advances, repayments of loans, repayments of expenses, accruals or otherwise or (c) in
any way would be contravened by such Credit Party’s performance of its obligations hereunder or under the other Loan
Documents.
Section 8.16 Subsidiaries. No Credit Party shall, directly or indirectly, (a) form any Subsidiary without the
prior written consent of Administrative Agent, which consent shall be in Administrative Agent’s sole discretion or (b) acquire
any Subsidiary unless such acquisition is a Permitted Acquisition or is otherwise expressly permitted by the terms of this
Agreement and, in either case, concurrently with such formation or acquisition, Borrower shall: (i) cause such Subsidiary to
become a Guarantor under the Credit Party Guaranty Agreement and a Grantor under the Pledge and Security Agreement by
executing and delivering to Administrative Agent and Collateral Agent a joinder thereto, and (b) if requested by Administrative
Agent, take all such actions and execute and deliver, or cause to be executed and delivered, all such documents, instruments,
agreements, and certificates as are similar to those described
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i n Sections 5.1(a) – (k), 5.1(r) and 5.1(w) and any other documents, instruments or certificates reasonably requested by
Administrative Agent in connection therewith. With respect to each such Subsidiary Guarantor, Borrower shall promptly send to
Administrative Agent written notice setting forth with respect to such Person (x) the date on which such Person became a
Subsidiary of Borrower, and (y) all of the data required to be set forth in Schedule 6.3 with respect to all Subsidiaries of
Borrower; provided, such written notice shall be deemed to supplement Schedule 6.3 for all purposes hereof.
Section 8.17 Amendments of Constituent Documents. No Credit Party shall agree to or suffer to exist any
material amendment, restatement, supplement or other modification to, or waiver of, any of its Constituent Documents after the
Closing Date without in each case obtaining the prior written consent of Administrative Agent to such amendment, restatement,
supplement or other modification or waiver, which written consent shall not be unreasonably withheld, conditioned or delayed
by Administrative Agent, unless such amendment, restatement, supplement or other modification or waiver could reasonably be
expected to be adverse to Administrative Agent’s or the Lenders’ interests, in which case such written consent shall be in
Administrative Agent’s sole discretion.
Section 8.18 Hedging Transactions.
(a) Without the prior written approval of Administrative Agent, no Credit Party shall enter into or permit to
exist any Hedging Transaction, other than:
(i) Acceptable Commodity Hedging Transactions that are standard hedging arrangements entered into in
the ordinary course of business for the principal purpose of protecting against fluctuations in commodity prices or
commodity basis risk (as applicable) and not for the purpose of speculation (it being acknowledged and agreed that
Acceptable Commodity Hedging Transactions that comply with Section 7.15(a) shall be deemed to be standard hedging
arrangements entered into in the ordinary course of business for the principal purpose of protecting against fluctuations in
commodity prices or commodity basis risk); or
(ii) Rate Management Transactions entered into in the ordinary course of business with one or more
financial institutions for the principal purpose of protecting against fluctuations in interest rates with respect to
indebtedness incurred and not for the purpose of speculation.
(b) Without the prior written approval of Administrative Agent, no Credit Party enter into any Commodity
Hedging Transaction unless, at the time such Commodity Hedging Transaction is entered into the following requirements are
satisfied with respect to such Commodity Hedging Transaction:
(i) the quantity of Hydrocarbons owned by such Credit Party subject to such Commodity Hedging
Transaction, when aggregated with all other Commodity Hedging Transactions to which the Credit Parties are a party
then in effect, is equal to or less than, for any Hydrocarbon, 85% of the monthly Projected Production of such
Hydrocarbon for any month that is subject to such Commodity Hedging Transaction.
(ii) No Credit Party shall have any obligation under such Commodity Hedging Transaction in respect of
any delivery, pricing, calculation or similar period that commences more than 60 months after the date such Commodity
Hedging Transaction is executed.
(c) No Credit Party shall cause or permit any Hedging Transaction now existing or hereafter entered into by it
to be amended, modified, terminated, or negated (including through its entry into
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one or more new Hedging Transactions with the opposing effect or through liquidation) in any manner that (i) is not the result of
an arms’ length negotiation on market terms (determined at the time of entry) or (ii) would cause Borrower to be out of
compliance with any provision of this Agreement after giving effect thereto, or (iii) is materially adverse to the Lenders (x)
without the prior written consent of Administrative Agent or (y) subject to the following sentence, unless such Hedging
Transaction is amended, modified, terminated or negated in accordance with Section 7.15(b). If at any time a Credit Party is
required to unwind a Hedging Transaction in accordance with Section 7.15(b) and cannot do so while remaining in compliance
with this clause (c), such Credit Party may only unwind such Hedging Transaction after Borrower gives notice thereof to
Administrative Agent.
(d) No Credit Party shall enter into any Hedging Transaction, or cause or permit any Hedging Transaction now
existing or hereafter entered into by it to be amended or modified, in each case without the prior written consent of
Administrative Agent, unless such new, amended or modified Hedging Transaction, as applicable, relates to or is entered in
contemplation of or to facilitate a Hedging Transaction that complies with this Section 8.18.
(e) In no event shall any Hedging Transaction contain any requirement, agreement or covenant for any Credit
Party to post collateral, credit support (including in the form of letters of credit) or margin to secure their obligations under such
Hedging Transaction or to cover market exposures (other than (x) Collateral for the benefit of the Lender Hedge Counterparties
pursuant to the Loan Documents or (y) pursuant to the terms of the J. Aron ISDA).
(f)
No Credit Party shall enter into any Hedging Transaction involving an Advance Payment Contract, a
prepayment, an off-market price (determined at the time of entry) or any other pricing arrangement resulting in material credit
exposure to either party thereto upon execution of such Hedging Transaction. For purposes of the foregoing, a Credit Party’s
receipt of an on-market premium pursuant to an option that is otherwise permitted under this Agreement will not be considered a
prepayment, but the payment or receipt of any other premium will be considered a prepayment.
(g) No Credit Party shall enter into Hedging Transaction where any payments owed by such Credit Party in
respect of calculation periods that would occur after early termination of such Hedging Transaction could be netted against any
payments owed to any Credit Party for physical Hydrocarbons delivered prior to termination.
Section 8.19 Gas Balancing Agreements and Advance Payment Contracts. No Credit Party shall, directly or
indirectly, incur, become or remain liable for (a) at any month-end, a Material Gas Imbalance, or (b) at any time, Advance
Payments under Advance Payment Contracts.
Section 8.20 OFAC. No Credit Party shall fail to comply with the Laws, regulations and executive orders
referred to in Section 6.23 and Section 6.24.
Section 8.21
Joint Operating Agreements. No Credit Party shall amend, restate, supplement or otherwise
modify, or elect a new operator that is not a Credit Party under, any joint operating agreement covering any of the Oil and Gas
Properties without the prior written consent of Administrative Agent.
Section 8.22 Material Contracts. No Credit Party shall amend, alter or change in any material respect, or
terminate or permit the termination of, any Material Contract, the Affiliate Production Sale Agreement (other than confirmations
with respect thereto) or any other agreement relating to the operations or business arrangements of such Person or the
compression, gathering, sale or transportation
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of oil and gas from such Person’s Oil and Gas Properties, in each case without the prior written consent of Administrative Agent,
which consent shall not be unreasonably withheld, conditioned or delayed.
Section 8.23 Changes to Name; Organizational Form; Etc. Without limiting any prohibitions or restrictions on
mergers or other transactions set forth elsewhere in this Agreement or the other Loan Documents, no Credit Party shall: (a)
change such Person’s name, identity, organizational form, principal place of business, chief executive office, type of
organization, jurisdiction of organization, Federal Taxpayer Identification Number or organizational identification number (if
any), (b) establish any trade names or (c) change the location of the office where such Person keeps its records containing its
Accounts (as defined in the UCC), unless in the case of each of clause (a), (b) and (c) of this Section 8.23, such Credit Party shall
have (i) notified Administrative Agent and Collateral Agent in writing at least fifteen (15) days prior to any such change or
establishment (or such shorter period as agreed to by Administrative Agent in its sole discretion), identifying such new proposed
name, identity, organizational form, principal place of business, chief executive office, jurisdiction of organization, Federal
Taxpayer Identification Number or organizational identification number, trade name, office location, or Collateral terms and
providing such other information in connection therewith as Administrative Agent or Collateral Agent may reasonably request
and (ii) taken all actions necessary to maintain the continuous validity, perfection and First Priority Lien (subject to Permitted
Liens) of Collateral Agent for the benefit of the Secured Parties in the Collateral granted or intended to be granted under the
Security Documents or other Loan Documents.
Section 8.24
Deposit, Securities and Commodity Accounts. No Credit Party shall establish or maintain a
Deposit Account or a Securities Account that is not a Controlled Account (other than the Margin Balance, to the extent it is a
Deposit Account or Securities Account) and no Credit Party shall deposit proceeds or Gross Receipts in a Deposit Account or
Securities Account which is not a Controlled Account. No Credit Party shall establish or maintain a commodities account
without giving 30 days (or such shorter period as may be agreed to by the Administrative Agent in its sole discretion) prior
written notice thereof to Administrative Agent and entering into a control agreement among such Credit Party, the Collateral
Agent and the applicable commodity intermediary with respect to such account, which control agreement shall be in form and
substance reasonably satisfactory to Administrative Agent. Notwithstanding anything to the contrary in this Section 8.24, no
control agreement shall be required with respect to the Margin Balance or any portion thereof while such Margin Balance is held
with J. Aron.
Section 8.25 APOD; Capital Expenditures. The Credit Parties shall not (a) use the proceeds of the Loans or
Gross Receipts for any costs and expenses of a well that exceeds 105% of the budgeted expenses for such well in the applicable
approved Return Certificate (it being understood that Gross Receipts are permitted to be used for other Permitted Expenditures);
(b) use any proceeds of the Loans for a purpose different from what is set forth in the applicable approved Return Certificate; or
(c) make any Capital Expenditures other than Permitted Expenditures (provided that this clause (c) does not apply to Capital
Expenditures made on behalf of any Credit Party by a third party in connection with any joint venture or other transaction in
which such Credit Party has a carried interest).
ARTICLE 9
FINANCIAL COVENANTS
Borrower covenants and agrees that, until the Termination Date:
Section 9.1
PDP PV Coverage Ratio. Borrower will not permit, as of June 30 and December 31 of any
calendar year, the PDP PV Coverage Ratio to be less than 1.00 to 1.00.
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Section 9.2 Minimum Liquidity. The Credit Parties shall at all times maintain Unrestricted Cash equal to or
greater than $5,000,000 in the aggregate.
ARTICLE 10
DEFAULT
Section 10.1 Events of Default. Each of the following shall be deemed an “Event of Default”:
(a) Failure by any Credit Party or the Parent Guarantor to pay (i) when due, the principal of and premium, if
any (including the Prepayment Fee), on any Loan whether at stated maturity, by acceleration or otherwise, at a date for the
payment by notice of voluntary prepayment, by mandatory prepayment or otherwise; or (ii) when due, any interest on any Loan
or any fee or any other amount due hereunder or under any other Loan Document, and, with respect to this clause (ii), such
default shall continue unremedied for a period of three days after such amount was due;
(b) Any (i) Credit Party shall breach any provision of (A)Section 7.1(c), (d), (e) and (o), Section 7.2, Section
7.5, Section 7.6, Section 7.15 (other than as a result of market disruption), Section 7.20 or Article 8 or Article 9 of this
Agreement, or (B) Section 7.3(g) (as it relates to a breach of Section 6.11(b) only) and such failure continues for more than thirty
(30) days following the earlier of (x) the date on which Administrative Agent furnishes written notice of such failure to such
Credit Party or (y) an officer of such Credit Party becomes aware of such default, or (ii) the Parent Guarantor shall breach
Section 2.13(g) of the Parent Guaranty;
(c) Any representation or warranty made or deemed made by any Credit Party or the Parent Guarantor (or any
of their respective officers) in any Loan Document or in any certificate, report, notice, or financial statement furnished at any
time in connection with this Agreement shall be false, misleading, or erroneous in any material respect (without duplication of
any materiality qualifier contained therein) when made or deemed to have been made;
(d) Any Credit Party or the Parent Guarantor shall fail to perform, observe, or comply with any covenant,
agreement, or term contained in this Agreement or any other Loan Document to which it is a party (other than as covered by
Section 10.1(a) or (b)), and such failure continues for more than fifteen (15) days following the earlier of (i) the date on which
Administrative Agent furnishes written notice of such failure to such Credit Party or the Parent Guarantor, as applicable or (ii) an
officer of such Credit Party or the Parent Guarantor, as applicable, becomes aware of such default;
(e)
A Credit Party or the Parent Guarantor shall commence a voluntary proceeding seeking liquidation,
reorganization, or other relief with respect to such Person or its debts under any Debtor Relief Law now or hereafter in effect or
seeking the appointment of a trustee, receiver, liquidator, custodian, or other similar official of such Person or a substantial part
of its Property or shall consent to any such relief or to the appointment of or taking possession by any such official in an
involuntary case or other proceeding commenced against it or shall make a general assignment for the benefit of creditors or
shall generally fail to pay its debts as they become due or shall take any corporate action to authorize any of the foregoing;
(f)
An involuntary proceeding shall be commenced against Credit Party or the Parent Guarantor seeking
liquidation, reorganization, or other relief with respect to it or its debts under any Debtor Relief Law now or hereafter in effect or
seeking the appointment of a trustee, receiver, liquidator, custodian,
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or other similar official for it or a substantial part of such Person’s Property, and such involuntary proceeding shall not be
dismissed or stayed within a period of thirty (30) days;
(g) Any Credit Party or the Parent Guarantor shall fail to pay when due any principal of or interest on any Debt
(other than the Obligations or Debt in respect of Hedging Transactions ) in an amount greater than $2,500,000 individually or in
the aggregate (in the case of the Credit Parties) or $10,000,000 individually or in the aggregate (in the case of the Parent
Guarantor), or the maturity of any such Debt shall have been accelerated, or any such Debt shall have been required to be
prepaid, repurchased, defeased or redeemed prior to the stated maturity thereof or any cash collateral in respect thereof to be
demanded, or any event shall have occurred that permits (or, with the giving of notice or lapse of time or both, would permit)
any holder or holders of such Debt or any Person acting on behalf of such holder or holders to accelerate the maturity thereof or
require any such prepayment, repurchase, defeasance or redemption or any cash collateral in respect thereof to be demanded;
(h) (i) Any Hedging Transaction to which any Credit Party is a party terminates early for any reason (other
than a Hedging Transaction terminated in accordance with Section 7.15(b)) without Administrative Agent’s prior written consent
and the Hedge Termination Value, if any, owed by the Credit Parties as a result thereof exceeds $2,500,000 individually or in the
aggregate or (ii) a Triggering Event occurs, and the amount due and payable to any Lender Hedge Counterparty in connection
with the occurrence of such Triggering Event remains unpaid by Borrower for a period in excess of 30 days following the date
such Triggering Event first occurred;
(i) At any time after the execution and delivery thereof, (i) any Loan Document for any reason, other than
occurrence of the Termination Date, shall cease to be in full force and effect (other than in accordance with its terms) or shall be
declared to be null and void or any Credit Party or the Parent Guarantor shall repudiate its obligations thereunder, (ii) Collateral
Agent, for the benefit of the Secured Parties, shall not have or shall cease to have a valid and perfected First Priority Lien in any
Collateral purported to be covered by the Security Documents or other Loan Documents that results in Borrower failing to satisfy
the Mortgage Requirement, in each case for any reason other than the failure of Collateral Agent to take any action solely within
its control; or (iii) any Credit Party or the Parent Guarantor shall contest the validity or enforceability of any Loan Document in
writing or deny in writing that it has any further liability under any Loan Document to which it is a party or shall contest the
validity or perfection of any Lien in any Collateral purported to be covered by the Security Documents;
(j) (i) There shall occur one or more ERISA Events which individually or in the aggregate results in or might
reasonably be expected to result in liability of any Credit Party or any of its ERISA Affiliates in excess of $2,500,000
individually or in the aggregate during the term hereof; or (ii) there exists any fact or circumstance that reasonably could be
expected to result in the imposition of a Lien or security interest pursuant to Section 430(k) of the Code or ERISA in excess of
$2,500,000;
(k) A Change of Control shall occur;
(l) A Credit Party, the Parent Guarantor, or any of such Person’s Properties, revenues, or assets, shall become
subject to an order of forfeiture, seizure, or divestiture (whether under RICO or otherwise) and the same shall not have been
discharged within thirty (30) days from the date of entry thereof;
(m) A Credit Party or the Parent Guarantor shall fail to discharge within a period of thirty (30) days after the
commencement thereof any attachment, sequestration, or similar proceeding or proceedings involving an aggregate amount in
excess of $2,500,000 individually or in the aggregate (in the
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case of the Credit Parties) or $10,000,000 individually or in the aggregate (in the case of the Parent Guarantor) against any of
such Person’s assets or Properties;
(n)
A judgment or judgments for the payment of money in excess of $2,500,000 individually or in the
aggregate (in the case of the Credit Parties) or $10,000,000 individually or in the aggregate (in the case of the Parent Guarantor)
shall be rendered by a court or courts against a Credit Party or the Parent Guarantor and the same shall not be discharged (or
provision shall not be made for such discharge), or a stay of execution thereof shall not be procured, within thirty (30) days from
the date of entry thereof and such Person shall not, within such period of thirty (30) days, or such longer period during which
execution of the same shall have been stayed, appeal therefrom and cause the execution thereof to be stayed during such appeal;
or
(o) any order, judgment or decree shall be entered against a Credit Party or the Parent Guarantor decreeing the
dissolution or split up of such Person and such order shall remain undischarged or unstayed for a period in excess of thirty (30)
days.
Section 10.2
Remedies Upon Default. If any Event of Default shall occur and be continuing, then
Administrative Agent may declare all Obligations under the Loan Documents or any part thereof to be immediately due and
payable, and the same shall thereupon become immediately due and payable, without notice, demand, presentment, notice of
dishonor, notice of acceleration, notice of intent to accelerate, notice of intent to demand, protest, or other formalities of any
kind, all of which are hereby expressly waived by each Credit Party; provided, however, that upon the occurrence of an Event of
Default under Section 10.1(e) or (f), the Obligations under the Loan Documents shall become immediately due and payable, in
each case without notice, demand, presentment, notice of dishonor, notice of acceleration, notice of intent to accelerate, notice of
intent to demand, protest, or other formalities of any kind, all of which are hereby expressly waived by each Credit Party. In the
case of the occurrence of an Event of Default, Administrative Agent, Collateral Agent and the Lenders will have all other rights
and remedies available at Law and equity and, subject to the Intercreditor Agreement, Collateral Agent may enforce any and all
Liens and security interests created pursuant to Security Documents.
Section 10.3
Application of Proceeds. All proceeds realized from the liquidation or other disposition of
Collateral or otherwise received after maturity of the Loans, whether by acceleration or otherwise, shall be applied in accordance
with Section 4.02 of the Intercreditor Agreement.
Section 10.4 Performance by Agents. If any Credit Party shall fail to perform any covenant or agreement
contained in any of the Loan Documents, then either Agent may perform or attempt to perform such covenant or agreement on
behalf of such Credit Party. In such event, Borrower shall, at the request of such Agent, promptly pay to such Agent any amount
expended by such Agent in connection with such performance or attempted performance, together with interest thereon at the
Default Interest Rate from and including the date of such expenditure to but excluding the date such expenditure is paid in full.
Notwithstanding the foregoing, it is expressly agreed that no Agent shall have any liability or responsibility for the performance
of any covenant, agreement, or other obligation of any Credit Party under this Agreement or any other Loan Document.
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ARTICLE 11
AGENTS
Section 11.1 Appointment of Administrative Agent and Collateral Agent . Goldman Sachs Lending Partners
LLC is hereby appointed Administrative Agent hereunder and under the other Loan Documents and J. Aron is hereby appointed
Collateral Agent hereunder and under the other Loan Documents. Each Lender hereby authorizes each such Person, in such
capacities, to act as its agent in accordance with the terms hereof and the other Loan Documents. Each Agent hereby agrees to act
upon the express conditions contained herein and the other Loan Documents, as applicable. The provisions of this Article 11 are
solely for the benefit of the Agents and the Lenders and no Credit Party shall have any rights as a third party beneficiary of any
of the provisions thereof except with respect to the consent rights of Borrower set forth in Section 11.7. In performing its
functions and duties hereunder, each Agent shall act solely as an agent of the Lenders and does not assume and shall not be
deemed to have assumed any obligation towards or relationship of agency or trust with or for any Credit Party.
Section 11.2 Powers and Duties. Each Lender irrevocably authorizes each Agent to take such action on such
Lender’s behalf and to exercise such powers, rights and remedies and perform such duties hereunder and under the other Loan
Documents as are specifically delegated or granted to such Agent by the terms hereof and thereof, together with such actions,
powers, rights and remedies as are reasonably incidental thereto. Each Agent shall have only those duties and responsibilities
that are expressly specified herein and in the other Loan Documents. Each Agent may exercise such powers, rights and remedies
and perform such duties by or through its agents or employees. No Agent shall have or be deemed to have, by reason hereof or
any of the other Loan Documents, a fiduciary relationship in respect of any Lender; and nothing herein or any of the other Loan
Documents, expressed or implied, is intended to or shall be so construed as to impose upon either Agent any obligations in
respect hereof or any of the other Loan Documents except as expressly set forth herein or therein.
Section 11.3 General Immunity.
(a) No Responsibility for Certain Matters. No Agent shall be responsible to any Lender for the execution,
effectiveness, genuineness, validity, enforceability, collectability or sufficiency hereof or any other Loan Document or for any
representations, warranties, recitals or statements made herein or therein or made in any written or oral statements or in any
financial or other statements, instruments, reports or certificates or any other documents furnished or made by either Agent to the
Lenders or by or on behalf of any Credit Party to either Agent or any Lender in connection with the Loan Documents and the
transactions contemplated thereby or for the financial condition or business affairs of any Credit Party or any other Person liable
for the payment of any Obligations, nor shall either Agent be required to ascertain or inquire as to the performance or observance
of any of the terms, conditions, provisions, covenants or agreements contained in any of the Loan Documents or as to the use of
the proceeds of the Loans or as to the existence or possible existence of any Event of Default or Default or to make any
disclosures with respect to the foregoing. Anything contained herein to the contrary notwithstanding, Administrative Agent shall
not have any liability arising from confirmations of the amount of outstanding Loans.
(b) Exculpatory Provisions. No Agent nor any of its officers, partners, directors, employees or agents shall be
liable to Lenders for any action taken or omitted by any agent under or in connection with any of the Loan Documents except to
the extent caused by such Agent’s gross negligence or willful misconduct as determined by a court of competent jurisdiction in a
final, nonappealable order. Each Agent shall be entitled to refrain from any act or the taking of any action (including the failure
to take
87

