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EXPLANATORY NOTE

On January 15, 2021 (the “Closing Date”), the registrant, Penn Virginia Corporation, a Virginia corporation (the “Company”), consummated
the previously announced transactions (collectively, the “Transactions”) contemplated by: (i) that certain Contribution Agreement, dated November 2,
2020 (the “Contribution Agreement”), by and among the Company, PV Energy Holdings, L.P., a Delaware limited partnership and subsidiary of the
Company (the “Partnership”), and JSTX Holdings, LLC, a Delaware limited liability company (“JSTX”) and affiliate of Juniper Capital Advisors, L.P.
(“Juniper Capital” and, together with its affiliates, “Juniper”); and (ii) that certain Contribution Agreement, dated November 2, 2020 (the “Asset
Agreement” and, together with the Contribution Agreement, the “Transaction Agreements”), by and among Rocky Creek Resources, LLC, a Delaware
limited liability company and affiliate of Juniper Capital (“Rocky Creek”), the Company and the Partnership.

In connection with the consummation of the Transactions, the Company completed a reorganization into an up-C structure (the
“Reorganization”) (which is intended to, among other things, result in the holders of Series A Preferred Stock, par value $0.01, of the Company (which
Preferred Stock is a non-economic voting interest) (the “Preferred Stock”), having a voting interest in the Company that is commensurate with such
holders’ economic interest in the Partnership), including (i) the conversion of each of the Company’s corporate subsidiaries into limited liability companies
which are disregarded for U.S. federal income tax purposes, including the conversion of Penn Virginia Holding Corp. into Penn Virginia Holdings, LLC, a
Delaware limited liability company (“Holdings”), and (ii) the Company’s contribution of all of its equity interests in Holdings to the Partnership in
exchange for 15,268,686 newly issued common units representing limited partner interests in the Partnership (the “Common Units”).

On the Closing Date, (i) pursuant to the terms of the Contribution Agreement, JSTX contributed to the Partnership, as a capital contribution,
$150,000,000 in cash in exchange for 17,142,857 newly issued Common Units and the Company issued to JSTX 171,428.57 shares of Preferred Stock at a
price equal to the par value of the shares acquired, and (ii) pursuant to the terms of the Asset Agreement, Rocky Creek contributed to the Partnership
certain oil and gas assets in exchange for 5,405,252 newly issued Common Units and the Company issued to Rocky Creek 54,052.52 shares of Preferred
Stock at a price equal to the par value of the shares acquired. The Common Units issued to Juniper in the Transactions are referred to herein as the
“Purchased Units,” and the Preferred Stock issued to Juniper in the Transactions is referred to herein as the “Purchased Preferred Stock.” Collectively, the
Purchased Units and the Purchased Preferred Stock are referred to herein as the “Purchased Securities.”

The events described in this Current Report on Form 8-K took place in connection with the consummation of the Transactions.

 
Item 1.01. Entry Into a Material Definitive Agreement.

The information set forth in the Explanatory Note above is incorporated by reference into this Item 1.01 and is qualified in its entirety by
reference to the full text of the Contribution Agreement and the Asset Agreement, copies of which were filed as Exhibits 2.1 and 2.2, respectively, to the
Company’s Current Report on Form 8-K filed on November 5, 2020 and are incorporated herein by reference.

Amended and Restated Limited Partnership Agreement

On the Closing Date, in connection with and upon the consummation of the Transactions, PV Energy Holdings GP, LLC, in its capacity as
the general partner of the Partnership, entered into that certain Amended and Restated Agreement of Limited Partnership of the Partnership, dated
January 15, 2021 (the “A&R Partnership Agreement”), with the Company, JSTX, and Rocky Creek, as limited partners, to provide for or reflect, among
other things:
 

 •  the admission of JSTX and Rocky Creek as limited partners;
 

 •  the recapitalization of the Partnership into a single class of units of the Partnership, the Common Units, representing limited partner interests;
and



 

•  the redemption right of each limited partner (other than the Company), which entitles such limited partner to cause the Partnership to redeem,
from time to time on or after the date that is 180 days after the Closing Date, all or a portion of its Common Units (together with one
one-hundredth (1/100th) of a share of Preferred Stock for each Common Unit to be redeemed), in exchange for, at the Partnership’s option,
shares of common stock, par value $0.01 of the Company (“Common Stock”), on a one-for-one basis or a cash payment equal to the average
of the volume-weighted closing price of one share of Common Stock for the five trading days prior to the date the limited partner delivers a
notice of redemption for each the Common Unit redeemed (subject to customary adjustments, including for stock splits, stock dividends and
reclassifications).

The foregoing description of the A&R Partnership Agreement does not purport to be complete and is qualified in its entirety by reference to
the full text of the A&R Partnership Agreement, a copy of which is filed as Exhibit 10.1 hereto and incorporated herein by reference.

Investor and Registration Rights Agreement

On the Closing Date, in connection with the consummation of the Transactions, the Company, JSTX and Rocky Creek entered into that
certain Investor and Registration Rights Agreement, dated January 15, 2021 (the “Investor Agreement”), providing for, together with the Articles of
Amendment (as defined below), certain rights and obligations with respect to the governance of the Company, including rights to nominate a number of
members of the Company’s board of directors (the “Board”) based on Juniper’s beneficial ownership of the Company, and certain registration rights with
respect to the Common Stock issuable upon redemption of the Purchased Securities pursuant to the A&R Partnership Agreement.

On the Closing Date, in accordance with the Articles of Amendment and the Investor Agreement, the Board was increased from four
members to nine members, and Juniper designated five new members to the Board (the directors from time to time appointed to the Board pursuant to
Juniper’s designation rights under the Investor Agreement and Articles of Amendment, the “Investor Directors”).

Juniper and its permitted transferees shall continue to have the right to appoint Investor Directors to the Board and to have Investor Directors
sit on certain committees of the Board for so long as Juniper continuously owns Common Stock (or Purchased Securities redeemable or exchangeable
therefor), subject to applicable law, stock exchange rules and step-downs in the number of directors Juniper may designate based on Juniper’s beneficial
ownership of the Company’s voting power. Pursuant to the Investor Agreement, Juniper has also agreed to vote in favor of the nominees proposed by the
Nominating & Governance Committee of the Board at the Company’s 2021 Annual Meeting of Shareholders (which will include the Chief Executive
Officer and our current non-affiliated directors).

The foregoing description of the Investor Agreement does not purport to be complete and is qualified in its entirety by reference to the full
text of the Investor Agreement, a copy of which is filed as Exhibit 10.2 hereto and incorporated herein by reference.

Revolving Credit Agreement Amendment

On the Closing Date, the Company entered into the Agreement and Amendment No. 9 to Credit Agreement (the “RBL Amendment”) among
Penn Virginia Holdings, LLC, a subsidiary of the Company, as borrower (the “Borrower”), the Company, as parent, the subsidiaries of the Company party
thereto, the lenders party thereto and Wells Fargo Bank, National Association, as administrative agent (the “First Lien Agent”). The RBL Amendment, in
addition to other changes described in the RBL Amendment, amends the Credit Agreement dated as of September 12, 2016 (as amended, supplemented or
otherwise modified to date, the “Revolving Credit Agreement”) to (1) permit the Transactions and the Reorganization, (2) reaffirm the borrowing base
under the Credit Agreement at $375.0 million, (3) limit availability under the Credit Agreement to a maximum of $350.0 million until the next borrowing
base redetermination, (4) implement a borrowing base holiday until Fall 2021 if certain hedging conditions are satisfied, (5) introduce a first lien leverage
ratio of 2.50 times, tested quarterly and (6) permit amortization payments of up to $1,875,000 per quarter to be made under the Company’s Second Lien
Credit Agreement (as defined below)
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until January 2022 if no default exists both before and after giving effect to the payments and thereafter using available free cash flow upon the satisfaction
of certain conditions (including maintaining a leverage ratio of 2.00 to 1.00 and availability of at least 25% under the Revolving Credit Agreement after
giving pro forma effect to the payment). Additionally, the RBL Amendment effectuated the release of the Company from its guarantee of the Borrower’s
obligations and its grant of a security interest in its assets in favor of the First Lien Agent.

The foregoing description of the RBL Amendment does not purport to be complete and is qualified in its entirety by reference to the full text
of the RBL Amendment, a copy of which is filed as Exhibit 10.3 to this Current Report on Form 8-K and incorporated herein by reference.

Second Lien Amendment

On the Closing Date, the Company entered into the Omnibus Amendment (the “Second Lien Amendment”) among the Borrower, the
Company, as parent, the subsidiaries of the Company party thereto, the lenders party thereto and Ares Capital Corporation, as successor in interest to
Jefferies Finance LLC, as administrative agent (the “Second Lien Agent”). The Second Lien Amendment, in addition to other changes described in the
Second Lien Amendment, amends the Credit Agreement dated as of September 29, 2017 (as amended, supplemented or otherwise modified to date, the
“Second Lien Credit Agreement”) to permit the Transactions and the Reorganization and to effectuate the release of the Company from its guarantee of the
obligations of the Borrower and its grant of a security interest in its assets.

The foregoing description of the Second Lien Amendment does not purport to be complete and is qualified in its entirety by reference to the
full text of the Second Lien Amendment, a copy of which is filed as Exhibit 10.4 to this Current Report on Form 8-K and incorporated herein by reference.

 
Item 2.01. Completion of Acquisition or Disposition of Assets.

The disclosure set forth in the Explanatory Note above is incorporated by reference into this Item 2.01.

On the Closing Date, as a result of the consummation of the Transactions and on the terms and pursuant to the conditions contained in the
Asset Agreement, Rocky Creek contributed all of its right, title and interest to certain of its oil and gas interests and associated assets (including seismic
data) located within Lavaca County, Texas and in Fayette County, Texas to a subsidiary of the Partnership, except for Rocky Creek’s royalty and override
owning subsidiary, certain oil and gas interests in DeWitt County, Texas and a customary list of exclusions (the “Assets”). Under the Asset Agreement, the
Company also assumed all of the liabilities associated with the Assets except a customary subset of retained liabilities.

The total consideration for the Assets was $41,836,649.91, which reflects certain post-closing adjustments, comprised of 5,405,252 Common
Units at a price per unit of $7.74. In accordance with the terms of the Asset Agreement, Rocky Creek’s indemnification obligations are supported post-
closing by an indemnity escrow into which 495,900 Purchased Units were be placed, together with 4,959 shares of Purchased Preferred Stock. Subject to
customary holdbacks for any pending indemnification claims, 50% of such escrowed Purchased Securities will be disbursed 180 days after the Closing
Date and the remainder one year after the Closing Date.

The foregoing description of the Asset Agreement does not purport to be complete and is qualified in its entirety by reference to the
complete text of the Asset Agreement, a copy of which was filed as Exhibit 2.2 to the Company’s Current Report on Form 8-K filed on November 5, 2020
and is incorporated herein by reference.

 
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth in Item 1.01 regarding the RBL Amendment and Second Lien Amendment is incorporated by reference into this
Item 2.03.
 

3



Item 3.02. Unregistered Sales of Equity Securities.

The information included in each of the Explanatory Note, Item 1.01 and Item 2.01 of this Current Report on Form 8-K, insofar as it pertains
to the issuance and sale of the Purchased Securities and the terms by which such Purchased Securities may be redeemed or exchanged for Common Stock,
is incorporated into this Item 3.02 by reference. Such issuances of the Purchased Securities did not involve public offerings and were exempt from the
registration requirements of the Securities Act of 1933, as amended (the “Securities Act”), pursuant to Section 4(a)(2) of the Securities Act.

 
Item 3.03. Material Modification to Rights of Security Holders.

The information included in each of the Explanatory Note above, Item 1.01 and Item 2.01 of this Current Report on Form 8-K, insofar as it
pertains to the Investor Agreement, the issuance and sale of the Purchased Securities and the terms by which such Purchased Securities may be redeemed
or exchanged for Common Stock, is incorporated into this Item 3.03 by reference.

On January 14, 2021, the Company filed with the Virginia Secretary of the Commonwealth Articles of Amendment (the “Articles of
Amendment”) amending the Company’s Second Amended and Restated Articles of Incorporation. The Articles of Amendment created the Preferred Stock
as a series of the Company’s preferred stock, par value $0.01 per share, consisting of 300,000 shares and designated as “Series A Preferred Stock,” and
established the powers, preferences and rights of the Preferred Stock and the qualifications, limitations or restrictions thereof.

The Preferred Stock is a non-economic voting interest in the Company, and each one one-hundredth (1/100th) of a share of Preferred Stock
entitles the holder thereof to one vote on all matters submitted to a vote of the holders of the Company’s Common Stock, as adjusted to account for any
subdivision, combination or similar reclassification or recapitalization of the outstanding shares of Common Stock. As a result of its ownership of all of the
issued and outstanding shares of Preferred Stock, and pursuant to the terms of the Articles of Amendment and the Investor Agreement, as of the Closing
Date, Juniper has the exclusive right, to the exclusion of the holders of Common Stock and any other class or series of capital stock of the Company, to
designate to the Board a majority of the members thereof.

The foregoing description of the Articles of Amendment and Investor Agreement is not complete and is qualified in its entirety by reference
to the complete text of such agreements, copies of which are attached as Exhibits 3.1 and 10.2 to this Current Report on Form 8-K, respectively, and
incorporated herein by reference.

 
Item 5.01. Changes in Control of Registrant.

The information set forth under the Explanatory Note above and Items 1.01, 3.02 and 3.03 is incorporated herein by reference.

The consummation of the Transactions on the Closing Date resulted in a change of control of the Company. The Company’s existing
shareholders as of immediately prior to the consummation of the Transactions now control approximately 40.4% of the Company’s issued and outstanding
voting power, while Juniper controls approximately 59.6% of the Company’s issued and outstanding voting power and has the right to designate a majority
of the members of the Board.

 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.

The information set forth in Items 1.01 and 3.02 regarding the Investor Agreement and the Articles of Amendment is incorporated by
reference into this Item 5.02. The descriptions of the Investor Agreement and the Articles of Amendment do not purport to be complete and are qualified in
their entirety by reference to the full text of the Investor Agreement and the Articles of Amendment, copies of which are filed as Exhibits 10.2 and 3.1
hereto, respectively, and incorporated herein by reference.
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Appointment of Directors

Effective as of the Closing Date, pursuant to the terms of the Investor Agreement and the Articles of Amendment and as approved by the
Board, Messrs. Edward Geiser, Kevin Cumming, Joshua Schmidt, Temitope Ogunyomi and Tim Gray (each an Investor Director and, collectively, the
“Juniper Directors”) were appointed to fill five new positions on the Board, in each case to serve until the Company’s 2021 Annual Meeting of
Shareholders or until his successor shall be elected and qualified, or, if earlier, until his death, disability, resignation, disqualification or removal from
office. Accordingly, as of consummation of the Transactions, the Board has nine members, consisting of the four individuals serving on the Board prior to
consummation of the Transactions, and the Juniper Directors. In connection with the appointments of the Juniper Directors, the Board determined that
each of the Juniper Directors is independent under the rules of The NASDAQ Stock Market.

In connection with the appointment of the Juniper Directors, effective as of the Closing Date, the Board accepted Mr. Darin G. Holderness’
resignation from his position as Chairman of the Board and appointed Mr. Geiser to serve as the new Chairman. Following his resignation from his
position as Chairman, Mr. Holderness continues to serve as a member of the Board.

Effective as of the Closing Date, the Board updated the membership and chairmanship of its Board committees as follows:
 

Director   Audit Committee  

Compensation
and Benefits
Committee   

Nominating and
Governance
Committee   

Reserves
Committee

Edward Geiser (Chairman)   —   X   Chair   —
Tiffany Thom Cepak   X   X   —   Chair
Kevin Cumming   —   X   X   —
Tim Gray   —   —   X   —
Darin G. Holderness   Chair   —   —   —
Temitope Ogunyomi   —   —   —   X
Josh Schmidt   —   Chair   —   X
Jeffrey E. Wojahn   X   —   X   X

None of the Juniper Directors are related to any officer or director of the Company. With respect to each of the Juniper Directors, there are
no arrangements or understandings between such director and any other persons pursuant to which he will serve as a director, other than the Investor
Agreement and the Articles of Amendment. There are no transactions or relationships between any of the Juniper Directors and the Company that would
be required to be reported under Item 404(a) of Regulation S-K.

Information with respect to the designations of each of the Juniper Directors as the initial Investor Directors that Juniper designated to the
Board upon the consummation of the Transactions, including biographical information regarding these individuals, is set forth in the Company’s definitive
proxy statement, filed with the SEC on December 8, 2020, in the section entitled “Information About the Juniper Parties—Juniper Designated Directors”,
which information is incorporated herein by reference.

Director Indemnification Agreements

In connection with the closing of the Transactions, the Company entered into customary indemnification agreements (the “Indemnification
Agreements”), in the form previously approved by the Board, with each of the Juniper Directors. The Indemnification Agreements provide for the
mandatory advancement and reimbursement of reasonable expenses (subject to limited exceptions) incurred by the Juniper Directors in various legal
proceedings in which they may be involved by reason of their service as director, as permitted by Virginia law and the Company’s Second Amended and
Restated Articles of Incorporation, as amended.

The foregoing description of the Indemnification Agreements does not purport to be complete and is qualified in its entirety by reference to
the complete text of the form of Indemnification Agreement, a copy of which was filed as Exhibit 10.6 to the Company’s Current Report on Form 8-K
filed on October 11, 2016 and is incorporated herein by reference.
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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Articles of Amendment to the Second Amended and Restated Articles of Incorporation

The information set forth under Item 3.03 regarding the Articles of Amendment is incorporated by reference into this Item 5.03. The
description of the Articles of Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the Articles of
Amendment, a copy of which is filed as Exhibit 3.1 hereto and incorporated herein by reference.

Fifth Amended and Restated Bylaws

Effective as of January 15, 2021, the Board amended and restated the Company’s Fourth Amended and Restated Bylaws (as so amended and
restated, the “Fifth Amended and Restated Bylaws”) to, among other things, remove the requirement that at least two-thirds of the directors then on the
Board approve certain transactions enumerated therein, among other things.

The foregoing description of the Fifth Amended and Restated Bylaws does not purport to be complete and is qualified in its entirety by
reference to the full text of the Company’s Fifth Amended and Restated Bylaws, a copy of which is filed as Exhibit 3.2 hereto and incorporated herein by
reference.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit

No.   Exhibit Title or Description

  2.1*
  

Contribution Agreement, dated as of November 2, 2020, by and among Penn Virginia Corporation, PV Energy Holdings, L.P. and JSTX
Holdings, LLC (incorporated by reference to Exhibit 2.1 to the Registrant’s Current Report on Form 8-K filed on November 2, 2020).

  2.2*
  

Contribution Agreement, dated as of November 2, 2020, by and among Penn Virginia Corporation, PV Energy Holdings, L.P. and Rocky
Creek Resources, LLC (incorporated by reference to Exhibit 2.1 to the Registrant’s Current Report on Form 8-K filed on November 2, 2020).

  3.1**
  

Articles of Amendment, dated as of January 14, 2021, to the Second Amended and Restated Articles of Incorporation of Penn Virginia
Corporation.

  3.2**  Fifth Amended and Restated Bylaws of Penn Virginia Corporation, effective as of January 15, 2021.

10.1**
  

Amended and Restated Agreement of Limited Partnership, dated as of January 15, 2021, by and among the General Partner, the Company,
JSTX and Rocky Creek.

10.2**  Investor and Registration Rights Agreement, dated January 15, 2021, by and among the Company, JSTX and Rocky Creek.

10.3**  RBL Amendment

10.4**  Second Lien Amendment

10.5
  

Form of Indemnification Agreement (incorporated by reference to Exhibit 10.6 to the Registrant’s Current Report on Form 8-K filed on
October 11, 2016).

104   Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document.
 
 
* This filing excludes schedules and exhibits pursuant to Item 601(b)(2) of Regulation S-K, which the registrant agrees to furnish supplementally to the

Securities and Exchange Commission upon its request.
** Filed herewith.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
 

 PENN VIRGINIA CORPORATION
Date: January 21, 2021  

 By:  /s/ Katherine Ryan
  Katherine Ryan

  
Vice President, Chief Legal Counsel
and Corporate Secretary
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Exhibit 3.1

ARTICLES OF AMENDMENT TO
THE SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF
PENN VIRGINIA CORPORATION

The undersigned, on behalf of Penn Virginia Corporation, a Virginia corporation a corporation organized and existing under and by virtue of the Virginia
Stock Corporation Act of the Commonwealth of Virginia (the “Corporation”) (SCC ID # 00169714), pursuant to Title 13.1, Chapter 9, Article 11 of the
Code of Virginia, states as follows:

1.     The name of the Corporation is Penn Virginia Corporation.

2.     The amendment to the Corporation’s Second Amended and Restated Articles of Incorporation (the “Articles of Incorporation”) adopted
consists of the addition of a new Section 4.10 in the Articles of Incorporation with the text set forth below:

Section 4.10 Series A Preferred Stock. The provisions in this Section 4.10, which shall apply notwithstanding anything in these Second Amended and
Restated Articles of Incorporation to the contrary, are referred to as “these Articles of Amendment” and constitute a Preferred Stock Designation.

(a).    Designation and Number of Shares. Pursuant to these Second Amended and Restated Articles of Incorporation, there is hereby created out of
the authorized and unissued shares of Preferred Stock a series of Preferred Stock consisting of 300,000 shares of Preferred Stock designated as “Series A
Preferred Stock” (the “Series A Preferred Stock”).

(b).    Permitted Owners. Shares of the Series A Preferred Stock may be issued only to, and registered in the name of, JSTX Holdings, LLC and
Rocky Creek Resources, LLC (collectively, the “Investors”), their respective successors and permitted assigns in accordance with Section 4.10(f)
(including all subsequent successors and permitted assigns) (the Investors together with such persons, collectively, the “Permitted Series A Owners”).

(c).    Voting.

(i)    Each one one-hundredth (1/100th) of a share of Series A Preferred Stock shall entitle the holder thereof to one vote on all matters
submitted to a vote of the holders of common stock, par value $0.01 per share, of the Corporation (the “Common Stock”), as adjusted to account for any
subdivision (by stock split, subdivision, exchange, stock dividend, reclassification, recapitalization or otherwise) or combination (by reverse stock split,
exchange, reclassification, recapitalization or otherwise) or similar reclassification or recapitalization of the outstanding shares of Common Stock into a
greater or lesser number of shares of Common Stock occurring after the effective date of these Articles of Amendment.

(ii)    Except as otherwise provided herein or in any other Articles of Amendment creating a class or series of preferred stock or any similar
stock, or by applicable law, the holders of Series A Preferred Stock, the holders of shares of Common Stock, and the holders of any other class or series of
capital stock of the Corporation entitled to vote generally together with the Common Stock shall vote together as one class on all matters submitted to a
vote of the holders of such Common Stock.



(iii)    Except as otherwise required by law, these Second Amended and Restated Articles of Incorporation or these Articles of Amendment,
for so long as any shares of Series A Preferred Stock shall remain outstanding, the Corporation shall not, without the prior vote or written consent of the
holders of a majority of the shares of Series A Preferred Stock then outstanding, voting separately as a single class, amend, alter or repeal any provision of
these Second Amended and Restated Articles of Incorporation or these Articles of Amendment, whether by merger, consolidation or otherwise, if such
amendment, alteration or repeal would adversely alter or change the powers, preferences or relative, participating, optional or other or special rights of the
Series A Preferred Stock. Any action required or permitted to be taken at any meeting of the holders of Series A Preferred Stock may be taken without a
meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of the
outstanding Series A Preferred Stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all shares of Series A Preferred Stock were present and voted and shall be delivered to the Corporation by delivery to its registered office
in the State of Virginia, its principal place of business, or an officer or agent of the Corporation having custody of the book in which minutes of
proceedings of shareholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail, return
receipt requested. Prompt written notice of the taking of corporate action without a meeting by less than unanimous written consent of the holders of Series
A Preferred Stock shall, to the extent required by law, be given to those holders of Series A Preferred Stock who have not consented in writing and who, if
the action had been taken at a meeting, would have been entitled to notice of the meeting if the record date for notice of such meeting had been the date
that written consents signed by a sufficient number of holders of Series A Preferred Stock to take the action were delivered to the Corporation.

(iv)    The holders of Series A Preferred Stock shall not have any voting rights except as set forth herein, in these Second Amended and
Restated Articles of Incorporation, in the Investor and Registration Rights Agreement, dated on or around January 15, 2021, by and among the Corporation
and the other parties thereto (the “IRRA”), or as provided by applicable law.

(d).    Board Representation.

(i)    As of the effective date of these Articles of Amendment, the Board shall increase the size of the Board by five directors (to nine total
directors) and, promptly thereafter, but in any event upon effectiveness of the IRRA, the Board shall cause five of such newly created directorships to be
filled with five individuals designated by the Permitted Series A Owners (in such capacity, each an “Investor Director” and together with any other person
designated to replace any such person in accordance with the terms of this Section 4.10(d), and including both Investor Affiliated Directors and Investor
Non-Affiliated Directors, the “Investor Directors”), all of whom may be Investor Affiliated Directors, by written consent or other written instrument
delivered to the Corporation.

(ii)    In addition to the vote in Section 4.10(c)(i), from and after the effective date of these Articles of Amendment, for so long as the
Permitted Series A Owners have the right to
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redeem or exchange Common Units (as defined below) for Common Stock pursuant to the Limited Partnership Agreement (as defined below) in such
percentages relative to the number of shares of Common Stock then outstanding as set forth below, the holders of a majority of the total number of
outstanding shares of Series A Preferred Stock (the “Permitted Series A Owner Majority”) shall have the exclusive right, voting separately as a class and
to the exclusion of the Common Stock and any other class or series of capital stock of the Corporation, to designate to the Board the following number of
Investor Directors:

(A)    up to five Investor Directors, all of whom may be Investor Affiliated Directors, until such time as (X) the number of shares of
Common Stock then issuable to the Permitted Series A Owners upon redemption or exchange of the Common Units for Common Stock
pursuant to the Limited Partnership Agreement, plus (Y) the aggregate number of shares of Common Stock then held by the Permitted Series
A Owners (such sum, the “Total Series A Ownership”) continuously held is less than or equal to 50% of (1) the number of shares of Common
Stock then issuable to the Permitted Series A Owners upon redemption or exchange of the Common Units for Common Stock pursuant to the
Limited Partnership Agreement plus (2) the number of shares of Common Stock then outstanding (such sum, the “Total Shares”) (the “First
Step Down Event”);

(B)    up to four Investor Directors, each of whom may be Investor Affiliated Directors, until such time as the Total Series A Ownership
continuously held is less than 40% of the Total Shares (the “Second Step Down Event”);

(C)    up to three Investor Directors, each of whom may be an Investor Affiliated Director, until such time as the Total Series A
Ownership continuously held is less than 30% of the Total Shares (the “Third Step Down Event”);

(D)    up to two Investor Directors, each of whom may be an Investor Affiliated Director, until such time as the Total Series A
Ownership continuously held is less than 20% of the Total Shares (the “Fourth Step Down Event”); and

(E)    up to one Investor Director, who may be an Investor Affiliated Director, until such time as the Total Series A Ownership
continuously held is less than 10% of the Total Shares (the “Fifth Step Down Event,” and together with the First Step Down Event, the
Second Step Down Event, the Third Step Down Event and the Fourth Step Down Event, each a “Step Down Event”).

(iii)    The Corporation shall take all actions within its power to cause all Investor Directors designated pursuant to this Section 4.10(d) to be
included in the slate of nominees recommended by the Board for election as directors at each annual or special meeting called for the purpose of electing
directors (and/or in connection with any election by written consent). Notwithstanding anything to the contrary herein, the Investor Directors designated
pursuant to this Section 4.10(d) shall be elected by the Permitted Series A Owner Majority, voting separately as a class and to the exclusion of the
Common Stock and any other class or series of capital stock of the Corporation, and may be elected, at the option of the Permitted Series A Owner
Majority, either (i) by written consent of the Permitted Series A Owner Majority or (ii) at annual or special meetings called for the purpose of electing
directors.
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(iv)    From and after the effective date of these Articles of Amendment, for so long as the Permitted Series A Owners have the right to
designate directors pursuant to Section 4.10(d)(ii), the size of the Board shall not be decreased in a manner that would limit such designation rights.

(v)    Each Investor Director designated pursuant to this Section 4.10(d) shall serve until his or her successor is designated or his or her
earlier death, disability, resignation or removal. Any vacancy or newly created directorship in the position of an Investor Director may be filled only by
the Permitted Series A Owner Majority, and may be filled with immediate effect by written consent of the Permitted Series A Owner Majority, subject to
the fulfillment of the requirements set forth in Section 4.10(d)(vii). Subject to Section 4.10(d)(viii), each Investor Director may, during his or her term of
office, be removed at any time, with or without cause, by and only by the Permitted Series A Owner Majority.