an action) in connection herewith or any of the other Loan Documents or from the exercise of any power, discretion or authority
vested in it hereunder or thereunder unless and until such Agent shall have received instructions in respect thereof from the
Required Lenders (or such other Lenders as may be required to give such instructions under Section 12.12). Without prejudice
to the generality of the foregoing, (i) each Agent shall be entitled to rely, and shall be fully protected in relying, upon any
communication, instrument or document believed by it to be genuine and correct and to have been signed or sent by the proper
Person or Persons, and shall be entitled to rely and shall be protected and free from liability in relying on opinions and judgments
of attorneys (who may be attorneys for the Credit Parties), accountants, experts and other professional advisors selected by it;
and (ii) no Lender shall have any right of action whatsoever against either Agent as a result of such Agent acting or (where so
instructed) refraining from acting hereunder or any of the other Loan Documents in accordance with the instructions of the
Required Lenders (or such other Lenders as may be required to give such instructions under Section 12.12).
(c) Notice of Default. No Agent shall be deemed to have knowledge or notice of the occurrence of any Default
or Event of Default, unless such Agent shall have received written notice from a Lender or Borrower referring to this
Agreement, describing such Default or Event of Default and stating that such notice is a “notice of default.” Administrative
Agent will promptly notify the Lenders and Borrower of its receipt of any such notice. Administrative Agent shall take such
action with respect to any such Default or Event of Default as may be directed by the Required Lenders in accordance with
Article 10.
Section 11.4 Agents Entitled to Act as Lender. To the extent from time to time applicable, the agency hereby
created shall in no way impair or affect any of the rights and powers of, or impose any duties or obligations upon, either Agent in
its individual capacity as a Lender hereunder. In such capacity as Lender, each Agent shall have the same rights and powers
hereunder as any other Lender and may exercise the same as if it were not performing the duties and functions delegated to it
hereunder and the term “Lender” shall, to the extent applicable, unless the context clearly otherwise indicates, include each
Agent in its individual capacity. Each Agent and its Affiliates may accept deposits from, lend money to, own securities of, and
generally engage in any kind of banking, trust, financial advisory or other business with any Credit Party or any of its Affiliates
as if it were not performing the duties specified herein, and may accept normal and customary fees and other consideration from
any Credit Party for services in connection herewith.
Section 11.5 Lenders’ Representations, Warranties and Acknowledgment.
(a) Each Lender represents and warrants that it has made its own independent investigation of the financial
condition and affairs of the Credit Parties and the Parent Guarantor, without reliance upon either Agent or any other Lender and
based on such documents and information as it has deemed appropriate, in connection with Loans hereunder and that it has made
and shall continue to make its own appraisal of the creditworthiness of the Credit Parties and the Parent Guarantor. No Agent
shall have any duty or responsibility, either initially or on a continuing basis, to make any such investigation or any such
appraisal on behalf of the Lenders or to provide any Lender with any credit or other information with respect thereto, whether
coming into its possession before the making of the Loans or at any time or times thereafter, and no Agent shall have any
responsibility with respect to the accuracy of or the completeness of any information provided to Lenders.
(b) Each Lender, by delivering its signature page to this Agreement and the funding of Loans, shall be deemed
to have acknowledged receipt of, and consented to and approved, each Loan Document and each other document required to be
approved by either Agent, the Required Lenders or the Lenders, as applicable on the Closing Date.
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Section 11.6
Right to Indemnity. Each Lender, in proportion to its Pro Rata Share, severally agrees to
indemnify each Agent, its Affiliates and their respective officers, partners, directors, trustees, employees, representatives and
agents (each, an “Indemnitee Agent Party”), to the extent that such Indemnitee Agent Party shall not have been reimbursed by
any Credit Party, for and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
expenses (including counsel fees and disbursements) or disbursements of any kind or nature whatsoever which may be imposed
on, incurred by or asserted against such Indemnitee Agent Party in exercising its powers, rights and remedies or performing its
duties hereunder or under the other Loan Documents or otherwise in its capacity as such Indemnitee Agent Party in any way
relating to or arising out of this Agreement or the other Loan Documents, IN ALL CASES, WHETHER OR NOT CAUSED BY
OR ARISING, IN WHOLE OR IN PART, OUT OF THE COMPARATIVE, CONTRIBUTORY, OR SOLE NEGLIGENCE OF
ANY INDEMNITEE AGENT PARTY; provided, no Lender shall be liable for any portion of such liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements resulting from such Indemnitee Agent Party’s
gross negligence or willful misconduct as determined by a court of competent jurisdiction in a final, nonappealable order. If any
indemnity furnished to any Indemnitee Agent Party for any purpose shall, in the opinion of such Indemnitee Agent Party, be
insufficient or become impaired, such Indemnitee Agent Party may call for additional indemnity and cease, or not commence, to
do the acts indemnified against until such additional indemnity is furnished; provided, in no event shall this sentence require any
Lender to indemnify any Indemnitee Agent Party against any liability, obligation, loss, damage, penalty, action, judgment, suit,
cost, expense or disbursement in excess of such Lender’s Pro Rata Share thereof; and provided, further, this sentence shall not be
deemed to require any Lender to indemnify any Indemnitee Agent Party against any liability, obligation, loss, damage, penalty,
action, judgment, suit, cost, expense or disbursement described in the proviso in the immediately preceding sentence.
Section 11.7 Successor Administrative Agent and Collateral Agent.
(a) Administrative Agent and Collateral Agent may resign at any time by giving thirty (30) days’ prior written
notice thereof to Lenders and Borrower. Upon any such notice of resignation, the Required Lenders shall have the right, with the
written consent of Borrower (not to be unreasonably withheld or delayed) if no Default or Event of Default has occurred and is
continuing, to appoint a successor Administrative Agent or Collateral Agent, as applicable. If no successor shall have been so
appointed by the Required Lenders and shall have accepted such appointment within thirty (30) days after the retiring
Administrative Agent or Collateral Agent, as applicable, gives notice of its resignation (or such earlier day as agreed by the
Lenders) (the “Resignation Effective Date”), then the resigning Administrative Agent or Collateral Agent, as applicable, shall, on
behalf of the Lenders, appoint a Lender designated by the Required Lenders as the successor Administrative Agent or Collateral
Agent, as applicable. Upon the acceptance of any appointment as Administrative Agent or Collateral Agent, as applicable,
hereunder by a successor Administrative Agent or Collateral Agent, as applicable, that successor Administrative Agent or
Collateral Agent, as applicable, shall thereupon succeed to and become vested with all the rights, powers, privileges and duties of
the retiring Administrative Agent or Collateral Agent, as applicable, and, if applicable, the retiring Collateral Agent shall
promptly (i) transfer to such successor Collateral Agent all sums, stock certificates and other items of Collateral held under the
Security Documents, together with all records and other documents necessary or appropriate in connection with the performance
of the duties of the successor Collateral Agent under the Loan Documents, and (ii) execute and deliver to such successor
Collateral Agent such amendments to financing statements, and take such other actions, as may be necessary or appropriate in
connection with the assignment to such successor Collateral Agent of the security interests created under the Security
Documents. Whether or not a successor has been appointed, such resignation shall become effective in accordance with such
notice on the Resignation Effective Date and upon such retiring, Administrative Agent or Collateral Agent, as applicable, shall
be discharged from its duties and obligations
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hereunder. After any retiring Administrative Agent’s or Collateral Agent’s resignation hereunder as Administrative Agent or
Collateral Agent, as applicable, the provisions of this Article 11 and Article 12 shall inure to its benefit as to any actions taken or
omitted to be taken by it while it was Administrative Agent or Collateral Agent, as applicable, hereunder.
(b) Each Agent may perform any and all of its duties and exercise its rights and powers under this Agreement
or under any other Loan Document by or through any one or more Affiliate sub-agents appointed by such Agent. Each Agent
and any such sub-agent may perform any and all of its duties and exercise its rights and powers by or through their respective
Affiliates. The exculpatory indemnification and other provisions of this Article 11 shall apply to any of the Affiliates of each
Agent and shall apply to their respective activities in connection with the exercise of such Agent’s duties, rights and powers
hereunder. All of the rights, benefits and privileges (including the exculpatory and indemnification provisions) of this Article 11
shall apply to any such sub-agent and to the Affiliates of any such sub-agent, and shall apply to their respective activities as subagent as if such sub-agent and Affiliates were named herein. Notwithstanding anything herein to the contrary, with respect to
each sub-agent appointed by each Agent, (i) such sub-agent shall be a third party beneficiary under this Agreement with respect
to all such rights, benefits and privileges (including exculpatory and rights to indemnification) and shall have all of the rights,
benefits and privileges of a third party beneficiary, including an independent right of action to enforce such rights, benefits and
privileges (including exculpatory rights and rights to indemnification) directly, without the consent or joinder of any other
Person, against any or all of the Credit Parties and the Lenders, (ii) such rights, benefits and privileges (including exculpatory
rights and rights to indemnification) shall not be modified or amended without the consent of such sub-agent, and (iii) such subagent shall only have obligations to such Agent and not to any Credit Party, Lender or any other Person and no Credit Party, the
Lenders or any other Person shall have the rights, directly or indirectly, as a third party beneficiary or otherwise, against such
sub-agent.
Section 11.8 Security Documents.
(a) [Reserved].
(b) Right to Realize on Collateral and Enforce Guaranty. Anything contained in any of the Loan Documents to
the contrary notwithstanding, Borrower, each Agent and each Lender hereby agree that (i) no Lender shall have any right
individually to realize upon any of the Collateral or to enforce any Guaranty, it being understood and agreed that all powers,
rights and remedies hereunder may be exercised solely by Administrative Agent, on behalf of the Lenders in accordance with the
terms hereof, and all powers, rights and remedies under the Security Documents and any Guaranty may be exercised solely by
Collateral Agent, and (ii) in the event of a foreclosure by Collateral Agent on any of the Collateral pursuant to a public or private
sale following the occurrence and during the continuance of an Event of Default, Collateral Agent or any Lender may be the
purchaser of any or all of such Collateral at any such sale and Collateral Agent, as agent for and representative of Secured Parties
(but not any Secured Party or Secured Parties in its or their respective individual capacities unless all Secured Parties shall
otherwise agree in writing) shall be entitled, for the purpose of bidding and making settlement or payment of the purchase price
for all or any portion of the Collateral sold at any such public sale, to use and apply any of the Obligations as a credit on account
of the purchase price for any collateral payable by Collateral Agent at such sale.
Section 11.9 Posting of Credit Party Materials.
(a) The Credit Parties hereby acknowledge that Administrative Agent may make available to the Lenders
materials and/or information provided by or on behalf of the Credit Parties hereunder
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(collectively, the “Credit Party Materials”) by posting the Credit Party Materials on Intralinks or another similar electronic
system (the “Platform”).
(b) Each Lender acknowledges that any information posted to the Platform may contain material non-public
information with respect to the Credit Parties.
(c) No Warranties as to Platform. THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.”
THE INDEMNITEE AGENT PARTIES DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE
COMMUNICATIONS OR THE ADEQUACY OF THE PLATFORM AND EXPRESSLY DISCLAIM LIABILITY FOR
ERRORS OR OMISSIONS IN THE COMMUNICATIONS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS IS
MADE BY THE INDEMNITEE AGENT PARTIES IN CONNECTION WITH THE COMMUNICATIONS OR THE
PLATFORM. IN NO EVENT SHALL THE INDEMNITEE AGENT PARTIES HAVE ANY LIABILITY TO ANY CREDIT
PARTY, ANY LENDER OR ANY OTHER PERSON FOR DAMAGES OF ANY KIND, WHETHER OR NOT BASED ON
STRICT LIABILITY AND INCLUDING DIRECT OR INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL
DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, CONTRACT OR OTHERWISE) ARISING OUT OF ANY
CREDIT PARTY’S OR ANY INDEMNITEE AGENT PARTY’S TRANSMISSION OF COMMUNICATIONS THROUGH
THE INTERNET, EXCEPT TO THE EXTENT THE LIABILITY OF ANY INDEMNITEE AGENT PARTIES IS FOUND IN
A FINAL, NONAPPEALABLE ORDER BY A COURT OF COMPETENT JURISDICTION TO HAVE RESULTED
PRIMARILY FROM SUCH INDEMNITEE AGENT PARTY’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT.
(d) Delivery Via Platform. Each Agent agrees that the receipt of the Communications by such Agent at its
electronic mail address set forth in Appendix B shall constitute effective delivery of the Communications to such Agent for
purposes of the Loan Documents. Each Lender agrees that receipt of notice to it (as provided in the next sentence) specifying that
the Communications have been posted to the Platform shall constitute effective delivery of the Communications to such Lender
for purposes of the Loan Documents. Each Lender agrees to notify Administrative Agent in writing (including by electronic
communication) from time to time of such Lender’s electronic mail address to which the foregoing notice may be sent by
electronic transmission and that the foregoing notice may be sent to such electronic mail address.
(e) No Prejudice to Notice Rights. Nothing herein shall prejudice the right of either Agent or any Lender to
give any notice or other communication pursuant to any Loan Document in any other manner specified in such Loan Document.
Section 11.10 Proofs of Claim. The Lenders and Borrower hereby agree that after the occurrence of an Event
of Default pursuant to Section 10.1(e) or Section 10.1(f), in case of the pendency of any receivership, insolvency, liquidation,
bankruptcy, reorganization, arrangement, adjustment, composition or other judicial proceeding relative to any Credit Party or the
Parent Guarantor, Administrative Agent and/or Collateral Agent (irrespective of whether the principal of any Loan shall then be
due and payable as herein expressed or by declaration or otherwise and irrespective of whether Administrative Agent and/or
Collateral Agent shall have made any demand on any Credit Party or the Parent Guarantor) shall be entitled and empowered, by
intervention in such proceeding or otherwise:
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(a) to file and prove a claim for the whole amount of principal and interest owing and unpaid in respect of the
Loans and any other Obligations that are owing and unpaid and to file such other papers or documents as may be necessary or
advisable in order to have the claims of the Lenders, Administrative Agent and Collateral Agent (including any claim for the
reasonable compensation, expenses, disbursements and advances of the Lenders, Administrative Agent, Collateral Agent and
their agents and counsel and all other amounts due the Lenders, Administrative Agent, Collateral Agent and other agents as and
to the extent permitted hereunder) allowed in such judicial proceeding; and
(b) to collect and receive any moneys or other property payable or deliverable on any such claims and to
distribute the same; and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such
judicial proceeding is hereby authorized by each Lender to make such payments to Administrative Agent and Collateral Agent
and, in the event that Administrative Agent and Collateral Agent shall consent to the making of such payments directly to the
Lenders, to pay to Administrative Agent and Collateral Agent any amount due for the reasonable compensation, expenses,
disbursements and advances of Administrative Agent and Collateral Agent and their agents and counsel, and any other amounts
due Administrative Agent, Collateral Agent and other agents hereunder. Nothing herein contained shall be deemed to authorize
Administrative Agent to or Collateral Agent authorize or consent to or accept or adopt on behalf of any Lender any plan of
reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of any Lenders or to authorize
Administrative Agent or Collateral Agent to vote in respect of the claim of any Lender in any such proceeding. Further, nothing
contained in this Section 11.10 shall affect or preclude the ability of any Lender to (i) file and prove such a claim in the event
that Administrative Agent and Collateral Agent have not acted within ten (10) days prior to any applicable bar date and (ii)
require an amendment of the proof of claim to accurately reflect such Lender’s outstanding Obligations.
Section 11.11
Intercreditor Agreement. Each Lender (a) acknowledges that it has received a copy of the
Intercreditor Agreement, (b) agrees that it will be bound by the terms thereof as if such Lender was a signatory thereto and will
take no actions contrary to the provisions of the Intercreditor Agreement, and (c) authorizes and instructs Administrative Agent
and Collateral Agent to enter into the Intercreditor Agreement as Administrative Agent and Collateral Agent, respectively, and on
behalf of such Lender. Each Lender (and each Person that becomes a Lender hereunder pursuant to Section 12.10) hereby
authorizes and directs Administrative Agent and Collateral Agent to enter into the Intercreditor Agreement on behalf of such
Lender and agrees that Administrative Agent and Collateral Agent may take such actions on its behalf as is contemplated by the
terms of the Intercreditor Agreement. If there is any direct conflict between the terms of the Intercreditor Agreement and any
other Loan Documents, the terms of the Intercreditor Agreement shall control.
ARTICLE 12
MISCELLANEOUS
Section 12.1 Notices. Unless otherwise specifically provided herein, including Section 11.9 above, any notice
or other communication herein required or permitted to be given to a Credit Party, Administrative Agent or Collateral Agent,
shall be sent to such Person’s address as set forth on Appendix B and in the case of any Lender, the address as indicated on
Appendix B or otherwise indicated to Administrative Agent, Collateral Agent and Borrower in writing. Each notice hereunder
shall be in writing and may be personally served, emailed or sent by United States mail or courier service and shall be deemed to
have been given when delivered in person or by courier service and signed for against receipt thereof, upon receipt of email, or
three Business Days after depositing it in the United States mail with postage
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prepaid and properly addressed; provided, no notice to Administrative Agent, Collateral Agent or the Lenders shall be effective
until received by Administrative Agent, Collateral Agent or such Lenders. Any approval by a Lender, Administrative Agent or
Collateral Agent under this Agreement may be given by e-mail, which shall be effective on the date it is delivered.
Section 12.2 Expenses. Whether or not the transactions contemplated hereby shall be consummated, Borrower
agrees to pay promptly after written demand therefor: (i) all reasonable and documented out-of-pocket costs and expenses of
each Agent and its Related Parties in connection with the preparation, negotiation, execution, delivery and administration of this
Agreement, the other Loan Documents, and any and all amendments, modifications, renewals, extensions, supplements, waivers,
consents and ratifications thereof and thereto, including, without limitation, the reasonable and documented out-of-pocket fees
and expenses of legal counsel, advisors, consultants, and auditors for each Agent and its Related Parties, and all title due
diligence and review expenses, Oil and Gas Properties evaluation and engineering expenses, expenses associated with the
investigation of any matters relating to the transactions contemplated hereby and the satisfaction of the conditions set forth
herein, the giving of oral or written opinions or advice incident to this transaction, and the consummation of the transactions
contemplated hereby; (ii) all costs and expenses of each Agent and the Lenders in connection with any Default and the
enforcement of this Agreement or any other Loan Document, including, without limitation, court costs and the reasonable and
documented out-of-pocket fees and expenses of legal counsel, advisors, consultants, engineers, experts and auditors for each
Agent and the Lenders; (iii) all costs, expenses, assessments, and other charges incurred in connection with any filing,
registration, recording, or perfection of any Lien contemplated by this Agreement or any other Loan Document; and (iv) all other
costs and expenses incurred by each Agent in connection with this Agreement or any other Loan Document, any litigation,
dispute, suit, proceeding or action, the enforcement of its rights and remedies, and the protection of its interests in bankruptcy,
insolvency or other legal proceedings, including, without limitation, all costs, expenses, and other charges (including each
Agent’s internal charges) incurred in connection with evaluating, observing, collecting, examining, auditing, appraising, selling,
liquidating, or otherwise disposing of the Collateral or other assets of Borrower. Borrower shall be responsible for all expenses
described in this Section 12.2 whether or not any Loan is ever made. Any amount to be paid under this Section 12.2 shall be a
demand obligation owing by Borrower and if not paid within thirty (30) days of demand shall bear interest, to the extent not
prohibited by and not in violation of applicable Law, from the date of expenditure until paid at a rate per annum equal to the
Default Interest Rate. The obligations of Borrower under this Section 12.2 shall survive satisfaction of all obligations hereunder
and the assignment of any right hereunder.
Section 12.3 INDEMNIFICATION.
(a)
In addition to the payment of expenses pursuant to Section 12.2, whether or not the transactions
contemplated hereby shall be consummated, Borrower agrees to defend, indemnify, pay and hold harmless, each Agent, each
Lender and each of their officers, partners, members, directors, trustees, advisors, employees, agents, sub-agents and Affiliates
(each, an “Indemnitee”), from and against any and all Indemnified Liabilities. To the extent that the undertakings to defend,
indemnify, pay and hold harmless set forth in this Section 12.3 may be unenforceable in whole or in part because they are
violative of any Law or public policy, Borrower shall contribute the maximum portion that it is permitted to pay and satisfy
under applicable Law to the payment and satisfaction of all Indemnified Liabilities incurred by Indemnitees or any of them. THE
FOREGOING INDEMNIFICATION SHALL APPLY WHETHER OR NOT SUCH INDEMNIFIED LIABILITIES ARE IN
ANY WAY OR TO ANY EXTENT OWED, IN WHOLE OR IN PART, UNDER ANY CLAIM OR THEORY OF STRICT
LIABILITY, OR ARE CAUSED, IN WHOLE OR IN PART, BY ANY NEGLIGENT ACT OR OMISSION OF ANY KIND
BY ANY INDEMNITEE; provided that no Credit Party shall have any obligation to any Indemnitee under thisSection 12.3 with
respect
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to any Indemnified Liability (x) that a court of competent jurisdiction finally determines pursuant to a non-appealable judgment
to have resulted from the gross negligence or willful misconduct of such Indemnitee or its officers, directors, employees,
attorneys, or agents, (y) resulting from a claim brought by a Credit Party against an Indemnitee for breach in bad faith of such
Indemnitee obligations under the Loan Documents, if such Credit Party has obtained a final and non-appealable judgment in its
favor on such claim as finally determined by a court of competent jurisdiction or (z)(i) disputes solely between or among the
Lenders that do not involve any acts or omissions of any Credit Party, (ii) disputes solely between or among the Lenders and
their respective Affiliates that do not involve any acts or omissions of any Credit Party; it being understood and agreed that the
indemnification provided for herein shall extend to the Agents (but not the Lenders unless the dispute involves an act or omission
of a Credit Party) relative to disputes between or among either Agent on the one hand, and one or more Lenders, or one or more
of their Affiliates, on the other hand, or (iii) any Taxes or any costs attributable to Taxes, which shall be governed by Section
3.3, other than Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim.
(b) To the extent permitted by applicable Law, no Credit Party shall assert, and each Credit Party hereby
waives, any claim against the Lenders, the Agents and their respective Affiliates, directors, employees, attorneys, agents or subagents, and none of the foregoing shall assert any claim against a Credit Party, on any theory of liability, for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) (whether or not the claim therefor is based on
contract, tort or duty imposed by any applicable legal requirement) arising out of, in connection with, as a result of, or in any way
related to, this Agreement or any other Loan Document or any agreement or instrument contemplated hereby or thereby or
referred to herein or therein, the transactions contemplated hereby or thereby, any Loan or the use of the proceeds thereof or any
act or omission or event occurring in connection therewith, and each Credit Party hereby waives, releases and agrees not to sue
upon any such claim or any such damages, whether or not accrued and whether or not known or suspected to exist in its favor;
provided that this paragraph (b) shall not waive, release or otherwise limit any obligation of each Credit Party to indemnify, pay
and hold harmless any Indemnitee from and against such damages to the extent such damages are incurred by and payable to any
third party.
(c) Each Credit Party also agrees that neither Agent nor any of its Affiliates, directors, employees, attorneys,
agents or sub-agents will have any liability to any Credit Party or any Person asserting claims on behalf of or in right of a Credit
Party or any other Person in connection with or as a result of this Agreement or any Loan Document or any agreement or
instrument contemplated hereby or thereby or referred to herein or therein, the transactions contemplated hereby or thereby, any
Loan or the use of the proceeds thereof or any act or omission or event occurring in connection therewith, in each case, except in
the case of a Credit Party to the extent that any losses, claims, damages, liabilities or expenses incurred by Borrower or its
Affiliates, shareholders, partners or other equity holders have been found by a final, non-appealable judgment of a court of
competent jurisdiction to have resulted directly from gross negligence or willful misconduct of such Agent’s Affiliates, directors,
employees, attorneys, agents or sub-agents in performing its obligations under this Agreement or any Loan Document or any
agreement or instrument contemplated hereby or thereby or referred to herein or therein; provided, however, that in no event will
either Agent or its Affiliates, directors, employees, attorneys, agents or sub-agents have any liability for any indirect,
consequential, special or punitive damages in connection with or as a result of such Agent’s, or its Affiliates’, directors’,
employees’, attorneys’, agents’ or sub-agents’ activities related to this Agreement, any other Loan Document or any agreement
or instrument contemplated hereby or thereby or referred to herein or therein.
Section 12.4 Set-Off. In addition to any rights now or hereafter granted under applicable Law and not by way
of limitation of any such rights, upon the occurrence and during the continuance of any Event of Default, each Lender and its
Affiliates is hereby authorized by each Credit Party
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at any time or from time to time to set off and to apply any and all deposits (general or special, including Debt evidenced by
certificates of deposit, whether matured or unmatured, but not including trust accounts) and any other Debt at any time held or
owing by such Lender to or for the credit or the account of such Credit Party against and on account of the obligations and
liabilities of such Credit Party to such Lender hereunder and under the other Loan Documents, including all claims of any nature
or description arising out of or connected hereto or with any other Loan Document, irrespective of whether or not (a) such
Lender shall have made any demand hereunder or thereunder, (b) the payments due in respect of the Loans or any other amounts
due hereunder shall have become due and payable pursuant Article 2 and although such obligations and liabilities, or any of
them, may be contingent or unmatured or (c) such obligation or liability is owed to a branch or office of such Lender different
from the branch or office holding such deposit or obligation or such Debt.
Section 12.5 No Duty. All attorneys, accountants, appraisers, and other professional Persons and consultants
retained by either Agent or its Affiliates shall have the right to act exclusively in the interest of such Agent and shall have no
duty of disclosure, duty of loyalty, duty of care, or other duty or obligation of any type or nature whatsoever to Borrower or any
of Borrower’s Equity Interest holders, Affiliates, officers, employees, attorneys, agents, or any other Person.
Section 12.6
No Fiduciary Duty. Each Agent and its Affiliates (collectively, solely for purposes of this
paragraph, “Agent”), may have economic interests that conflict with those of the Credit Parties, the owners of Credit Parties’
Equity Interests or their respective Affiliates. Each Credit Party agrees that nothing in the Loan Documents or otherwise will be
deemed to create an advisory, fiduciary or agency relationship or fiduciary or other implied duty between Agent, on the one
hand, and any Credit Party, the owners of any Credit Party’s Equity Interests or their respective Affiliates, on the other.
Borrower acknowledges and agrees (on behalf of itself and the other Credit Parties) that (i) the transactions contemplated by the
Loan Documents (including the exercise of rights and remedies hereunder and thereunder) are arm’s-length commercial
transactions between Agent, on the one hand, and the Credit Parties and the Parent Guarantor, on the other, and (ii) in connection
therewith and with the process leading thereto, (x) Agent has not assumed an advisory or fiduciary responsibility in favor of any
Credit Party, any owner of any Credit Party’s Equity Interests or their respective Affiliates with respect to the transactions
contemplated hereby or under the other Loan Documents (or the exercise of rights or remedies with respect thereto) or the
process leading thereto (irrespective of whether Agent has advised, is currently advising or will advise any Credit Party, any
owner of Equity Interests of any Credit Party or any of their respective Affiliates on other matters) or any other obligation to any
Credit Party except the obligations expressly set forth in the Loan Documents and (y) Agent is acting solely as principal and not
as the agent or fiduciary of the Credit Parties or the Parent Guarantor, such Person’s management, stockholders, creditors or any
other Person. Borrower acknowledges and agrees (on behalf of itself and the other Credit Parties) that it has consulted its own
legal and financial advisors to the extent it deemed appropriate and that it is responsible for making its own independent
judgment with respect to such transactions and the process leading thereto. Borrower acknowledges and agrees (on behalf of
itself and the other Credit Parties) that it will not claim that Agent has rendered advisory services of any nature or respect, or
owes a fiduciary or similar duty to such Person, in connection with this Agreement or any other Loan Document, any transaction
contemplated hereunder or thereunder or the process leading thereto.
Section 12.7 Equitable Relief. Borrower recognizes that in the event Borrower fails to pay, perform, observe,
or discharge any or all of the Obligations, any remedy at Law may prove to be inadequate relief to the Agents. Borrower
therefore agrees that each Agent, if such Agent so requests, shall be entitled to temporary and permanent injunctive relief in any
such case without the necessity of proving actual damages.
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Section 12.8 No Waiver; Cumulative Remedies. No failure or delay on the part of the Lenders or either Agent
in the exercise of any power, right or privilege hereunder or under any other Loan Document shall impair such power, right or
privilege or be construed to be a waiver of any default or acquiescence therein, nor shall any single or partial exercise of any
such power, right or privilege preclude other or further exercise thereof or of any other power, right or privilege. The rights,
powers and remedies given to the Agents and the Lenders under the Loan Documents are cumulative and shall be in addition to
and independent of all rights, powers and remedies existing by virtue of any statute or rule of Law or in any of the other Loan
Documents. Any forbearance or failure to exercise, and any delay in exercising, any right, power or remedy hereunder shall not
impair any such right, power or remedy or be construed to be a waiver thereof, nor shall it preclude the further exercise of any
such right, power or remedy.
Section 12.9 Marshalling: Payments Set Aside. Neither Agent nor any Lender shall be under any obligation to
marshal any assets in favor of Borrower, any Guarantor or any other Person or against or in payment of any or all of the
Obligations. To the extent that Borrower makes a payment or payments to the Lenders or either Agent (or to either Agent, on
behalf of the Lenders or the Secured Parties), or the Lenders or either Agent enforces any security interests or exercises any right
of setoff, and such payment or payments or the proceeds of such enforcement or setoff or any part thereof are subsequently
invalidated, declared to be fraudulent or preferential, set aside or required to be repaid to a trustee, receiver or any other party
under any Debtor Relief Law, any other state or federal Law, common Law or any equitable cause, then, to the extent of such
recovery, the obligation or part thereof originally intended to be satisfied, and all Liens, rights and remedies therefor or related
thereto, shall be revived and continued in full force and effect as if such payment or payments had not been made or such
enforcement or setoff had not occurred.
Section 12.10 Successors and Assigns.
(a) Generally. This Agreement shall be binding upon the parties hereto and their respective successors and
permitted assigns and shall inure to the benefit of the parties hereto and the successors and permitted assigns of Lenders. No
Credit Party’s rights or obligations hereunder nor any interest therein may be assigned or delegated by any Credit Party without
the prior written consent of all Lenders (and any attempted assignment or transfer by any Credit Party without such consent shall
be null and void). Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the
parties hereto, their respective successors and assigns permitted hereby and, to the extent expressly contemplated hereby,
Affiliates of the Agents and the Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement.
(b)
Register. Borrower, Administrative Agent and the Lenders shall deem and treat the Persons listed as
Lenders in the Register as the holders and owners of the corresponding Commitments and Loans listed therein for all purposes
hereof, and no assignment or transfer of any such Commitment or Loan shall be effective, in each case, unless and until an
Assignment Agreement effecting the assignment or transfer thereof shall have been delivered to and accepted by Administrative
Agent and recorded in the Register as provided in Section 12.10(e). Prior to such recordation, all amounts owed with respect to
the applicable Commitment or Loan shall be owed to the Lender listed in the Register as the owner thereof, and any request,
authority or consent of any Person who, at the time of making such request or giving such authority or consent, is listed in the
Register as a Lender shall be conclusive and binding on any subsequent holder, assignee or transferee of the corresponding
Commitments or Loans. Solely for the purposes of maintaining the Register and for tax purposes only Administrative Agent shall
be deemed to be acting on behalf of the Credit Parties.
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(c) Right to Assign. Each Lender shall have the right at any time to sell, assign or transfer all or a portion of its
rights and obligations under this Agreement, including all or a portion of its Commitment or Loans owing to it or other
Obligations (provided, however, unless otherwise consented to by the Required Lenders and Borrower, that each such
assignment shall be of a uniform, and not varying, percentage of all rights and obligations under and in respect of any Loan and
any related Commitments):
(i) to any Person meeting the criteria of clause (a) of the definition of the term of “Eligible Assignee”
upon the giving of notice to Borrower, each other Lender and Administrative Agent; and
(ii)