(vi)    At all times while an Investor Director is serving as a member of the Board, and following any such Investor Director’s death,
disability, resignation or removal, such Investor Director shall be entitled to all rights to indemnification and exculpation as are then made available to any
other member of the Board.

(vii)    Each Investor Director shall satisfy the requirements set forth in Sections 3.02(c) and 3.02(d) of the IRRA.

(viii)    Upon the occurrence of any Step Down Event, such Investor Directors then serving on the Board in excess of the entitled number
pursuant to Section 4.10(d)(ii) (as selected by the Permitted Series A Owner Majority) shall promptly (and in any event prior to the time the Board next
takes any action, whether at a meeting or by written consent) resign from the Board and the number of directors comprising the Board shall automatically
be reduced consistent with Section 3.01(d) of the IRRA, and the corresponding right to designate directors pursuant to the applicable subsection of
Section 4.10(d)(ii) shall automatically terminate, such that:

(A)    upon the occurrence of the First Step Down Event (but prior to the Second Step Down Event), if there are five Investor Affiliated
Directors then serving on the Board, one Investor Affiliated Director shall promptly resign, and such vacancy shall be filled by the Board
based on the recommendation of the Nominating and Governance Committee, but in any event such replacement director shall be a
Non-Affiliated Director, and the right to designate directors pursuant to Section 4.10(d)(ii)(A) shall automatically terminate;

(B)    upon the occurrence of the Second Step Down Event (but prior to the Third Step Down Event), (x) if there are four Investor
Directors then serving on the Board, one Investor Director shall promptly resign and (y) any director elected to fill a vacancy pursuant to
Section 4.10(d)(viii)(A), shall promptly resign, and the size of the Board shall automatically be reduced by two directors (to seven total
directors) and the right to designate directors pursuant to Section 4.10(d)(ii)(B) shall automatically terminate;
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(C)    upon the occurrence of the Third Step Down Event (but prior to the Fourth Step Down Event), if there are three Investor Directors
then serving on the Board, one Investor Director shall promptly resign, the size of the Board shall automatically be reduced by one director (to
six total directors) and the right to designate directors pursuant to Section 4.10(d)(ii)(C) shall automatically terminate;

(D)    upon the occurrence of the Fourth Step Down Event (but prior to the Fifth Step Down Event), if there are two Investor Directors
then serving on the Board, one Investor Director shall promptly resign, the size of the Board shall automatically be reduced by one director (to
five total directors) and the right to designate directors pursuant to Section 4.10(d)(ii)(D) shall automatically terminate; and

(E)    upon the occurrence of the Fifth Step Down Event, if there is an Investor Director then serving on the Board, that remaining
Investor Director shall promptly resign from the Board, unless the Non-Affiliated Directors, by a majority vote, determine otherwise, and the
right to designate directors pursuant to Section 4.10(d)(ii) shall automatically terminate.

(ix)    If, following the redemption or exchange of Common Units for Common Stock pursuant to the Limited Partnership Agreement, or
after termination of this Certificate of Designation or such time as no shares of Series A Preferred Stock remain outstanding, the Permitted Series A
Owners would continue to satisfy the ownership percentages set forth in Section 4.10(d)(ii) as a result of their continuous ownership of Common Stock
relative to the Total Shares, the Permitted Series A Owners may request the Corporation to enter into such agreements reflecting the rights set forth in this
Section 4.10(d), which the Corporation and the Permitted Series A Owners shall enter into as promptly as practicable after such request (but in any event,
no later than 30 days after such request).

(e).    Dividends; Non-Economic Interest. Notwithstanding anything to the contrary in these Second Amended and Restated Articles of Incorporation
and these Articles of Amendment, (i) dividends shall not be declared or paid on the Series A Preferred Stock and (ii) the Series A Preferred Stock shall
otherwise be non-economic interests in the Corporation in all respects.

(f).    Transfer of Series A Preferred Stock.

(i)    Subject to Section 4.10(g)(iii), a holder of Series A Preferred Stock may surrender shares of Series A Preferred Stock (or fractions
thereof) to the Corporation for no consideration at any time. Following the surrender of any shares of Series A Preferred Stock (or fractions thereof) to the
Corporation, the Corporation will take all actions necessary to retire such shares (or fractions) and such shares (or fractions) shall not be re-issued by the
Corporation.

(ii)    A holder of Series A Preferred Stock may transfer shares of Series A Preferred Stock (or fractions thereof) to any transferee (other than
the Corporation) only if, and only to the extent, (i) such transfer would be permitted by the Limited Partnership Agreement (as
 

5



defined below) and (ii) such holder also simultaneously transfers one Common Unit for each one one-hundredth (1/100th) of a share of Series A Preferred
Stock transferred to such transferee in compliance with the Amended and Restated Agreement of Limited Partnership of PV Energy Holdings, L.P., a
Delaware limited partnership (the “Partnership”), dated on or around January 15, 2021, as such agreement may be further amended, restated, amended
and restated, supplemented or otherwise modified from time to time (the “Limited Partnership Agreement”). The transfer restrictions described in this
Section 4.10(f)(ii) are referred to as the “Restrictions.”

(iii)    Any purported transfer of shares of Series A Preferred Stock (or fractions thereof) in violation of the Restrictions shall be null and
void. If, notwithstanding the Restrictions, a person shall, voluntarily or involuntarily, purportedly become or attempt to become, the purported owner
(“Purported Owner”) of shares of Series A Preferred Stock (or fractions thereof) in violation of the Restrictions, then the Purported Owner shall not
obtain any rights in and to such shares of Series A Preferred Stock (or fractions thereof) (the “Restricted Shares”), and the purported transfer of the
Restricted Shares to the Purported Owner shall not be recognized by the Corporation’s transfer agent (the “Transfer Agent”).

(iv)    The Board may, with the approval of a majority of the Non-Affiliated Directors if such approval is sought before the First Step Down
Event, and to the extent permitted by law, from time to time establish, modify, amend or rescind, by bylaw or otherwise, regulations and procedures that
are consistent with the provisions of this Section 4.10(f) for determining whether any transfer or acquisition of shares of Series A Preferred Stock would
violate the Restrictions and for the orderly application, administration and implementation of the provisions of this Section 4.10(f). Any such procedures
and regulations shall be kept on file with the Secretary of the Corporation and with its Transfer Agent and shall be made available for inspection by any
prospective transferee and, upon written request, shall be mailed to holders of shares of Series A Preferred Stock.

(g).    Conversion; Redemption; Cancellation of Series A Preferred Stock.

(i)    The Series A Preferred Stock is not convertible into any other security of the Corporation.

(ii)    To the extent that any Permitted Series A Owner exercises its right pursuant to the Limited Partnership Agreement to have its Common
Units redeemed by the Partnership in accordance with the Limited Partnership Agreement, then simultaneously with the payment of the consideration due
under the Limited Partnership Agreement to such Permitted Series A Owner, the Corporation shall cancel for no consideration a number of shares of Series
A Preferred Stock (or fractions thereof) registered in the name of the redeeming or exchanging Permitted Series A Owner equal to one one-hundredth
(1/100th) of the number of Common Units held by such Permitted Series A Owner that are redeemed or exchanged in such redemption or exchange
transaction. The Corporation will at all times reserve and keep available out of its authorized but unissued shares of Common Stock, solely for the purpose
of issuance upon redemption or exchange of the Common Units for Common Stock pursuant to the Limited Partnership Agreement, such number of shares
of Common Stock that shall be issuable upon any such redemption or exchange pursuant to the Limited Partnership Agreement; provided that nothing
contained herein shall be construed to preclude the Corporation from satisfying its obligations in
 

6



respect of any such redemption of Common Units pursuant to the Limited Partnership Agreement by delivering to the holder of Common Units upon such
redemption cash in lieu of shares of Common Stock in the amount permitted by and as provided in the Limited Partnership Agreement. All shares of
Common Stock that shall be issued upon any such redemption or exchange will, upon issuance in accordance with the Limited Partnership Agreement, be
validly issued, fully paid and nonassessable.

(iii)    In the event of an Adjustment Surrender (as defined in the Limited Partnership Agreement), the Corporation shall cancel in exchange
for the aggregate par value thereof a number of shares of Series A Preferred Stock (or fractions thereof) registered in the name of the applicable Permitted
Series A Owner equal to one one-hundredth (1/100th) of the number of Common Units surrendered to the Partnership by such Permitted Series A Owner
pursuant to Section 3.03(c)(i) of the Limited Partnership Agreement.

(iv)    In the event that no Permitted Series A Owner owns any Common Units that are redeemable or exchangeable pursuant to the Limited
Partnership Agreement, then all shares of Series A Preferred Stock (and fractions thereof) will be cancelled for no consideration, and the Corporation will
take all actions necessary to retire such shares (and fractions thereof) and such shares (and fractions thereof) shall not be re-issued by the Corporation.

(h).    Restrictive Legend. Unless otherwise determined by the Board, shares of the Series A Preferred Stock shall be issued in book-entry form and
shall not be certificated. All book entries representing shares of Series A Preferred Stock shall bear a legend substantially in the following form (or in such
other form as the Board may determine):

THE SECURITIES REPRESENTED BY THIS BOOK ENTRY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”) OR ANY STATE SECURITIES LAWS AND MAY NOT BE REOFFERED, SOLD, ASSIGNED,
TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS
SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, REGISTRATION. THE SECURITIES REPRESENTED BY THIS BOOK
ENTRY ARE ALSO SUBJECT TO THE RESTRICTIONS (INCLUDING RESTRICTIONS ON TRANSFER) SET FORTH IN (1) THE SECOND
AMENDED AND RESTATED ARTICLES OF INCORPORATION OF PENN VIRGINIA CORPORATION (A COPY OF WHICH IS ON FILE
WITH THE SECRETARY OF THE CORPORATION AND SHALL BE PROVIDED FREE OF CHARGE TO ANY SHAREHOLDER MAKING A
REQUEST THEREFOR), (2) THE AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP OF PV ENERGY HOLDINGS,
L.P., DATED ON OR AROUND JANUARY 15, 2021, AND (3) THE INVESTOR AND REGISTRATION RIGHTS AGREEMENT, DATED ON
OR AROUND JANUARY 15, 2021, BY AND AMONG THE CORPORATION AND THE OTHER PARTIES THERETO.

(i).    Fractional Shares. The Series A Preferred Stock may be issued in fractions of one one-hundredth (1/100th) of a share which shall entitle the
holder, in proportion to such holder’s fractional shares, to exercise voting rights and to have the benefit of all other rights of holders of Series A Preferred
Stock, including those set forth in Section 4.10(k).
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(j).    Cancellation. At any time when there are no longer any shares of Series A Preferred Stock outstanding, these Articles of Amendment
automatically will be deemed null and void.

(k).    Liquidation, Dissolution or Winding Up of the Corporation.

(i)    In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after payment or provision for
payment of the debts and other liabilities of the Corporation, the holder of the Series A Preferred Stock shall be entitled to receive, out of the assets of the
Corporation or proceeds thereof available for distribution to shareholders of the Corporation, before any distribution of such assets or proceeds is made to
or set aside for the holders of Common Stock of the Corporation and any other stock of the Corporation ranking junior to the Series A Preferred Stock as
to such distribution, payment in full in an amount equal to $0.01 per share of Series A Preferred Stock. To the extent a holder owns a fraction of a Series A
Preferred Stock, such holder’s number of Series A Preferred Stock (and all fractions thereof) will be rounded up to the next whole number of Series A
Preferred Stock solely for purposes of this Section 4.10(k).

(ii)    For purposes of this Section 4.10(k), the merger or consolidation of the Corporation with any other corporation or other entity,
including a merger or consolidation in which the holders of Series A Preferred Stock receive cash, securities or other property for their shares, or the sale,
lease or exchange (for cash, securities or other property) of all or substantially all of the assets of the Corporation, shall not constitute a liquidation,
dissolution or winding up of the Corporation.

(l).    Other Rights. The shares of Series A Preferred Stock shall not have any rights, preferences, privileges or voting powers or relative,
participating, optional or other special rights, or qualifications, limitations or restrictions thereof, other than as set forth herein, in these Second Amended
and Restated Articles of Incorporation, in the IRRA or as provided by applicable law.

(m).    Definitions. As used in these Articles of Amendment, the terms set forth below shall have the following meanings:

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls, is controlled by, or is under common control
with, such Person. The term “control” (including the terms “controlled by” and “under common control with”) as used in this definition means the
possession, directly or indirectly (including through one or more intermediaries), of the power or a authority to direct or cause the direction of
management, whether through the ownership of voting securities, by contract or otherwise. For purposes of these Articles of Amendment, no member of
the Investor Group shall be an Affiliate of the Corporation or any of its subsidiaries, and neither the Corporation nor any of its subsidiaries shall be an
Affiliate of any member of the Investor Group.

“Investor Affiliated Director” means a director designated by the Permitted Series A Owners who is an Affiliate, or is employed by or otherwise
serves as an officer or director (or equivalent position), of any member of the Investor Group.
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“Investor Group” means Juniper Capital Advisors, L.P., a Delaware limited partnership, Juniper Capital Investment Management, L.P., a Delaware
limited partnership, the Permitted Series A Owners and each of their respective controlled Affiliates.

“Investor Non-Affiliated Director” means a director designated by the Permitted Series A Owners who is not an Affiliate of, or employed by, any
member of the Investor Group.

“Non-Affiliated Directors” means a director who qualifies as “independent” under the rules of the Nasdaq Global Select Market or the rules of such
other national securities exchange on which the Common Stock is then listed or trading and who is not (i) an Investor Director or (ii) otherwise an
Affiliate of the Investor Group, or employed by or otherwise serves as an officer or director of a member of the Investor Group.

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company,
joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

3.     The foregoing amendment to the Articles of Incorporation was duly adopted by the Corporation’s Board of Directors on November 2, 2020.
Pursuant to Section 13.1-639 of the Virginia Stock Corporation Act (the “VSCA”) and the authority conferred upon the Board of Directors by the Articles
of Incorporation, no shareholder action was required.

4.     Pursuant to Section 13.1-606 of the VSCA, these Articles of Amendment shall be effective upon the issuance by the Virginia State Corporation
Commission of a certificate of amendment.

[signature page follows]
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IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to be signed by the undersigned duly authorized officer this
14th day of January, 2021.
 

PENN VIRGINIA CORPORATION

By:  /s/ Katherine J. Ryan                    
Name:  Katherine J. Ryan
Title:

 
Vice President, Chief Legal Counsel & Corporate
Secretary

 
[Signature Page to Articles of Amendment to Second A&R Articles of Incorporation of Penn Virginia Corporation]



Exhibit 3.2

FIFTH AMENDED AND RESTATED BYLAWS
OF

PENN VIRGINIA CORPORATION
(a Virginia corporation, hereinafter called the “Corporation”)

Effective as of January 15, 2021

ARTICLE I
OFFICES AND RECORDS

Section 1.1    Registered Office. The registered office of the Corporation, and the registered agent of the Corporation at such address, shall be as
fixed in the Corporation’s articles of incorporation (as amended and/or restated from time to time, the “Articles of Incorporation”). The registered office or
registered agent of the Corporation may thereafter be changed from time to time by action of the board of directors of the Corporation (the “Board of
Directors”).

Section 1.2    Other Offices. The Corporation may also have offices at such other places, both within and without the Commonwealth of Virginia,
as the Board of Directors may from time to time determine or the business of the Corporation may require.

Section 1.3    Books and Records.

(a)    The books and records of the Corporation may be kept outside the Commonwealth of Virginia at such place or places as may from
time to time be designated by the Board of Directors.

(b)    The Corporation shall, either at its principal executive office or at such place or places as designated by the Board of Directors, keep a
record of its shareholders listing their names and addresses and the number and class of shares held by each shareholder, a copy of these bylaws, as may be
amended to date, minute books, accounting books and other records.

(c)    Any such records maintained by the Corporation may be kept on, or by means of, or be in the form of, any information storage device
or method, provided that the records so kept can be converted into clearly legible paper form within a reasonable time. When records are kept in such
manner, a clearly legible paper form produced from or by means of the information storage device or method shall be admissible in evidence, and
accepted for all other purposes, to the same extent as an original paper form accurately portrays the record. The Corporation shall so convert any records
so kept upon the request of any person or entity entitled to inspect such records pursuant to the provisions of the Articles of Incorporation, these bylaws or
applicable law.

ARTICLE II
SHAREHOLDERS

Section 2.1    Place of Meetings. Meetings of shareholders of the Corporation shall be held at any place, if any, either within or without the
Commonwealth of Virginia, as may be designated from time to time by the Board of Directors. The Board of Directors may, in its sole discretion,
determine that a meeting of shareholders of the Corporation shall not be held at any place, but may instead be held solely by means of remote
communication. In the absence of notice to the contrary, meetings of the shareholders of the Corporation shall be held at the principal executive office of
the Corporation.



Section 2.2    Annual Meeting. The annual meeting of the shareholders of the Corporation shall be held on such date and at such place, if any,
and/or by the means of remote communication, and time as may be fixed by resolution of the Board of Directors from time to time. At the annual meeting
of the shareholders of the Corporation, directors shall be elected and any other business may be transacted which is properly brought before the annual
meeting in accordance with the procedures set forth in Section 2.14 of these bylaws. Failure to hold any annual meeting as aforesaid shall not constitute, be
deemed to be or otherwise effect a forfeiture or dissolution of the Corporation nor shall such failure affect otherwise valid corporate acts.

Section 2.3    Special Meetings. Except as otherwise required by law or provided in the instrument of designation of any series of preferred stock of
the Corporation, special meetings of shareholders of the Corporation may be called at any time and from time to time only upon the written request (stating
the purpose or purposes of the meeting) of (a) the Board of Directors, (b) the Chairman of the Board of Directors, or (c) the holders of a majority of the
total voting power of all the shares of the Corporation entitled to vote generally in the election of directors. Special meetings of the shareholders of the
Corporation may not be called by any person, group or entity other than those specifically enumerated in this Section 2.3. The Board of Directors or the
Chairman of the Board of Directors shall determine the date, time, and place, if any, and/or means of remote communication, of any special meeting, which
shall be stated in a notice of meeting delivered by the Board of Directors. Advance notice of shareholder nominations for the election of directors and of
business to be brought by shareholders before any meeting of the shareholders of the Corporation, or any class or series of thereof, shall be given in the
manner provided in these bylaws. No business may be transacted at any special meeting of the shareholders of the Corporation other than the business
specified in the notice of such meeting.

Section 2.4    Chairman of the Meeting; Conduct of Meetings; Inspection of Elections.

(a)    Meetings of shareholders of the Corporation shall be presided over by the chairman of the meeting, who shall be the Chairman of the
Board of Directors or, in the absence thereof, such person as the Chairman of the Board of Directors shall appoint, or, in the absence thereof or in the event
that the Chairman of the Board of Directors shall fail to make such appointment, any officer of the Corporation appointed by the Board of Directors.

(b)    The secretary of any meeting of the shareholders of the Corporation shall be the Secretary or Assistant Secretary, or in the absence
thereof, such person as the chairman of the meeting appoints. The secretary of the meeting shall keep the minutes thereof.

(c)    The Board of Directors shall be entitled to make such rules or regulations for the conduct of meetings of shareholders of the
Corporation as it shall deem necessary, appropriate or convenient from time to time. Subject to such rules and regulations, if any, the chairman of the
meeting shall have the right and authority to convene and (for any or no reason) to recess and/or adjourn the meeting, to prescribe such rules, regulations
and procedures and to do all acts as, in the judgment of such chairman, are necessary, appropriate or convenient (and not
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inconsistent with the Articles of Incorporation or these bylaws) for the proper conduct of the meeting, including, without limitation, establishing an agenda
of business of the meeting, recognizing shareholders entitled to speak, calling for the necessary reports, stating questions and putting them to a vote,
calling for nominations, announcing the results of voting, establishing rules or regulations to maintain order, imposing restrictions on entry to the meeting
after the time fixed for commencement thereof and the fixing of the date and time of the opening and closing of the polls for each matter upon which the
shareholders of the Corporation will vote at a meeting (and shall announce such at the meeting).

(d)    If required by law, the Board of Directors shall appoint one or more inspectors, which inspector or inspectors may include individuals
who serve the Corporation in other capacities, including, without limitation, as officers, employees, agents or representatives, to act at a meeting of
shareholders of the Corporation and make a written report thereof. One or more persons may be designated as alternate inspectors to replace any inspector
who fails to act. If no inspector or alternate has been appointed to act or is able to act at a meeting of shareholders of the Corporation, the chairman of the
meeting shall appoint one or more inspectors to act at the meeting. Each inspector, before discharging his or her duties, shall take an oath faithfully to
execute the duties of inspector with strict impartiality and according to the best of his or her ability. The inspectors shall have such other duties as may be
prescribed by law.

Section 2.5    Notice.

(a)    Whenever shareholders of the Corporation are required or permitted to take any action at a meeting (whether special or annual), written
notice (unless oral notice is reasonable under the circumstances) stating the place (if any), date, and time of the meeting, the means of remote
communication (if any) by which shareholders and proxy holders may be deemed to be present in person and vote at such meeting, the record date for
determining the shareholders entitled to vote at the meeting (if such date is different from the record date for shareholders entitled to notice of the meeting)
and, in the case of special meetings, the purpose or purposes of such meeting, shall be given to each shareholder of the Corporation entitled to vote at such
meeting not fewer than ten (10) nor more than sixty (60) days before the date of the meeting except as otherwise required by law, the Articles of
Incorporation or these bylaws. In the case of an annual meeting, the notice need not state the purpose or purposes of the meeting unless the Articles of
Incorporation or the Virginia Stock Corporation Act of the Commonwealth of Virginia (as the same exists or may hereafter be amended from time to time,
the “VSCA”) requires the purpose or purposes to be stated in the notice of the meeting.

(b)    All such notices shall be delivered in writing (unless oral notice is reasonable under the circumstances) or by a form of electronic
transmission if receipt thereof has been consented to by the shareholder to whom the notice is given. If mailed, such notice shall be deemed to be delivered
when deposited in the United States mail, postage prepaid, addressed to the shareholder at such shareholder’s address as it appears on the records of the
Corporation. If given by facsimile telecommunication, such notice shall be deemed to be delivered when directed to a number at which the shareholder has
consented to receive notice by facsimile. Subject to the limitations of Section 2.6 of these bylaws, if given by electronic transmission, such notice shall be
deemed to be delivered: (i) by electronic mail, when directed to an electronic mail address at which the shareholder has consented to receive notice; (ii) if
by a posting on an electronic network
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together with separate written notice to the shareholder of such specific posting delivered by electronic mail or by United States mail, postage prepaid,
addressed to the shareholder at such shareholder’s address as it appears on the records of the Corporation, upon the later of (x) such posting and (y) the
giving of such separate notice; and (iii) if by any other form of electronic transmission, when directed to the shareholder. An affidavit of the Secretary or
an Assistant Secretary, the transfer agent of the Corporation or any other agent of the Corporation that the notice has been given shall, in the absence of
fraud, be prima facie evidence of the facts stated therein.

(c)    Whenever notice is required to be given under any provisions of the VSCA, the Articles of Incorporation or these bylaws, a written
waiver thereof, signed by the shareholder entitled to notice, or a written waiver by electronic transmission by the person or entity entitled to notice, whether
before or after the time stated therein, shall be deemed equivalent to notice. Neither the business to be transacted at, nor the purpose of, any meeting of the
shareholders of the Corporation need be specified in any waiver of notice of such meeting.

(d)    Attendance of a shareholder of the Corporation at a meeting of such shareholders shall constitute a waiver of notice of such meeting,
except when the shareholder attends for the express purpose of objecting at the beginning of the meeting to the transaction of any business because the
meeting is not lawfully called or convened.

(e)    Whenever notice is required to be given under the VSCA, the Articles of Incorporation or these bylaws to any shareholder with whom
communication is unlawful, the giving of such notice to such shareholder shall not be required, and there shall be no duty to apply to any governmental
authority or agency for a license or permit to give such notice to such shareholder. Any action or meeting which shall be taken or held without notice to
any such shareholder with whom communication is unlawful shall have the same force and effect as if such notice had been duly given. Notwithstanding
the other provisions of this Section 2.5, no notice of a meeting of the shareholders of the Corporation need be given to any shareholder if (i) (A) an annual
report and proxy statement for two consecutive annual meetings of shareholders or (B) all, and at least two, checks and payment of dividends or interest on
securities during a twelve-month period, in either case, have been sent by first-class, United States mail, addressed to the shareholder at his or her address
as it appears on the share transfer books of the Corporation, and returned undeliverable and (ii) the Corporation does not have either a current facsimile
number or, if such shareholder has consented to electronic delivery pursuant to Section 2.6 of these bylaws, means of electronic transmission for such
shareholder. In that event, the obligation of the Corporation to give notice of a shareholders meeting to any such shareholder shall be reinstated once the
Corporation has received a new address, facsimile number or means of electronic transmission for such shareholder.

Section 2.6    Notice by Electronic Delivery. Without limiting the manner by which notice otherwise may be given effectively to shareholders of
the Corporation pursuant to the VSCA, the Articles of Incorporation or these bylaws, any notice to shareholders of the Corporation given by the
Corporation under any provision of the VSCA, the Articles of Incorporation or these bylaws shall be effective if given by a form of electronic transmission
consented to by the shareholder of the Corporation to whom the notice is given. Any such consent shall be revocable by the shareholder by written notice
to the Secretary. Any such consent shall be deemed revoked if: (i) the Corporation is unable to deliver by electronic transmission two (2) consecutive
notices
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of meetings or of other business given by the Corporation in accordance with such consent; and (ii) such inability becomes known to the Secretary or an
Assistant Secretary or to the transfer agent or other person responsible for the giving of notice. However, the inadvertent failure to treat such inability as a
revocation shall not invalidate any meeting or other action. For purposes of these bylaws, except as otherwise limited by applicable law, the term
“electronic transmission” means any form of communication not directly involving the physical transmission of paper that creates a record that may be
retained, retrieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an automated
process.

Section 2.7    Shareholders List. The officer having charge of the stock ledger of the Corporation shall make, at least ten (10) days before every
meeting of the shareholders of the Corporation, a complete list of the shareholders entitled to vote at such meeting (provided, however, if the record date
for determining the shareholders entitled to vote is less than ten (10) days before the date of the meeting, the list shall reflect the shareholders entitled to
vote as of the tenth day before the meeting date), arranged in alphabetical order, showing the address of (and any form of electronic transmission consented
to by) each shareholder and the number of shares registered in the name of each shareholder. Such list shall be open to the examination of any shareholder
of the Corporation for any purpose germane to the meeting for a period of at least ten (10) days prior to the meeting: (i) on a reasonably accessible
electronic network; provided that the information required to gain access to such list is provided with the notice of the meeting; and/or (ii) during ordinary
business hours, at the principal place of business of the Corporation. In the event that the Corporation determines to make the list available on an electronic
network, the Corporation may take reasonable steps to ensure that such information is available only to shareholders of the Corporation. If the meeting is
to be held at a place, then the list shall be produced and kept at the time and place of the meeting during the whole time thereof and may be examined by
any shareholder who is present. If the meeting is to be held solely by means of remote communication, then the list shall also be open to the examination
of any shareholder during the whole time of the meeting on a reasonably accessible electronic network, and the information required to access such list
shall be provided with the notice of the meeting. Refusal or failure to prepare or make available the shareholder list shall not affect the validity of any
action taken at a meeting of shareholders of the Corporation.

Section 2.8    Quorum. Except as otherwise provided by law or by the Articles of Incorporation, the holders of a majority in voting power of the
outstanding shares of capital stock of the Corporation entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum for the
transaction of business at all meetings of the shareholders of the Corporation. If a quorum is not present, the chairman of the meeting or the holders of a
majority in voting power of the shares of capital stock of the Corporation present in person or represented by proxy at the meeting, and entitled to vote at
the meeting, may adjourn the meeting to another place, if any, date and time. When a quorum is once present to commence a meeting of the shareholders
of the Corporation, it is not broken by the subsequent withdrawal of any shareholders or their proxies.

Section 2.9    Adjournment and Postponement of Meetings.

(a)    Any meeting of the shareholders of the Corporation, whether or not a quorum is present, may be adjourned to be reconvened at a
specific date, time, place (if any) and/or
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by means of remote communication (if any) by the holders of a majority in voting power of the shares of capital stock present in person or represented by
proxy at the meeting and entitled to vote at the meeting or, unless contrary to any provision of the Articles of Incorporation, these bylaws or applicable
law, the Chairman of the Board of Directors or the Board of Directors. When a meeting of the shareholders of the Corporation is adjourned to another date,
time, place (if any), and/or by means of remote communication (if any), notice need not be given of the adjourned meeting if the date, time and place (if
any) thereof, and/or the means of remote communication (if any) by which shareholders and proxy holders may be deemed to be present in person and
vote at such adjourned meeting, are announced at the meeting at which the adjournment is taken; provided, however, that if the adjournment is for more
than thirty (30) days, a notice of the adjourned meeting shall be given to each shareholder of record entitled to vote at the meeting. If after the adjournment
a new record date for determination of shareholders entitled to vote is fixed for the adjourned meeting, the Board of Directors shall fix as the record date
for determining shareholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of shareholders entitled
to vote at the adjourned meeting, and shall give notice of the adjourned meeting to each shareholder of record as of the record date so fixed for notice of
such adjourned meeting.