to any Person otherwise constituting an Eligible Assignee with the consent of Administrative

Agent;
provided, that (i) except in the case of an assignment of all of a Lender’s Commitments and Loans, such assigning Lender shall
retain a minimum of $5,000,000 in Commitments and (ii) each such assignment pursuant to Section 12.10(c)(ii) shall be in an
aggregate amount of not less than (A) $1,000,000 (or such lesser amount as may be agreed to by Borrower and Administrative
Agent or as shall constitute the aggregate amount of the Commitments and Loans of the assigning Lender) with respect to the
assignment of the Commitments and Loans and (B) $5,000,000 (or such lesser amount as may be agreed to by Borrower and
Administrative Agent or as shall constitute the aggregate amount of the Loans of the assigning Lender) with respect to the
assignment of Loans.
(d) Mechanics. The assigning Lender and the assignee thereof shall execute and deliver to Administrative
Agent and Borrower (a) an Assignment Agreement, together with such forms, certificates or other evidence as the assignee under
such Assignment Agreement may be required to deliver to Borrower or Administrative Agent pursuant to Section 3.3(g) and (b)
all information (in form and substance satisfactory to Administrative Agent) requested by Administrative Agent.
(e)
Notice of Assignment. Upon Administrative Agent’s receipt and acceptance of a duly executed and
completed Assignment Agreement, any forms, certificates or other evidence required by this Agreement in connection therewith,
Administrative Agent shall record the information contained in such Assignment Agreement in the Register, shall give prompt
notice thereof to Borrower and shall maintain a copy of such Assignment Agreement.
(f) Representations and Warranties of Assignee . Each Lender, upon execution and delivery hereof or upon
executing and delivering an Assignment Agreement, as the case may be, represents and warrants as of the Closing Date or as of
the applicable Effective Date (as defined in the applicable Assignment Agreement) that (i) it is an Eligible Assignee; (ii) it has
experience and expertise in the making of or investing in commitments or loans such as the applicable Commitments or Loans,
as the case may be; and (iii) it will make or invest in, as the case may be, its Commitments or Loans for its own account in the
ordinary course of its business and without a view to distribution of such Commitments or Loans within the meaning of the
Securities Act or the Exchange Act or other federal securities laws (it being understood that, subject to the provisions of this
Section 12.10, the disposition of such Commitments or Loans or any interests therein shall at all times remain within its
exclusive control).
(g) Effect of Assignment. Subject to the terms and conditions of this Section 12.10, as of the “Effective Date”
specified in the applicable Assignment Agreement: (i) the assignee thereunder shall have the rights and obligations of a
“Lender” hereunder to the extent such rights and obligations hereunder have been assigned to it pursuant to such Assignment
Agreement and shall thereafter be a party hereto and a “Lender” for all purposes hereof; (ii) the assigning Lender thereunder
shall, to the extent that rights and
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obligations hereunder have been assigned thereby pursuant to such Assignment Agreement, relinquish its rights (other than any
rights which expressly survive the termination hereof under Section 12.11) and be released from its obligations hereunder (and,
in the case of an Assignment Agreement covering all or the remaining portion of an assigning Lender’s rights and obligations
hereunder, such Lender shall cease to be a party hereto; provided, anything contained in any of the Loan Documents to the
contrary notwithstanding, such assigning Lender shall continue to be entitled to the benefit of all indemnities hereunder as
specified herein with respect to matters arising out of the prior involvement of such assigning Lender as a Lender hereunder);
(iii) the Commitments shall be modified to reflect the Commitment of such assignee and any Commitment of such assigning
Lender, if any; and (iv) if any such assignment occurs after the issuance of any Note hereunder to the assigning Lender, the
assigning Lender shall, upon the effectiveness of such assignment or as promptly thereafter as practicable, surrender its Note to
Borrower for cancellation, and thereupon Borrower shall issue and deliver new Notes, if so requested by the assignee and/or
assigning Lender, to such assignee and/or to such assigning Lender, with appropriate insertions, to reflect the new Commitments
and/or outstanding Loans of the assignee and/or the assigning Lender.
(h) Participations. Each Lender shall have the right at any time to sell one or more participations to any Person
(other than Borrower or any of its respective Affiliates) (each, a “ Participant”) in all or any part of its Commitments, Loans or in
any other Obligation; provided that (i) such Lender’s obligations under this Agreement shall remain unchanged, (ii) such Lender
shall remain solely responsible to the other parties hereto for the performance of such obligations, and (iii) Borrower,
Administrative Agent and the Lenders shall continue to deal solely and directly with such Lender in connection with such
Lender’s rights and obligations under this Agreement. Any agreement or instrument pursuant to which a Lender sells such a
participation shall provide that such Lender shall retain the sole right to enforce this Agreement and to approve any amendment,
modification or waiver of any provision of this Agreement; provided that such agreement or instrument may provide that such
Lender will not, without the consent of the Participant, agree to any amendment, modification or waiver with respect to the
following: (i) extend the final scheduled maturity of any Loan or Note in which such Participant is participating, or reduce the
rate or extend the time of payment of interest or fees thereon (except any amendment to the definition of “Default Interest Rate”
or in connection with a waiver of applicability of any post default increase in interest rates) or reduce the principal amount
thereof, or increase the amount of the Participant’s participation over the amount thereof then in effect (it being understood that a
waiver of any Default or Event of Default or of a mandatory reduction in the Commitment shall not constitute a change in the
terms of such participation, and that an increase in any Commitment or Loan shall be permitted without the consent of any
Participant if the Participant’s participation is not increased as a result thereof), (ii) consent to the assignment or transfer by any
Credit Party of any of its rights and obligations under this Agreement, or (iii) release all or substantially all of the Collateral
under the Security Documents or all or substantially all of the Credit Parties or Guarantors from a Guaranty Agreement or
Pledge and Security Agreement (in each case, except as expressly provided in the Loan Documents) supporting the Loans
hereunder in which such Participant is participating. Borrower agrees that each Participant shall be entitled, through the
participating Lender, to the benefits of Section 3.2 or Section 3.3 to the same extent as if it were a Lender and had acquired its
interest by assignment pursuant to clause (c) of this Section (subject to the requirements and limitations of those Sections, it
being understood that the documentation required under Section 3.3(g) shall be delivered to the participating Lender); provided,
a Participant shall not be entitled to receive any greater payment under Section 3.2 or Section 3.3 than the applicable Lender
would have been entitled to receive with respect to the participation sold to such Participant unless the entitlement to a greater
payment results from a Change in Law after the date such Participant acquired its participation. To the extent permitted by law,
each Participant also shall be entitled to the benefits of Section 12.4 as though it were a Lender, provided such Participant agrees
to be subject to Section 2.8 as though it were a Lender. Each Lender that sells a participation shall, acting solely for this purpose
as a non-fiduciary agent of Borrower, maintain a register on which it enters the name and address of each Participant
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and the principal amounts (and stated interest) of each Participant’s interest in the Loans or other obligations under the Loan
Documents (the “Participant Register”); provided that no Lender shall have any obligation to disclose all or any portion of the
Participant Register (including the identity of any Participant or any information relating to a Participant's interest in any
commitments, loans, letters of credit or its other obligations under any Loan Document) to any Person except to the extent that
such disclosure is necessary to establish that such commitment, loan, letter of credit or other obligation is in registered form
under Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the Participant Register shall be conclusive
absent manifest error, and such Lender shall treat each Person whose name is recorded in the Participant Register as the owner of
such participation for all purposes of this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt,
Administrative Agent (in its capacity as Administrative Agent) shall have no responsibility for maintaining a Participant
Register.
(i) Certain Other Assignments. In addition to any other assignment permitted pursuant to this Section 12.10,
any Lender may assign, pledge and/or grant a security interest in, all or any portion of its Loans, the other Obligations owed by
or to such Lender, and its Note (if any) to secure obligations of such Lender, including, without limitation to any Federal Reserve
Bank as collateral security pursuant to Regulation A of the Board of Governors of the Federal Reserve System and any operating
circular issued by such Federal Reserve Bank; provided, no Lender, as between Borrower and such Lender, shall be relieved of
any of its obligations hereunder as a result of any such assignment and pledge, and provided, further, in no event shall the
applicable Federal Reserve Bank, pledgee or trustee be considered to be a “Lender” or be entitled to require the assigning Lender
to take or omit to take any action hereunder.
Section 12.11
Survival. All representations, warranties and agreements made herein shall survive the
execution and delivery hereof and the making of any Loan. Notwithstanding anything herein or implied by Law to the contrary,
(a) the agreements of Borrower set forth in Section 3.1(c), Section 3.2, Section 3.3, Section 12.2, Section 12.3, Section 12.4 shall
survive the satisfaction of the satisfaction in full in cash of the Obligations without any pending drawing thereon and the
reimbursement of any amounts drawn thereunder, and the termination hereof, and (b) Section 12.26 shall survive the satisfaction
in full in cash of the Obligations without any pending drawing thereon and the reimbursement of any amounts drawn thereunder,
and the termination hereof.
Section 12.12 Amendments and Waivers.
(a)
Required Lenders’ Consent. Subject to Section 12.12(b) and Section 12.12(c), no amendment,
modification, termination or waiver of any provision of the Loan Documents, or consent to any departure by any Credit Party
therefrom, shall in any event be effective without the written concurrence of (i) in the case of this Agreement (A) where
explicitly permitted without reference to Administrative Agent, Collateral Agent or the Required Lenders, the Required Lenders
or (B) in all other instances, Administrative Agent, Collateral Agent and the Required Lenders or (ii) in the case of any other
Loan Document (other than the Letter Agreement, which may be amended by the parties thereto), Administrative Agent, with the
consent of the Required Lenders (and, with respect to the Security Documents and any Guaranty Agreement, the Collateral
Agent). Any update by Borrower of Schedule 6.3, 6.11(b), 6.11(d), 6.21, 6.30 or 6.31, or any update to any other Schedule to this
Agreement or any other Loan Document as Administrative Agent may request, shall be effective to replace the then-current
schedule without any requirement of consent by any Lender or either Agent except to the extent expressly provided herein.
(b) Affected Lenders’ Consent. Without the written consent of each Lender that would be affected adversely
thereby, no amendment, modification, termination, or consent shall be effective if the effect thereof would:
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(i) extend the scheduled final maturity of any Loan or Note of such Lender;
(ii) waive, reduce or postpone any scheduled repayment due such Lender;
(iii) reduce the rate of interest on any Loan of such Lender (other than any amendment to the definition
of “Default Interest Rate,” which change may be effected by consent of the Required Lenders, and any waiver of any
increase in the interest rate applicable to any Loan pursuant to Section 2.6) or any fee payable hereunder;
(iv) extend the time for payment of any such interest or fees to such Lender;
(v) amend, modify, terminate or waive any provision of this Section 12.12(b) or Section 12.12(c);
(vi) amend the definition of “Required Lenders” or “Pro Rata Share”;
(vii) amend Section 2.8 in a manner that would alter the pro rata sharing of payments required thereby
or amend or Section 10.3 (or any of the defined terms in such Section if the result would be to alter the priority of
payments in respects of Collateral proceeds);
(viii) release all or substantially all of the Collateral or any of the Credit Parties or Guarantors from the
Pledge and Security Agreement or Guaranty Agreement except as expressly provided in the Loan Documents; or
(ix) consent to the assignment or transfer by any Credit Party of any of its rights and obligations under
any Loan Document.
(c)
Other Consents. No amendment, modification, termination or waiver of any provision of the Loan
Documents, or consent to any departure by any Credit Party therefrom, shall:
(i) increase the Commitment of any Lender over the amount thereof then in effect without the consent
of such Lender; provided, no amendment, modification or waiver of any condition precedent, covenant, Default or Event
of Default shall constitute an increase in the Commitment of any Lender; or
(ii) amend, modify, terminate or waive any provision of Article 11 as the same applies to either Agent,
or any other provision hereof as the same applies to the rights or obligations of either Agent, in each case without the
consent of such Agent.
(d)
Execution of Amendments, etc. Administrative Agent may, but shall have no obligation to, with the
concurrence of the Required Lenders or all the Lenders, as applicable, execute amendments, modifications, waivers or consents
on behalf of such Lender. Any waiver or consent shall be effective only in the specific instance and for the specific purpose for
which it was given. No notice to or demand on any Credit Party in any case shall entitle any Credit Party to any other or further
notice or demand in similar or other circumstances. Any amendment, modification, termination, waiver or consent effected in
accordance with this Section 12.12 shall be binding upon each Lender at the time outstanding, each future Lender and, if signed
by a Credit Party, on such Credit Party.
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Section 12.13 GOVERNING LAW; VENUE; SERVICE OF PROCESS; WAIVER OF JURY TRIAL.
(a)
GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER (INCLUDING, WITHOUT LIMITATION, ANY CLAIMS SOUNDING IN CONTRACT LAW OR
TORT LAW ARISING OUT OF THE SUBJECT MATTER HEREOF AND ANY DETERMINATIONS WITH RESPECT TO
POST-JUDGMENT INTEREST) SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICT OF LAWS
PRINCIPLES THEREOF THAT WOULD RESULT IN THE APPLICATION OF ANY LAW OTHER THAN THE LAW OF
THE STATE OF NEW YORK.
(b) CONSENT TO JURISDICTION AND VENUE. SUBJECT TO CLAUSE (V) OF THE FOLLOWING
SENTENCE, ALL JUDICIAL PROCEEDINGS BROUGHT AGAINST ANY PARTY ARISING OUT OF OR RELATING
HERETO OR ANY OTHER LOAN DOCUMENTS, OR ANY OF THE OBLIGATIONS, SHALL BE BROUGHT IN ANY
FEDERAL COURT OF THE UNITED STATES OF AMERICA SITTING IN THE BOROUGH OF MANHATTAN OR, IF
THAT COURT DOES NOT HAVE SUBJECT MATTER JURISDICTION, IN ANY STATE COURT LOCATED IN THE
CITY AND COUNTY OF NEW YORK. BY EXECUTING AND DELIVERING THIS AGREEMENT, EACH PARTY
HERETO, FOR ITSELF AND IN CONNECTION WITH ITS PROPERTIES, IRREVOCABLY (I) ACCEPTS GENERALLY
AND UNCONDITIONALLY THE EXCLUSIVE (SUBJECT TO CLAUSE (V) BELOW) JURISDICTION AND VENUE OF
SUCH COURTS; (II) WAIVES ANY DEFENSE OF FORUM NON CONVENIENS; (III) AGREES THAT SERVICE OF ALL
PROCESS IN ANY SUCH PROCEEDING IN ANY SUCH COURT MAY BE MADE BY REGISTERED OR CERTIFIED
MAIL, RETURN RECEIPT REQUESTED, TO SUCH PERSON PURSUANT TO THE NOTICE PROVISIONS HEREOF;
(IV) AGREES THAT SERVICE AS PROVIDED IN CLAUSE (III) ABOVE IS SUFFICIENT TO CONFER PERSONAL
JURISDICTION OVER SUCH PERSON IN ANY SUCH PROCEEDING IN ANY SUCH COURT, AND OTHERWISE
CONSTITUTES EFFECTIVE AND BINDING SERVICE IN EVERY RESPECT; AND (V) AGREES THAT EACH AGENT
RETAINS THE RIGHT TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO BRING
PROCEEDINGS AGAINST BORROWER IN THE COURTS OF ANY OTHER JURISDICTION IN CONNECTION WITH
THE EXERCISE OF ANY RIGHTS UNDER ANY LOAN DOCUMENT OR AGAINST ANY COLLATERAL OR THE
ENFORCEMENT OF ANY JUDGMENT, AND HEREBY SUBMITS TO THE JURISDICTION OF, AND CONSENTS TO
VENUE IN, ANY SUCH COURT.
(c) WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY AGREES TO WAIVE ITS
RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING
HEREUNDER OR UNDER ANY OF THE OTHER LOAN DOCUMENTS OR ANY DEALINGS BETWEEN THEM
RELATING TO THE SUBJECT MATTER OF THIS AGREEMENT OR THE RELATIONSHIP THAT IS BEING
ESTABLISHED. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL ENCOMPASSING OF ANY AND ALL
DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS
TRANSACTION, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS AND ALL OTHER
COMMON LAW AND STATUTORY CLAIMS. EACH PARTY HERETO ACKNOWLEDGES THAT THIS WAIVER IS A
MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS ALREADY RELIED
ON THIS WAIVER IN ENTERING INTO THIS AGREEMENT, AND THAT EACH WILL CONTINUE TO RELY ON THIS
WAIVER IN ITS RELATED FUTURE DEALINGS. EACH PARTY HERETO FURTHER WARRANTS AND REPRESENTS
THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL AND THAT
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IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER
ORALLY OR IN WRITING (OTHER THAN BY A MUTUAL WRITTEN WAIVER SPECIFICALLY REFERRING TO THIS
SECTION 12.13(C) AND EXECUTED BY EACH OF THE PARTIES HERETO), AND THIS WAIVER SHALL APPLY TO
ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS HERETO OR ANY OF THE
OTHER LOAN DOCUMENTS OR TO ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO THE LOANS
MADE HEREUNDER. IN THE EVENT OF LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN
CONSENT TO A TRIAL BY THE COURT.
Section 12.14 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same instrument. This Agreement shall become
effective when it shall have been executed by the Lenders, Administrative Agent, Collateral Agent and Borrower and when
Administrative Agent shall have received counterparts hereof that, when taken together, bear the signatures of all of such parties.
Delivery of an executed counterpart of a signature page of this Agreement by email (“pdf” or “tif”) shall be effective as delivery
of a manually executed counterpart of this Agreement.
Section 12.15 Severability. Any provision of this Agreement or any other Loan Document held by a court of
competent jurisdiction to be invalid or unenforceable shall not impair or invalidate the remainder of this Agreement and the
effect thereof shall be confined to the provision held to be invalid or illegal. Furthermore, in lieu of such invalid or unenforceable
provision there shall be added as a part of this Agreement or the other Loan Documents a provision as similar in terms to such
illegal, invalid or unenforceable provision as may be possible and be legal, valid and enforceable.
Section 12.16
Obligations Several; Independent Nature of Lenders’ Rights. The obligations of Lenders
hereunder are several and no Lender shall be responsible for the obligations or Commitment of any other Lender hereunder.
Nothing contained herein or in any other Loan Document, and no action taken by Lenders pursuant hereto or thereto, shall be
deemed to constitute Lenders as a partnership, an association, a joint venture or any other kind of entity. The amounts payable at
any time hereunder to each Lender shall be a separate and independent debt, and each Lender shall be entitled to protect and
enforce its rights arising out hereof and it shall not be necessary for any other Lender to be joined as an additional party in any
proceeding for such purpose.
Section 12.17 Headings. The headings, captions, and arrangements used in this Agreement are for convenience
only and shall not affect the interpretation of this Agreement.
Section 12.18 Construction. Borrower, each Lender and each Agent acknowledge that each of them has had
the benefit of legal counsel of its own choice and has been afforded an opportunity to review this Agreement and the other Loan
Documents with its legal counsel and that this Agreement and the other Loan Documents shall be construed as if jointly drafted
by Borrower, each Agent and each other Person party thereto.
Section 12.19 Independence of Covenants. All covenants hereunder shall be given independent effect so that if
a particular action or condition is not permitted by any of such covenants, the fact that it would be permitted by an exception to,
or be otherwise within the limitations of, another covenant shall not avoid the occurrence of a Default if such action is taken or
such condition exists.
Section 12.20 Usury Savings Clause. Notwithstanding any other provision herein, any interest charged with
respect to any of the Obligations, including all charges or fees in connection
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therewith deemed in the nature of interest under applicable Law shall not exceed the Maximum Rate. If any rate of interest
(determined without regard to the preceding sentence) under this Agreement at any time exceeds the Maximum Rate, the
outstanding amount of the Loans made hereunder shall bear interest at the Maximum Rate until the total amount of interest due
hereunder equals the amount that would have been due hereunder if the stated rates of interest set forth in this Agreement had at
all times been in effect. In addition, if when the Loans made hereunder are discharged in full in accordance with this Agreement,
the total interest due hereunder (taking into account the increase provided for above) is less than the total amount of interest
which would have been due hereunder if the stated rates of interest set forth in this Agreement had at all times been in effect,
then to the extent permitted by Law, Borrower shall pay to Administrative Agent an amount equal to the difference between the
amount of interest paid and the amount of interest which would have been paid if the Maximum Rate had at all times been in
effect. Notwithstanding the foregoing, it is the intention of Administrative Agent, the Lenders and Borrower to conform strictly
to any applicable usury laws. Accordingly, if any Lender contracts for, charges, or receives any consideration which constitutes
interest in excess of the Maximum Rate, then any such excess shall be cancelled automatically and, if previously paid, shall at
Administrative Agent’s option be applied to the outstanding amount of the Loans made hereunder or be refunded to Borrower. In
determining whether the interest contracted for, charged, or received by Administrative Agent or a Lender exceeds the Maximum
Rate, such Person may, to the extent permitted by applicable law, (a) characterize any payment that is not principal as an
expense, fee, or premium rather than interest, (b) exclude voluntary prepayments and the effects thereof, and (c) amortize,
prorate, allocate, and spread in equal or unequal parts the total amount of interest, throughout the contemplated term of the
Obligations hereunder.
Section 12.21 PATRIOT Act . Administrative Agent hereby notifies each Credit Party and Parent Guarantor
that pursuant to the requirements of the PATRIOT Act, it is required to obtain, verify and record information that identifies each
Credit Party and Parent Guarantor (and in certain circumstance the beneficial owners thereof), which information includes the
name and address of each Credit Party and Parent Guarantor (and beneficial owner) and other information that will allow
Administrative Agent to identify each Credit Party and Parent Guarantor (and beneficial owner) in accordance with the
PATRIOT Act.
Section 12.22
Confidentiality. Each Agent and each Lender agrees to maintain the confidentiality of the
Confidential Information (as defined below) in accordance with such party’s customary procedures for handling confidential
information of such nature, except that Confidential Information may be disclosed: (i) to its Affiliates and to its and their
respective officers, directors, partners, members, employees, legal counsel, independent auditors and other advisors, experts or
agents (collectively, “ Representatives”) who need to know such information and on a confidential basis (and to other Persons
authorized by it to organize, present or disseminate such information in connection with disclosures otherwise made in
accordance with this Section), (ii) as reasonably required by any potential or prospective assignee, transferee or participant in
connection with the contemplated assignment, transfer or participation of any Loans or any participations therein or by any direct
or indirect contractual counterparties (or the professional advisors thereto) to any swap or derivative transaction relating to the
Credit Parties and their obligations (provided, such assignees, transferees, participants, counterparties and advisors are advised
of and agree to be bound by either the provisions of this Section or other provisions at least as restrictive as this Section), (iii) to
any rating agency when required by it; provided that, prior to any disclosure, such rating agency shall undertake in writing to
preserve the confidentiality of any Confidential Information received by it from such party, (iv) on a confidential basis to the
CUSIP Service Bureau or any similar agency in connection with the issuance and monitoring of CUSIP numbers with respect to
the Loans, (v) to Administrative Agent, Collateral Agent and the other Secured Parties, including disclosures in connection with
the exercise of any remedies hereunder or under any other Loan Document, (vi) pursuant to the order of any court or
administrative agency
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or in any pending legal or administrative proceeding, or otherwise as required by applicable Law or compulsory legal process (in
which case such Person agrees to inform Borrower promptly thereof to the extent not prohibited by Law and any disclosure
under this clause (vi) shall be limited to the portion of the Confidential Information as may be required by such order,
proceeding, Law or legal process); (vii) for purposes of reporting to pricing indices or satisfying reporting requirements under
applicable Law; and (viii) upon the request or demand of any regulatory or quasi-regulatory authority purporting to have
jurisdiction over such Person or any of its Affiliates. For purposes of this Agreement, “Confidential Information” means all
information received from one party relating to such party, its Subsidiaries or its Affiliates or its businesses; provided, that
Confidential Information does not include any information that (a) was known to the receiving party prior to the date of its
disclosure pursuant to or in connection with the negotiation and preparation of this Agreement and to which there is no existing
obligation of confidentiality, (b) is or becomes generally available to the public other than through the act or omission of the
receiving party or its Affiliates or Representatives, (c) becomes available to the receiving party on a non-confidential basis from
a source other than the disclosing party or its Representatives; provided, that such source is not known by the receiving party to
be bound by a confidentiality agreement with the disclosing party or its Representatives or otherwise prohibited from
transmitting such Confidential Information to the receiving party or the receiving party’s Representatives by a contractual, legal
or fiduciary obligation, or (d) is independently developed by the receiving party or any of its Affiliates without the use of or
reliance upon the Confidential Information.
Section 12.23
Acknowledgement and Consent to Bail-In of EEA Financial Institutions. Notwithstanding
anything to the contrary in any Loan Document or in any other agreement, arrangement or understanding among any such
parties, each party hereto acknowledges that any liability of any Lender that is an EEA Financial Institution arising under any
Loan Document, to the extent such liability is unsecured, may be subject to the Write-Down and Conversion Powers of an EEA
Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:
(a) the application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such
liabilities arising hereunder which may be payable to it by any Lender that is an EEA Financial Institution; and
(b) the effects of any Bail-in Action on any such liability, including, if applicable:
(i) a reduction in full or in part or cancellation of any such liability;
(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in
such EEA Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise
conferred on it, and that such shares or other instruments of ownership will be accepted by it in lieu of any rights with
respect to any such liability under this Agreement or any other Loan Document; or
(iii) the variation of the terms of such liability in connection with the exercise of the Write-Down and
Conversion Powers of any EEA Resolution Authority.
Section 12.24
Electronic Execution of Assignments and Certain Other Documents. The words “execute,”
“execution,” “signed,” “signature,” and words of like import in any amendment or other modification hereof (including waivers
and consents) shall be deemed to include electronic signatures, the electronic matching of assignment terms and contract
formations on electronic platforms approved by Administrative Agent, or the keeping of records in electronic form, each of
which shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based
recordkeeping system, as the case may be, to the extent and as provided for in any applicable
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Law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic
Signatures and Records Act, or any other similar state Laws based on the Uniform Electronic Transactions Act.
Section 12.25 ORIGINAL ISSUE DISCOUNT LEGEND . THE LOANS HAVE BEEN ISSUED WITH
ORIGINAL ISSUE DISCOUNT FOR UNITED STATES FEDERAL INCOME TAX PURPOSES. THE ISSUE PRICE,
AMOUNT OF ORIGINAL ISSUE DISCOUNT, ISSUE DATE AND YIELD TO MATURITY OF THE LOANS MAY
BE OBTAINED BY WRITING TO ADMINISTRATIVE AGENT AT ITS ADDRESS SPECIFIED IN APPENDIX B.
Section 12.26 Collateral and Guaranty Releases.

(a)
The Lenders and, by the acceptance of the benefits of the Collateral, the Lender Hedge
Counterparties hereby irrevocably agree that the Liens granted to the Collateral Agent by the Credit Parties on any Collateral
shall be automatically released, subject to the terms of the Intercreditor Agreement, (i) in full, as set forth in clause (c) below, (ii)
upon the Disposition of such Collateral (including as part of or in connection with any other Disposition permitted hereunder) to
any Person other than another Credit Party, to the extent such Disposition is made in compliance with the terms of this
Agreement as in effect on the date hereof, without giving effect to any amendments, restatements, amendments and restatements,
supplements, modifications, waivers, consents, forbearance, refinancing, renewal, or extension except to the extent such
amendment, restatement, amendment and restatement, supplement, modification, waiver, consent, forbearance, refinancing,
renewal or extension has been approved or consented to in advance by the Required Lenders (or such other percentage of the
Lenders whose consent may be required in accordance with Section 12.12) and the Required Swap Counterparties (as defined in
the Intercreditor Agreement) (and the Collateral Agent may rely conclusively on a certificate to that effect provided to it by any
Credit Party upon its reasonable request without further inquiry), (iii) to the extent such Collateral is comprised of property
leased to a Credit Party, upon termination or expiration of such lease, (iv) if the release of such Lien is approved or authorized in
advance in writing by the Required Lenders (or such other percentage of the Lenders whose consent may be required in
accordance with Section 12.12) and the Required Swap Counterparties (as defined in the Intercreditor Agreement), (v) to the
extent the property constituting such Collateral is owned by any Subsidiary Guarantor, upon the release of such Subsidiary
Guarantor from its obligations under the Credit Party Guaranty Agreement in accordance with the terms of this Agreement as in
effect on the date hereof, without giving effect to any amendments, restatements, amendments and restatements, supplements,
modifications, waivers, consents, forbearance, refinancing, renewal, or extension except to the extent such amendment,
restatement, amendment and restatement, supplement, modification, waiver, consent, forbearance, refinancing, renewal or
extension has been approved or consented to in advance by the Required Lenders (or such other percentage of the Lenders whose
consent may be required in accordance with Section 12.12) and the Required Swap Counterparties (as defined in the
Intercreditor Agreement) and (vi) as required by the Collateral Agent to effect any Disposition of Collateral in connection with
any exercise of remedies of the Collateral Agent pursuant to the Security Documents and the Intercreditor Agreement. Any such
release shall not in any manner discharge, affect or impair any of the Secured Obligations or any Liens upon (other than those
being released) or obligations of the Credit Parties in respect of (other than those being released) all interests retained by the
Credit Parties, including the proceeds of any Disposition, all of which shall continue to constitute part of the Collateral except to
the extent otherwise released in accordance with the provisions of this Section 12.26. The Lenders and, by the acceptance of the
benefits of the Collateral, the Lender Hedge Counterparties hereby authorize the Collateral Agent to execute and deliver any
instruments, documents and agreements necessary or desirable to evidence and confirm the release of any Collateral pursuant to
the foregoing provisions of this paragraph, all without the further consent or joinder of any Lender or Lender Hedge
Counterparty. In connection with any release hereunder, the
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Collateral Agent shall promptly (and the Lenders hereby authorize the Collateral Agent to) take such action and execute any
such documents as may be reasonably requested by Borrower and at Borrower’s expense in connection with the release of any
Liens created by any Loan Document.