(b)    Any previously scheduled meeting of the shareholders of the Corporation may be postponed, and (unless contrary to applicable law or
the Articles of Incorporation) any special meeting of the shareholders may be cancelled, by resolution of the Board of Directors upon public announcement
or notice given to the shareholders prior to the date previously scheduled for such meeting of shareholders.

(c)    For purposes of these bylaws, “public announcement” shall mean disclosure in a press release reported by the Dow Jones News
Service, Associated Press, PR Newswire or comparable national news service or in a document publicly filed by the Corporation with the Securities and
Exchange Commission pursuant to Section 13, 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and
regulations promulgated thereunder.

Section 2.10    Vote Required. When a quorum is present, the affirmative vote of the majority in voting power of the shares of capital stock of the
Corporation present in person or represented by proxy at the meeting and entitled to vote on the subject matter shall be the act of the shareholders of the
Corporation, unless the question is one upon which, by express provisions of applicable law, the Articles of Incorporation, these bylaws, the rules or
regulations of any stock exchange applicable to the Corporation, or pursuant to any regulation applicable to the Corporation or its securities, or the
instrument of designation of any series of preferred stock of the Corporation, a different or additional vote is required or provided for, in which case such
express provision shall govern and control the decision of such question. Where a separate vote by class or series is required or provided for, when a
quorum is present, the affirmative vote of a majority in voting power of the shares of capital stock of the Corporation of such class or series present in
person or represented by proxy at the meeting and entitled to vote on the subject matter shall be the act of such class or series of shareholders, unless the
question is one upon which, by express provisions of applicable law, the Articles of Incorporation, these bylaws, the rules or regulations of any stock
exchange applicable to the
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Section 2.11    Voting Rights. Except as otherwise provided by applicable law, each shareholder of the Corporation shall be entitled to that number
of votes for each share of capital stock of the Corporation held by such shareholder as set forth in the Articles of Incorporation or, in the case of preferred
stock of the Corporation, in the instrument of designation thereof.

Section 2.12    Proxies. Each shareholder entitled to vote at a meeting of shareholders of the Corporation may authorize another person or entity to
act for such shareholder by proxy in such manner as prescribed under the VSCA, but no such proxy shall be voted or acted upon after three (3) years from
its date unless such proxy expressly provides for a longer period. At each meeting of the shareholders of the Corporation, and before any voting
commences, all proxies filed at or before the meeting shall be submitted to and examined by the Secretary or a person designated by the Secretary, and no
shares may be represented or voted under a proxy that has been found (in the reasonable determination of the Secretary or such designee) to be invalid or
irregular. Reference by the Secretary in the minutes of the meeting to the regularity of a proxy shall be received as prima facie evidence of the facts stated
for the purpose of establishing the presence of a quorum at such meeting and for all other purposes. The revocability of a proxy that states on its face that it
is irrevocable shall be governed by the applicable provisions of the VSCA and, without limiting the foregoing, a duly executed proxy shall be irrevocable
if it states that it is irrevocable and if, and only so long as, it is coupled with an interest sufficient in law to support an irrevocable power. A proxy may be
made irrevocable regardless of whether the interest with which it is coupled is an interest in the stock itself or an interest in the corporation generally.

Section 2.13    Record Date.

(a)    In order that the Corporation may determine the shareholders entitled to notice of any meeting of shareholders or any adjournment
thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is
adopted by the Board of Directors, and which record date shall, unless otherwise required by law, not be more than sixty (60) nor less than ten (10) days
before the date of such meeting. If the Board of Directors so fixes a date, such date shall also be the record date for determining the shareholders entitled to
vote at such meeting unless the Board of Directors determines, at the time it fixes such record date, that a later date on or before the date of the meeting
shall be the date for making such determination. If no record date is fixed by the Board of Directors, the record date for determining shareholders entitled
to notice of or to vote at a meeting of shareholders shall be at the close of business on the day immediately preceding the day on which notice is given, or,
if notice is waived, at the close of business on the day immediately preceding the day on which the meeting is held. A determination of shareholders of
record entitled to notice of or to vote at a meeting of shareholders shall apply to any adjournment of the meeting; provided, however, that the Board of
Directors may fix a new record date for determination of shareholders entitled to vote at the adjourned meeting, and in such case shall also fix as the record
date for shareholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of shareholders entitled to vote
in accordance herewith at the adjourned meeting.

(b)    In order that the Corporation may determine the shareholders entitled to receive payment of any dividend or other distribution or
allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
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(i) precede the date upon which the resolution fixing the record date is adopted, or (ii) be more than sixty (60) days prior to such action. If no such record
date is fixed, the record date for determining shareholders for any such purpose shall be at the close of business on the day on which the Board of Directors
adopts the resolution relating thereto.

(c)    Unless such action in writing without a meeting is otherwise restricted by the Articles of Incorporation, in order that the Corporation
may determine the shareholders entitled to express consent to corporate action in writing without a meeting, the Board of Directors may fix a record date,
which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than ten (10) days after the date upon which the resolution fixing the record date is adopted by the Board of Directors. Unless such action
in writing without a meeting is otherwise restricted by the Articles of Incorporation, if no record date for determining shareholders entitled to express
consent to corporate action in writing without a meeting is fixed by the Board of Directors, (i) when no prior action of the Board of Directors is required
by law, the record date for such purpose shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is
delivered to the Corporation in accordance with applicable law, and (ii) if prior action by the Board of Directors is required by law, the record date for such
purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution taking such prior action.

Section 2.14    Advance Notice of Shareholder Business.

(a)    Only such business shall be conducted before a meeting of the shareholders of the Corporation as shall have been properly brought
before such meeting. To be properly brought before an annual or special meeting of the shareholders of the Corporation, business must be: (i) with respect
to any annual meeting, (A) specified in the notice of meeting (or any supplement or amendment thereto) given by or at the direction of the Board of
Directors or a duly authorized committee of the Board of Directors; (B) otherwise properly brought before the meeting by or at the direction of the Board
of Directors or a duly authorized committee of the Board of Directors; or (C) otherwise properly brought before the meeting by any shareholder (1) who is
a shareholder of record on the date of the giving of the notice provided for in this Section 2.14 and on the record date for the determination of shareholders
entitled to vote at such annual meeting and (2) who complies with the notice procedures set forth in this Section 2.14; and (ii) with respect to any special
meeting, specified in the notice of meeting (or any supplement or amendment thereto) given to the shareholders of the Corporation by the Board of
Directors pursuant to and in accordance with Section 2.3.

(b)    For such business to be considered properly brought before the meeting by a shareholder of the Corporation, such shareholder must, in
addition to any other applicable requirements, have given timely notice thereof in proper written form to the Secretary. To be timely with respect to any
annual meeting, a shareholder’s notice to the Secretary must be delivered to or mailed and received by the Secretary at the principal executive office of the
Corporation no fewer than ninety (90) and no more than one hundred twenty (120) days prior to the first (1st) anniversary of the immediately preceding
annual meeting of the shareholders of the Corporation; provided, however, that in the event that no annual meeting was held in the previous year or the
annual meeting is called for a date that is not within thirty (30) days before or after such anniversary date, notice by the shareholder to be timely must be so
received not later than the close of business
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on the tenth (10th) day following the day on which notice of the date of the annual meeting was mailed or public announcement of the date of the annual
meeting was made, whichever occurs first. To be timely with respect to any special meeting, a shareholder’s notice to the Secretary must be delivered or
mailed and received by the Secretary at the principal executive office of the Corporation not less than sixty (60) days prior to the date of such meeting;
provided, however, that in the event that less than seventy (70) days notice of the date of the meeting is given or made to shareholders, to be timely a
shareholder’s notice must be delivered or mailed and received by the Secretary at the principal executive office of the Corporation not later than the close
of business on the tenth (10th) day following the earlier of the day on which such notice or public announcement of the date of such special meeting is
mailed or made (as applicable) by the Corporation. In no event shall the public announcement of an adjournment or postponement of an announced
meeting commence a new time period (or extend any time period) for the giving of a shareholders notice as provided in this Section 2.14.

(c)    To be in proper written form, a shareholder’s notice to the Secretary must set forth as to each matter such shareholder proposes to bring
before the annual meeting: (i) a brief description of the business desired to be brought before the annual meeting and the reasons for conducting such
business at the annual meeting; (ii) as to the shareholder giving the notice and the beneficial owner, if any, on whose behalf the proposal is made (A) the
name and address of such shareholder, as they appear on the Corporation’s books, and of such beneficial owner, (B) the class or series and number of
shares of capital stock of the Corporation which are directly or indirectly (including through any derivative arrangement) owned (1) beneficially and (2) of
record by such shareholder and by such beneficial owner, (C) a description of all arrangements or understandings between such shareholder or such
beneficial owner and any other person or entity (including, without limitation, their names) in connection with the ownership of the capital stock of the
Corporation and the proposal of such business by such shareholder and such beneficial owner, and any material interest (financial or otherwise) of such
shareholder or such beneficial owner in such business, (D) whether either such shareholder or beneficial owner intends to deliver a form of proxy to
holders of at least the percentage of the Corporation’s voting shares required under applicable law to approve the proposal and (E) if the Corporation is
then subject to Section 14(a) of the Exchange Act, any other information relating to such shareholder and beneficial owner, if any, required to be disclosed
in a proxy statement or other filing required to be made in connection with a solicitation of proxies for the proposal pursuant to and in accordance with
Section 14(a) of the Exchange Act and the rules and regulations promulgated thereunder; and (iii) a representation that such shareholder is a holder of
record of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to introduce the business
specified in the notice. As used herein, shares “beneficially owned” by a person (and phrases of similar import) shall mean all shares which such person is
deemed to beneficially own pursuant to Rules 13d-3 and 13d-5 under the Exchange Act, including, without limitation, shares which are beneficially
owned, directly or indirectly, by any other person with which such person has any agreement, arrangement or understanding for the purpose of acquiring,
holding, voting or disposing of any shares of the capital stock of the Corporation.

(d)    The chairman of a meeting of the shareholders of the Corporation shall determine and declare at such meeting whether the shareholder
proposal was made in accordance with the terms of this Section 2.14. If the chairman of the meeting determines that such proposal was not properly
brought before the meeting in accordance with the foregoing procedures, the chairman of the meeting shall declare to the meeting that the proposal was not
properly brought before the meeting and the business of such proposal shall not be transacted.
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(e)    This provision shall not prevent the consideration and approval or disapproval at any annual or special meeting of reports of officers,
directors and committees of the Board of Directors, but in connection with such reports, no new business shall be acted upon at such meeting unless stated,
filed and received as herein provided.

(f)    In addition, notwithstanding anything in this Section 2.14 to the contrary, a shareholder of the Corporation intending to nominate one or
more persons for election as a director at an annual or special meeting of shareholders must comply with Section 2.15 of these bylaws for such nomination
to be properly brought before such meeting.

(g)    For purposes of this Section 2.14, any adjournment(s) or postponement(s) of the original meeting whereby the meeting will reconvene
within ninety (90) days from the original date shall be deemed for purposes of notice to be a continuation of the original meeting and no business may be
brought before any such reconvened meeting unless pursuant to a notice of such business which was timely for the meeting and properly presented as
determined as of the date originally scheduled.

Section 2.15    Advance Notice of Director Nominations.

(a)    Unless otherwise required by applicable law or the Articles of Incorporation, only persons who are nominated in accordance with the
following procedures shall be eligible for election as directors of the Corporation, except as may be otherwise provided in the instrument of designation of
any series of preferred stock of the Corporation with respect to the right of holders of preferred stock of the Corporation to nominate and elect a specified
number of directors of the Corporation, who shall be nominated as provided therein.

(b)    Nominations of persons for election to the Board of Directors shall be made only at an annual or special meeting of shareholders of the
Corporation called for the purpose of electing directors and must be (i) specified in the notice of meeting (or any supplement or amendment thereto) and
(ii) made by (A) the Board of Directors or a duly authorized committee of the Board of Directors (or at the direction thereof) or (B) made by any
shareholder of the Corporation (1) who is a shareholder of record on the date of the giving of the notice provided for in this Section 2.15 and on the record
date for the determination of shareholders entitled to vote at such meeting and (2) who complies with the notice procedures set forth in this Section 2.15.

(c)    In addition to any other applicable requirements, for a nomination to be made by a shareholder of the Corporation, such shareholder
must have given timely notice thereof in proper written form to the Secretary. To be timely, a shareholder’s notice to the Secretary must be delivered to or
mailed and received at the principal executive office of the Corporation: (i) in the case of an annual meeting of the shareholders of the Corporation, no
fewer than ninety (90) nor more than one hundred twenty (120) days prior to the first (1st) anniversary of the immediately preceding annual meeting;
provided, however, that in the event that no annual meeting was held in the previous year or the annual meeting is called for a date that is not within thirty
(30) days before or after such anniversary date, notice by the shareholder to be timely must be so received
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not later than the close of business on the tenth (10th) day following the day on which notice of the date of the annual meeting was mailed or public
announcement of the date of the annual meeting was made, whichever occurs first, and (ii) in the case of a special meeting of shareholders of the
Corporation called for the purpose of electing directors, not less than sixty (60) days prior to the meeting; provided, however, that in the event that less
than seventy (70) days notice of the date of the meeting is given or made to shareholders, notice by the shareholder to be timely must be so received not
later than the close of business on the tenth (10th) day following the earlier of the day on which such notice or public announcement of the date of the
meeting was mailed or made (as applicable). Notwithstanding anything to the contrary in the immediately preceding sentence, in the event that the number
of directors to be elected to the Board of Directors is increased, a shareholder’s notice required by this Section 2.15 shall also be considered timely, but
only with respect to nominees for any new positions created by such increase and only if otherwise timely notice of nomination for all other directorships
was delivered by such shareholder in accordance with the requirements of the immediately preceding sentence, if it shall be delivered to the Secretary at
the principal executive office of the Corporation not later than the close of business on the tenth (10th) day following the day on which notice to the
shareholders of the Corporation was given or public announcement was made by the Corporation naming all of the nominees for director or specifying the
size of the increase in the number of directors to serve on the Board of Directors, even if such tenth (10th) day shall be later than the date for which a
nomination would otherwise have been required to be delivered to be timely. In no event shall the public announcement of an adjournment or
postponement of an announced meeting commence a new time period (or extend any time period) for the giving of a shareholders notice as provided in this
Section 2.15.

(d)    To be in proper written form, a shareholder’s notice to the Secretary pursuant to this Section 2.15 must set forth (i) as to each person
whom the shareholder of the Corporation proposes to nominate for election as a director, (A) the name, age, business address, and residence address of
such person, (B) the principal occupation or employment of the person, (C) the class or series and number of shares of capital stock of the Corporation
which are directly or indirectly (including through any derivative arrangement) owned beneficially or of record by the person, and (D) any other
information relating to the person that would be required to be disclosed in a proxy statement or other filing required to be made in connection with a
solicitation of proxies for an election of directors pursuant to the Exchange Act and the rules and regulations promulgated thereunder if the Corporation
were a reporting company under the Exchange Act, and (ii) as to the shareholder giving the notice and the beneficial owner, if any, on whose behalf the
director nomination is made (A) the name and address of such shareholder, as they appear on the Corporation’s books, and of such beneficial owner;
(B) the class or series and number of shares of capital stock of the Corporation which are owned (1) beneficially and (2) of record by such shareholder and
by such beneficial owner, (C) a description of all arrangements or understandings between such shareholder or such beneficial owner and any other person
or entity (including, without limitation, their names) in connection with the ownership of the capital stock of the Corporation and the nomination of such
nominee(s), and any material interest of such shareholder or such beneficial owner in such nomination(s), (D) whether either such shareholder or beneficial
owner intends to deliver a form of proxy to holders of the Corporation’s voting shares to elect such nominee or nominees, (E) a representation that the
shareholder giving the notice is a holder of record of stock of the Corporation entitled to vote at such meeting and that such shareholder intends to appear
in person or by proxy at the meeting to nominate the persons named in its notice and (F)
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if the Corporation is then subject to Section 14(a) of the Exchange Act, any other information relating to such shareholder and beneficial owner, if any,
required to be disclosed in a proxy statement or other filing required to be made in connection with a solicitation of proxies for an election of directors
pursuant to the Exchange Act and the rules and regulations promulgated thereunder. Such notice must be accompanied by a written consent of each
proposed nominee to be named as a nominee and to serve as a director if elected. The Corporation may require any nominee to furnish such other
information (which may include meeting to discuss the information) as may reasonably be required by the Corporation to determine the eligibility of such
nominee to serve as a director of the Corporation.

(e)    If the chairman of a meeting of the shareholders of the Corporation determines that a nomination was not made in accordance with the
foregoing procedures, the chairman of the meeting shall declare to the meeting that the nomination was defective and such defective nomination shall be
disregarded.

(f)    Nothing in this Section 2.15 shall be deemed to affect any rights of the holders of any series of preferred stock of the Corporation to
elect directors pursuant to any applicable provisions of the Articles of Incorporation.

Section 2.16    Action Without a Meeting. Any action required or permitted to be taken at any annual or special meeting of shareholders of the
Corporation may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken,
shall be signed by all the holders of outstanding stock of the Corporation entitled to vote thereon.

ARTICLE III
DIRECTORS

Section 3.1    General Powers. All corporate powers shall be exercised by or under the authority of, and the business and affairs of the Corporation
shall be managed under the direction of, the Board of Directors. In addition to the powers and authority expressly conferred upon it by these bylaws, the
Board of Directors shall exercise all such powers of the Corporation and do all such lawful acts and things as are not by law or any other legal agreement
among shareholders of the Corporation, by the Articles of Incorporation, or by these bylaws directed or required to be exercised or done by the
shareholders of the Corporation.

Section 3.2    Number and Election.

(a)    The total number of directors constituting the entire Board of Directors shall be not less than one (1) nor more than fifteen (15).
Subject to the limits specified in the immediately preceding sentence, the exact number of directors shall be determined from time to time by the Board of
Directors of the Corporation; provided, however, that in no case will a decrease in the number of directors have the effect of removing or shortening the
term of any incumbent director.

(b)    Except as provided in Section 3.6 of these bylaws, at any meeting of shareholders of the Corporation properly called for the purpose of
electing directors, each nominee for election as a director in an uncontested election shall be elected if the number of votes cast for the nominee’s election
exceeds the number of votes cast against the nominee’s election. In all
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director elections other than uncontested elections, the nominees for election as a director shall be elected by a plurality of the votes cast. For purposes of
this Section 3.2(b), an “uncontested election” means any meeting of shareholders at which the number of nominees for election as a director does not
exceed the number of directors to be elected and with respect to which: (a) no shareholder has submitted notice of an intent to nominate a person for
election at such meeting in accordance with Section 2.15 of these bylaws; or (b) such a notice has been submitted, and on or before the fifth business day
prior to the date that the Corporation files its definitive proxy statement relating to such meeting with the Securities and Exchange Commission (regardless
of whether thereafter revised or supplemented), the notice has been: (i) withdrawn in writing to the Secretary of the Corporation; or (ii) determined not to
be a valid notice of nomination pursuant to Section 2.15 of these bylaws, or if challenged in court, by a final court order. Except as otherwise set forth in
the instrument of designation of any class or series of preferred stock of the Corporation, no shareholder of the Corporation shall be entitled to cumulate
votes on behalf of any candidate at any election of directors of the Corporation.

(c)    All elections of directors of the Corporation shall be by written ballot, unless otherwise provided in the Articles of Incorporation or
authorized by the Board of Directors from time to time. If authorized by the Board of Directors, such requirement of a written ballot shall be satisfied by a
ballot submitted by electronic transmission; provided, however, that any such electronic transmission must be either set forth or be submitted with
information from which it can be determined that the electronic transmission was authorized.

Section 3.3    Term of Office. The term of office of directors shall expire at each annual meeting of shareholders, and in all cases as to each director
until his or her successor shall be duly elected and qualified or until his or her earlier resignation, removal from office, death or incapacity.

Section 3.4    Removal. Subject to the rights, if any, of the holders of shares of any class or series of preferred stock of the Corporation then
outstanding to remove directors as set forth in the instrument of designation of such preferred stock applicable thereto, any director or the entire Board of
Directors of the Corporation may be removed from office, with or without cause, upon the affirmative vote of the holders of a majority of the total voting
power of all the shares of the Corporation entitled to vote generally in the election of directors, voting together as a single class.

Section 3.5    Resignation. Any director may resign at any time upon notice given in writing or by electronic transmission to the Corporation. Any
resignation shall take effect at the time specified therein or, if the time when it shall become effective is not specified therein, immediately upon receipt.
Unless otherwise specified therein, the acceptance of any such resignation shall not be necessary to make it effective.

Section 3.6    Vacancies and Newly Created Directorships. Subject to the rights, if any, of the holders of shares of any class or series of preferred
stock of the Corporation then outstanding to designate a director to fill a vacancy as set forth in the instrument of designation of such preferred stock
applicable thereto, any vacancy on the Board of Directors resulting from any death, resignation, retirement, disqualification, removal from office, or newly
created directorship resulting from any increase in the authorized number of directors or otherwise shall be filled only by the Board of Directors, acting by
a majority of the remaining directors then in office, even if less than a quorum, or by a sole remaining director and not by the shareholders. A director
elected
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to fill a vacancy shall hold office for a term expiring at the annual meeting of shareholders and until such director’s successor shall have been duly elected
and qualified or until such director’s earlier death, resignation or removal.

Section 3.7    Chairman of the Board of Directors. The Chairman of the Board of Directors shall be chosen from among the directors by a
majority vote of the Board of Directors. Any director elected as Chairman in accordance with this Section 3.7 shall hold such office until such director’s
earlier death, resignation, retirement, disqualification or removal from office or the election of any successor by the Board of Directors from time to time.
The Chairman of the Board of Directors shall preside at all meetings of the shareholders of the Corporation and shall have such other powers and perform
such other duties (including, without limitation, as applicable, as an officer of the Corporation) as may be prescribed by the Board of Directors or provided
in these bylaws.

Section 3.8    Meetings. Meetings of the Board of Directors may be held at such dates, times and places (if any) and/or by means of remote
communication (if any) as shall be determined from time to time by the Board of Directors or as may be specified in a notice regarding a meeting of the
Board of Directors. Special meetings of the Board of Directors may be called by the Chairman of the Board of Directors, the Chief Executive Officer or
President of the Corporation, or not less than a majority of the members of the Board of Directors and shall be called by the President or the Secretary if
directed by the Chairman of the Board of Directors, the Chief Executive Officer or President of the Corporation or not less than a majority of the members
of the Board of Directors.

Section 3.9    Conduct of Meetings.

(a)    Meetings of the Board of Directors shall be presided over by the chairman of the meeting, who shall be the Chairman of the Board of
Directors or, in the discretion of the Board of Directors, such director as a majority of the directors present at such meeting shall appoint.

(b)    The Board of Directors shall be entitled to make such rules or regulations for the conduct of meetings of the Board of Directors as it
shall deem necessary, appropriate or convenient.

Section 3.10    Notice.

(a)    Unless the Articles of Incorporation provides otherwise, (i) regular meetings of the Board of Directors may be held without notice of
the date, time, place or purpose of the meeting at any date, time and place (if any) and/or means of remote communication (if any), as shall from time to
time be determined by the Board of Directors, and (ii) unless waived by each of the directors entitled to notice thereof, special meetings of the Board of
Directors shall be preceded by at least twenty-four (24) hours notice of the date, time and place (if any) and/or means of remote communication (if any).
Any notice of a special or regular meeting of the Board of Directors shall be given to each director orally (either in person or by telephone), in writing
(either by hand delivery, mail, courier or facsimile), or by electronic or other means of remote communication, in each case, directed to each director at
that director’s address, telephone number,
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facsimile number or electronic mail address, as the case may be, as shown on the Corporation’s records. Any oral notice may be communicated either to
the director or to a person at the office of the director who the person giving notice has reason to believe will promptly communicate such notice to the
director. If the notice is: (i) delivered personally by hand, by courier, or orally by telephone or otherwise, (ii) sent by facsimile or (iii) sent by electronic
mail, it shall be delivered or sent at least twenty-four (24) hours before the time of the holding of the meeting. If the notice is sent by United States mail or
courier service, it shall be deposited in the United States mail or with the courier at least three (3) business days before the time of the holding of the
meeting.

(b)    Whenever notice is required to be given under any provisions of the VSCA, the Articles of Incorporation or these bylaws, a written
waiver thereof, signed by the director entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the
time stated therein, shall be deemed equivalent to notice. Neither the business to be transacted at, nor the purpose of, any meeting of the Board of Directors
or committee thereof need be specified in any waiver of notice of such meeting.

(c)    Attendance of a director at a meeting of the Board of Directors shall constitute a waiver of notice of such meeting, except when the
director attends for the express purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting is not lawfully
called or convened. Such director shall be conclusively presumed to have assented to any action taken at any such meeting unless his or her dissent shall
be entered in the minutes of the meeting or unless his or her written dissent to such action shall be filed with the person acting as the secretary of the
meeting before the adjournment thereof or shall be forwarded by registered mail to the Secretary immediately after the adjournment of the meeting. Such
right to dissent shall not apply to any member who voted in favor of such action. Participation by means of remote communication, including, without
limitation, by means of conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each
other, shall constitute attendance in person at the meeting.

Section 3.11    Quorum and Adjournment. A majority of the total number of directors shall constitute a quorum for the transaction of business at
all meetings of the Board of Directors, except as otherwise provided by law or by the Articles of Incorporation or these bylaws. If a quorum is not present,
the Chairman of the Board of Directors or a majority of the directors present at the meeting may adjourn the meeting to another date, time and place (if
any) and/or means of remote communications (if any). When a quorum is once present to commence a meeting of the Board of Directors, it is not broken
by the subsequent withdrawal of any directors. At any adjourned meeting at which a quorum is present, any business may be transacted which might have
been transacted at the meeting as originally called.

Section 3.12    Vote Required. Subject to the Articles of Incorporation, these bylaws, the VSCA or other applicable law, and the rights, if any, of
those directors who may be elected by the holders of any class or series of preferred stock of the Corporation as set forth in the instrument of designation
of such preferred stock, the act by affirmative vote of a majority of the directors present at a meeting of the Board of Directors at which there is a quorum
shall be an act of the Board of Directors.
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Section 3.13    Minutes. The Secretary shall act as secretary of all meetings of the Board of Directors but in the absence of the secretary, the
Chairman of the Board of Directors may appoint any other person present to act as secretary of the meeting. The secretary of the meeting shall keep the
minutes thereof. Minutes of any regular or special meeting of the Board of Directors shall be prepared and distributed to each director.

Section 3.14    Board Action by Written Consent Without a Meeting. Unless otherwise restricted by the Articles of Incorporation, any action
required or permitted to be taken at any meeting of the Board of Directors, or any committee thereof, may be taken without a meeting if all members of the
Board of Directors, or such committee, consent thereto in writing or by electronic transmission, and the writing(s) or electronic transmission(s) reasonably
describe the action taken and are filed with the minutes of proceedings of the Board of Directors.

Section 3.15    Committees.

(a)    The Board of Directors may by resolution create one or more committees (and thereafter, by resolution, dissolve any such committee).
Each such committee shall consist of one or more of the directors of the Corporation who serve at the pleasure of the Board of Directors. Committee
members may be removed, with or without cause, at any time by resolution of the Board of Directors and may resign from a committee at any time upon
written notice to the Corporation. The Board of Directors may designate one or more directors as alternate members of any committee to replace any
absent or disqualified member at any meeting of the committee. In the absence or disqualification of a member of a committee, the member or members
present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint another member of the
Board of Directors to act at the meeting in the place of any such absent or disqualified member.

(b)    Any such committee, to the extent provided in these bylaws or in a resolution of the Board of Directors establishing such committee,
shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the Corporation, and
may authorize the seal of the Corporation to be affixed to all papers which may require it, to the extent permitted under applicable law. Any duly
authorized action and otherwise proper action of a committee of the Board of Directors shall be deemed an action of the Board of Directors for purposes of
these bylaws unless the context of these bylaws shall expressly state otherwise.

(c)    Each committee of the Board of Directors shall keep minutes of its meetings and shall report its proceedings to the Board of Directors
when requested or required by the Board of Directors.