(b)
The Lenders and, by the acceptance of the benefits of the Guaranty Agreements, the Lender Hedge
Counterparties hereby irrevocably agree that any Subsidiary Guarantor shall be released from its obligations under the Credit
Party Guaranty Agreement if all of the Equity Interests of such Subsidiary Guarantor are Disposed of (other than to another
Credit Party) in a transaction permitted by Section 8.9 and any Guarantor shall be released from its obligations under the
applicable Guaranty Agreement with respect to which the Required Lenders (or such other Lenders as may be required to give
such consent under Section 12.12) and the Required Swap Counterparties (as defined in the Intercreditor Agreement) have
consented.
(c)
Notwithstanding anything to the contrary contained herein or any other Loan Document, when the
Termination Date has occurred, upon request of Borrower, the Collateral Agent shall (without notice to, or vote or consent of,
any Secured Party) take such actions as shall be required to release its security interest in all Collateral, and to release all
obligations under any Loan Document. After the Termination Date, the Obligations shall be reinstated if after such release any
portion of any payment in respect of the Obligations guaranteed thereby shall be rescinded or must otherwise be restored or
returned upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of Borrower or any Subsidiary Guarantor, or
upon or as a result of the appointment of a receiver, intervenor or conservator of, or trustee or similar officer for, Borrower or
any Subsidiary Guarantor or any substantial part of its property, or otherwise, all as though such payment had not been made.
(d)
Each Lender Hedge Counterparty shall be a third party beneficiary under this Agreement with
respect to all such rights, benefits and privileges set forth under this Section 12.26 and shall have all of the rights, benefits and
privileges of a third party beneficiary, including an independent right of action to enforce such rights, benefits and privileges
directly, without the consent or joinder of any other Person, against any or all of the Credit Parties, the Administrative Agent, the
Collateral Agent or the Lenders, and none of such rights, benefits or privileges shall be amended, restated, amended and restated,
supplemented, waived or otherwise modified without the prior written consent of each Lender Hedge Counterparty.
Section 12.27
NOTICE OF FINAL AGREEMENT. THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS REPRESENT THE FINAL AGREEMENT AMONG THE PARTIES RELATING TO THE SUBJECT
MATTER HEREOF AND THEREOF AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN
ORAL AGREEMENTS AMONG THE PARTIES.
[Remainder of Page Intentionally Left Blank; Signature Pages Follow]
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EXECUTED to be effective as of the date first written above.

BORROWER:
TELLURIAN PRODUCTION
HOLDINGS LLC,
a Delaware limited liability company

By: /s/ Graham McArthur
Name: Graham McArthur
Title: Treasurer
ADMINISTRATIVE AGENT:
GOLDMAN SACHS LENDING
PARTNERS LLC, as Administrative
Agent

By: /s/ Ed Emerson
Name: Ed Emerson
Title: Vice President
COLLATERAL AGENT:
J. ARON & COMPANY LLC, as
Collateral Agent

By: /s/ Simon Collier
Name: Simon Collier
Title: Managing Director

LENDERS:
J. ARON & COMPANY LLC, as a
Lender

By: /s/ Simon Collier
Name: Simon Collier
Title: Managing Director

Signature Page to Credit Agreement

Exhibit 10.2

PARENT GUARANTY
This PARENT GUARANTY, dated as of September 28, 2018 (this “Guaranty”), between TELLURIAN INC., a
Delaware corporation (“Guarantor”), and J. ARON & COMPANY LLC, as collateral agent for the Secured Parties (as defined
below) (in such capacity as collateral agent, together with its successors and assigns in such capacity, the “Collateral Agent”).
RECITALS:
WHEREAS, reference is made to that certain Credit Agreement dated as of the date hereof (as it may be amended,
restated, supplemented or otherwise modified from time to time, the “Credit Agreement”), by and among TELLURIAN
PRODUCTION HOLDINGS LLC, a Delaware limited liability company (“Borrower”), the lenders party thereto from time to
time (the “Lenders”), GOLDMAN SACHS LENDING PARTNERS LLC, as administrative agent (in such capacity, the
“Administrative Agent”), and the Collateral Agent;
WHEREAS, Borrower and the other Credit Parties are direct or indirect Subsidiaries of Guarantor;
WHEREAS, subject to the terms and conditions of the Credit Agreement, the Credit Parties may enter into one or more
Hedging Transactions with one or more Lender Hedge Counterparties;
WHEREAS, in consideration of the extensions of credit and other accommodations of the Lenders as set forth in the
Credit Agreement and the Lender Hedge Counterparties as set forth in the Hedging Transactions to which each is a party with a
Credit Party, Guarantor has agreed to execute and deliver this Guaranty to guaranty the Secured Obligations as set forth herein;
and
NOW, THEREFORE, in consideration of the premises and the agreements, provisions and covenants herein contained,
Guarantor and the Collateral Agent agree as follows:
SECTION 1.

1.1.

DEFINITIONS.
General Definitions. In this Guaranty, the following terms shall have the following meanings:

“Agent” means each of Administrative Agent and Collateral Agent.
“Collateral Agent” has the meaning specified in the preamble.
“Event of Default” means (a) prior to the Discharge of Loan Obligations (as defined in the Intercreditor Agreement), the
occurrence of (i) an Event of Default under and as defined in the Credit Agreement or (ii) a Triggering Event under and as
defined in the Intercreditor Agreement with respect to which an Accelerated Creditor (as defined in the Intercreditor Agreement)
has the right to direct or request action by the Collateral Agent in accordance with Section 4.01(a) of the Intercreditor Agreement,
and (b) from and after the Discharge of Loan Obligations (as defined in the Intercreditor Agreement), an Event of Default or
Termination Event (in each case, as defined in any Swap Document) with respect to any Credit Party under any Swap
Document.
“Guaranteed Documents” means the Loan Documents and the Swap Documents.
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“Guaranteed Obligations” has the meaning specified in Section 2.1.
“Guarantor” has the meaning specified in the preamble.
“Guaranty” has the meaning specified in the preamble.
“Intercreditor Agreement” means the Intercreditor Agreement dated as of the date hereof among the Administrative
Agent, the Collateral Agent, the Borrower and the other Credit Parties and Lender Hedge Counterparties party thereto, as it may
be amended, restated, supplemented or otherwise modified from time to time in accordance with the terms thereof.
“Lender Hedge Counterparty” has the meaning given to the term “Swap Counterparty” in the Intercreditor
Agreement.
“Required Creditors” has the meaning given to such term in the Intercreditor Agreement.
“Secured Obligations” has the meaning given to the term “Total Obligations” in the Intercreditor Agreement.
“Secured Parties” means the Collateral Agent, the Administrative Agent, the Lenders and the Lender Hedge
Counterparties.
“Specified Credit Party” means a Credit Party that is not then an “eligible contract participant” under the Commodity
Exchange Act (as determined prior to giving effect to Section 2.2).
“Swap Agreement” has the meaning given to such term in the Intercreditor Agreement.
“Swap Document” has the meaning given to such term in the Intercreditor Agreement.
“Termination Date” means the date on which the “Discharge of Total Obligations” under and as defined in the
Intercreditor Agreement occurs.

1.2. Definitions; Interpretation. All capitalized terms used herein (including the preamble and recitals hereto) and
not otherwise defined herein shall have the meanings ascribed thereto in the Credit Agreement. References to “Sections,”
“Exhibits” and “Schedules” shall be to sections, exhibits and schedules, as the case may be, of this Guaranty unless otherwise
specifically provided. Section headings in this Guaranty are included herein for convenience of reference only and shall not
constitute a part of this Guaranty for any other purpose or be given any substantive effect. Any of the terms defined herein may,
unless the context otherwise requires, be used in the singular or the plural, depending on the reference. The use herein of the
word “include” or “including,” when following any general statement, term or matter, shall not be construed to limit such
statement, term or matter to the specific items or matters set forth immediately following such word or to similar items or
matters, whether or not nonlimiting language (such as “without limitation” or “but not limited to” or words of similar import) is
used with reference thereto, but rather shall be deemed to refer to all other items or matters that fall within the broadest possible
scope of such general statement, term or matter.
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SECTION 2.