(d)    Meetings and actions of committees of the Board of Directors shall be governed by, and held and taken in accordance with, the
provisions of Section 3.8, Section 3.9, Section 3.10, Section 3.11, Section 3.12 and Section 3.14 of these bylaws, with such changes in the context of those
bylaws as are necessary to substitute the committee and its members for the
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Board of Directors and its directors and, if there shall be a chairman of the committee, the Chairman of the Board of Directors for the chairman of the
committee; provided, however, that: (i) the time of regular meetings of committees may be determined either by resolution of the Board of Directors or by
resolution of the committee; (ii) special meetings of committees may also be called by resolution of the Board of Directors; and (iii) notice of special
meetings of committees shall also be given to all alternate members, who shall have the right to attend all meetings of the committee. The Board of
Directors may adopt other rules for the government of any committee not inconsistent with the provisions of these bylaws. Each committee of the Board of
Directors may fix its own rules of procedure not inconsistent with the provisions of these bylaws or the rules of such committee adopted by the Board of
Directors and shall hold its meetings as provided by such rules, except as may otherwise be provided by a resolution of the Board of Directors designating
such committee or as provided in these bylaws.

Section 3.16    Compensation. The Board of Directors, irrespective of any personal interest of any of its members, may establish reasonable
compensation of all directors for services to the Corporation as directors, officers, or otherwise, or may delegate such authority to an appropriate
committee. Such compensation may be comprised of cash, property, stock, options to acquire stock, or such other assets, benefits or consideration as such
directors shall deem, in the exercise of their sole discretion, to be reasonable and appropriate under the circumstances. The Board of Directors also shall
have authority to provide for or delegate an authority to an appropriate committee to provide for reasonable pensions, disability or death benefits, and other
benefits or payments, to directors, officers, and employees and to their families, dependents, estates, or beneficiaries on account of prior services rendered
to the Corporation by such directors, officers, and employees.

Section 3.17    Corporate Governance. Without otherwise limiting the powers of the Board of Directors set forth in this Article III, if shares of
capital stock of the Corporation are listed for trading on either the Nasdaq Stock Market (“NASDAQ”) or the New York Stock Exchange (“NYSE”), the
Corporation shall comply with the corporate governance rules and requirements of the NASDAQ or the NYSE, as applicable.

ARTICLE IV
OFFICERS

Section 4.1    Officers. The officers of the Corporation shall be a Chief Executive Officer, a Chief Financial Officer, one or more Presidents (at the
discretion of the Board of Directors), a Treasurer, a Secretary and a Controller. The Corporation may also have, at the discretion of the Board of Directors,
one or more Vice Presidents, one or more Assistant Treasurers, one or more Assistant Secretaries, and any such other officers as may be appointed from
time to time in accordance with the provisions of these bylaws. In addition, the Chairman of the Board of Directors shall exercise powers and perform such
other duties as an officer of the Corporation as may be prescribed by the Board of Directors. Unless the Articles of Incorporation or these bylaws
otherwise provide, any number of offices may be held by the same person; provided that the position of Chairman of the Board of Directors shall not be
held by the Chief Executive Officer. In its discretion, the Board of Directors may choose not to fill any office for any period as it may deem advisable,
except as required by law. The officers of the Corporation need not be shareholders of the Corporation nor, other than the Chairman of the Board of
Directors, directors of the Corporation.
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Section 4.2    Election of Officers. The Board of Directors shall elect the officers of the Corporation, except such officers as may be elected in
accordance with the provisions of Section 4.3 of these bylaws, and subject to the rights, if any, of an officer under any employment contract. Each officer
shall hold office until his or her successor is elected and qualified or until his or her earlier death, resignation or removal. A failure to elect officers shall
not dissolve or otherwise affect the Corporation. Vacancies may be filled or new offices created and filled by the Board of Directors.

Section 4.3    Appointment of Subordinate Officers. The Board of Directors may appoint, or empower the Chief Executive Officer and/or one or
more Presidents of the Corporation to appoint, such other officers and agents as the business of the Corporation may require. Each of such officers and
agents shall hold office for such period, have such authority, and perform such duties as are provided in these bylaws or as the Board of Directors may
from time to time determine.

Section 4.4    Removal and Resignation.

(a)    Notwithstanding the provisions of any employment agreement, any officer of the Corporation may be removed at any time (i) by the
Board of Directors, with or without cause, and (ii) by any other officer of the Corporation upon whom the Board of Directors has expressly conferred the
authority to remove another officer, in such case on the terms and subject to the conditions upon which such authority was conferred upon such officer. No
elected officer shall have any contractual rights against the Corporation for compensation by virtue of such election beyond the date of the election of his
successor, his death, his resignation or his removal from office, whichever event shall first occur, except as otherwise provided in an employment contract
or under an employee deferred compensation plan or as otherwise required by law.

(b)    Any officer may resign at any time by giving written or electronic notice to the Corporation. Any resignation shall take effect at the
time specified therein or, if the time when it shall become effective is not specified therein, immediately upon receipt. Unless otherwise specified therein,
the acceptance of any such resignation shall not be necessary to make it effective.

Section 4.5    Vacancies. Any vacancy occurring in any office because of death, resignation, retirement, disqualification, removal from office or
otherwise may be filled as provided in Section 4.2 and/or Section 4.3 of these bylaws.

Section 4.6    Chief Executive Officer. Subject to the powers of the Board of Directors, the Chief Executive Officer shall be responsible for the
general management of the business, affairs and property of the Corporation and control over its officers, agents and employees, and shall see that all
orders and resolutions of the Board of Directors are carried into effect. The Chief Executive Officer shall have such other powers and perform such other
duties as may be prescribed by the Board of Directors or these bylaws.

Section 4.7    Chief Financial Officer. Subject to the powers of the Board of Directors, the Chief Financial Officer shall have the responsibility for
the financial affairs of the Corporation
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and shall exercise supervisory responsibility for the performance of the duties of the Treasurer and the Controller of the Corporation. The Chief Financial
Officer shall have such other powers and perform such other duties as may be prescribed by the Board of Directors, the Chairman of the Board of
Directors or these bylaws.

Section 4.8    President. The President(s) of the Corporation, subject to the powers of the Board of Directors and the Chief Executive Officer, shall
act in general executive capacity, subject to the supervision and control of the Board of Directors. The President(s) shall have such other powers and
perform such other duties as may be prescribed by the Board of Directors, the Chairman of the Board of Directors, the Chief Executive Officer or these
bylaws.

Section 4.9    Vice President. The Vice President(s) shall have such powers and perform such duties as may be prescribed by the Board of
Directors, the Chairman of the Board of Directors, the Chief Executive Officer, the President(s) or these bylaws.

Section 4.10    Treasurer. The Treasurer shall: (i) have the custody of the corporate funds and securities; (ii) keep full and accurate accounts of
receipts and disbursements of the Corporation in books belonging to the Corporation; (iii) cause all monies and other valuable effects of the Corporation to
be deposited in the name and to the credit of the Corporation in such banks as may be authorized by the Board of Directors; and (iv) cause the funds of the
Corporation vouchers for such disbursements. The Treasurer shall have such other powers and perform such other duties as may be prescribed by the
Board of Directors, the Chairman of the Board of Directors, the Chief Executive Officer, the Chief Financial Officer or these bylaws.

Section 4.11    Secretary. The Secretary shall attend all meetings of the Board of Directors and of the shareholders and record all votes and the
minutes of all proceedings in a book to be kept for that purpose. The Secretary shall give, or cause to be given, notice of all meetings of the shareholders
and special meetings of the Board of Directors and, when appropriate, shall cause the corporate seal to be affixed to any instruments executed on behalf of
the Corporation. The Secretary shall also perform all duties incident to the office of Secretary and such other duties as may be prescribed by the Board of
Directors, the Chairman of the Board of Directors, the Chief Executive Officer, the President(s) or these bylaws.

Section 4.12    Assistant Treasurers. The Assistant Treasurer, or if there shall be more than one, the Assistant Treasurers in the order determined
by the Board of Directors, shall, in the absence or disability of the Treasurer, perform the duties and functions, exercise the powers and be subject to all of
the restrictions of the Treasurer. The Assistant Treasurer(s) shall have such other powers and perform such other duties as may be prescribed by the Board
of Directors, the Chairman of the Board of Directors, the Chief Financial Officer, the Treasurer or these bylaws.

Section 4.13    Assistant Secretaries. The Assistant Secretary, or if there shall be more than one, the Assistant Secretaries in the order determined
by the Board of Directors, shall, in the absence or disability of the Secretary, perform the duties and functions, exercise the powers and be subject to all of
the restrictions of the Secretary. The Assistant Secretary(ies) shall have such other powers and perform such other duties as may be prescribed by the
Board of Directors, the Chairman of the Board of Directors, the Chief Executive Officer, the Secretary or these bylaws.
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Section 4.14    Controller. The Controller shall keep full and accurate account of receipts and disbursements in the books of the Corporation and
render to the Board of Directors, the Chairman of the Board, the President or Chief Financial Officer, whenever requested, an account of all his
transactions as Controller and of the financial condition of the Corporation. The Controller shall also perform all duties incident to the office of Controller
and such other duties as may be assigned to him by the Board of Directors, the Chairman of the Board, the Chief Financial Officer or these bylaws.

Section 4.15    Delegation of Duties. In the absence, disability or refusal of any officer of the Corporation to exercise and perform his or her duties,
the Board of Directors may by resolution delegate the powers and duties of such officer to any other officer or to any director, or to any other person
whom it may select.

ARTICLE V
STOCK

Section 5.1    Stock Certificates. The shares of capital stock of the Corporation may but need not be represented by certificates. When shares are
represented by certificates, certificates representing shares of capital stock of the Corporation shall be issued in such form as may be approved by the
Board of Directors and shall be signed by (i) the Chairman of the Board of Directors, a President or a Vice President and (ii) the Treasurer or Assistant
Treasurer or the Secretary or an Assistant Secretary, stating thereon the information required by law. When shares are not represented by certificates, then
within a reasonable time after issuance or transfer of such shares, a written statement of the information required by the VSCA to be included on
certificates shall be sent to the registered owner thereof. The name of the person or entity to whom the shares are issued, with the number of shares and
date of issue, shall be entered on the books of the Corporation.

Section 5.2    Facsimile Signatures. Any and all of the signatures on a certificate representing shares of the Corporation may be a facsimile. In case
any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer,
transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if such person were such officer,
transfer agent or registrar at the date of issue.

Section 5.3    Special Designations of Shares. If the Corporation is authorized to issue more than one class of stock or more than one series of any
class, (a) to the extent the shares are represented by certificates, the powers, designations, preferences, and relative, participating, optional or other special
rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full or
summarized on the face or back of the certificate that the Corporation shall issue to represent such class or series of stock; provided, however, that, except
as otherwise required by law (including, without limitation, Section 13.1-647 of the VSCA), in lieu of the foregoing requirements, there may be set forth
on the face or back of the certificate that the Corporation shall issue to represent such class or series of stock a statement that the Corporation will furnish
without charge to each shareholder who so requests the powers, designations, preferences, and relative, participating, optional or other special rights of
each class of stock or series thereof and the qualifications, limitations or
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restrictions of such preferences and/or rights; and (b) to the extent the shares are uncertificated, within a reasonable time after the issuance or transfer of
uncertificated shares, the Corporation shall send or cause to be sent to the registered owner thereof a written notice containing the information required to
be set forth or stated on certificates pursuant to applicable provisions in the VSCA or a statement that the Corporation will furnish without charge to each
shareholder who so requests the powers, designations, preferences, and relative, participating, optional or other special rights of each class of stock or
series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.

Section 5.4    Transfers of Stock.

(a)    Shares of capital stock of the Corporation shall only be transferred on the books of the Corporation by the holder of record thereof or by
such holder’s attorney or legal representative duly authorized in writing and, if the shares are represented by certificates, upon surrender to the Corporation
of the certificate or certificates for such shares endorsed by the appropriate person or persons, with such evidence of the authenticity of such endorsement,
transfer, authorization and other matters as the Corporation may reasonably require, and accompanied by all necessary stock transfer stamps. For shares of
the Corporation’s capital stock represented by certificates, it shall be the duty of the Corporation to issue a new certificate to the person or entity entitled
thereto, cancel the old certificate or certificates and record the transaction on its books. No transfer of stock shall be valid as against the Corporation for
any purpose until it shall have been entered in the stock records of the Corporation by an entry showing from and to whom transferred.

(b)    The Board of Directors shall have power and authority to make such other rules and regulations as it may deem necessary or proper
concerning the issue, transfer and registration of certificates for shares of capital stock of the Corporation.

(c)    The Board of Directors shall have the authority to appoint one or more banks or trust companies organized under the laws of the United
States or any state thereof to act as its transfer agent or agents or registrar or registrars, or both, in connection with the transfer or registration of any class
or series of securities of the Corporation, and may require stock certificates to be countersigned or registered by one or more of such transfer agents and/or
registrars.

(d)    The Corporation shall have the authority to enter into and perform any agreement with any number of shareholders of any one or more
classes or series of capital stock of the Corporation to restrict the transfer of shares of capital stock of the Corporation of any one or more classes or series
owned by such shareholders in any manner permitted by the VSCA.

Section 5.5    Lost, Stolen or Destroyed Certificates. The Board of Directors may direct a new certificate or certificates representing one or more
shares of capital stock of the Corporation or uncertificated shares to be issued in place of any certificate or certificates previously issued by the
Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person or entity claiming the certificate of
stock to be lost, stolen or destroyed or may otherwise require production of such evidence of such loss, theft or destruction as the Board of Directors may
in its discretion require. Without limiting the generality of the foregoing, when authorizing such issue of a new certificate or certificates or such
uncertificated shares, the Board
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of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or
certificates, or such owner’s duly authorized attorney or legal representative, to give the Corporation a bond sufficient to indemnify the Corporation against
any claim that may be made against the Corporation on account of the loss, theft or destruction of any such certificate or the issuance of such new
certificate.

Section 5.6    Dividend Record Date. In order that the Corporation may determine the shareholders of the Corporation entitled to receive payment
of any dividend or other distribution or allotment of any rights, or the shareholders entitled to exercise any rights of change, conversion or exchange of
stock, or for the purposes of any other lawful action, the Board of Directors may fix a record date, which record date shall be determined in the manner set
forth in Section 2.13 of these bylaws.

Section 5.7    Registered Shareholders. The Corporation shall be entitled to recognize the exclusive right of a person or entity registered on its
books as the owner of shares of capital stock of the Corporation to receive dividends, to vote, to receive notifications and otherwise to exercise all the
rights and powers of an owner of such shares, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the
part of any other person or entity, whether or not it shall have express or other notice thereof, except as otherwise required by law.

ARTICLE VI
INDEMNIFICATION

The Corporation shall indemnify any Indemnitee (as defined in the Articles of Incorporation) as set forth in the Articles of Incorporation.

ARTICLE VII
GENERAL PROVISIONS

Section 7.1    Reliance on Books and Records. Each director of the Corporation, each member of any committee of the Board of Directors and
each officer of the Corporation shall, in the performance of his or her duties, be fully protected in relying in good faith upon the books of account or other
records of the Corporation and upon such information, opinions, reports or documents presented to the Corporation by any of its officers or employees, or
committees of the Board of Directors so designated, or by any other person or entity as to matters which such director or committee member reasonably
believes are within such other person’s or entity’s professional or expert competence and who has been selected with reasonable care by or on behalf of the
Corporation.

Section 7.2    Dividends. Dividends upon the capital stock of the Corporation, subject to the requirements of the VSCA and the provisions of the
Articles of Incorporation, may be declared by the Board of Directors from time to time at any regular or special meeting of the Board of Directors and may
be paid in cash, in property or in shares of the capital stock, or in any combination thereof. Before payment of any dividend, there may be set aside out of
any funds of the Corporation available for dividends such sum or sums as the Board of Directors from time to time, in its absolute discretion, deems proper
as a reserve or reserves to meet contingencies, or for
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purchasing any of the shares of capital stock, warrants, rights, options, bonds, debentures, notes, scrip or other securities or evidences of indebtedness of
the Corporation, or for equalizing dividends, or for repairing or maintaining any property of the Corporation, or for any other proper purpose. The Board of
Directors may modify or abolish any such reserve in the manner in which it was created.

Section 7.3    Corporate Funds; Checks, Drafts or Orders; Deposits. The funds of the Corporation shall be kept in such depositories as shall
from time to time be prescribed by the Board of Directors. All checks, drafts or other orders for the payment of money by or to the Corporation and all
notes and other evidences of indebtedness issued in the name of the Corporation shall be signed by such officer, officers, agent or agents of the
Corporation, and in such manner, as shall be determined by resolution of the Board of Directors from time to time. All funds of the Corporation

Section 7.4    Execution of Contracts and Other Instruments. The Board of Directors, except as otherwise required by law, may authorize from
time to time any officer or agent of the Corporation to enter into any contract or to execute and deliver any other instrument in the name of and on behalf of
the Corporation. Such authority may be general or confined to specific instances. Unless otherwise specifically determined by the Board of Directors or
otherwise required by law, formal contracts, promissory notes and other evidences of indebtedness, deeds of trust, mortgages and corporate instruments or
documents requiring the corporate seal, and certificates for shares of stock owned by the Corporation shall be executed, signed or endorsed by any
President (or any Vice President) and by the Secretary (or any Assistant Secretary) or the Treasurer (or any Assistant Treasurer). The Board of Directors
may, however, authorize any one of these officers to sign any of such instruments, for and on behalf of the Corporation, without necessity of
countersignature; may designate officers or employees of the Corporation, other than those named above, who may, in the name of the Corporation, sign
such instruments; and may authorize the use of facsimile signatures for any of such persons. No officer, agent or employee shall have any power or
authority to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable for damages, whether monetary or otherwise,
for any purpose or for any amount except as specifically authorized in these bylaws or by the Board of Directors or an officer or committee with the power
to grant such authority.

Section 7.5    Signatures. In addition to the provisions for use of facsimile signatures elsewhere specifically authorized in these bylaws, facsimile or
electronic signatures of any director or officer of the Corporation may be used whenever the signature of a director or officer of the Corporation shall be
required, except as otherwise required by law or as directed by the Board of Directors from time to time.

Section 7.6    Fiscal Year. The fiscal year of the Corporation shall be fixed, and once fixed, may thereafter be changed from time to time, by the
Board of Directors.

Section 7.7    Corporate Seal. The Board of Directors may provide a corporate seal which shall be in the form of a circle and shall have inscribed
thereon the name of the Corporation, the year of its incorporation and the words “Corporate Seal, Virginia.” The seal may be used by causing it or a
facsimile thereof to be impressed or affixed or reproduced or otherwise.
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Section 7.8    Voting Securities Owned By the Corporation. Powers of attorney, proxies, waivers of notice of meeting, consents, and other
instruments relating to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by the Chief Executive
Officer, the President, Treasurer or Secretary, any Vice President, Assistant Treasurer or Assistant Secretary, or any other officer of the Corporation
authorized to do so by the Board of Directors. Any such officer may, in the name of and on behalf of the Corporation, take all such action as any such
officer may deem advisable to vote in person or by proxy at any meeting of security holders of any corporation or other entity in which the Corporation
may own securities, and at any such meeting shall possess and may exercise any and all rights and power incident to the ownership of such securities and
which, as the owner thereof, the Corporation might have possessed and exercised if present.

Section 7.9    Section Headings. Section headings in these bylaws are for convenience of reference only and shall not be given any substantive
effect in limiting or otherwise construing any provision herein.

Section 7.10    Inconsistent Provisions. In the event that any provision of these bylaws is or becomes inconsistent with any provision of (i) the
Articles of Incorporation, the VSCA, or any other applicable law, the provision of these bylaws shall not be given any effect to the extent of such
inconsistency but shall otherwise be given full force and effect or (ii) the Investor and Registration Rights Agreement, dated as of the date hereof, by and
among the Corporation and the signatories party thereto (the “IRRA”), the provisions of the IRRA shall govern only to the extent the applicable
provision(s) of the IRRA remain in force and effect and have not terminated in accordance with the terms therein.

ARTICLE VIII
AMENDMENTS

Section 8.1    Amendments. In furtherance and not in limitation of the powers conferred by law, the Board of Directors is expressly authorized and
empowered to amend and repeal these bylaws and adopt new bylaws, subject to the power of the shareholders of the Corporation to adopt, amend or repeal
any of these bylaws. Notwithstanding any other provision of these bylaws or any provision of law which might otherwise permit a lesser vote or no vote,
but in addition to any affirmative vote of the holders of any series of preferred stock of the Corporation required by law, by the Articles of Incorporation or
by any instrument designating any class or series of preferred stock of the Corporation, the affirmative vote of the holders of a majority of the total voting
power of the shares of the Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be required for the
shareholders of the Corporation to alter, amend or repeal, or adopt any provision inconsistent with, the provisions of these bylaws.

*    *    *    *
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Exhibit 10.1
 
  

AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP

OF
PV ENERGY HOLDINGS, L.P.

Dated as of January 15, 2021
 
 
THE UNITS REPRESENTED BY THIS AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY OTHER APPLICABLE
SECURITIES LAWS. SUCH UNITS MAY NOT BE SOLD, ASSIGNED, PLEDGED OR OTHERWISE DISPOSED OF AT ANY TIME WITHOUT
EFFECTIVE REGISTRATION UNDER SUCH ACT AND LAWS OR EXEMPTION THEREFROM, AND COMPLIANCE WITH THE OTHER
SUBSTANTIAL RESTRICTIONS ON TRANSFERABILITY SET FORTH HEREIN, AND IN THE INVESTOR AND REGISTRATION RIGHTS
AGREEMENT, DATED AS OF THE DATE HEREOF, AMONG PENN VIRGINIA CORPORATION AND OTHER PARTIES HERETO.
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AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP

OF PV ENERGY HOLDINGS, L.P.

This AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP (this “Agreement”) of PV Energy Holdings, L.P., a Delaware
limited partnership (the “Partnership”), dated as of January 15, 2021, is adopted, executed and agreed to by and among PV Energy Holdings GP LLC, a
Delaware limited liability company, as the sole general partner of the Partnership, and each of the Limited Partners (as defined herein) set forth on the
signature pages hereto.

WHEREAS, the Partnership was formed as a limited partnership pursuant to and in accordance with the Delaware Act (as defined herein) by filing a
Certificate of Limited Partnership of the Partnership (the “Certificate”) with the Secretary of State of the State of Delaware on October 30, 2020;

WHEREAS, the General Partner, as the sole general partner of the Partnership, entered into an Agreement of Limited Partnership of the Partnership,
dated as of October 30, 2020 (as amended, restated, amended and restated, supplemented or otherwise modified from time to time to but excluding the date
hereof, together with all schedules, exhibits and annexes thereto, the “Initial Limited Partnership Agreement”), with Penn Virginia Corporation, a
Virginia corporation (the “Corporation”), as the sole limited partner of the Partnership;

WHEREAS, immediately prior to the Effective Time (as defined herein), the Corporation was the sole limited partner of the Partnership and holder
of all of the issued and outstanding Common Units (as defined herein); and

WHEREAS, the parties are entering into this Agreement to amend and restate the Initial Limited Partnership Agreement as of the Effective Time to
reflect (a) the consummation of the transactions contemplated by the Contribution Agreement and the Asset Contribution Agreement (each as defined
herein) and the admission of JSTX and RCR (each as defined herein) as Limited Partners, and (b) the rights and obligations of the Partners that are
enumerated and agreed upon in the terms of this Agreement effective as of the Effective Time, at which time the Initial Limited Partnership Agreement
shall be superseded entirely by this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, rights and obligations set forth herein and other good and valuable consideration,
the receipt and sufficiency of which each Partner (as defined herein) hereby acknowledges and confesses, the parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS

The following definitions shall be applied to the terms used in this Agreement for all purposes, unless otherwise clearly indicated to the contrary.
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“Additional Limited Partner” has the meaning set forth in Section 12.02.

“Adjusted Capital Account Deficit” means, with respect to the Capital Account of any Partner as of the end of any Taxable Year, the amount by
which the balance in such Capital Account is less than zero. For this purpose, such Partner’s Capital Account balance shall be:
 

 (a) reduced for any items described in Treasury Regulations Sections 1.704- 1(b)(2)(ii)(d)(4), (5), and (6); and
 

 
(b) increased for any amount such Partner is obligated to contribute or is treated as being obligated to contribute to the Partnership pursuant to

Treasury Regulations Sections 1.704-1(b)(2)(ii)(c) (relating to partner liabilities to a partnership) or 1.704-2(g)(1) and 1.704-2(i) (relating to
minimum gain).

“Adjustment Surrender” has the meaning set forth in Section 3.03(c)(i).

“Admission Date” has the meaning set forth in Section 10.06.

“Affiliate” (and, with a correlative meaning, “Affiliated”) means, with respect to a specified Person, each other Person that directly, or indirectly
through one or more intermediaries, controls or is controlled by, or is under common control with, the Person specified. As used in this definition and the
definition of Majority Partners, “control” (including with correlative meanings, “controlled by” and “under common control with”) means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through ownership of voting
securities, by contract, or otherwise. Notwithstanding the foregoing, solely for purposes of this Agreement, (a) no Limited Partner nor any Affiliate thereof
shall be deemed an Affiliate of the Corporation or its Subsidiaries and (b) the Corporation and its Subsidiaries shall not be deemed an Affiliate of any
Limited Partner or any Affiliate thereof.

“Agreement” has the meaning set forth in the preamble to this Agreement.

“Allocable Margin Tax Liability” has the meaning set forth in Section 9.03.

“Applicable Share” has the meaning set forth in Section 9.03.

“Appraisers” has the meaning set forth in Section 15.02.

“Asset Contribution Agreement” means that certain Contribution Agreement, dated as of November 2, 2020, by and among the Corporation, RCR,
the Partnership, and the other parties signatory thereto (as may be amended or supplemented from time to time).

“Assets” has the meaning set forth in the Asset Contribution Agreement.

“Assignee” means a Person to whom a Limited Partner Interest has been transferred but who has not become a Limited Partner pursuant to Article
XII.

“Assumed Tax Liability” means, with respect to any Limited Partner for the applicable quarter, an amount equal to the cumulative amount of U.S.
federal, state, and local income taxes
 

2



(including any applicable estimated taxes) for the current Taxable Year, and all prior Taxable Years, determined taking into account the character of
income and loss allocated as it affects the Assumed Tax Rate, that the General Partner estimates would be due from such Limited Partner as of the date of
the relevant Tax Advance, assuming that such Limited Partner (i) earned solely the items of income, gain, deduction, loss, and/or credit allocated to such
Limited Partner pursuant to Article V and (ii) is subject to tax at the Assumed Tax Rate. The General Partner shall reasonably determine the Assumed Tax
Liability for each Partner based on such assumptions as the General Partner deems necessary.

“Assumed Tax Rate” means, for any Taxable Year, the highest combined marginal rate of U.S. federal, state, and local income tax (including any
tax rate imposed under Section 1411 of the Code) applicable to an individual resident in Houston, TX, determined by applying the rates applicable to
ordinary income (in cases where taxes are being determined on ordinary income allocated to a Limited Partner) and capital gains (in cases where taxes are
being determined on capital gains allocated to a Limited Partner); provided, however, that the Assumed Tax Rate shall not exceed 40%.

“Available Cash” shall mean, as of any relevant date on which a determination is being made by the General Partner regarding a potential
distribution pursuant to Section 4.01(a), the amount of cash and cash equivalents which the General Partner determines is available for distribution, taking
into account (a) all debts, liabilities, and obligations of the Partnership and any reserves for any expenditures, working capital needs, or other capital
requirements or contingencies, all as reasonably determined by the General Partner and (b) any restrictions on distributions contained in any agreement to
which the Partnership is bound.

“Base Rate” means, on any date, a variable rate per annum equal to the rate of interest most recently published by The Wall Street Journal as the
“prime rate” at large U.S. money center banks.

“Black-Out Period” means any “black-out” or similar period under the Corporation’s policies covering trading in the Corporation’s securities to
which the applicable Redeemed Partner is subject, which period restricts the ability of such Redeemed Partner to immediately resell shares of Common
Stock to be delivered to such Redeemed Partner in connection with a Share Settlement.

“Book Value” means, with respect to any Partnership property, the Partnership’s adjusted basis for U.S. federal income tax purposes, adjusted from
time to time to reflect the adjustments required or permitted by Treasury Regulations Sections 1.704-1(b)(2)(iv)(d)-(g) and 1.704-1(b)(2)(iv)(s); provided,
that if any noncompensatory options are outstanding upon the occurrence of any adjustment described herein, the Partnership shall adjust the Book Values
of its properties in accordance with Treasury Regulations Sections 1.704-1(b)(2)(iv)(f)(1) and 1.704-1(b)(2)(iv)(h)(2).

“Business Day” means any day other than a Saturday, a Sunday, or a day on which national banking associations located in Houston, Texas are
closed.

“Capital Account” means the capital account maintained for a Partner in accordance with Section 5.01.
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“Capital Contribution” means, with respect to any Partner, the amount of any cash, cash equivalents, promissory obligations or the Fair Market
Value of other property that such Partner contributes (or is deemed to contribute) to the Partnership pursuant to Article III.

“Capital Stock” means all classes and series of capital stock of the Corporation, including the Common Stock and the Series A Preferred Stock.

“Cash Settlement” means immediately available funds in U.S. dollars in an amount equal to the product of (a) the Share Settlement and (b) the
Common Unit Redemption Price.

“Certificate” has the meaning set forth in the recitals to this Agreement.

“Certificate of Designation” has the meaning set forth in the Contribution Agreement.

“Change of Control Transaction” means (a) a sale of all or substantially all of the Partnership’s assets determined on a consolidated basis, (b) a sale
of a majority of the Partnership’s outstanding Units (other than (i) to the Corporation or (ii) in connection with a Redemption or Direct Exchange in
accordance with Article XI), or (c) a sale of a majority of the outstanding voting securities of any Material Subsidiary of the Partnership; in any such case,
whether by merger, recapitalization, consolidation, reorganization, combination or otherwise; provided, however, that neither (w) a transaction solely
between the Partnership or any of its wholly-owned Subsidiaries, on the one hand, and the Partnership or any of its wholly-owned Subsidiaries, on the
other hand, nor (x) a transaction solely for the purpose of changing the jurisdiction of domicile of the Partnership, nor (y) a transaction solely for the
purpose of changing the form of entity of the Partnership, nor (z) a sale of a majority of the outstanding shares of Common Stock, whether by merger,
recapitalization, consolidation, reorganization, combination or otherwise, shall in each case of clauses (w), (x), (y) and (z) constitute a Change of Control
Transaction.

“Closing” has the meaning set forth in the Contribution Agreement.

“Code” means the United States Internal Revenue Code of 1986 and any successor statute, as amended from time to time.

“Common Stock” means the Common Stock, par value $0.01 per share, of the Corporation.

“Common Unit” means a Unit representing a fractional part of the Limited Partner Interests of the Limited Partners and having the rights and
obligations specified with respect to the Common Units in this Agreement.

“Common Unit Redemption Price” means the average of the volume-weighted closing price for a share of Common Stock on the Stock Exchange
or automated or electronic quotation system on which the Common Stock trades, as reported by Bloomberg, L.P., or its successor, for each of the five
(5) consecutive full Trading Days ending on and including the last full Trading Day immediately prior to the Redemption Notice Date, subject to
appropriate and equitable adjustment for any stock splits, reverse splits, stock dividends or similar events affecting the Common Stock. If the Common
Stock no longer trades on a securities exchange or automated or electronic quotation system, then the Common Unit Redemption Price shall be the fair
market value of one share of Common Stock, as determined by (a) prior to the occurrence of the First Step
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Down Event (as defined in the Investor and Registration Rights Agreement), a majority of the Non-Affiliated Directors in good faith and (b) thereafter, the
Corporate Board, that would be obtained in an arms-length transaction between an informed and willing buyer and an informed and willing seller, with
neither party having any compulsion to buy or sell, and without regard to the particular circumstances of the buyer or seller.

“Contribution Agreement” means that certain Contribution Agreement, dated as of November 2, 2020, by and among the Corporation, JSTX, and
the Partnership (as may be amended or supplemented from time to time).

“Corporate Board” means the Board of Directors of the Corporation.

“Corporation” has the meaning set forth in the recitals to this Agreement, together with its successors and assigns.

“Credit Agreement” means any credit facility or obligation of the Partnership or any of its Subsidiaries, as borrower, as may be subsequently
amended, restated, supplemented or otherwise modified from time to time, and including any one or more refinancings or replacements thereof, in whole
or in part, with any other debt facility or debt obligation.

“Delaware Act” means the Delaware Revised Uniform Limited Partnership Act, 6 Del.L. § 17-101, et seq., as it may be amended from time to time,
and any successor thereto.

“Depletable Property” means each separate oil and gas property as defined in Code Section 614.

“Depreciation” means, for each Taxable Year or other Fiscal Period, an amount equal to the depreciation, amortization or other cost recovery
deduction (excluding depletion) allowable for U.S. federal income tax purposes with respect to property for such Taxable Year or other Fiscal Period,
except that (a) if the Book Value of any such property differs from its adjusted tax basis for U.S. federal income tax purposes, and if such difference is
being eliminated by use of the “remedial method” pursuant to Treasury Regulations Section 1.704-3(d), Depreciation for such Taxable Year or other Fiscal
Period shall be the amount of book basis recovered for such Taxable Year or other Fiscal Period under the rules prescribed by Treasury Regulations
Section 1.704-3(d)(2), and (b) with respect to any other such property, the Book Value of which differs from its adjusted tax basis at the beginning of such
Taxable Year or other Fiscal Period, Depreciation shall be an amount which bears the same ratio to such beginning Book Value as the U.S. federal income
tax depreciation, amortization, or other cost recovery deduction for such Taxable Year or other Fiscal Period bears to such beginning adjusted tax basis;
provided, however, that if the adjusted tax basis of any property at the beginning of such Taxable Year or other Fiscal Period is zero dollars ($0.00),
Depreciation with respect to such property shall be determined with reference to such beginning Book Value using any reasonable method selected by the
General Partner.

“Designated Individual” has the meaning set forth in Section 9.04(a).

“Direct Exchange” has the meaning set forth in Section 11.03(a).

“Discount” has the meaning set forth in Section 6.05.
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“Distribution” (and, with a correlative meaning, “Distribute”) means each distribution made by the Partnership to a Limited Partner with respect to
such Limited Partner’s Units, whether in cash, property, or securities of the Partnership and whether by liquidating distribution or otherwise; provided,
however, that none of the following shall be a Distribution: (a) any recapitalization that does not result in the distribution of cash or property to Limited
Partners or any exchange of securities of the Partnership, and any subdivision (by Unit split or otherwise) or any combination (by reverse Unit split or
otherwise) of any outstanding Units, (b) any other payment made by the Partnership to a Limited Partner in redemption of all or a portion of such Limited
Partner’s Units, or (c) any amounts payable pursuant to Section 6.05.

“Effective Time” has the meaning set forth in Section 16.14.

“Equity Plan” means any stock or equity purchase plan, restricted stock or equity plan or other similar equity compensation plan now or hereafter
adopted by the Partnership or the Corporation.

“Equity Securities” means (a) with respect to the Partnership or any of its Subsidiaries, (i) Units or other equity interests in the Partnership or any
Subsidiary of the Partnership (including other classes or groups thereof having such relative rights, powers and duties as may from time to time be
established by the General Partner pursuant to the provisions of this Agreement, including rights, powers and/or duties senior to existing classes and groups
of Units and other equity interests in the Partnership or any Subsidiary of the Partnership), (ii) obligations, evidences of indebtedness or other securities or
interests convertible or exchangeable into Units or other equity interests in the Partnership or any Subsidiary of the Partnership, and (iii) warrants, options
or other rights to purchase or otherwise acquire Units or other equity interests in the Partnership or any Subsidiary of the Partnership and (b) with respect to
the Corporation, any and all shares, interests, participation or other equivalents (however designated) of corporate stock, including all common stock and
preferred stock, or warrants, options or other rights to acquire any of the foregoing, including any debt instrument convertible or exchangeable into any of
the foregoing.

“Event of Withdrawal” means the expulsion, bankruptcy or dissolution of a Partner or the occurrence of any other event that terminates the
continued partnership of a Partner in the Partnership. “Event of Withdrawal” shall not include an event that does not terminate the existence of such
Partner under applicable state law (or, in the case of a trust that is a Partner, does not terminate the trusteeship of the fiduciaries under such trust with
respect to all the Limited Partner Interests of such trust that is a Limited Partner).

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Election Notice” has the meaning set forth in Section 11.03(b).

“Fair Market Value” means, with respect to any asset, its fair market value determined according to Article XV.

“Fiscal Period” means any interim accounting period within a Taxable Year established by the Partnership and which is permitted or required by
Code Section 706.
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“Fiscal Year” means the Partnership’s annual accounting period established pursuant to Section 8.02.

“General Partner” means PV Energy Holdings GP LLC, a Delaware limited liability company, and its successors and permitted assigns as general
partner of the Partnership. The General Partner, in its capacity as such, has no obligation to make Capital Contributions or right to receive Distributions
under this Agreement.

“General Partner Interest” means the non-economic management interest of the General Partner in the Partnership (in its capacity as a general
partner without reference to any Limited Partner Interest held by it) and includes any and all rights, powers and benefits to which the General Partner is
entitled as provided in this Agreement, together with all obligations of the General Partner to comply with the terms and provisions of this Agreement. The
General Partner Interest does not include any rights to Profits or Losses or any rights to receive Distributions from operations or upon the liquidation or
winding-up of the Partnership.

“Governmental Entity” means any legislature, court, tribunal, authority, agency, commission, division, board, bureau, branch, official, or other
instrumentality of the United States, or any domestic state, county, city, or other political subdivision, governmental department, or similar governing
entity, and including any governmental body exercising similar powers of authority and jurisdiction, in each case with jurisdiction over the Partnership or
its business.

“Indemnified Person” has the meaning set forth in Section 7.04(a).

“Initial Limited Partnership Agreement” has the meaning set forth in the recitals to this Agreement.

“Investment Company Act” means the U.S. Investment Company Act of 1940, as amended from time to time.

“Investor and Registration Rights Agreement” means that certain Investor and Registration Rights Agreement, dated as of the date hereof, by and
among the Corporation, JSTX and RCR (together with any joinder thereto from time to time by any successor or assign to any party to such Agreement).

“Joinder” means a joinder to this Agreement, in form and substance substantially similar to Exhibit A to this Agreement.

“JSTX” means JSTX Holdings, LLC, a Delaware limited liability company.

“Law” means any applicable constitutional provision, statute, act, code (including the Code), law, regulation, rule, order, or decree of a
Governmental Entity.

“Limited Partner” means, as of any date of determination, (a) each of the partners named on the Schedule of Limited Partners and (b) any Person
admitted to the Partnership as a Substituted Limited Partner or Additional Limited Partner in accordance with Article XII, but in each case only so long as
such Person is shown on the Partnership’s books and records as the owner of one or more Units.
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“Limited Partner Interest” means the interest of a Partner in Profits, Losses and Distributions.

“Losses” means items of Partnership loss or deduction determined according to Section 5.01(b).

“Majority Partners” means the Limited Partners (which may include the General Partner if it is also a Limited Partner) holding a majority of the
Units then outstanding; provided that, if as of any date of determination, a majority of the Units are then held by the General Partner or any of its Affiliates
controlled by the Corporation, then “Majority Partners” shall mean the Limited Partners holding a majority of the Units (excluding Units held by the
General Partner or any of its Affiliates controlled by the Corporation) then outstanding.

“Market Price” means, with respect to a share of Common Stock as of a specified date, the last sale price per share of Common Stock, regular way,
or if no such sale took place on such day, the average of the closing bid and asked prices per share of Common Stock, regular way, in either case as
reported in the principal consolidated transaction reporting system with respect to securities listed or admitted to trading on the Stock Exchange or, if the
Common Stock is not listed or admitted to trading on any Stock Exchange, the last quoted price, or, if not so quoted, the average of the high bid and low
asked prices in the over-the-counter market, as reported by the National Association of Securities Dealers, Inc. Automated Quotation System or, if such
system is no longer in use, the principal other automated quotation system that may then be in use or, if the Common Stock is not quoted by any such
organization, the average of the closing bid and asked prices as furnished by a professional market maker making a market in the Common Stock selected
by the Corporate Board or, in the event that no trading price is available for the shares of Common Stock, the fair market value of a share of Common
Stock, as determined in good faith by the Corporate Board.

“Material Subsidiary” means any direct or indirect Subsidiary of the Partnership that, as of any date of determination, represents more than (a) 50%
of the consolidated net tangible assets of the Partnership or (b) 50% of the consolidated net income of the Partnership before interest, taxes, depreciation
and amortization.

“Non-Affiliated Directors” has the meaning set forth in the Investor and Registration Rights Agreement.

“Officer” has the meaning set forth in Section 6.01(b).

“Optionee” means a Person to whom a stock option is granted under any Stock Option Plan.

“Other Agreements” has the meaning set forth in Section 10.04.

“Partner” means the General Partner or any Limited Partner.

“Partner Minimum Gain” means “partner nonrecourse debt minimum gain” as defined in Treasury Regulations Section 1.704-2(i)(3).
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“Partnership” has the meaning set forth in the preamble to this Agreement.

“Partnership Directives” has the meaning set forth in Section 16.16(c).

“Partnership Employee” means an employee of, or other service provider to, the Partnership or any Subsidiary, in each case acting in such capacity.

“Partnership Level Taxes” has the meeting set forth in Section 9.04(b).

“Partnership Minimum Gain” means “partnership minimum gain” determined pursuant to Treasury Regulations Section 1.704-2(d).

“Partnership Representative” has the meaning set forth in Section 9.04(a).

“Percentage Interest” means, with respect to a Partner at a particular time, such Partner’s percentage interest in the Partnership determined by
dividing such Partner’s Units by the total Units of all Partners at such time. The Percentage Interest of each Partner shall be calculated to the 4th decimal
place, and the Percentage Interest with respect to the General Partner Interest shall at all times be zero.

“Permitted Transfer” has the meaning set forth in Section 10.02.

“Person” means any individual, corporation, limited liability company, partnership, joint venture, association, joint stock company, trust, enterprise,
unincorporated organization, or Governmental Entity.

“Pro rata,” “proportional,” “in proportion to,” and other similar terms, means, with respect to the holder of Units, pro rata based upon the number
of such Units held by such holder as compared to the total number of Units outstanding.

“Profits” means items of Partnership income and gain determined according to Section 5.01(b).

“RCR” means Rocky Creek Resources, LLC, a Delaware limited liability company.

“Reclassification Event” means any of the following: (a) any reclassification or recapitalization of Common Stock (other than a change in par value,
or from par value to no par value, or from no par value to par value, or as a result of a subdivision or combination or any transaction subject to
Section 3.04), (b) any merger, consolidation or other combination involving the Corporation, or (c) any sale, conveyance, lease, or other disposal of all or
substantially all the properties and assets of the Corporation to any other Person, in each of clauses (a), (b) or (c), as a result of which holders of Capital
Stock shall be entitled to receive cash, securities or other property for their shares of Capital Stock.

“Redeemed Partner” has the meaning set forth in Section 11.01(a).

“Redeemed Units” has the meaning set forth in Section 11.01(a).
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“Redemption” has the meaning set forth in Section 11.01(a).

“Redemption Date” has the meaning set forth in Section 11.01(a).

“Redemption Notice” has the meaning set forth in Section 11.01(a).

“Redemption Notice Date” has the meaning set forth in Section 11.01(a).

“Redemption Right” has the meaning set forth in Section 11.01(a).

“Regulatory Allocations” has the meaning set forth in Section 5.03(g).

“Reimbursable Expenses” has the meaning set forth Section 16.16(a).

“Related Person” has the meaning set forth in Section 7.01(c).

“Relative” means, with respect to any natural person: (a) such natural person’s spouse; (b) any lineal descendant, parent, grandparent, great
grandparent or sibling or any lineal descendant of such sibling (in each case whether by blood or legal adoption); and (c) the spouse of a natural person
described in clause (b) of this definition.

“Reporting Partner” has the meaning set forth in Section 9.03.

“Required Preferred Shares” means a number of shares of Series A Preferred Stock equal to one one-hundredth (1/100th) of a share for each
Common Unit that is (a) surrendered in accordance with Section 3.03(c)(i), (b) issued in accordance with Section 3.03(c)(ii), (c) Transferred in accordance
with Article X, or (d) otherwise redeemed or exchanged in accordance with Article XI.

“Retraction Notice” has the meaning set forth in Section 11.01(b).

“Schedule of Limited Partners” has the meaning set forth in Section 3.01(b).

“SEC” means the U.S. Securities and Exchange Commission, including any governmental body or agency succeeding to the functions thereof.

“Securities Act” means the U.S. Securities Act of 1933, as amended, and applicable rules and regulations thereunder, and any successor to such
statute, rules or regulations. Any reference herein to a specific section, rule or regulation of the Securities Act shall be deemed to include any
corresponding provisions of future Law.

“Series A Preferred Stock” means the Series A Preferred Stock, par value $0.01 per share, of the Corporation.

“Services” has the meaning set forth in Section 16.16(a).

“Services Personnel” has the meaning set forth in Section 16.16(a).

“Settlement Method Notice” has the meaning set forth in Section 11.01(b).
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“Share Settlement” means a number of shares of Common Stock equal to the number of Redeemed Units.

“Simulated Basis” means, with respect to each Depletable Property, the Book Value of such property. For purposes of such computation, the
Simulated Basis of each Depletable Property (including any additions to such Simulated Basis resulting from expenditures required to be capitalized in
such Simulated Basis) shall be allocated to each Partner in accordance with such Partner’s relative Percentage Interest as of the time such Depletable
Property (or such addition to such Simulated Basis resulting from expenditures required to be capitalized in such Simulated Basis) is acquired (or
expended) by the Partnership, and shall be reallocated among the Partners in accordance with the such Partners’ Percentage Interest as determined
immediately following the occurrence of an event giving rise to an adjustment to the Book Value of the Partnership’s Depletable Properties.

“Simulated Depletion” means, with respect to each Depletable Property, a depletion allowance computed in accordance with U.S. federal income
tax principles and in a manner specified in Treasury Regulations Section 1.704-1(b)(2)(iv)(k)(2). For purposes of computing Simulated Depletion with
respect to any Depletable Property, in no event shall such allowance, in the aggregate, exceed the Simulated Basis of such Depletable Property.

“Simulated Gain” means the excess, if any, of the amount realized from the sale or other disposition of a Depletable Property over the Book Value
of such Depletable Property and determined pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(k)(2).

“Simulated Loss” means the excess, if any, of the Book Value of a Depletable Property over the amount realized from the sale or other disposition of
such Depletable Property and determined pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(k)(2).

“Sponsor Person” has the meaning set forth in Section 7.04(d).

“Stand-Alone Margin Tax Liability” has the meaning set forth in Section 9.03.

“Stock Exchange” means the Nasdaq Global Select Market or such other principal United States securities exchange on which the Common Stock is
listed or admitted to trading.

“Stock Option Plan” means any stock option plan now or hereafter adopted by the Partnership or by the Corporation.

“Subsidiary” means, with respect to a Person, any Person, whether incorporated or unincorporated, of which (a) at least 50% of the securities or
ownership interests having by their terms ordinary voting power to elect a majority of the board of directors or other Persons performing similar functions,
(b) a general partner interest, or (c) a managing member interest, is directly or indirectly owned or controlled by the subject Person or by one or more of its
respective Subsidiaries. For purposes hereof, references to a “Subsidiary” of the Partnership shall be given effect only at such times that the Partnership
has one or more Subsidiaries, and, unless otherwise indicated, the term “Subsidiary” refers to a Subsidiary of the Partnership.
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“Substituted Limited Partner” means a Person that is admitted as a Limited Partner to the Partnership pursuant to Section 12.01 with all of the rights
of a Limited Partner and who is shown as a Limited Partner on the books and records of the Partnership.

“Tax Advance” has the meaning set forth in Section 4.01(b)(ii).

“Taxable Year” means the Partnership’s accounting period for U.S. federal income tax purposes determined pursuant to Section 9.02.

“Total Separate Company Margin Tax Liability” has the meaning set forth in Section 9.03.

“Trading Day” means a day on which the Stock Exchange or such other principal United States securities exchange on which the Common Stock is
listed or admitted to trading is open for the transaction of business (unless such trading shall have been suspended for the entire day).

“Transfer” (and, with a correlative meaning, “Transferring”) means any sale, transfer, assignment, pledge, encumbrance, or other disposition of
(whether directly or indirectly, whether with or without consideration and whether voluntarily or involuntarily or by operation of Law) any interest (legal
or beneficial) in any Equity Securities of the Partnership; provided however, that the following shall not constitute a Transfer hereunder: (a) any direct or
indirect transfer of any equity or other interest (legal or beneficial) in any Partner unless substantially all of the assets of such Partner consist solely of
Units or (b) without limitation of clause (a) above, with respect to (i) any Person that directly or indirectly holds any equity or other interests (legal or
beneficial) in any Partner and constitutes a fund or similar pooled investment vehicle, any transfer of limited partnership interests or similar equity
interests in such Person or (ii) the Corporation, any transfer of equity interests in the Corporation.

“Transfer Agent” means (a) with respect to any Common Units, the Partnership or such other Person as determined by the General Partner, and
(b) with respect to any shares of Series A Preferred Stock, American Stock Transfer & Trust Company or any successor transfer agent, or such other
Person as determined by the General Partner.

“Treasury Regulations” means the regulations promulgated by the U.S. Department of the Treasury pursuant to and in respect of provisions of the
Code and any corresponding provisions of succeeding regulations.

“Unit” means a Limited Partner Interest of a Limited Partner or a permitted Assignee in the Partnership and shall include Common Units, but shall
not include the General Partner Interest.

“Value” means (a) for any Stock Option Plan, the Market Price for the trading day immediately preceding the date of exercise of a stock option
under such Stock Option Plan and (b) for any Equity Plan other than a Stock Option Plan, the Market Price for the trading day immediately preceding the
Vesting Date.

“Vesting Date” has the meaning set forth in Section 3.10(c).
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ARTICLE II
ORGANIZATIONAL MATTERS

Section 2.01    Formation of Partnership. The Partnership was formed on October 30, 2020 pursuant to the provisions of the Delaware Act.

Section 2.02    Amended and Restated Limited Partnership Agreement. The Partners hereby execute this Agreement for the purpose of continuing
the affairs of the Partnership and the conduct of its business in accordance with the provisions of the Delaware Act. The Partners hereby agree that during
the term of the Partnership set forth in Section 2.06, the rights and obligations of the Partners with respect to the Partnership will be determined in
accordance with the terms and conditions of this Agreement and the Delaware Act. On any matter upon which this Agreement is silent, the Delaware Act
shall control. No provision of this Agreement shall be in violation of the Delaware Act and, to the extent any provision of this Agreement is in violation of
the Delaware Act, such provision shall be void and of no effect to the extent of such violation without affecting the validity of the other provisions of this
Agreement; provided, however, that where the Delaware Act provides that a provision of the Delaware Act shall apply “unless otherwise provided in a
limited partnership agreement” or words of similar effect, the relevant provisions of this Agreement shall in each instance control; provided, further, that
notwithstanding the foregoing, Section 17-212 of the Delaware Act shall not apply or be incorporated into this Agreement.

Section 2.03    Name. The name of the Partnership shall be “PV Energy Holdings, L.P.” The General Partner in its sole discretion may change the
name of the Partnership at any time and from time to time. Notification of any such change shall be given to all of the Partners and, to the extent
practicable, to all of the holders of any Equity Securities then outstanding. The Partnership’s business may be conducted under its name and/or any other
name or names deemed advisable by the General Partner.

Section 2.04    Purpose. The primary business and purpose of the Partnership shall be to engage in such activities as are permitted under the
Delaware Act and determined from time to time by the General Partner in accordance with the terms and conditions of this Agreement.

Section 2.05    Principal Office; Registered Office. The principal office of the Partnership shall be at 16285 Park Ten Place, Suite 500, Houston,
Texas 77084, or such other place as the General Partner may from time to time designate. The address of the registered office of the Partnership in the
State of Delaware shall be 1209 Orange Street, Wilmington, Delaware 19801, and the registered agent for service of process on the Partnership in the State
of Delaware at such registered office shall be CT Corporation System. The General Partner may from time to time change the Partnership’s registered
agent and registered office in the State of Delaware.

Section 2.06    Term. The term of the Partnership commenced upon the filing of the Certificate in accordance with the Delaware Act and shall
continue in existence until termination and dissolution of the Partnership in accordance with the provisions of Article XIV.

Section 2.07    No Joint Venture. Except for U.S. federal income tax purposes, the Partners intend that the Partnership not be a joint venture, and that
no Partner be a joint venturer of any other Partner by virtue of this Agreement, and neither this Agreement nor any other document entered into by the
Partnership or any Partner relating to the subject matter hereof shall be construed to suggest otherwise.
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ARTICLE III
PARTNERS; UNITS; CAPITALIZATION

Section 3.01    Partners.

(a)    The Corporation previously was admitted as a Limited Partner and shall remain a Limited Partner of the Partnership and the General Partner
previously was admitted as the sole general partner of the Partnership and shall remain the sole general partner of the Partnership, in each case, upon the
Effective Time. At the Effective Time and concurrently with the contributions described in Section 3.03(a), JSTX and RCR shall be admitted to the
Partnership as Limited Partners.

(b)    The Partnership shall maintain a schedule setting forth: (i) the name and address of each Limited Partner and (ii) the aggregate number of
outstanding Units and the number and class of Units held by each Limited Partner (such schedule, the “Schedule of Limited Partners”). The applicable
Schedule of Limited Partners in effect as of the Effective Time (after giving effect to the contributions described in Section 3.03) is set forth as Schedule 1
to this Agreement. The Schedule of Limited Partners shall be the definitive record of ownership of each Unit of the Partnership and all relevant information
with respect to each Limited Partner. The Partnership shall be entitled to recognize the exclusive right of a Person registered on its records as the owner of
Units for all purposes and shall not be bound to recognize any equitable or other claim to or interest in Units on the part of any other Person, whether or not
it shall have express or other notice thereof, except as otherwise provided by the Delaware Act.

(c)    No Limited Partner shall be required or, except as approved by the General Partner and in accordance with the other provisions of this
Agreement, permitted to loan any money or property to the Partnership or borrow any money or property from the Partnership.

Section 3.02    Units. Interests in the Partnership shall be represented by Units, or such other securities of the Partnership, in each case as the General
Partner may establish in its discretion in accordance with the terms and subject to the restrictions hereof. Immediately after the Effective Time, the Units
will be comprised of a single class of Common Units. Without limiting the foregoing, to the extent required pursuant to Section 3.04(a), the General
Partner may create one or more classes or series of Common Units or preferred Units solely to the extent they have substantially the same rights to
dividends and distributions (including distributions upon liquidation) and other economic rights as a class of common stock of the Corporation or class or
series of preferred stock of the Corporation.

Section 3.03    New Limited Partner Contribution; the Corporation’s Capital Contribution; Asset Contribution Agreement Matters.

(a)    New Limited Partner Contributions. Pursuant to the Contribution Agreement, at the Closing, JSTX contributed to the Partnership, as a Capital
Contribution, cash in exchange for the number of Common Units set forth next to JSTX’s name on Schedule 1, which are hereby issued and outstanding as
of the Effective Time. Pursuant to the Asset Contribution Agreement, at
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the Closing, RCR contributed to the Partnership, as a Capital Contribution, the Assets in exchange for the number of Common Units set forth next to
RCR’s name on Schedule 1, which are hereby issued and outstanding as of the Effective Time.

(b)    The Corporation’s Contribution. Pursuant to the Contribution Agreement, at the Closing, the Corporation contributed to the Partnership, as a
Capital Contribution, the equity interests in the resulting entity following the conversion of Penn Virginia Holding Corp. from a Delaware corporation to a
Delaware limited liability company, in exchange for the number of Common Units set forth next to the Corporation’s name on Schedule 1, which are
hereby issued and outstanding as of the Effective Time.

(c)    Asset Contribution Agreement Matters.

(i)    Following the Effective Time, in connection with (A) the delivery by RCR to the Partnership of any Common Units included in the
Adjustment Securities (as defined in the Asset Contribution Agreement) pursuant to Section 3.5 (Post-Closing Adjustment) of the Asset Contribution
Agreement or (B) the release and delivery by the Transfer Agent to the Partnership of any Common Units included in the Indemnity Securities (as
defined in the Asset Contribution Agreement) in connection with the satisfaction of any claim for indemnification pursuant to Section 11.13
(Indemnity Escrow) of the Asset Contribution Agreement (any such delivery of Common Units, an “Adjustment Surrender”), (1) any such Common
Units delivered to the Partnership by RCR or the Transfer Agent in satisfaction of such Adjustment Surrender shall be surrendered to the Partnership
and cancelled and Schedule 1 shall be updated accordingly without approval required from any Partner, and (2) simultaneously therewith, the
Required Preferred Shares shall be surrendered to the Corporation and cancelled in exchange for a payment by the Corporation to RCR in an amount
equal to the aggregate par value of the Required Preferred Shares so surrendered. Such surrender and cancellation of the Common Units and the
Required Preferred Shares shall be treated as having occurred for all purposes as of the Effective Time. Any Partner required to surrender Common
Units pursuant to this Section 3.03(c)(i) agrees to take all such actions and execute any documents, instruments or certificates to effect the surrender
and cancellation of the Common Units and the Required Preferred Shares as may reasonably be requested by the General Partner, the Corporation or
the Transfer Agent.

(ii)    If, following the Effective Time, the Partnership is required to issue additional Common Units to RCR pursuant to the terms of the Asset
Contribution Agreement (including pursuant to Section 3.5 (Post-Closing Adjustment), Section 7.2 (Preferential Rights to Purchase) or Section 7.3
(Required Consents) of the Asset Contribution Agreement), the Partnership shall so issue such additional Common Units to RCR (and the Corporation
shall issue to RCR the applicable Required Preferred Shares in exchange for the aggregate par value thereof) and Schedule 1 shall be updated
accordingly without approval required from any Partner. Any additional Common Units (or Required Preferred Shares) issued as provided in this
Section 3.03(c)(ii) shall be treated as having been issued and outstanding for all purposes as of the Effective Time. The General Partner shall cause the
Partnership to take all such actions and execute such documents, instruments or certificates to effect the issuance of the Common Units and Required
Preferred Shares as provided in this Section 3.03(c)(ii).
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(iii)    For purposes of clarity, (A) certain Common Units (and corresponding shares of Series A Preferred Stock (as determined pursuant to the
Asset Contribution Agreement)) that have been issued to and are held by RCR as of the Effective Time are held in escrow with the Transfer Agent as
of the Effective Time as part of the Indemnity Escrow (as defined in the Asset Contribution Agreement) and shall be released and delivered from
escrow as provided in the Asset Contribution Agreement, (B) such Common Units that may be held in escrow from time to time shall be designated as
“Indemnity Securities” on Schedule 1 and shall bear the “Indemnity Securities” legend as described on Schedule 1 and (C) if any Common Units (and
corresponding shares of Series A Preferred Stock (as determined pursuant to the Asset Contribution Agreement)) are released and delivered from
escrow to RCR pursuant to the Asset Contribution Agreement, (I) such release and delivery shall not be deemed to be a Transfer or an additional
issuance of such Common Units or shares of Series A Preferred Stock for purposes hereof and (II) Schedule 1 shall be updated without approval
required from any Partner to memorialize that such Common Units have been so released from escrow and delivered to RCR by removing the
“Indemnity Securities” designation and legend therefrom but no other update to Schedule 1 shall be required on account of such release and delivery.

Section 3.04    Authorization and Issuance of Additional Units.

(a)    If at any time the Corporation issues a share of its Common Stock or any other Equity Security of the Corporation, (i) the Partnership shall
issue to the Corporation one Common Unit (if the Corporation issues a share of Common Stock), or such other Equity Security of the Partnership (if the
Corporation issues Equity Securities other than Common Stock) corresponding to the Equity Securities issued by the Corporation, and with substantially
the same rights to dividends and distributions (including distributions upon liquidation) and other economic rights as those of such Equity Securities of the
Corporation and (ii) the net proceeds received by the Corporation with respect to the corresponding share of Common Stock or other Equity Security, if
any, shall be concurrently contributed by the Corporation to the Partnership as a Capital Contribution; provided, that if the Corporation issues any shares of
Common Stock in order to directly purchase from another Limited Partner (other than the Corporation) a number of Common Units (and the Required
Preferred Shares) pursuant to Section 11.03(a), then the Partnership shall not issue any new Common Units in connection therewith and the Corporation
shall not be required to transfer such net proceeds to the Partnership (it being understood that such net proceeds shall instead be transferred to such other
Limited Partner as consideration for such purchase). Notwithstanding the foregoing, this Section 3.04(a) shall not apply to (i) (A) the issuance and
distribution to holders of shares of Common Stock of rights to purchase Equity Securities of the Corporation under a “poison pill” or similar shareholders
rights plan or (B) the issuance under the Corporation’s Equity Plans or Stock Option Plans of any warrants, options, other rights to acquire Equity
Securities of the Corporation or rights or property that may be converted into or settled in Equity Securities of the Corporation, but shall in each of the
foregoing cases apply to the issuance of Equity Securities of the Corporation in connection with the exercise or settlement of such rights, warrants, options
or other rights or property, (ii) the issuance of Equity Securities pursuant to any Equity Plan (other than a Stock Option Plan) that are restricted, subject to
forfeiture or otherwise
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unvested upon issuance, but shall apply on the applicable Vesting Date with respect to such Equity Securities or (iii) the issuance of any Required
Preferred Shares in connection with the issuance of Common Units to any Limited Partner. Except pursuant to Article XI, (x) the Partnership may not issue
any additional Common Units to the Corporation or any of its Subsidiaries unless substantially simultaneously the Corporation or such Subsidiary issues
or sells an equal number of shares of the Corporation’s Common Stock to another Person, and (y) the Partnership may not issue any other Equity
Securities of the Partnership to the Corporation or any of its Subsidiaries unless substantially simultaneously the Corporation or such Subsidiary issues or
sells, to another Person, an equal number of shares of a new class or series of Equity Securities of the Corporation or such Subsidiary with substantially the
same rights to dividends and distributions (including distributions upon liquidation) and other economic rights as those of such Equity Securities of the
Partnership.

(b)    The Partnership shall only be permitted to issue additional Units or other Equity Securities in the Partnership to the Persons and on the terms
and conditions provided for in Section 3.02, Section 3.03(c)(ii), this Section 3.04 and Section 3.11.

(c)    The Partnership shall not in any manner effect any subdivision (by equity split, equity distribution, reclassification, recapitalization or
otherwise) or combination (by reverse equity split, reclassification, recapitalization or otherwise) of the outstanding Common Units unless accompanied
by an identical subdivision or combination, as applicable, of the outstanding Capital Stock, with corresponding changes made with respect to any other
exchangeable or convertible securities. The Corporation shall not in any manner effect any subdivision (by stock split, stock dividend, reclassification,
recapitalization or otherwise) or combination (by reverse stock split, reclassification, recapitalization or otherwise) of the outstanding Capital Stock unless
accompanied by an identical subdivision or combination, as applicable, of the outstanding Common Units, with corresponding changes made with respect
to any other exchangeable or convertible securities. The Partnership shall not in any manner effect any subdivision (by equity split, equity distribution,
reclassification, recapitalization or otherwise) or combination (by reverse equity split, reclassification, recapitalization or otherwise) of any outstanding
Equity Securities of the Partnership (other than the Common Units) unless accompanied by an identical subdivision or combination, as applicable, of the
corresponding Equity Securities of the Corporation, with corresponding changes made with respect to any other exchangeable or convertible securities.
The Corporation shall not in any manner effect any subdivision (by stock split, stock dividend, reclassification, recapitalization or otherwise) or
combination (by reverse stock split, reclassification, recapitalization or otherwise) of any outstanding Equity Securities of the Corporation (other than the
Capital Stock) unless accompanied by an identical subdivision or combination, as applicable, of the corresponding Equity Securities of the Partnership,
with corresponding changes made with respect to any other exchangeable or convertible securities.

Section 3.05    Repurchases or Redemptions. The Corporation or any of its Subsidiaries may not redeem, repurchase or otherwise acquire (i) any
shares of Common Stock unless substantially simultaneously the Partnership redeems, repurchases or otherwise acquires from the Corporation an equal
number of Common Units for the same price per security or (ii) any other Equity Securities of the Corporation unless substantially simultaneously the
Partnership redeems, repurchases or otherwise acquires from the Corporation an equivalent number of Equity Securities of the Partnership of a
corresponding class or series with substantially the same rights to dividends
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and distributions (including distributions upon liquidation) and other economic rights as those of such Equity Securities of the Corporation for the same
price per security. The Partnership may not redeem, repurchase or otherwise acquire (A) any Common Units from the Corporation or any of its
Subsidiaries unless substantially simultaneously the Corporation or such Subsidiary redeems, repurchases or otherwise acquires an equal number of shares
of Common Stock for the same price per security from holders thereof, or (B) any other Equity Securities of the Partnership from the Corporation or any
of its Subsidiaries unless substantially simultaneously the Corporation or such Subsidiary redeems, repurchases or otherwise acquires for the same price
per security an equivalent number of Equity Securities of the Corporation of a corresponding class or series with substantially the same rights to dividends
and distributions (including distribution upon liquidation) and other economic rights as those of such Equity Securities of the Corporation.
Notwithstanding the foregoing, (x) to the extent that any consideration payable by the Corporation in connection with the redemption or repurchase of any
shares of Common Stock or other Equity Securities of the Corporation or any of its Subsidiaries consists (in whole or in part) of shares of Common Stock
or such other Equity Securities (including, for the avoidance of doubt, in connection with the cashless exercise of an option or warrant), then the
redemption or repurchase of the corresponding Common Units or other Equity Securities of the Partnership shall be effectuated in an equivalent manner,
and (y) this Section 3.05 shall not apply with respect to any shares of Series A Preferred Stock that are surrendered pursuant to Section 3.03(c)(i) or
redeemed pursuant to Article XI.

Section 3.06    Certificates Representing Units; Lost, Stolen or Destroyed Certificates; Registration and Transfer of Units.

(a)    Units shall not be certificated unless otherwise determined by the General Partner. If the General Partner determines that one or more Units
shall be certificated, each such certificate shall be signed by or in the name of the Partnership, by the Chief Executive Officer and any other officer
designated by the General Partner, representing the number of Units held by such holder. Such certificate shall be in such form (and shall contain such
legends) as the General Partner may determine. Any or all of such signatures on any certificate representing one or more Units may be a facsimile,
engraved or printed, to the extent permitted by applicable Law. The General Partner agrees that it shall not elect to treat any Unit as a “security” within the
meaning of Article 8 of the Uniform Commercial Code unless thereafter all Units then outstanding are represented by one or more certificates.

(b)    If Units are certificated, the General Partner may direct that a new certificate representing one or more Units be issued in place of any
certificate theretofore issued by the Partnership alleged to have been lost, stolen or destroyed, upon delivery to the General Partner of an affidavit of the
owner or owners of such certificate, setting forth such allegation. The General Partner may require the owner of such lost, stolen or destroyed certificate, or
such owner’s legal representative, to give the Partnership a bond sufficient to indemnify it against any claim that may be made against it on account of the
alleged loss, theft or destruction of any such certificate or the issuance of any such new certificate.

(c)    Upon surrender to the Partnership or the transfer agent of the Partnership, if any, of a certificate for one or more Units, duly endorsed or
accompanied by appropriate evidence of succession, assignment or authority to transfer, in compliance with the provisions hereof, the
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Partnership shall issue a new certificate representing one or more Units to the Person entitled thereto, cancel the old certificate and record the transaction
upon its books. Subject to the provisions of this Agreement, the General Partner may prescribe such additional rules and regulations as it may deem
appropriate relating to the issue, Transfer and registration of Units.

Section 3.07    Negative Capital Accounts. No Partner shall be required to pay to any other Partner or the Partnership any deficit or negative balance
which may exist from time to time in such Partner’s Capital Account (including upon and after dissolution of the Partnership).

Section 3.08    No Withdrawal. No Person shall be entitled to withdraw any part of such Person’s Capital Contribution or Capital Account or to
receive any Distribution from the Partnership, except as expressly provided in this Agreement.

Section 3.09    Loans From Partners. Loans by Partners to the Partnership shall not be considered Capital Contributions. Subject to the provisions of
Section 3.01(c), the amount of any such advances shall be a debt of the Partnership to such Partner and shall be payable or collectible in accordance with
the terms and conditions upon which such advances are made.

Section 3.10    Tax Treatment of Corporate Stock Option Plans and Equity Plans.

(a)    Options Granted to Persons other than Partnership Employees. If at any time or from time to time, in connection with any Stock Option Plan, a
stock option granted for shares of Common Stock to a Person other than a Partnership Employee is duly exercised, notwithstanding the amount of the
Capital Contribution actually made pursuant to Section 3.04(a), solely for U.S. federal (and applicable state and local) income tax purposes, the
Corporation shall be deemed to have contributed to the Partnership as a Capital Contribution, in lieu of the Capital Contribution actually made and in
consideration of additional Common Units, an amount equal to the Value of a share of Common Stock as of the date of such exercise multiplied by the
number of shares of Common Stock then being issued by the Corporation in connection with the exercise of such stock option.

(b)    Options Granted to Partnership Employees. If at any time or from time to time, in connection with any Stock Option Plan, a stock option
granted for shares of Common Stock to a Partnership Employee is duly exercised, solely for U.S. federal (and applicable state and local) income tax
purposes, the following transactions shall be deemed to have occurred:

(i)    The Corporation shall sell to the Optionee, and the Optionee shall purchase from the Corporation, the number of shares of Common Stock
equal to the number of shares of Common Stock as to which such stock option is being exercised multiplied by the following: (x) the exercise price
payable by the Optionee in connection with the exercise of such stock option divided by (y) the Value of a share of Common Stock at the time of such
exercise.

(ii)    The Corporation shall sell to the Partnership (or, if the Optionee is an employee of, or other service provider to, a Subsidiary, the
Corporation shall sell to such Subsidiary), and the Partnership (or such Subsidiary, as applicable) shall purchase from the Corporation, a number of
shares of Common Stock equal to the excess of (x) the number of shares of Common Stock as to which such stock option is being exercised over
(y) the
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number of shares of Common Stock sold pursuant to Section 3.10(b)(i) hereof. The purchase price per share of Common Stock for such sale of shares
of Common Stock to the Partnership (or such Subsidiary) shall be the Value of a share of Common Stock as of the date of exercise of such stock
option.

(iii)    The Partnership shall transfer to the Optionee (or, if the Optionee is an employee of, or other service provider to, a Subsidiary, the
Subsidiary shall transfer to the Optionee) at no additional cost to such Partnership Employee and as additional compensation to such Partnership
Employee, the number of shares of Common Stock described in Section 3.10(b)(ii).

(iv)    The Corporation shall be deemed to have contributed any amounts received by the Corporation pursuant to Section 3.10(b)(i) and any
amount deemed to be received by the Partnership pursuant to Section 3.10(b)(ii) in connection with the exercise of such stock option.

The transactions described in this Section 3.10(b) are intended to comply with the provisions of Treasury Regulations Section 1.1032-3 and shall be
interpreted consistently therewith.

(c)    Restricted Stock Granted to Partnership Employees. If at any time or from time to time, in connection with any Equity Plan (other than a Stock
Option Plan), any shares of Common Stock are issued to a Partnership Employee (including any shares of Common Stock that are subject to forfeiture in
the event such Partnership Employee terminates his or her employment with the Partnership or any Subsidiary) in consideration for services performed for
the Partnership or any Subsidiary, on the date (such date, the “Vesting Date”) that the Value of such shares is includible in taxable income of such
Partnership Employee, the following events will be deemed to have occurred solely for U.S. federal (and applicable state and local) income tax purposes:
(i) the Corporation shall be deemed to have sold such shares of Common Stock to the Partnership (or, if such Partnership Employee is an employee of, or
other service provider to, a Subsidiary, to such Subsidiary) for a purchase price equal to the Value of such shares of Common Stock, (ii) the Partnership (or
such Subsidiary) shall be deemed to have delivered such shares of Common Stock to such Partnership Employee, (iii) the Corporation shall be deemed to
have contributed the purchase price for such shares of Common Stock to the Partnership as a Capital Contribution, and (iv) in the case where such
Partnership Employee is an employee of a Subsidiary, the Partnership shall be deemed to have contributed such amount to the capital of the Subsidiary.

(d)    Future Stock Incentive Plans. Nothing in this Agreement shall be construed or applied to preclude or restrain the Corporation from adopting,
modifying or terminating stock incentive plans for the benefit of employees, directors or other business associates of the Corporation, the Partnership or
any of their respective Affiliates. The Partners acknowledge and agree that, in the event that any such plan is adopted, modified or terminated by the
Corporation, amendments to this Section 3.10 may become necessary or advisable and that any approval or consent to any such amendments requested by
the Corporation shall be deemed granted by the General Partner without the requirement of any further consent or acknowledgement of any other Partner.
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(e)    Anti-dilution adjustments. For all purposes of this Section 3.10, the number of shares of Common Stock and the corresponding number of
Common Units shall be determined after giving effect to all anti-dilution or similar adjustments that are applicable, as of the date of exercise or vesting, to
the option, warrant, restricted stock or other equity interest that is being exercised or becomes vested under the applicable Stock Option Plan or other
Equity Plan and applicable award or grant documentation.

Section 3.11    Dividend Reinvestment Plan, Cash Option Purchase Plan, Stock Incentive Plan or Other Plan. Except as may otherwise be provided
in this Article III, all amounts received or deemed received by the Corporation in respect of any dividend reinvestment plan, cash option purchase plan,
stock incentive or other stock or subscription plan or agreement, either (a) shall be utilized by the Corporation to effect open market purchases of shares of
Common Stock, or (b) if the Corporation elects instead to issue new shares of Common Stock with respect to such amounts, shall be contributed by the
Corporation to the Partnership in exchange for additional Units. Upon such contribution, the Partnership will issue to the Corporation a number of Units
equal to the number of new shares of Common Stock so issued.

ARTICLE IV
DISTRIBUTIONS

Section 4.01    Distributions.

(a)    Available Cash; Other Distributions. To the extent permitted by applicable Law and hereunder, Distributions to Limited Partners may be
declared by the General Partner out of Available Cash or other funds or property legally available therefor in such amounts and on such terms (including
the payment dates of such Distributions) as the General Partner shall determine using such record date as the General Partner may designate; such
Distributions shall be made to the Limited Partners as of the close of business on such record date on a pro rata basis in accordance with each Limited
Partner’s Percentage Interest as of the close of business on such record date; provided, however, that the General Partner shall have the obligation to make
Distributions as set forth in Section 4.01(b) and Section 14.02; and provided further that, notwithstanding any other provision herein to the contrary, no
Distributions shall be made to any Limited Partner to the extent such Distribution would violate Section 17-607 of the Delaware Act. Promptly following
the designation of a record date and the declaration of a Distribution pursuant to this Section 4.01(a), the General Partner shall give notice to each Limited
Partner of the record date, the amount and the terms of the Distribution and the payment date thereof. In furtherance of the foregoing, it is intended that the
General Partner shall, to the extent permitted by applicable Law and hereunder, have the right in its sole discretion to make Distributions to the Limited
Partners pursuant to this Section 4.01(a) in such amounts as shall enable the Corporation to pay dividends or to meet its obligations (to the extent such
obligations are not otherwise able to be satisfied as a result of the Distributions required to be made pursuant to Section 4.01(b) or reimbursements
required to be made pursuant to Section 6.05).
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(b)    Tax Distributions and Tax Advances. With respect to any tax period (or the portion thereof) ending after the date hereof:

(i)    The Partnership shall make distributions to all Limited Partners pro rata, in accordance with each Limited Partner’s Percentage Interest, on a
quarterly basis and in such amounts as necessary to enable the Corporation to timely satisfy all of its U.S. federal, state and local and non-U.S. tax
liabilities.

(ii)    If a Partner (other than the Corporation) has an Assumed Tax Liability for the relevant quarter in excess of the sum of the cumulative
amount of cash distributed under Section 4.01(a) and Section 4.01(b) and any Tax Advances remitted to such Partner through such date, the
Partnership shall, to the extent permitted by applicable Law, and subject to the availability of funds and any restrictions contained in any agreement to
which the Partnership or any of its Subsidiaries is bound, make advances to such Partner in an amount equal to such excess (a “Tax Advance”) to
enable such Partner (or any direct or indirect owner of such Partner) to timely satisfy its U.S. federal, state and local and non-U.S. tax liabilities,
including estimated tax liabilities. Any such Tax Advance shall be treated as an advance against and, thus, shall reduce (without duplication), any
future distributions that would otherwise be made to such Partner pursuant to Section 4.01(a) and Section 14.02(d). Notwithstanding the foregoing,
such Partner may choose to decline any Tax Advance payable to such Partner pursuant to this Section 4.01(b)(ii). If there is a Tax Advance
outstanding with respect to a Partner who (A) elects to participate in a Redemption (including, for the avoidance of doubt, any Direct Exchange at the
option of the Corporation pursuant to Section 11.03), or (B) Transfers Units pursuant to the provisions of Article X, then in each case, as a condition to
such Redemption or Transfer, such Partner shall indemnify and hold harmless the Partnership against such Tax Advance, and shall be required to
promptly pay to the Partnership (but in all events within fifteen (15) days after the Redemption Date or the date of the applicable Transfer, as the case
may be) an amount of cash equal to the proportionate share of such Tax Advance relating to its Common Units subject to the Redemption or Transfer
(determined at the time of the Redemption or Transfer based on the number of Common Units subject to the Redemption or Transfer as compared to
the total number of Common Units held by such Partner), provided that, in the case of a Transfer described in the foregoing clause (B), such Partner
shall not be required to pay such amount of cash equal to the proportionate share of such Tax Advance relating to its Common Units subject to such
Transfer if the transferee is credit worthy (based on the reasonable judgment of the General Partner) and agrees to assume (pursuant to terms
reasonably acceptable to the General Partner) such Partner’s obligation to repay to the Partnership such amount equal to the proportionate share of such
Partner’s existing Tax Advance relating to such Common Units subject to the Transfer, and such Partner shall be relieved from any liabilities
associated with and the obligation to repay its existing Tax Advance relating to such Common Units subject to such Transfer. The obligations of each
Partner pursuant to the preceding sentence shall survive the withdrawal of any Partner or the transfer of any Partner’s Units in the Partnership and
shall apply to any current or former Partner. For the avoidance of doubt, any repayment of a Tax Advance pursuant to the previous sentence shall not
be treated as a Capital Contribution.

Section 4.02    Restricted Distributions. Notwithstanding any provision to the contrary contained in this Agreement, the Partnership shall not make
any Distribution to any Partner on account of any Limited Partner Interest if such Distribution would violate any applicable Law or the terms of the Credit
Agreement or other debt financing of the Partnership or its Subsidiaries.
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ARTICLE V
CAPITAL ACCOUNTS; ALLOCATIONS; TAX MATTERS

Section 5.01    Capital Accounts.

(a)    The Partnership shall maintain a separate Capital Account for each Partner according to the rules of Treasury Regulations Section 1.704-1(b)(2)
(iv). For this purpose, the Partnership may (in the discretion of the General Partner), upon the occurrence of the events specified in Treasury Regulations
Section 1.704-1(b)(2)(iv)(f), increase or decrease the Capital Accounts in accordance with the rules of such Treasury Regulations and Treasury
Regulations Section 1.704-1(b)(2)(iv)(g) to reflect a revaluation of Partnership property.

(b)    For purposes of computing the amount of any item of Partnership income, gain, loss or deduction to be allocated pursuant to this Article V and
to be reflected in the Capital Accounts of the Partners, the determination, recognition and classification of any such item shall be the same as its
determination, recognition and classification for U.S. federal income tax purposes (including any method of depreciation, cost recovery or amortization
used for this purpose); provided, however, that:

(i)    The computation of all items of income, gain, loss and deduction shall include those items described in Code Section 705(a)(l)(B) or Code
Section 705(a)(2)(B) and Treasury Regulations Section 1.704-1(b)(2)(iv)(i), without regard to the fact that such items are not includable in gross
income or are not deductible for U.S. federal income tax purposes.

(ii)    If the Book Value of any Partnership property is adjusted pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(e) or (f), the amount
of such adjustment shall be taken into account as gain or loss from the disposition of such property.

(iii)    Items of income, gain, loss or deduction attributable to the disposition of Partnership property having a Book Value that differs from its
adjusted basis for tax purposes shall be computed by reference to the Book Value of such property.

(iv)    In lieu of the depreciation, amortization and other cost recovery deductions (excluding depletion) taken into account in computing Profits
or Losses, there shall be taken into account Depreciation for such Taxable Year or other Fiscal Period.

(v)    To the extent an adjustment to the adjusted tax basis of any Partnership asset pursuant to Code Sections 732(d), 734(b) or 743(b) is
required, pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital Accounts, the amount of such
adjustment to the Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment
decreases such basis).
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(vi)    Simulated Gains with respect to Depletable Properties shall be taken into account in computing Profits and Losses in lieu of actual gains
on such Depletable Properties.

(vii)    Items specifically allocated under Section 5.03 shall be excluded from the computation of Profits and Losses.

Section 5.02    Allocations. After giving effect to the allocations under Section 5.03, Profits and Losses (or items thereof) for any Taxable Year or
other Fiscal Period shall be allocated among the Capital Accounts of the Partners in such a manner that, after adjusting for all Capital Contributions and
distributions through the end of such Taxable Year or other Fiscal Period, the Capital Account balance of each Partner, immediately after making such
allocation, is as nearly as possible equal to (a) the amount such Partner would receive pursuant to Section 14.02(d) if all of the assets of the Partnership on
hand at the end of such Taxable Year or other Fiscal Period were sold for cash equal to their Book Values, all liabilities of the Partnership were satisfied in
cash in accordance with their terms (limited with respect to each nonrecourse liability to the Book Value of the assets securing such liability), and all
remaining or resulting cash were distributed, in accordance with Section 14.02(d), to the Partners, minus (b) such Partner’s share of the Partnership
Minimum Gain and Partner Minimum Gain, computed immediately prior to the hypothetical sale of assets, and the amount any such Partner is treated as
obligated to contribute to the Partnership, computed immediately after the hypothetical sale of assets. Notwithstanding any contrary provision in this
Agreement, the General Partner shall make appropriate adjustments to allocations of Profits and Losses to (or, if necessary, allocate items of gross income,
gain, loss or deduction of the Partnership among) the Partners such that, to the maximum extent possible, the Capital Accounts of the Partners are
proportionate to their Percentage Interests. In each case, such adjustments or allocations shall occur, to the maximum extent possible, in the Taxable Year
or other Fiscal Period of the event requiring such adjustments or allocations.

Section 5.03    Regulatory and Special Allocations.

(a)    Partner nonrecourse deductions (as defined in Treasury Regulations Section 1.704-2(i)(2)) attributable to partner nonrecourse debt (as defined
in Treasury Regulations Section 1.704-2(b)(4)) shall be allocated in the manner required by Treasury Regulations Section 1.704-2(i). If there is a net
decrease during a Taxable Year in Partner Minimum Gain, Profits for such Taxable Year (and, if necessary, for subsequent Taxable Years) shall be
allocated to the Partners in the amounts and of such character as determined according to Treasury Regulations Section 1.704-2(i)(4). This Section 5.03(a)
is intended to be a partner nonrecourse debt minimum gain chargeback provision that complies with the requirements of Treasury Regulations
Section 1.704-2(i), and shall be interpreted in a manner consistent therewith.

(b)    Nonrecourse deductions (as determined according to Treasury Regulations Section 1.704-2(b)(1)) for any Taxable Year shall be allocated pro
rata among the Partners in accordance with their Percentage Interests. Except as otherwise provided in Section 5.03(a), if there is a net decrease in the
Partnership Minimum Gain during any Taxable Year, each Partner shall be allocated Profits for such Taxable Year (and, if necessary, for subsequent
Taxable Years) in the amounts and of such character as determined according to Treasury Regulations Section 1.704-2(f). This Section 5.03(b) is intended
to be a minimum gain chargeback provision that complies with the requirements of Treasury Regulations Section 1.704-2(f), and shall be interpreted in a
manner consistent therewith.
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(c)    If any Partner that unexpectedly receives an adjustment, allocation or Distribution described in Treasury Regulations Section 1.704-1(b)(2)(ii)
(d)(4), (5) and (6) has an Adjusted Capital Account Deficit as of the end of any Taxable Year, computed after the application of Sections 5.03(a) and
5.03(b) but before the application of any other provision of this Article V, then Profits for such Taxable Year shall be allocated to such Partner in
proportion to, and to the extent of, such Adjusted Capital Account Deficit. This Section 5.03(c) is intended to be a qualified income offset provision as
described in Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interpreted in a manner consistent therewith.

(d)    If the allocation of Losses to a Partner as provided in Section 5.02 would create or increase an Adjusted Capital Account Deficit, there shall be
allocated to such Partner only that amount of Losses as will not create or increase an Adjusted Capital Account Deficit. The Losses that would, absent the
application of the preceding sentence, otherwise be allocated to such Partner shall be allocated to the other Partners in accordance with their relative
Percentage Interests, subject to this Section 5.03(d).

(e)    Profits and Losses described in Section 5.01(b)(v) shall be allocated in a manner consistent with the manner that the adjustments to the Capital
Accounts are required to be made pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(j) and (m).

(f)    Simulated Depletion for each Depletable Property and Simulated Loss upon the disposition of a Depletable Property shall be allocated among
the Partners in proportion to their shares of the Simulated Basis in such property.

(g)    The allocations set forth in Section 5.03(a) through and including Section 5.03(e) (the “Regulatory Allocations”) are intended to comply with
certain requirements of Sections 1.704-1(b) and 1.704-2 of the Treasury Regulations. The Regulatory Allocations may not be consistent with the manner in
which the Partners intend to allocate Profit and Loss of the Partnership or make Distributions. Accordingly, notwithstanding the other provisions of this
Article V, but subject to the Regulatory Allocations, income, gain, deduction and loss shall be reallocated among the Partners so as to eliminate the effect
of the Regulatory Allocations and thereby cause the respective Capital Accounts of the Partners to be in the amounts (or as close thereto as possible) they
would have been if Profit and Loss (and such other items of income, gain, deduction and loss) had been allocated without reference to the Regulatory
Allocations. In general, the Partners anticipate that this will be accomplished by specially allocating other Profit and Loss (and such other items of income,
gain, deduction and loss) among the Partners so that the net amount of the Regulatory Allocations and such special allocations to each such Partner is zero.

Section 5.04    Tax Allocations.

(a)    The income, gains, losses, deductions and credits of the Partnership will be allocated, for U.S. federal (and applicable state and local) income
tax purposes, among the Partners in accordance with the allocation of such income, gains, losses, deductions and credits among the Partners for computing
their Capital Accounts; provided, that if any such allocation is not
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permitted by the Code or other applicable Law, the Partnership’s subsequent income, gains, losses, deductions and credits will be allocated among the
Partners so as to reflect as nearly as possible the allocation set forth herein in computing their Capital Accounts.

(b)    Items of Partnership taxable income, gain, loss, deduction and depletion with respect to any property contributed to the capital of the
Partnership shall be allocated among the Partners in accordance with Code Section 704(c) so as to take account of any variation between the adjusted basis
of such property to the Partnership for U.S. federal income tax purposes and its Book Value using the “traditional allocation method”, as described in
Treasury Regulations Section 1.704-3(b).

(c)    If the Book Value of any Partnership asset is adjusted pursuant to Section 5.01(b), subsequent allocations of items of taxable income, gain, loss
and deduction with respect to such asset shall take account of any variation between the adjusted basis of such asset for U.S. federal income tax purposes
and its Book Value under Code Section 704(c) in the manner determined in good faith by the General Partner.

(d)    If, as a result of an exercise of a noncompensatory option to acquire an interest in the Partnership, a Capital Account reallocation is required
under Treasury Regulations Section 1.704-1(b)(2)(iv)(s)(3), the Partnership shall make corrective allocations pursuant to Treasury Regulations
Section 1.704-1(b)(4)(x).

(e)    Allocations of tax credits, tax credit recapture, and any items related thereto shall be allocated to the Partners pro rata as determined by the
General Partner taking into account the principles of Treasury Regulations Section 1.704-1(b)(4)(ii).

(f)    For purposes of determining a Partner’s pro rata share of the Partnership’s “excess nonrecourse liabilities” within the meaning of Treasury
Regulations Section 1.752-3(a)(3), each Partner’s interest in income and gain shall be in proportion to its Percentage Interest.

(g)    Cost and percentage depletion deductions with respect each Depletable Property shall be computed separately by the Partners rather than the
Partnership. For purposes of such computations, the U.S. federal income tax basis of each Depletable Property shall be allocated to each Partner in
accordance with such Partner’s Percentage Interest as of the time such Depletable Property is acquired by the Partnership, and shall be reallocated among
the Partners in accordance with such Partner’s Percentage Interest as determined immediately following the occurrence of an event giving rise to an
adjustment to the Book Values of the Partnership’s Depletable Properties pursuant to the definition of Book Value (or at the time of any material additions
to the U.S. federal income tax basis of such Depletable Property). Such allocations are intended to be applied in accordance with the “partners’ interests in
partnership capital” under Code Section 613A(c)(7)(D); provided that the Partners understand and agree that the General Partner may authorize special
allocations of tax basis, income, gain, deduction or loss, as computed for U.S. federal income tax purposes, in order to eliminate differences between
Simulated Basis and adjusted U.S. federal income tax basis with respect to Depletable Properties, in such manner as determined consistent with the
principles of Code Section 704(c), the Treasury Regulations thereunder, and the portions of the Treasury Regulations under Code Section 704(b) that apply
the principles of Code Section 704(c), using the “traditional allocation method,” as described in Treasury Regulations Section 1.704-3(b).
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For the purposes of applying Code Section 704(c) to Depletable Properties (i) the amount by which any Partner’s Capital Account is adjusted for
Simulated Depletion shall be treated as an amount of book depletion allocated to such Partner and (ii) the amount of cost depletion computed by such
Partner under Code Section 613A(c)(7)(D) shall be treated as an amount of tax depletion allocated to such Partner.

(h)    For purposes of the separate computation of gain or loss by each Partner on a taxable disposition of Depletable Property, the amount realized
from such disposition shall be allocated (i) first, to the Partners in an amount equal to the Simulated Basis in such Depletable Property and in the same
proportion as their shares thereof were allocated and (ii) second, any remaining amount realized shall be allocated consistent with the allocation of
Simulated Gains; provided, however, that the Partners understand and agree that the General Partner may authorize special allocations of tax basis,
income, gain, deduction or loss, as computed for U.S. federal income tax purposes, in order to eliminate differences between Simulated Basis and adjusted
U.S. federal income tax basis with respect to Depletable Properties, in such manner as determined by the General Partner consistent with the principles of
Code Section 704(c), the Treasury Regulations thereunder, and the portions of the Treasury Regulations under Code Section 704(b) that apply the
principles of Code Section 704(c), using the “traditional allocation method,” as described in Treasury Regulations Section 1.704-3(b). The provisions of
this Section 5.05(h) and the other provisions of this Agreement relating to allocations under Code Section 613A(c)(7)(D) are intended to comply with
Treasury Regulations Section 1.704-1(b)(4)(v) and shall be interpreted and applied in a manner consistent with such Treasury Regulations.

(i)    Each Partner shall, in a manner consistent with this Article V, separately keep records of its share of the adjusted tax basis in each Depletable
Property, adjust such share of the adjusted tax basis for any cost or percentage depletion allowable with respect to such property and use such adjusted tax
basis in the computation of its cost depletion or in the computation of its gain or loss on the disposition of such property by the Partnership. Upon the
request of the Partnership, each Partner may advise the Partnership of its adjusted tax basis in each Depletable Property and any depletion computed with
respect thereto, both as computed in accordance with the provisions of this subsection. The Partnership may rely on such information and, if it is not
provided by the Partner, may make such reasonable assumptions as it shall determine with respect thereto.

(j)    Allocations pursuant to this Section 5.04 are solely for purposes of U.S. federal (and applicable state and local) income taxes and shall not
affect, or in any way be taken into account in computing, any Partner’s Capital Account or share of Profits, Losses, Distributions or other Partnership items
pursuant to any provision of this Agreement.

Section 5.05    Withholding; Indemnification and Reimbursement for Payments on Behalf of a Partner. The Partnership and its Subsidiaries may
withhold from distributions, allocations or portions thereof, if it is required to do so by any applicable Law, and each Partner hereby authorizes the
Partnership and its Subsidiaries to withhold or pay on behalf of, or with respect to, such Partner any amount of U.S. federal, state, or local or non-U.S.
taxes that the General Partner determines, in good faith, that the Partnership or any of its Subsidiaries is required to withhold or pay with respect to any
amount distributable or allocable to such Partner pursuant to this Agreement. In addition, if the Partnership is obligated to pay any other amount to a
Governmental Entity (or otherwise makes a payment to a Governmental Entity) that is specifically attributable to a Partner
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(including U.S. federal income taxes as a result of Partnership obligations arising in connection with a U.S. federal income tax audit of the Partnership with
respect to items of income, gain, loss deduction or credit allocable or attributable to such Partner, state personal property taxes, and state unincorporated
business taxes), then such tax shall be treated as an amount of taxes withheld or paid with respect to such Partner pursuant to this Section 5.05. For all
purposes under this Agreement, any amounts withheld or paid with respect to a Partner pursuant to this Section 5.05 shall be treated as having been
distributed to such Partner at the time such withholding or payment is made. Further, to the extent that the cumulative amount of such withholding or
payment for any period exceeds the distributions to which such Partner is entitled for such period, such Partner shall indemnify the Partnership in full for
the amount of such excess. The General Partner may offset Distributions to which a Partner is otherwise entitled under this Agreement against such
Partner’s obligation to indemnify the Partnership under this Section 5.05. A Partner’s obligation to indemnify the Partnership under this Section 5.05 shall
survive such Partner ceasing to be a partner in the Partnership and the termination, dissolution, liquidation and winding up of the Partnership, and for
purposes of this Section 5.05, the Partnership shall be treated as continuing in existence. The Partnership may pursue and enforce all rights and remedies it
may have against each Partner under this Section 5.05, including instituting a lawsuit to collect amounts owed under such indemnity with interest accruing
from the date such withholding or payment is made by the Partnership at a rate per annum equal to the sum of the Base Rate (but not in excess of the
highest rate per annum permitted by Law). Each Partner hereby agrees to furnish to the Partnership such information and forms as required or reasonably
requested in order to comply with any laws and regulations governing withholding of tax or in order to claim any reduced rate of, or exemption from,
withholding to which the Partner is legally entitled.

Section 5.06    Tax Treatment. Notwithstanding anything to the contrary, the Partnership and the Partners intend to follow the tax treatment
described in Section 4.12 of the Contribution Agreement and Section 6.7(g) of the Asset Contribution Agreement, as applicable.

ARTICLE VI
MANAGEMENT

Section 6.01    Authority of General Partner.

(a)    Except for situations in which the approval of any Limited Partner(s) is specifically required by this Agreement, (i) all management powers
over the business and affairs of the Partnership shall be exclusively vested in the General Partner and (ii) the General Partner shall conduct, direct and
exercise full control over all activities of the Partnership. Except as otherwise expressly provided for herein and subject to the other provisions of this
Agreement, no Limited Partner has the right or power to participate in the management or affairs of the Partnership, nor does any Limited Partner have the
power to sign for or bind the Partnership or deal with third parties on behalf of the Partnership without the consent of the General Partner.

(b)    The day-to-day business and operations of the Partnership shall be overseen and implemented by officers of the Partnership (each, an “Officer”
and collectively, the “Officers”), subject to the limitations imposed by the General Partner. An Officer may, but need not, be a Partner. Each Officer shall
be appointed by the General Partner and shall hold office until his or her successor shall be duly designated and shall qualify or until his or her death or
until he or she
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shall resign or shall have been removed in the manner hereinafter provided. Any one Person may hold more than one office. Subject to the other
provisions in this Agreement, the salaries or other compensation, if any, of the Officers shall be fixed from time to time by the General Partner. The
authority and responsibility of the Officers shall include, but not be limited to, such duties as the General Partner may, from time to time, delegate to them
and the carrying out of the Partnership’s business and affairs on a day-to-day basis. An Officer may also perform one or more roles as an officer of the
General Partner. The General Partner may remove any Officer from office at any time, with or without cause. If any vacancy shall occur in any office, for
any reason whatsoever, then the General Partner shall have the right to appoint a new Officer to fill the vacancy.

(c)    The General Partner shall have the power and authority to effectuate the sale, lease, transfer, exchange or other disposition of any, all or
substantially all of the assets of the Partnership (including the exercise or grant of any conversion, option, privilege or subscription right or any other right
available in connection with any assets at any time held by the Partnership) or the merger, consolidation, reorganization or other combination of the
Partnership with or into another entity.

(d)    Notwithstanding any other provision of this Agreement, neither the General Partner nor any Officer authorized by the General Partner shall
have the authority, on behalf of the Partnership, either directly or indirectly, without the prior approval of each Partner, to take any action that would result
in the failure of the Partnership to be taxable as a partnership for purposes of U.S. federal income tax, or take any position inconsistent with treating the
Partnership as a partnership for purposes of U.S. federal income tax, except as required by Law.

Section 6.02    Actions of the General Partner. The General Partner may act through any Officer or through any other Person or Persons to whom
authority and duties have been delegated pursuant to Section 6.01.

Section 6.03    Transfer and Withdrawal of General Partner.

(a)    The General Partner shall not have the right to transfer or assign the General Partner Interest, and the General Partner shall not have the right to
withdraw from the Partnership; provided, that, without the consent of any of the Limited Partners, the General Partner may in good faith, at the General
Partner’s expense, be reconstituted as or converted into a corporation, partnership or other form of entity (any such reconstituted or converted entity being
deemed to be the General Partner for all purposes hereof) by merger, consolidation, conversion or otherwise, or transfer or assign the General Partner
Interest (in whole or in part) to one of its Affiliates that is a wholly owned Subsidiary of the Corporation so long as such other entity or Affiliate shall have
assumed in writing the obligations of the General Partner under this Agreement. In the event of an assignment or other transfer of all of the General Partner
Interest in accordance with this Section 6.03, such assignee or transferee shall be substituted in the General Partner’s place as general partner of the
Partnership and immediately thereafter the General Partner shall withdraw as a general partner of the Partnership (but shall remain entitled to exculpation
and indemnification pursuant to Section 6.07 and Section 7.04 with respect to events occurring on or prior to such date).

(b)    Except as otherwise contemplated by Section 6.03(a), no assignee or transferee shall become the general partner of the Partnership by virtue of
such assignee’s or transferee’s
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receiving all or a portion of any interest in the Partnership from the General Partner or another assignee or transferee from the General Partner without the
written consent of all of the Partners to such substitution, which consent may be given or withheld, or made subject to such conditions as each Partner
deems appropriate in its sole discretion.

Section 6.04    Transactions Between Partnership and General Partner. The General Partner may cause the Partnership to contract and deal with the
General Partner, or any Affiliate of the General Partner, provided such contracts and dealings are (i) on terms comparable to and competitive with those
available to the Partnership from others dealing at arm’s length, (ii) are approved by the Partners holding a majority of the Units (excluding Units held by
the General Partner and its controlled Affiliates) then outstanding and (iii) are otherwise permitted by the Credit Agreement.

Section 6.05    Reimbursement for Expenses. The Limited Partners acknowledge and agree that the General Partner is and will continue to be a
wholly owned Subsidiary of the Corporation, whose Common Stock is and will continue to be publicly traded, and therefore the General Partner and the
Corporation will have access to the public capital markets and that such status and the services performed by the General Partner will inure to the benefit of
the Partnership and all Limited Partners; therefore, the General Partner and the Corporation shall be reimbursed by the Partnership for any reasonable
out-of-pocket expenses incurred on behalf of the Partnership, including all fees, expenses and costs of the Corporation being a public company (including
public reporting obligations, proxy statements, stockholder meetings, stock exchange fees, transfer agent fees, SEC and FINRA filing fees and offering
expenses) and maintaining its corporate existence. In the event that (i) shares of Common Stock are sold to underwriters in any public offering after the
Effective Time at a price per share that is lower than the price per share for which such shares of Common Stock are sold to the public in such public
offering after taking into account underwriters’ discounts or commissions and brokers’ fees or commissions (including, for the avoidance of doubt, any
deferred discounts or commissions and brokers’ fees or commissions payable in connection with or as a result of the closing of such public offering) (such
difference, the “Discount”) and (ii) the proceeds from such public offering are used to fund the Cash Settlement for any Redeemed Units or otherwise
contributed to the Partnership, the Partnership shall reimburse the Corporation for such Discount by treating such Discount as an additional Capital
Contribution made by the Corporation to the Partnership, issuing Common Units in respect of such deemed Capital Contribution in accordance with
Section 11.02, and increasing the Corporation’s Capital Account by the amount of such Discount. To the extent practicable, expenses incurred by the
General Partner or the Corporation on behalf of or for the benefit of the Partnership shall be billed directly to and paid by the Partnership and, if and to the
extent any reimbursements to the General Partner or the Corporation or any of their respective Affiliates by the Partnership pursuant to this Section 6.05
constitute gross income to such Person (as opposed to the repayment of advances made by such Person on behalf of the Partnership), such amounts shall
be treated as “guaranteed payments” within the meaning of Code Section 707(c).

Section 6.06    [Reserved].
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Section 6.07    Limitation of Liability of the General Partner.

(a)    Except as otherwise provided herein or in an agreement entered into by such Person and the Partnership, neither the General Partner nor any of
the General Partner’s Affiliates shall be liable to the Partnership or to any Partner that is not the General Partner for any act or omission performed or
omitted by the General Partner in its capacity as the general partner of the Partnership pursuant to authority granted to the General Partner by this
Agreement; provided, however, that, except as otherwise provided herein, such limitation of liability shall not apply to the extent the act or omission was
attributable to the General Partner’s bad faith, willful misconduct or violation of Law in which the General Partner acted with knowledge that its conduct
was unlawful. The General Partner may exercise any of the powers granted to it by this Agreement and perform any of the duties imposed upon it
hereunder either directly or by or through its agents, and shall not be responsible for any misconduct or negligence on the part of any such agent (so long
as such agent was selected in good faith and with reasonable care). The General Partner shall be entitled to rely upon the advice of legal counsel,
independent public accountants and other experts, including financial advisors, and any act of or failure to act by the General Partner in good faith reliance
on such advice shall in no event subject the General Partner to liability to the Partnership or any Partner that is not the General Partner.

(b)    Whenever this Agreement or any other agreement contemplated herein provides that the General Partner shall act in a manner which is, or
provide terms which are, “fair and reasonable” to the Partnership or any Partner that is not the General Partner, the General Partner shall determine such
appropriate action or provide such terms considering, in each case, the relative interests of each party to such agreement, transaction or situation and the
benefits and burdens relating to such interests, any customary or accepted industry practices, and any applicable United States generally accepted
accounting practices or principles.

(c)    Whenever in this Agreement or any other agreement contemplated herein, the General Partner is permitted or required to take any action or to
make a decision in its “sole discretion” with “complete discretion” or under a grant of similar authority or latitude, the General Partner shall be entitled to
consider such interests and factors as it desires, including its own interests, and shall, to the fullest extent permitted by applicable Law, have no duty or
obligation to give any consideration to any interest of or factors affecting the Partnership or other Partners.

(d)    Whenever in this Agreement the General Partner is permitted or required to take any action or to make a decision in its “reasonable discretion,”
“good faith” or under another express standard, the General Partner shall act under such express standard and, to the fullest extent permitted by applicable
Law, shall not be subject to any other or different standards imposed by this Agreement or any other agreement contemplated herein, and, notwithstanding
anything contained herein to the contrary, so long as the General Partner acts in good faith, the resolution, action or terms so made, taken or provided by
the General Partner shall not constitute a breach of this Agreement or any other agreement contemplated herein or impose liability upon the General
Partner or any of the General Partner’s Affiliates.

Section 6.08    Investment Company Act. The General Partner shall use its best efforts to ensure that the Partnership shall not be subject to
registration as an investment company pursuant to the Investment Company Act.
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Section 6.09    Outside Activities of the Corporation and the General Partner. The Corporation shall not, and shall not cause or permit the General
Partner to, directly or indirectly, enter into or conduct any business or operations, other than, as applicable, in connection with (a) the ownership,
acquisition and disposition of Common Units and the General Partner Interest, (b) the management of the business and affairs of the Partnership and its
Subsidiaries, (c) the operation of the Corporation as a reporting company with a class (or classes) of securities registered under Section 12 or 15(d) of the
Exchange Act and listed on a securities exchange, (d) the offering, sale, syndication, private placement or public offering of stock, bonds, securities or
other interests, (e) financing or refinancing of any type related to the Partnership, its Subsidiaries or their assets or activities, and (f) such activities as are
incidental to the foregoing; provided, however, that, except as otherwise provided herein, the net proceeds of any sale of Equity Securities of the
Corporation pursuant to the preceding clauses (d) and (e) shall be made available to the Partnership as Capital Contributions and the proceeds of any other
financing raised by the Corporation pursuant to the preceding clauses (d) and (e) shall be made available to the Partnership as loans or otherwise as deemed
appropriate by the Corporation and, provided further, that the Corporation may, in its sole and absolute discretion, from time to time hold or acquire assets
in its own name or otherwise other than through the Partnership and its Subsidiaries so long as the Corporation takes all necessary measures to ensure that
the economic benefits and burdens of such assets are otherwise vested in the Partnership or its Subsidiaries, through assignment, mortgage loan or
otherwise. Nothing contained herein shall be deemed to prohibit the General Partner from executing any guarantee of indebtedness of the Partnership or its
Subsidiaries.

Section 6.10    Standard of Care. Except to the extent otherwise expressly set forth in this Agreement, the General Partner shall, in connection with
the performance of its duties in its capacity as the General Partner, have the same fiduciary duties to the Partnership and the Partners as would be owed to a
Virginia corporation and its stockholders by its directors, and shall be entitled to the benefit of the same presumptions in carrying out such duties as would
be afforded to a director of a Virginia corporation (as such duties and presumptions are defined, described and explained under the Laws of the
Commonwealth of Virginia as in effect from time to time). The provisions of this Agreement, to the extent that they restrict or eliminate the duties
(including fiduciary duties) and liabilities of the General Partner otherwise existing at law or in equity, are agreed by the Partners to replace, to the fullest
extent permitted by applicable Law, such other duties and liabilities of the General Partner.

ARTICLE VII
RIGHTS AND OBLIGATIONS OF PARTNERS

Section 7.01    Limitation of Liability and Duties of Partners; Investment Opportunities.

(a)    Except as provided in this Agreement or in the Delaware Act, no Partner (including the General Partner) shall be obligated personally for any
debt, obligation, or liability solely by reason of being a Partner or acting as the General Partner of the Partnership; provided that, in the case of the General
Partner, this sentence shall not in any manner limit the liability of the General Partner to the Partnership or any Partner (other than the General Partner)
attributable to a breach by the General Partner of any obligations of the General Partner under this Agreement. Notwithstanding anything contained herein
to the contrary, the failure of the Partnership to observe any formalities or requirements relating to the exercise of its powers or management of its business
and affairs under this Agreement or the Delaware Act shall not be grounds for imposing personal liability on the Partners for liabilities of the Partnership.
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(b)    In accordance with the Delaware Act and the laws of the State of Delaware, a Partner may, under certain circumstances, be required to return
amounts previously distributed to such Partner. It is the intent of the Partners that no Distribution to any Partner pursuant to Article IV shall be deemed a
return of money or other property paid or distributed in violation of the Delaware Act. The payment of any such money or Distribution of any such
property to a Partner shall be deemed to be a compromise within the meaning of Section 17-502(b) of the Delaware Act, and, to the fullest extent permitted
by Law, any Partner receiving any such money or property shall not be required to return any such money or property to the Partnership or any other
Person. However, if any court of competent jurisdiction holds that, notwithstanding the provisions of this Agreement, any Partner is obligated to make any
such payment, such obligation shall be the obligation of such Partner and not of any other Partner.

(c)    Notwithstanding any other provision of this Agreement (subject to Section 6.07 and except as set forth in Section 6.10, in each case with
respect to the General Partner), to the extent that, at law or in equity, any Partner (or such Partner’s Affiliate or any manager, managing member, general
partner, director, officer, employee, agent, fiduciary or trustee of such Partner or of any Affiliate of such Partner (each Person described in this
parenthetical, a “Related Person”)) has duties (including fiduciary duties) to the Partnership, to another Partner (including the General Partner), to any
Person who acquires an interest in a Limited Partner Interest or to any other Person bound by this Agreement, all such duties (including fiduciary duties)
are hereby eliminated, to the fullest extent permitted by law, and replaced with the duties or standards expressly set forth herein, if any. The elimination of
duties (including fiduciary duties) to the Partnership, each of the Partners (including the General Partner), each other Person who acquires an interest in a
Limited Partner Interest and each other Person bound by this Agreement and replacement thereof with the duties or standards expressly set forth herein, if
any, are approved by the Partnership, each of the Partners (including the General Partner), each other Person who acquires an interest in a Limited Partner
Interest and each other Person bound by this Agreement.

(d)    Subject to Section 3.06 (Corporate Opportunities) of the Investor and Registration Rights Agreement, and notwithstanding any duty (including
any fiduciary duty) otherwise applicable at law or in equity, the doctrine of corporate opportunity, or any analogous doctrine, will not apply to any Partner
(including the General Partner) or to any Related Person of such Partner, and no Partner (or any Related Person of such Partner) that acquires knowledge
of a potential transaction, agreement, arrangement or other matter that may be an opportunity for the Partnership or the Partners will have any duty to
communicate or offer such opportunity to the Partnership or the Partners, or to develop any particular investment, and such Person will not be liable to the
Partnership or the Partners for breach of any fiduciary or other duty by reason of the fact that such Person pursues or acquires for, or directs such
opportunity to, another Person or does not communicate such investment opportunity to the Partners. Subject to Section 3.06 (Corporate Opportunities) of
the Investor and Registration Rights Agreement, notwithstanding any duty (including any fiduciary duty) otherwise applicable at law or in equity, neither
the Partnership nor any Partner has any rights or obligations by virtue of this Agreement or the relationships created hereby in or to such independent
ventures or the income or profits or losses derived therefrom, and the pursuit of any such ventures outside the Partnership, even if competitive with the
activities of the Partnership or the Partners, will not be deemed wrongful or improper.
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Section 7.02    Lack of Authority. No Partner, other than the General Partner or a duly appointed and authorized Officer, in each case in its capacity
as such, has the authority or power to act for or on behalf of the Partnership, to do any act that would be binding on the Partnership or to make any
expenditure on behalf of the Partnership. The Partners hereby consent to the exercise by the General Partner of the powers conferred on the General
Partner by Law and this Agreement.

Section 7.03    No Right of Partition. No Partner, other than the General Partner, shall have the right to seek or obtain partition by court decree or
operation of Law of any Partnership property, or the right to own or use particular or individual assets of the Partnership.

Section 7.04    Indemnification.

(a)    Subject to Section 5.05, the Partnership hereby agrees to indemnify and hold harmless any Person (each an “Indemnified Person”) to the fullest
extent permitted under the Delaware Act, as the same now exists or may hereafter be amended, substituted, or replaced (but, in the case of any such
amendment, substitution, or replacement only to the extent that such amendment, substitution, or replacement permits the Partnership to provide broader
indemnification rights than the Partnership is providing immediately prior to such amendment), against all expenses, liabilities, and losses (including
attorneys’ fees, judgments, fines, excise taxes or penalties) reasonably incurred or suffered by such Person (or one or more of such Person’s Affiliates) by
reason of the fact that such Person is or was a Partner or is or was serving as the General Partner, Officer, employee, Partnership Representative,
Designated Individual or other agent of the Partnership or is or was serving at the request of the Partnership as a manager, officer, director, principal,
member, employee, or agent of another corporation, partnership, joint venture, limited liability company, trust, or other enterprise; provided, however, that
no Indemnified Person shall be indemnified for any expenses, liabilities, and losses suffered that are attributable to such Indemnified Person’s or its
Affiliates’ bad faith, willful misconduct or violation of Law in which such Indemnified Person acted with knowledge that its conduct was unlawful;
provided, further, that no Indemnified Person shall be indemnified for any expenses, liabilities and losses suffered that are attributable to any proceeding
among Partners. Expenses, including attorneys’ fees, incurred by any such Indemnified Person in defending a proceeding shall be paid by the Partnership
in advance of the final disposition of such proceeding, including any appeal therefrom, upon receipt of an undertaking by or on behalf of such Indemnified
Person to repay such amount if it shall ultimately be determined that such Indemnified Person is not entitled to be indemnified by the Partnership.

(b)    The right to indemnification and the advancement of expenses conferred in this Section 7.04 shall not be exclusive of any other right which any
Person may have or hereafter acquire under any statute, agreement, bylaw, action by the General Partner, or otherwise.

(c)    The Partnership may maintain, or cause to be maintained, directors’ and officers’ liability insurance, or substantially equivalent insurance, at its
expense, to protect any Indemnified Person against any expense, liability, or loss described in Section 7.04(a) whether or not the Partnership would have
the power to indemnify such Indemnified Person against such expense,
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liability, or loss under the provisions of this Section 7.04; provided, however, that the Partnership’s inability to obtain, directly or indirectly, such insurance
shall in no way limit or waive its obligations pursuant to this Section 7.04. The Partnership shall use its commercially reasonable efforts to purchase and
maintain, or cause to be purchased and maintained, property and casualty insurance in types and at levels customary for companies of similar size engaged
in similar lines of business, as determined in good faith by the General Partner.

(d)    Notwithstanding anything contained herein to the contrary (including in this Section 7.04), the Partnership agrees that any indemnification and
advancement of expenses available to any current or former Indemnified Person from any investment fund that is an Affiliate of the Partnership who
served as a director of the Partnership or as a Partner of the Partnership by virtue of such Person’s service as a member, director, partner, or employee of
any such fund prior to or following the Effective Time (any such Person, a “Sponsor Person”) shall be secondary to the indemnification and advancement
of expenses to be provided by the Partnership pursuant to this Section 7.04 which shall be provided out of and to the extent of Partnership assets only and
no Partner (unless such Partner otherwise agrees in writing or is found in a final decision by a court of competent jurisdiction to have personal liability on
account thereof) shall have personal liability on account thereof or shall be required to make additional Capital Contributions to help satisfy such
indemnity of the Partnership and the Partnership (i) shall be the primary indemnitor of first resort for such Sponsor Person pursuant to this Section 7.04 and
(ii) shall be fully responsible for the advancement of all expenses and the payment of all damages or liabilities with respect to such Sponsor Person which
are addressed by this Section 7.04.

(e)    If this Section 7.04 or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the Partnership shall
nevertheless indemnify and hold harmless each Indemnified Person pursuant to this Section 7.04 to the fullest extent permitted by any applicable portion
of this Section 7.04 that shall not have been invalidated and to the fullest extent permitted by applicable Law.

Section 7.05    Limited Partners’ Right to Act. For matters that require the approval of the Limited Partners, the Limited Partners shall act through
meetings and written consents as described in paragraphs (a) and (b) below:

(a)    Except as otherwise expressly provided by this Agreement, acts by the Limited Partners holding a majority of the outstanding Units, voting
together as a single class, shall be the acts of the Limited Partners. Any Limited Partner entitled to vote at a meeting of Limited Partners may authorize
another person or persons to act for it by proxy. An electronic mail or similar transmission by the Limited Partner, or a photographic, facsimile or similar
reproduction of a writing executed by the Limited Partner shall (if stated thereon) be treated as a proxy executed in writing for purposes of this
Section 7.05(a). No proxy shall be voted or acted upon after eleven (11) months from the date thereof, unless the proxy provides for a longer period. A
proxy shall be revocable unless the proxy form conspicuously states that the proxy is irrevocable and that the proxy is coupled with an interest. Should a
proxy designate two or more Persons to act as proxies, unless that instrument shall provide to the contrary, a majority of such Persons present at any
meeting at which their powers thereunder are to be exercised shall have and may exercise all the powers of voting or giving consents thereby conferred, or,
if only one be present, then such powers may be exercised by that one; or, if an even number attend and a majority do not agree on any
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particular issue, the Partnership shall not be required to recognize such proxy with respect to such issue if such proxy does not specify how the votes that
are the subject of such proxy are to be voted with respect to such issue.

(b)    The actions by the Limited Partners permitted hereunder may be taken at a meeting called by the General Partner or by the Limited Partners
holding a majority of the Units entitled to vote on such matter on at least forty eight (48) hours’ prior written notice to the other Limited Partners entitled to
vote, which notice shall state the purpose or purposes for which such meeting is being called. The actions taken by the Limited Partners entitled to vote or
consent at any meeting (as opposed to by written consent), however called and noticed, shall be as valid as though taken at a meeting duly held after
regular call and notice if (but not until), either before, at or after the meeting, the Limited Partners entitled to vote or consent as to whom it was improperly
held signs a written waiver of notice or a consent to the holding of such meeting or an approval of the minutes thereof. The actions by the Limited Partners
entitled to vote or consent may be taken by vote of the Limited Partners entitled to vote or consent at a meeting or by written consent, so long as such
consent is signed by Limited Partners having not less than the minimum number of Units that would be necessary to authorize or take such action at a
meeting at which all Limited Partners entitled to vote thereon were present and voted. Prompt notice of the action so taken, which shall state the purpose or
purposes for which such consent is required and may be delivered via email, without a meeting shall be given to those Limited Partners entitled to vote or
consent who have not consented in writing; provided, however, that the failure to give any such notice shall not affect the validity of the action taken by
such written consent. Any action taken pursuant to such written consent of the Limited Partners shall have the same force and effect as if taken by the
Limited Partners at a meeting thereof.

Section 7.06    Inspection Rights. The Partnership shall permit each Partner and each of its designated representatives to visit and inspect, upon
reasonable advance notice and during business hours, (a) the books and records of the Partnership, including its partner ledger and a list of its Partners and
(b) the books and records of its Subsidiaries, in each case, only to the extent such visitation and inspection would be permitted under Section 3.05
(Information Rights) of the Investor and Registration Rights Agreement and subject to any restrictions contained therein as though such Partner were
deemed to be a part of the “Investor Group” (as defined therein).

ARTICLE VIII
BOOKS, RECORDS, ACCOUNTING AND REPORTS

Section 8.01    Records and Accounting. The Partnership shall keep, or cause to be kept, appropriate books and records with respect to the
Partnership’s business, including all books and records necessary to provide any information, lists and copies of documents required to be provided
pursuant to Section 9.01 or pursuant to applicable Laws. All matters concerning (a) the determination of the relative amount of allocations and
Distributions among the Limited Partners pursuant to Articles III and IV and (b) accounting procedures and determinations, and other determinations not
specifically and expressly provided for by the terms of this Agreement, shall be determined by the General Partner, whose determination shall be final and
conclusive as to all of the Limited Partners absent manifest clerical error.
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Section 8.02    Fiscal Year. The Fiscal Year of the Partnership shall end on December 31 of each year or such other date as may be established by the
General Partner; provided that the Partnership shall have the same Fiscal Year for accounting purposes as its Taxable Year for U.S. federal income tax
purposes.

ARTICLE IX
TAX MATTERS

Section 9.01    Preparation of Tax Returns. The General Partner shall arrange, at the Partnership’s expense, for the preparation and timely filing of all
tax returns required to be filed by the Partnership and its Subsidiaries. The General Partner shall use reasonable efforts to cause the Partnership to send to
each Person who was a Partner at any time during a Taxable Year, a completed IRS Schedule K-1 by April 15 following the end of such Taxable
Year. The General Partner also shall timely provide each Partner all other information reasonably requested by a Partner and necessary for the preparation
of such Partner’s U.S. federal (and applicable state and local) income tax returns. In addition, the General Partner shall cause the Partnership to provide
each such Person a good faith estimate of the amounts to be included on such IRS Schedule K-1 for the relevant Taxable Year by February 28 following
the end of such Taxable Year. Subject to the terms and conditions of this Agreement, the General Partner shall have the authority to prepare the tax returns
of the Partnership using the elections set forth in Section 9.02 and such other permissible methods and elections as it determines in its reasonable
discretion.

Section 9.02    Tax Elections. The Partnership and any eligible Subsidiary shall make an election pursuant to Code Section 754 and shall not
thereafter revoke such election at any time. In addition, the Partnership and each eligible Subsidiary shall make the following elections on the appropriate
forms or tax returns:

(a)    to adopt the calendar year as its Taxable Year, if permitted under the Code;

(b)    to adopt the accrual method of accounting for U.S. federal income tax purposes; and

(c)    to elect to amortize the organizational expenses as permitted by Code Section 709(b).

Each Partner will upon request supply any information reasonably necessary to give proper effect to any such elections.

Section 9.03    Texas Margin Tax Sharing Arrangement. If applicable Law requires (a) a Partner (the “Reporting Partner”) and (b) the Partnership to
participate in the filing of a Texas margin tax combined group report, the Partners agree that the Partnership shall be responsible for the Partnership’s
Texas margin tax liability as determined prior to the application of any tax credits or similar tax assets generated by and available to any entity included in
the combined group, other than the Partnership (the “Allocable Margin Tax Liability”). The Partnership’s Allocable Margin Tax Liability shall be equal
to (i) the Partnership’s Texas margin tax liability determined on a separate company basis (the “Stand-Alone Margin Tax Liability”), adjusted upward (if
a positive number) or downward (if a negative number) by (ii) the Partnership’s Applicable Share, multiplied by the difference between (A) the sum of the
Texas margin tax liability (determined on a separate
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company basis) of each separate company in the combined group (the “Total Separate Company Margin Tax Liability”) and (B) the combined group’s
Texas margin tax liability; provided, that the Partnership shall not receive any downward adjustment to its Stand-Alone Margin Tax Liability for any tax
credits or similar tax assets generated by and available to any entity included in the combined group, other than the Partnership. For purposes of this
Section 9.03, the term “Applicable Share” means the proportion, expressed as a percentage, that the Partnership’s Stand-Alone Margin Tax Liability bears
to the Total Separate Company Margin Tax Liability.

Section 9.04    Tax Controversies.

(a)    The General Partner shall be designated and may, on behalf of the Partnership, at any time, and without further notice to or consent from any
Partner, act as the “partnership representative” of the Partnership, within the meaning given to such term in Code Section 6223 (the “Partnership
Representative”) and the Partnership Representative shall be permitted to name the designated individual as described in Treasury Regulation
Section 301.6223-1(b)(3) (the “Designated Individual”). The Partnership Representative and Designated Individual shall have the rights and obligations to
take all actions authorized and required, respectively, by the Code and the Treasury Regulations for the Partnership Representative and Designated
Individual, and each is authorized and required to represent the Partnership (at the Partnership’s expense) in connection with all examinations of the
Partnership’s affairs by tax authorities, including resulting administrative and judicial proceedings, and to expend Partnership funds for professional
services reasonably incurred in connection therewith. Each Partner agrees to cooperate with the Partnership Representative and Designated Individual and
to do or refrain from doing any or all things reasonably requested by the Partnership Representative or Designated Individual with respect to the conduct of
such proceedings. The Partnership Representative shall use reasonable efforts to (i) notify each of the other Partners promptly following receipt of any
notice of tax examination of the Partnership by U.S. federal, state or local authorities, and (ii) keep all Partners informed of material developments with
respect to any contacts by or discussions with the tax authorities regarding such tax examination.

(b)    Each Partner agrees to indemnify and hold harmless the Partnership from and against any liability with respect to its share of any tax deficiency
paid or payable by the Partnership that is allocable to the Partner with respect to an audited or reviewed taxable year for which such Partner was a partner
of the Partnership (for the avoidance of doubt, including any applicable interest and penalties) (“Partnership Level Taxes”); such obligation will survive
such Partner’s ceasing to be a partner of the Partnership and/or the termination, dissolution, liquidation and winding up of the Partnership. In connection
with any audit, examination, or other proceeding, the Partnership Representative shall use reasonable efforts to reduce the amount of any “imputed
underpayment” within the meaning of Code Section 6225 (or any similar or analogous provision under state or local tax law) payable by the Partnership by
taking into account the tax status of the each Partner (and its direct and indirect owners, to the extent applicable) and to take into account any such
reduction pursuant to Code Section 6225(c) (or any similar or analogous provision under state or local tax law) actually obtained by reason of the tax status
of such Partner (and its applicable direct and indirect owners) in determining the portion, if any, of the imputed underpayment amount allocable to such
Partner.
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ARTICLE X
RESTRICTIONS ON TRANSFER OF UNITS

Section 10.01    Transfers by Partners. No holder of Units may Transfer any interest in any Units, except Transfers (a) pursuant to and in accordance
with Section 10.02 or (b) approved in writing by the General Partner, which approval, if sought prior to the First Step Down Event (as defined in the
Investor and Registration Rights Agreement), shall require the affirmative vote of a majority of the Non-Affiliated Directors. Notwithstanding the
foregoing, “Transfer” shall not include an event that does not terminate the existence of such Limited Partner under applicable state law (or, in the case of
a trust that is a Limited Partner, does not terminate the trusteeship of the fiduciaries under such trust with respect to all the Limited Partner Interests of such
trust that is a Limited Partner).

Section 10.02    Permitted Transfers. The restrictions contained in Section 10.01 shall not apply to any Transfer (each, a “Permitted Transfer”) (a)
by a Limited Partner to an Affiliate of such Limited Partner, (b) by any transferee pursuant to clause (a) of this sentence, JSTX or RCR to their respective
direct or indirect holders of equity interests, (c) by any transferee pursuant to clause (b) of this sentence to any Affiliate of such transferee or any trust,
family partnership, or family limited liability company, the sole beneficiaries, partners, or members of which are such transferee or Relatives of such
transferee, (d) pursuant to an Adjustment Surrender in accordance with Section 3.03(c)(ii) or (e) pursuant to a Redemption or Direct Exchange in
accordance with Article XI hereof; provided, however, that (i) the restrictions contained in this Agreement will continue to apply to Units after any
Permitted Transfer of such Units and (ii) in the case of the foregoing clauses (a), (b), and (c), the transferees of the Units so Transferred shall agree in
writing to be bound by the provisions of this Agreement, and the transferor will deliver a written notice to the Partnership and the Partners, which notice
will disclose in reasonable detail the identity of the proposed transferee. All Permitted Transfers shall also be subject to the restrictions on the transfer of
rights provided under the Investor and Registration Rights Agreement and the Certificate of Designation. In the case of a Permitted Transfer (other than a
Redemption, Direct Exchange or Adjustment Surrender) by any Limited Partner (other than the Corporation) of Common Units to a transferee in
accordance with this Section 10.02, such Limited Partner (or any subsequent transferee of such Limited Partner) shall be required to also transfer the
Required Preferred Shares and, in the case of a Redemption, Direct Exchange or Adjustment Surrender, the Required Preferred Shares shall be cancelled.
All Permitted Transfers are subject to the additional limitations set forth in Section 10.07(b).

Section 10.03    Restricted Units Legend. The Units have not been registered under the Securities Act and, therefore, in addition to the other
restrictions on Transfer contained in this Agreement, cannot be sold unless subsequently registered under the Securities Act or an exemption from such
registration is then available. All Units issued to any Person shall bear a legend, or be evidenced by notations in a book entry system including a legend, in
substantially the following form:

“THE SECURITIES REPRESENTED BY THIS [CERTIFICATE][BOOK ENTRY] HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR ANY STATE SECURITIES LAW AND MAY NOT BE REOFFERED, SOLD,
ASSIGNED, TRANSFERRED, PLEDGED,
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ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION UNLESS A TRANSACTION IS EXEMPT
FROM, OR NOT SUBJECT TO, REGISTRATION. THE SECURITIES REPRESENTED BY THIS [CERTIFICATE][BOOK ENTRY] ARE ALSO
SUBJECT TO THE RESTRICTIONS (INCLUDING RESTRICTIONS ON TRANSFER) SET FORTH IN (1) THE AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP OF PV ENERGY HOLDINGS, L.P., DATED AS OF JANUARY 15, 2021, AS MAY BE
AMENDED AND MODIFIED FROM TIME TO TIME, (2) THE INVESTOR AND REGISTRATION RIGHTS AGREEMENT, DATED AS OF
JANUARY 15, 2021, BY AND AMONG THE CORPORATION AND THE OTHER PARTIES THERETO, AND (3) THE SECOND AMENDED
AND RESTATED ARTICLES OF INCORPORATION OF PENN VIRGINIA CORPORATION, AS AMENDED (A COPY OF WHICH IS ON
FILE WITH THE SECRETARY OF THE CORPORATION AND SHALL BE PROVIDED FREE OF CHARGE TO ANY UNITHOLDER
MAKING A REQUEST THEREFOR). PV ENERGY HOLDINGS, L.P. RESERVES THE RIGHT TO REFUSE THE TRANSFER OF SUCH
SECURITIES UNTIL SUCH CONDITIONS HAVE BEEN FULFILLED WITH RESPECT TO ANY TRANSFER. A COPY OF SUCH
CONDITIONS SHALL BE FURNISHED BY PV ENERGY HOLDINGS, L.P. TO THE HOLDER HEREOF UPON WRITTEN REQUEST AND
WITHOUT CHARGE.”

The Partnership acting in good faith may make any necessary modifications to the legend set forth in this Section 10.03 for such legends to comply with
applicable Law and to achieve the purpose and intent of the transfer restrictions such Units are subject to.

Section 10.04    Transfer. Prior to Transferring any Units (other than (i) in connection with a Redemption or Direct Exchange in accordance with
Article XI or (ii) pursuant to a Change of Control Transaction), the Transferring holder of Units shall cause the prospective transferee to be bound by this
Agreement and any other agreements executed by the holders of Units and relating to such Units in the aggregate (collectively, the “Other Agreements”),
and shall cause the prospective transferee to execute and deliver to the Partnership a Joinder (or other counterpart to this Agreement acceptable to the
General Partner) and counterparts of any applicable Other Agreements. Any Transfer or attempted Transfer of any Units in violation of any provision of
this Agreement (including any prohibited indirect Transfers) (a) shall be void, and (b) the Partnership shall not record such Transfer on its books or treat
any purported transferee of such Units as the owner of such securities for any purpose.

Section 10.05    Assignee’s Rights.

(a)    The Transfer of a Limited Partner Interest in accordance with this Agreement shall be effective as of the date of its assignment (assuming
compliance with all of the conditions to such Transfer set forth herein), and such Transfer shall be shown on the books and records of the Partnership.
Profits, Losses and other Partnership items shall be allocated between the transferor and the Assignee according to Code Section 706, using any
permissible method as determined in the reasonable discretion of the General Partner. Distributions made before the effective date of such Transfer shall be
paid to the transferor, and Distributions made after such date shall be paid to the Assignee.
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(b)    Unless and until an Assignee becomes a Limited Partner pursuant to Article XII, the Assignee shall not be entitled to any of the rights granted
to a Limited Partner hereunder or under applicable Law, other than the rights granted specifically to Assignees pursuant to this Agreement; provided,
however, that, without relieving the transferring Limited Partner from any such limitations or obligations as more fully described in Section 10.06, such
Assignee shall be bound by any limitations and obligations of a Limited Partner contained herein that a Limited Partner would be bound on account of the
Assignee’s Limited Partner Interest (including the obligation to make Capital Contributions on account of such Limited Partner Interest), including any
such limitations and obligations set forth in the Investor and Registration Rights Agreement and the Certificate of Designation.

Section 10.06    Assignor’s Rights and Obligations. Any Limited Partner who shall Transfer any Limited Partner Interest in a manner in accordance
with this Agreement shall cease to be a Limited Partner with respect to such Units or other interest and shall no longer have any rights or privileges, or,
except as set forth in this Section 10.06, duties, liabilities or obligations, of a Limited Partner with respect to such Units or other interest (it being
understood, however, that the applicable provisions of Section 7.01 and Section 7.04 shall continue to inure to such Person’s benefit), except that unless
and until the Assignee (if not already a Limited Partner) is admitted as a Substituted Limited Partner in accordance with the provisions of Article XII (the
“Admission Date”), (i) such assigning Limited Partner shall retain all of the duties, liabilities and obligations of a Limited Partner with respect to such
Units or other interest, and (ii) the General Partner may, in its sole discretion, reinstate all or any portion of the rights and privileges of such Limited
Partner with respect to such Units or other interest for any period of time prior to the Admission Date. Nothing contained herein shall relieve any Limited
Partner who Transfers any Units or other interest in the Partnership from any liability of such Limited Partner to the Partnership with respect to such
Limited Partner Interest that may exist on the Admission Date or that is otherwise specified in the Delaware Act and incorporated into this Agreement or
for any liability to the Partnership or any other Person for any materially false statement made by such Limited Partner (in its capacity as such) or for any
present or future breaches of any representations, warranties or covenants by such Limited Partner (in its capacity as such) contained herein or in the other
agreements with the Partnership.

Section 10.07    Overriding Provisions.

(a)    Any Transfer in violation of this Article X shall be null and void ab initio, and the provisions of Sections 10.05 and 10.06 shall not apply to any
such Transfers. For the avoidance of doubt, any Person to whom a Transfer is made or attempted in violation of this Article X shall not become a Limited
Partner, shall not be entitled to vote on any matters coming before the Limited Partners and shall not have any other rights in or with respect to any rights
of a Limited Partner of the Partnership. The approval of any Transfer in any one or more instances shall not limit or waive the requirement for such
approval in any other or future instance. The General Partner shall promptly amend the Schedule of Limited Partners to reflect any Permitted Transfer
pursuant to this Article X.

(b)    Notwithstanding anything contained herein to the contrary (including, for the avoidance of doubt, the provisions of Section 10.01 and
Section 10.02 and Article XI and Article XII), in no event shall any Limited Partner Transfer any Units to the extent such Transfer would:

(i)    result in the violation of the Securities Act, or any other applicable U.S. federal or state or non-U.S. Laws;
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(ii)    subject the Partnership to registration as an investment company under the Investment Company Act;

(iii)    in the reasonable determination of the General Partner, be a violation of or a default (or an event that, with notice or the lapse of time or
both, would constitute a default) under, or result in an acceleration of any indebtedness under, any promissory note, mortgage, loan agreement,
indenture or similar instrument or agreement to which the Partnership or the General Partner is a party; provided that the payee or creditor to whom
the Partnership or the General Partner owes such obligation is not an Affiliate of the Partnership or the General Partner;

(iv)    be a Transfer to a Person who is not legally competent or who has not achieved his or her majority age under applicable Law (excluding
trusts for the benefit of minors); or

(v)    result in the Partnership having more than one hundred (100) partners, within the meaning of Treasury Regulations Section 1.7704-1(h)(1)
(determined pursuant to the rules of Treasury Regulations Section 1.7704-1(h)(3)), or cause the Partnership to be treated as other than a partnership or
disregarded entity for U.S. federal income tax purposes or, without limiting the generality of the foregoing, cause the Partnership to be treated as a
“publicly traded partnership” or to be taxed as a corporation pursuant to Code Section 7704 and any applicable Treasury Regulations issued
thereunder.

ARTICLE XI
REDEMPTION AND EXCHANGE RIGHTS

Section 11.01    Redemption Right of a Limited Partner.

(a)    Each Limited Partner (other than the Corporation) shall be entitled to cause the Partnership to redeem (a “Redemption”) all or any portion of its
Common Units (the “Redemption Right”) at any time on or after the date that is 180 days after the Effective Time. A Limited Partner desiring to exercise
its Redemption Right (the “Redeemed Partner”) shall exercise such right by giving written notice (the “Redemption Notice”) to the Partnership with a
copy to the Corporation (the date of the delivery of such Redemption Notice, the “Redemption Notice Date”). The Redemption Notice shall specify the
number of Common Units (the “Redeemed Units”) that the Redeemed Partner intends to have the Partnership redeem. The Redemption shall be completed
on the date that is three (3) Business Days following delivery of the applicable Redemption Notice, unless the Partnership elects to make the redemption
payment by means of a Cash Settlement, in which case the Redemption shall be completed as promptly as practicable following delivery of the applicable
Redemption Notice, but in any event, no more than ten (10) Business Days after delivery of such Redemption Notice (unless and to the extent that the
General Partner in its sole discretion agrees in writing to waive such time periods) (the date of such completion, the “Redemption Date”); provided, that
the Partnership, the Corporation and the Redeemed Partner may change the number of Redeemed Units and/or the Redemption Date specified in such
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Redemption Notice to another number and/or date by mutual agreement signed in writing by each of them; provided further, that a Redemption Notice
may be conditioned on the closing of an underwritten distribution of the shares of Common Stock that may be issued in connection with such proposed
Redemption. Unless the Redeemed Partner has timely delivered a Retraction Notice as provided in Section 11.01(b) or has delayed a Redemption as
provided in Section 11.01(c) or the Corporation has elected to effect a Direct Exchange as provided in Section 11.03, on the Redemption Date (to be
effective immediately prior to the close of business on the Redemption Date), (i) the Redeemed Partner shall transfer and surrender the Redeemed Units to
the Partnership and the Required Preferred Shares to the Corporation, in each case free and clear of all liens and encumbrances, (ii) the Partnership shall
(x) cancel the Redeemed Units, (y) transfer to the Redeemed Partner the consideration to which the Redeemed Partner is entitled under Section 11.01(b),
and (z) if the Units are certificated, issue to the Redeemed Partner a certificate for a number of Common Units equal to the difference (if any) between the
number of Common Units evidenced by the certificate surrendered by the Redeemed Partner pursuant to clause (i) of this Section 11.01(a) and the
Redeemed Units and (iii) the Corporation shall cancel such shares of Required Preferred Shares.

(b)    In exchange for its Redeemed Units, a Redeemed Partner shall be entitled to receive the Share Settlement or, at the Partnership’s election, the
Cash Settlement from the Partnership. Within one (1) Business Day of delivery of the Redemption Notice, the Partnership shall give written notice (the
“Settlement Method Notice”) to the Redeemed Partner (with a copy to the Corporation) of its intended settlement method; provided that if the Partnership
does not timely deliver a Settlement Method Notice, the Partnership shall be deemed to have elected the Share Settlement method. The Redeemed Partner
may retract its Redemption Notice by giving written notice (the “Retraction Notice”) to the Partnership (with a copy to the Corporation) at any time prior
to 5:00 p.m., New York City time, on the Business Day after delivery of the Settlement Method Notice. The timely delivery of a Retraction Notice shall
terminate all of the Redeemed Partner’s, the Partnership’s and the Corporation’s rights and obligations under this Section 11.01 arising from the retracted
Redemption Notice without prejudice to the Redeemed Partner’s right to issue further Redemption Notices in the future.

(c)    Notwithstanding anything to the contrary in Section 11.01(b), in the event the Partnership elects a Share Settlement in connection with a
Redemption, a Redeemed Partner shall be entitled, at any time prior to the consummation of a Redemption, to revoke its Redemption Notice or delay the
consummation of a Redemption if any of the following conditions exists: (i) any registration statement pursuant to which the resale of the Common Stock
to be registered for such Redeemed Partner at or immediately following the consummation of the Redemption shall have ceased to be effective pursuant to
any action or inaction by the SEC or no such resale registration statement has yet become effective; (ii) the Corporation shall have failed to cause any
related prospectus to be supplemented by any required prospectus supplement necessary to effect such Redemption; (iii) the Corporation shall have
exercised its right to defer, delay or suspend the filing or effectiveness of a registration statement and such deferral, delay or suspension shall affect the
ability of such Redeemed Partner to have the resale of its Common Stock registered at or immediately following the consummation of the Redemption;
(iv) the Corporation shall have disclosed to such Redeemed Partner any material non-public information concerning the Corporation, the receipt of which
results in such Redeemed Partner being prohibited or restricted from selling Common Stock at or immediately following the Redemption without
disclosure of
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such information (and the Corporation does not permit disclosure); (v) any stop order relating to the registration statement pursuant to which the Common
Stock was to be registered by such Redeemed Partner at or immediately following the Redemption shall have been issued by the SEC; (vi) there shall have
occurred a material disruption in the securities markets generally or in the market or markets in which the Common Stock is then traded; (vii) there shall be
in effect an injunction, a restraining order or a decree of any nature of any Governmental Entity that restrains or prohibits the Redemption; (viii) the
Corporation shall have failed to comply in all material respects with its obligations under the Investor and Registration Rights Agreement, and such failure
shall have affected the ability of such Redeemed Partner to consummate the resale of Common Stock to be received upon such redemption pursuant to an
effective registration statement; or (ix) the Redemption Date would occur three (3) Business Days or less prior to, or during, a Black-Out Period; provided
further, that in no event shall the Redeemed Partner seeking to delay the consummation of such Redemption and relying on any of the matters
contemplated in clauses (i) through (ix) above have controlled or intentionally materially influenced any facts, circumstances, or Persons in connection
therewith (except in the good faith performance of his or her duties as an officer or director of the Corporation) in order to provide such Redeemed Partner
with a basis for such delay or revocation. If a Redeemed Partner delays the consummation of a Redemption pursuant to this Section 11.01(c), the
Redemption Date shall occur on the third (3rd) Business Day following the date on which the conditions giving rise to such delay cease to exist (or such
earlier day as the Corporation, the Partnership and such Redeemed Partner may agree in writing).

(d)    The amount of the Share Settlement or the Cash Settlement that a Redeemed Partner is entitled to receive under Section 11.01(b) shall not be
adjusted on account of any Distributions previously made with respect to the Redeemed Units or dividends previously paid with respect to Common Stock;
provided, however, that if a Redeemed Partner causes the Partnership to redeem Redeemed Units and the Redemption Date occurs subsequent to the record
date for any Distribution with respect to the Redeemed Units but prior to payment of such Distribution, the Redeemed Partner shall be entitled to receive
such Distribution with respect to the Redeemed Units on the date that it is made notwithstanding that the Redeemed Partner transferred and surrendered the
Redeemed Units to the Partnership prior to such date.

(e)    In the event of a distribution (by dividend or otherwise) by the Corporation to all holders of Common Stock of evidences of its indebtedness,
securities, or other assets (including Equity Securities of the Corporation), but excluding any cash dividend or distribution of any such assets received by
the Corporation in respect of its Units, then in exchange for its Redeemed Units, a Redeemed Partner shall be entitled to receive, in addition to the
consideration set forth in Section 11.01(b), the amount of such security, securities or other property that the Redeemed Partner would have received if such
Redemption Right had been exercised and the Redemption Date had occurred immediately prior to the record date or effective time of any such
transaction, taking into account any adjustment as a result of any subdivision (by any split, distribution or dividend, reclassification, reorganization,
recapitalization or otherwise) or combination (by reverse split, reclassification, recapitalization or otherwise) of such security, securities or other property
that occurs after such record date or effective time. For the avoidance of doubt, subsequent to any such transaction, this Article XI shall apply mutatis
mutandis with respect to any such security, securities or other property received by holders of Common Stock in such transaction.
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(f)    If a Reclassification Event occurs, the General Partner or its successor, as the case may be, shall, as and to the extent necessary, amend this
Agreement in compliance with Section 16.02, and enter into any necessary supplementary or additional agreements, to ensure that, following the effective
date of the Reclassification Event: (i) the rights of holders of Common Units (other than the Corporation) set forth in this Section 11.01 provide that each
Common Unit is redeemable for the same amount and same type of property, securities or cash (or combination thereof) that one share of Common Stock
becomes exchangeable for or converted into as a result of the Reclassification Event (taking into account any adjustment as a result of any subdivision (by
any split, distribution or dividend, reclassification, reorganization, recapitalization or otherwise) or combination (by reverse split, reclassification,
recapitalization or otherwise) of such security, securities or other property that occurs after the record date or effective time for such Reclassification
Event) and (