GUARANTY

2.1.
Guaranty of the Secured Obligations. Guarantor hereby irrevocably and unconditionally guarantees to the
Collateral Agent for the ratable benefit of the Secured Parties the due and punctual payment of all Secured Obligations when the
same shall become due, whether at stated maturity, by required prepayment, declaration, acceleration, demand or otherwise,
which for the avoidance of doubt shall include all costs and expenses payable pursuant to Section 2.17 (collectively, the
“Guaranteed Obligations”).
2.2.
Keepwell. Guarantor hereby absolutely, unconditionally and irrevocably undertakes to provide funds or other
support to each Specified Credit Party as may be needed by such Specified Credit Party with respect to any Swap Agreement
from time to time to honor all of its obligations under the Guaranteed Documents in respect of such Swap Agreement (but, in
each case, only up to the maximum amount of such liability that can be hereby incurred without rendering Guarantor’s
obligations and undertakings under this Section 2.2 voidable under any applicable fraudulent transfer or conveyance act). The
obligations and undertakings of Guarantor under this Section 2.2 shall remain in full force and effect until the Termination Date.
Guarantor intends this Section 2.2 to constitute, and this Section 2.2 shall be deemed to constitute, a guarantee of the obligations
of, and a “keepwell, support or other agreement” for the benefit of, each Specified Credit Party for all purposes of the
Commodity Exchange Act.
2.3. Payment by Guarantor. Guarantor hereby agrees, in furtherance of the foregoing and not in limitation of any
other right which any Secured Party may have at law or in equity against Guarantor by virtue hereof, that upon the failure of the
Credit Parties to pay any of the Guaranteed Obligations when and as the same shall become due, whether at stated maturity, by
required prepayment, declaration, acceleration, demand or otherwise (including amounts that would become due but for the
operation of the automatic stay under Section 362(a) of the Bankruptcy Code, 11 U.S.C. § 362(a)), Guarantor will upon demand
pay, or cause to be paid, in cash, to Collateral Agent for the ratable benefit of the Secured Parties, an amount equal to the sum of
the unpaid principal amount of all Guaranteed Obligations then due as aforesaid, accrued and unpaid interest on such Guaranteed
Obligations (including interest which, but for any Credit Party becoming the subject of a case under the Bankruptcy Code,
would have accrued on such Guaranteed Obligations, whether or not a claim is allowed against any Credit Party for such interest
in the related bankruptcy case) and all other Guaranteed Obligations then owed to Secured Parties as aforesaid.
2.4.
Liability of Guarantor Absolute. Guarantor agrees that its obligations hereunder are irrevocable, absolute,
independent and unconditional and shall not be affected by any circumstance which constitutes a legal or equitable discharge of
a guarantor or surety other than occurrence of the Termination Date. In furtherance of the foregoing and without limiting the
generality thereof, Guarantor agrees as follows:
(a) this Guaranty is a guaranty of payment when due and not of collectability, and this Guaranty is a primary
obligation of Guarantor and not merely a contract of surety;
(b) Collateral Agent may enforce this Guaranty upon the occurrence of an Event of Default notwithstanding
the existence of any dispute between any Credit Party and any Secured Party with respect to the existence of such Event of
Default;
(c)

the obligations of Guarantor hereunder are independent of the obligations of Borrower and the obligations
of any other guarantor of the obligations of Borrower, and a separate action or actions may be brought and prosecuted against
Guarantor whether or not any action is brought against Borrower or any of such other guarantors and whether or not Borrower is
joined in any such action or actions;
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(d) payment by Guarantor of a portion, but not all, of the Guaranteed Obligations shall in no way limit, affect,
modify or abridge Guarantor’s liability for any portion of the Guaranteed Obligations which has not been paid. Without limiting
the generality of the foregoing, if Collateral Agent is awarded a judgment in any suit brought to enforce Guarantor’s covenant to
pay a portion of the Guaranteed Obligations, such judgment shall not be deemed to release Guarantor from its covenant to pay
the portion of the Guaranteed Obligations that is not the subject of such suit;
(e)
any Secured Party, upon such terms as it deems appropriate, without notice or demand and without
affecting the validity or enforceability hereof or giving rise to any reduction, limitation, impairment, discharge or termination of
Guarantor’s liability hereunder, from time to time may (i) renew, extend, accelerate, increase the rate of interest on, or otherwise
change the time, place, manner or terms of payment of the Guaranteed Obligations; (ii) settle, compromise, release or discharge,
or accept or refuse any offer of performance with respect to, or substitutions for, the Guaranteed Obligations or any agreement
relating thereto and/or subordinate the payment of the same to the payment of any other obligations; (iii) request and accept other
guaranties of the Guaranteed Obligations and take and hold security for the payment hereof or the Guaranteed Obligations;
(iv) release, surrender, exchange, substitute, compromise, settle, rescind, waive, alter, subordinate or modify, with or without
consideration, any security for payment of the Guaranteed Obligations, any other guaranties of the Guaranteed Obligations, or
any other obligation of any Person (including any other guarantor) with respect to the Guaranteed Obligations; (v) enforce and
apply any security now or hereafter held by or for the benefit of such Secured Party in respect hereof or the Guaranteed
Obligations and direct the order or manner of sale thereof, or exercise any other right or remedy that such Secured Party may
have against any such security, in each case as such Secured Party in its discretion may determine consistent herewith or the
applicable Guaranteed Document and any applicable security agreement, including foreclosure on any such security pursuant to
one or more judicial or nonjudicial sales, and even though such action operates to impair or extinguish any right of
reimbursement or subrogation or other right or remedy of Guarantor against Borrower or any security for the Guaranteed
Obligations; and (vi) exercise any other rights available to it under the Guaranteed Documents; and
(f) this Guaranty and the obligations of Guarantor hereunder shall be valid and enforceable and shall not be
subject to any reduction, limitation, impairment, discharge or termination for any reason (other than occurrence of the
Termination Date), including the occurrence of any of the following, whether or not Guarantor shall have had notice or
knowledge of any of them: (i) any failure or omission to assert or enforce or agreement or election not to assert or enforce, or the
stay or enjoining, by order of court, by operation of law or otherwise, of the exercise or enforcement of, any claim or demand or
any right, power or remedy (whether arising under the Guaranteed Documents, at law, in equity or otherwise) with respect to the
Guaranteed Obligations or any agreement relating thereto, or with respect to any other guaranty of or security for the payment of
the Guaranteed Obligations; (ii) any rescission, waiver, amendment or modification of, or any consent to departure from, any of
the terms or provisions (including provisions relating to events of default) hereof, any of the other Guaranteed Documents, or
any agreement or instrument executed pursuant thereto, or of any other guaranty or security for the Guaranteed Obligations, in
each case whether or not in accordance with the terms hereof or such Guaranteed Document or any agreement relating to such
other guaranty or security; (iii) the Guaranteed Obligations, or any agreement relating thereto, at any time being found to be
illegal, invalid or unenforceable in any respect; (iv) the application of payments received from any source (other than payments
received pursuant to the other Guaranteed Documents or from the proceeds of any security for the Guaranteed Obligations,
except to the extent such security also serves as collateral for indebtedness other than the Guaranteed Obligations) to the payment
of indebtedness other than the Guaranteed Obligations, even though any Secured Party might have elected to apply such
payment to any part or all of the Guaranteed Obligations; (v) any Secured Party’s consent to the change, reorganization or
termination of the corporate structure or existence of Borrower or any of its Subsidiaries
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and to any corresponding restructuring of the Guaranteed Obligations; (vi) any failure to perfect or continue perfection of a
security interest in any collateral which secures any of the Guaranteed Obligations; (vii) any defenses, set-offs or counterclaims
which Borrower may allege or assert against any Secured Party in respect of the Guaranteed Obligations, including failure of
consideration, breach of warranty, payment, statute of frauds, statute of limitations, accord and satisfaction and usury (other than
occurrence of the Termination Date); and (viii) any other act or thing or omission, or delay to do any other act or thing, which
may or might in any manner or to any extent vary the risk of Guarantor as an obligor in respect of the Guaranteed Obligations
(other than occurrence of the Termination Date).

2.5. Waivers by Guarantor. Guarantor hereby waives, for the benefit of Secured Parties: (a) any right to require any
Secured Party, as a condition of payment or performance by Guarantor, to (i) proceed against Borrower, any other guarantor of
the Guaranteed Obligations or any other Person, (ii) proceed against or exhaust any security held from Borrower, any such other
guarantor or any other Person, (iii) proceed against or have resort to any balance of any deposit account or credit on the books of
any Secured Party in favor of Borrower or any other Person, or (iv) pursue any other remedy in the power of any Secured Party
whatsoever; (b) any defense arising by reason of the incapacity, lack of authority or any disability or other defense of Borrower
or Guarantor including any defense based on or arising out of the lack of validity or the unenforceability of the Guaranteed
Obligations or any agreement or instrument relating thereto or by reason of the cessation of the liability of Borrower or
Guarantor from any cause other than occurrence of the Termination Date; (c) any defense based upon any statute or rule of law
which provides that the obligation of a surety must be neither larger in amount nor in other respects more burdensome than that
of the principal; (d) any defense based upon any Secured Party’s errors or omissions in the administration of the Guaranteed
Obligations, except behavior which amounts to bad faith or willful misconduct; (e) (i) any principles or provisions of law,
statutory or otherwise, which are or might be in conflict with the terms hereof and any legal or equitable discharge of
Guarantor’s obligations hereunder (other than the occurrence of the Termination Date), (ii) the benefit of any statute of
limitations affecting Guarantor’s liability hereunder or the enforcement hereof, (iii) any rights to set-offs, recoupments and
counterclaims, and (iv) promptness, diligence and any requirement that any Secured Party protect, secure, perfect or insure any
security interest or lien or any property subject thereto; (f) notices, demands, presentments, protests, notices of protest, notices of
dishonor and notices of any action or inaction, including acceptance hereof, notices of default hereunder, the Guaranteed
Documents or any agreement or instrument related thereto, notices of any renewal, extension or modification of the Guaranteed
Obligations or any agreement related thereto, notices of any extension of credit to Borrower and notices of any of the matters
referred to in Section 2.4 and any right to consent to any thereof; and (g) any defenses or benefits that may be derived from or
afforded by law which limit the liability of or exonerate guarantors or sureties, or which may conflict with the terms hereof.
2.6. Guarantor’s Rights of Subrogation, Contribution, etc. Until the Termination Date, Guarantor hereby waives
any claim, right or remedy, direct or indirect, that Guarantor now has or may hereafter have against Borrower or any other
guarantor or any of its assets in connection with this Guaranty or the performance by Guarantor of its obligations hereunder, in
each case whether such claim, right or remedy arises in equity, under contract, by statute, under common law or otherwise and
including without limitation (a) any right of subrogation, reimbursement or indemnification that Guarantor now has or may
hereafter have against Borrower with respect to the Guaranteed Obligations, (b) any right to enforce, or to participate in, any
claim, right or remedy that any Secured Party now has or may hereafter have against Borrower, and (c) any benefit of, and any
right to participate in, any collateral or security now or hereafter held by any Secured Party. In addition, until the Termination
Date, Guarantor shall withhold exercise of any right of contribution Guarantor may have against any other guarantor of the
Guaranteed Obligations. Guarantor further agrees that, to the extent the waiver or agreement to withhold the exercise of its rights
of subrogation, reimbursement, indemnification and contribution as set forth herein is found by a court of
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competent jurisdiction to be void or voidable for any reason, any rights of subrogation, reimbursement or indemnification
Guarantor may have against Borrower or against any collateral or security, and any rights of contribution Guarantor may have
against any such other guarantor, shall be junior and subordinate to any rights any Secured Party may have against Borrower, to
all right, title and interest any Secured Party may have in any such collateral or security, and to any right any Secured Party may
have against such other guarantor. If any amount shall be paid to Guarantor on account of any such subrogation, reimbursement,
indemnification or contribution rights at any time prior to the Termination Date, such amount shall be held in trust for Collateral
Agent on behalf of Secured Parties and shall forthwith be paid over to Collateral Agent for the benefit of Secured Parties to be
credited and applied against the Guaranteed Obligations, whether matured or unmatured, in accordance with the terms hereof.

2.7.

Subordination of Other Obligations. Any Debt of Borrower or any Subsidiary Guarantor now or hereafter held
by Guarantor is hereby subordinated in right of payment to the Guaranteed Obligations, and any such Debt collected or received
by Guarantor after an Event of Default has occurred and is continuing shall be held in trust for Collateral Agent on behalf of
Secured Parties and shall forthwith be paid over to Collateral Agent for the benefit of Secured Parties to be credited and applied
against the Guaranteed Obligations but without affecting, impairing or limiting in any manner the liability of Guarantor under
any other provision hereof.

2.8. Continuing Guaranty. This Guaranty is a continuing guaranty and shall remain in effect until the Termination
Date. Guarantor hereby irrevocably waives any right to revoke this Guaranty as to future transactions giving rise to any
Guaranteed Obligations.
2.9. Authority of Guarantor or Borrower. It is not necessary for any Secured Party to inquire into the capacity or
powers of Guarantor or Borrower or the officers, directors or any agents acting or purporting to act on behalf of any of them.
2.10. Financial Condition of the Credit Parties. Any Loan may be made to Borrower or continued from time to
time, and any Hedging Transaction may be entered into from time to time by any Credit Party, in each case without notice to or
authorization from Guarantor regardless of the financial or other condition of any Credit Party at the time of any such Loan or
continuation or at the time such Hedging Transaction is entered into, as the case may be. No Secured Party shall have any
obligation to disclose or discuss with Guarantor its assessment, or Guarantor’s assessment, of the financial condition of any other
Credit Party. Guarantor has adequate means to obtain information from the other Credit Parties on a continuing basis concerning
the financial condition of such Credit Parties and their ability to perform their obligations under the Guaranteed Documents and
Guarantor assumes the responsibility for being and keeping informed of the financial condition of the other Credit Parties and of
all circumstances bearing upon the risk of nonpayment of the Guaranteed Obligations. Guarantor hereby waives and relinquishes
any duty on the part of any Secured Party to disclose any matter, fact or thing relating to the business, operations or conditions of
any Credit Party now known or hereafter known by any Secured Party.
2.11.

Bankruptcy, etc.

(a) So long as any Guaranteed Obligations remain outstanding, Guarantor shall not, without the prior written
consent of Collateral Agent acting pursuant to the instructions of the Required Creditors, commence or join with any other
Person in commencing any bankruptcy, reorganization or insolvency case or proceeding of or against Borrower or any other
Credit Party. The obligations of Guarantor hereunder shall not be reduced, limited, impaired, discharged, deferred, suspended or
terminated by any case or proceeding, voluntary or involuntary, involving the bankruptcy, insolvency, receivership,
reorganization,
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liquidation or arrangement of Borrower, Guarantor or any other Credit Party or by any defense which Borrower, Guarantor or
any other Credit Party may have by reason of the order, decree or decision of any court or administrative body resulting from
any such proceeding.

(b) Guarantor acknowledges and agrees that any interest on any portion of the Guaranteed Obligations which
accrues after the commencement of any case or proceeding referred to in clause (a) above (or, if interest on any portion of the
Guaranteed Obligations ceases to accrue by operation of law by reason of the commencement of such case or proceeding, such
interest as would have accrued on such portion of the Guaranteed Obligations if such case or proceeding had not been
commenced) shall be included in the Guaranteed Obligations because it is the intention of Guarantor and Secured Parties that the
Guaranteed Obligations which are guaranteed by Guarantor pursuant hereto should be determined without regard to any rule of
law or order which may relieve Borrower of any portion of such Guaranteed Obligations. Guarantor will permit any trustee in
bankruptcy, receiver, debtor in possession, assignee for the benefit of creditors or similar person to pay Collateral Agent, or allow
the claim of Collateral Agent in respect of, any such interest accruing after the date on which such case or proceeding is
commenced.
(c) In the event that all or any portion of the Guaranteed Obligations are paid by Borrower, the obligations of
Guarantor hereunder shall continue and remain in full force and effect or be reinstated, as the case may be, in the event that all or
any part of such payment(s) are rescinded or recovered directly or indirectly from any Secured Party as a preference, fraudulent
transfer or otherwise, and any such payments which are so rescinded or recovered shall constitute Guaranteed Obligations for all
purposes hereunder.
2.12.

[Reserved].

2.13.
Representations, Warranties and Covenants of Guarantor. Guarantor hereby represents, warrants and
covenants and agrees that:
(a) It is (i) is duly incorporated, validly existing, and in good standing under the Laws of the jurisdiction of its
incorporation or organization; (ii) has all requisite power and authority to own its Properties and to carry on its business as now
being or as proposed to be conducted; (iii) is qualified to do business and in good standing in every jurisdiction where its material
real property assets are located and wherever necessary to carry out its material business and operations; and (iv) has the power
and authority to execute, deliver, and perform its obligations under this Guaranty.
(b)
The execution, delivery and performance of this Guaranty and the consummation of the transactions
contemplated hereby have been duly authorized by all necessary corporate action on the part of Guarantor.
(c)
The execution, delivery, and performance by Guarantor of this Guaranty and consummation of the
transactions contemplated hereby do not and will not (i) violate or conflict with, or result in a breach of, or require any consent
under, or other action to, with or by (A) the Constituent Documents of Guarantor, (B) any applicable Law, rule, or regulation or
any order, writ, injunction, or decree of any Governmental Authority or arbitrator, or (C) any other agreement or instrument to
which Guarantor is a party or by which it or any of its Properties is bound or subject which could reasonably be expected to
result in a Material Adverse Event, or (ii) constitute a default under any such agreement or instrument which could reasonably be
expected to result in a Material Adverse Event, or result in the creation or imposition of any Lien upon any of the revenues or
assets of Guarantor.
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(d)
This Guaranty constitutes legal, valid, and binding obligations of Guarantor, enforceable against
Guarantor in accordance with their respective terms, except as may be limited by Debtor Relief Laws.
(e)
There are no actions, suits, proceedings, hearings (in each case, whether administrative, judicial or
otherwise), governmental investigations or arbitrations (whether or not purportedly on behalf of Guarantor) at Law or in equity,
or before or by any Governmental Authority, domestic or foreign (including in respect of any Environmental Claim), whether
pending or, to the knowledge of Guarantor, threatened against or affecting Guarantor or any property of Guarantor that (i) relate
to this Guaranty or the transactions contemplated hereby or (ii) could reasonably be expected to result in a Material Adverse
Event.
(f) Guarantor is not (i) in violation of any applicable laws, or (ii) subject to or in default with respect to any
final judgments, writs, injunctions, decrees, rules or regulations of any court or any federal, state, municipal or other
governmental department, commission, board, bureau, agency or instrumentality, domestic or foreign, except in each case as
could not reasonably be expected to result in a Material Adverse Event.
(g) Guarantor hereby covenants and agrees that (i) it will not, directly or indirectly, make any Disposition, if,
after taking into account the use of proceeds from such Disposition, such Disposition would render the Guarantor either: (A)
unable to continue to provide support (including, general and administrative, operational and commercial support) to the
Borrower and other Credit Parties that is consistent with the types and level of support provided prior to such Disposition, or (B)
unable to perform its obligations under this Guaranty and (ii) it will not declare or pay any dividends or make any other payment
or distribution (in cash, Property, or obligations) on account of its Equity Interests.
2.14. Solvency. Guarantor represents and warrants to the Collateral Agent that as of the date hereof, (i) Guarantor has
capital sufficient to carry on its business and transactions and all business and transactions in which it is about to engage and is
solvent and able to pay its debts as they mature; (ii) Guarantor owns property having a value, both at fair valuation and at
present fair salable value, greater than the amount required to pay its debts; and (iii) Guarantor is not entering into the
Guaranteed Documents to which it is a party with the intent to hinder, delay or defraud its creditors.
2.15. Amendments. No amendment or waiver of any provision of this Guaranty and no consent to any departure by
Guarantor therefrom shall in any event be effective unless the same shall be in writing and signed by the Collateral Agent acting
at the direction of the Administrative Agent (and any other Secured Party’s consent that is required under the terms of the
Intercreditor Agreement) and Guarantor, and then such waiver or consent shall be effective only in the specific instance and for
the specific purpose for which given.
2.16.
Application of Payments. Except as expressly provided elsewhere in this Guaranty or in the Intercreditor
Agreement, all amounts received by the Collateral Agent pursuant to, or in connection with the enforcement of, this Guaranty,
together with all amounts and other rights and benefits realized by any Secured Party (or to which any Secured Party may be
entitled) by virtue of this Guaranty shall be applied in full or in part by the Collateral Agent against the Secured Obligations as
set forth in Section 4.02 of the Intercreditor Agreement.
2.17. Enforcement Expenses. Guarantor hereby agrees to pay, to the extent not paid pursuant to Section 12.2 of the
Credit Agreement or Section 5.01 of the Intercreditor Agreement, all out-of-pocket costs and expenses of the Collateral Agent
and each other Secured Party in connection with the enforcement of this Guaranty and any amendment, waiver or consent
relating hereto (including, without limitation, the
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reasonable and documented out-of-pocket fees and disbursements of counsel employed by the Collateral Agent or any of the
other Secured Parties).

2.18. Full Recourse Obligations. It is the desire and intent of Guarantor, the Collateral Agent and the other Secured
Parties that this Guaranty shall be enforced as a full recourse obligation of Guarantor to the fullest extent permissible under the
laws and public policies applied in each jurisdiction in which enforcement is sought.
2.19. Termination. On the Termination Date, this Guaranty will terminate and the Collateral Agent, at the request
and sole cost and expense of Borrower and/or Guarantor, will execute and deliver to Guarantor an instrument or instruments in
form and substance reasonably satisfactory to Collateral Agent acknowledging the satisfaction and termination of this Guaranty.
2.20. Enforcement Only by Collateral Agent. The Secured Parties agree that this Guaranty may be enforced only
by the action of the Collateral Agent, acting upon the instructions of the Administrative Agent (or the requisite Secured Parties as
provided in the Intercreditor Agreement), and that no Secured Party shall have any right individually to seek to enforce or to
enforce this Guaranty, it being understood and agreed that such rights and remedies may be exercised by the Collateral Agent,
for the benefit of the Secured Parties, upon the terms of this Guaranty.
2.21. Secured Parties Not Fiduciary to Guarantor. The relationship among Guarantor, on the one hand, and the
Collateral Agent and the other Secured Parties, on the other hand, is solely that of debtor and creditor, and the Collateral Agent
and the other Secured Parties have no fiduciary or other special relationship with Guarantor or any of its Affiliates, and no term
or provision of any Guaranteed Document, no course of dealing, no written or oral communication, or other action, shall be
construed so as to deem such relationship to be other than that of debtor and creditor.
SECTION 3.

COLLATERAL AGENT; INTERCREDITOR AGREEMENT.

The Collateral Agent has been appointed to act as Collateral Agent hereunder by the Lenders pursuant to the Credit
Agreement, by the Lender Hedge Counterparties party to the Intercreditor Agreement pursuant to the Intercreditor Agreement,
and, by their acceptance of the benefits hereof, the other Secured Parties. If there is any conflict between the terms and
provisions of this Guaranty and the terms and provisions of the Intercreditor Agreement, the terms and provisions of the
Intercreditor Agreement shall control with respect to the terms and provisions in conflict.

SECTION 4.

MISCELLANEOUS.

Any notice required or permitted to be given under this Guaranty shall be given in accordance with Section 5.09 of the
Intercreditor Agreement (and with respect to Guarantor, to Guarantor at its notice address listed on the signature page hereof or
such other address as Guarantor may specify to Collateral Agent from time to time in writing). No failure or delay on the part of
the Collateral Agent in the exercise of any power, right or privilege hereunder or under any other Loan Document shall impair
such power, right or privilege or be construed to be a waiver of any default or acquiescence therein, nor shall any single or
partial exercise of any such power, right or privilege preclude other or further exercise thereof or of any other power, right or
privilege. All rights and remedies existing under this Guaranty and the other Loan Documents are cumulative to, and not
exclusive of, any rights or remedies otherwise available. In case any provision in or obligation under this Guaranty shall be
invalid, illegal or unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining provisions or
obligations, or of such provision or obligation in
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any other jurisdiction, shall not in any way be affected or impaired thereby. This Guaranty shall be binding upon and inure to the
benefit of the Collateral Agent and its successors and permitted assigns. This Guaranty shall be binding upon Guarantor and its
successors and assigns; provided that Guarantor shall not assign any right, duty or obligation hereunder without the prior written
consent of the requisite Secured Parties as required by the Guaranteed Documents. This Guaranty and the other Guaranteed
Documents embody the entire agreement and understanding between Guarantor and the Collateral Agent as to the subject matter
hereof and supersede all prior agreements and understandings between such parties relating to the subject matter hereof and
thereof. Accordingly, the Loan Documents may not be contradicted by evidence of prior, contemporaneous or subsequent oral
agreements of the parties. There are no unwritten oral agreements between the parties. This Guaranty may be executed in one or
more counterparts and by different parties hereto in separate counterparts, each of which when so executed and delivered shall
be deemed an original, but all such counterparts together shall constitute but one and the same instrument; signature pages may
be detached from multiple separate counterparts and attached to a single counterpart so that all signature pages are physically
attached to the same document. Delivery of an executed counterpart of a signature page of this Guaranty by facsimile or other
electronic transmission shall be effective as a manually executed counterpart of this Guaranty.
THIS GUARANTY AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER
(INCLUDING, WITHOUT LIMITATION, ANY CLAIMS SOUNDING IN CONTRACT LAW OR TORT LAW
ARISING OUT OF THE SUBJECT MATTER HEREOF AND ANY DETERMINATIONS WITH RESPECT TO POSTJUDGMENT INTEREST) SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICT OF
LAWS PRINCIPLES THEREOF THAT WOULD RESULT IN THE APPLICATION OF ANY LAW OTHER THAN
THE LAW OF THE STATE OF NEW YORK.
SUBJECT TO CLAUSE (V) OF THE FOLLOWING SENTENCE, ALL JUDICIAL PROCEEDINGS
BROUGHT AGAINST ANY PARTY ARISING OUT OF OR RELATING HERETO, OR ANY OF THE
GUARANTEED OBLIGATIONS, SHALL BE BROUGHT IN ANY FEDERAL COURT OF THE UNITED STATES
OF AMERICA SITTING IN THE BOROUGH OF MANHATTAN OR, IF THAT COURT DOES NOT HAVE
SUBJECT MATTER JURISDICTION, IN ANY STATE COURT LOCATED IN THE CITY AND COUNTY OF NEW
YORK. BY EXECUTING AND DELIVERING THIS AGREEMENT, EACH PARTY HERETO, FOR ITSELF AND IN
CONNECTION
WITH
ITS
PROPERTIES,
IRREVOCABLY
(I) ACCEPTS
GENERALLY AND
UNCONDITIONALLY THE EXCLUSIVE (SUBJECT TO CLAUSE (V) BELOW) JURISDICTION AND VENUE OF
SUCH COURTS; (II) WAIVES ANY DEFENSE OF FORUM NON CONVENIENS; (III) AGREES THAT SERVICE
OF ALL PROCESS IN ANY SUCH PROCEEDING IN ANY SUCH COURT MAY BE MADE BY REGISTERED OR
CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO SUCH PERSON PURSUANT TO THE NOTICE
PROVISIONS HEREOF; (IV) AGREES THAT SERVICE AS PROVIDED IN CLAUSE (III) ABOVE IS SUFFICIENT
TO CONFER PERSONAL JURISDICTION OVER SUCH PERSON IN ANY SUCH PROCEEDING IN ANY SUCH
COURT, AND OTHERWISE CONSTITUTES EFFECTIVE AND BINDING SERVICE IN EVERY RESPECT; AND
(V) AGREES THAT EACH AGENT RETAINS THE RIGHT TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW OR TO BRING PROCEEDINGS AGAINST GUARANTOR IN THE COURTS OF ANY
OTHER JURISDICTION IN CONNECTION WITH THE EXERCISE OF ANY RIGHTS UNDER THIS GUARANTY
OR AGAINST ANY COLLATERAL OR THE ENFORCEMENT OF ANY JUDGMENT, AND HEREBY SUBMITS TO
THE JURISDICTION OF, AND CONSENTS TO VENUE IN, ANY SUCH COURT.
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EACH OF THE PARTIES HERETO HEREBY AGREES TO AND DOES WAIVE ITS RESPECTIVE RIGHTS
TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING HEREUNDER OR
UNDER ANY OF THE OTHER LOAN DOCUMENTS OR ANY DEALINGS BETWEEN THEM RELATING TO THE
SUBJECT MATTER HEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL ENCOMPASSING OF
ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT
MATTER OF THIS TRANSACTION, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY
CLAIMS AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. EACH PARTY HERETO
ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS
RELATIONSHIP, THAT EACH HAS ALREADY RELIED ON THIS WAIVER IN ENTERING INTO THIS
GUARANTY, AND THAT EACH WILL CONTINUE TO RELY ON THIS WAIVER IN ITS RELATED FUTURE
DEALINGS. EACH PARTY HERETO FURTHER WARRANTS AND REPRESENTS THAT IT HAS REVIEWED
THIS WAIVER WITH ITS LEGAL COUNSEL AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS
JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. THIS WAIVER IS
IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING (OTHER
THAN BY A MUTUAL WRITTEN WAIVER SPECIFICALLY REFERRING TO THIS SECTION 4 AND EXECUTED
BY EACH OF THE PARTIES HERETO), AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS HERETO OR ANY OF THE OTHER LOAN
DOCUMENTS OR TO ANY OTHER DOCUMENTS OR AGREEMENTS RELATING HERETO. IN THE EVENT OF
LITIGATION, THIS GUARANTY MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

[Signature Pages Follow]
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IN WITNESS WHEREOF, Guarantor and the Collateral Agent have caused this Guaranty to be duly executed and
delivered by their respective officers thereunto duly authorized as of the date first written above.

GUARANTOR:
TELLURIAN INC.,
a Delaware corporation

By: /s/ Graham McArthur
Name: Graham McArthur
Title: Senior Vice President and
Treasurer
Address for Notices:
Tellurian Inc.
1201 Louisiana Street, Suite 3100
Houston, TX 77002
Attention: Graham A. McArthur,
Senior Vice President and Treasurer

Signature Page to Parent Guaranty

COLLATERAL AGENT:

J. ARON & COMPANY LLC,
as Collateral Agent

By: /s/ Simon Collier
Name: Simon Collier
Title: Managing Director
Signature Page to Parent Guaranty

Exhibit 31.1
CERTIFICATION BY CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13a-14(a) AND 15d-14(a) UNDER THE EXCHANGE ACT
I, Meg A. Gentle, certify that:
1.
2.
3.
4.

5.

I have reviewed this quarterly report on Form 10-Q of Tellurian
Inc.;
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;
The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries,
is made known to us by others within those entities, particularly during the period in which this report is being prepared;
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and
d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and
The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: November 7, 2018
/s/ Meg A. Gentle
Meg A. Gentle
Chief Executive Officer
(as Principal Executive Officer)
Tellurian Inc.

Exhibit 31.2
CERTIFICATION BY CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13a-14(a) AND 15d-14(a) UNDER THE EXCHANGE ACT
I, Antoine J. Lafargue, certify that:
1.
2.
3.
4.

5.

I have reviewed this quarterly report on Form 10-Q of Tellurian
Inc.;
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;
The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries,
is made known to us by others within those entities, particularly during the period in which this report is being prepared;
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and
d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and
The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: November 7, 2018
/s/ Antoine J. Lafargue
Antoine J. Lafargue
Senior Vice President and Chief Financial Officer
(as Principal Financial Officer)
Tellurian Inc.

Exhibit 32.1

CERTIFICATION BY CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of Tellurian Inc. (the “Company”) on Form 10-Q for the quarter ended September 30,
2018, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Meg A. Gentle, Chief Executive Officer
of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to my
knowledge, that:
1.
2.

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and
The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

Date: November 7, 2018
/s/ Meg A. Gentle
Meg A. Gentle
Chief Executive Officer
(as Principal Executive Officer)
Tellurian Inc.

Exhibit 32.2

CERTIFICATION BY CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of Tellurian Inc. (the “Company”) on Form 10-Q for the quarter ended September 30,
2018, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Antoine J. Lafargue, Chief Financial
Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, to my knowledge, that:
1.
2.

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and
The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

Date: November 7, 2018
/s/ Antoine J. Lafargue
Antoine J. Lafargue
Senior Vice President and Chief Financial Officer
(as Principal Financial Officer)
Tellurian Inc.

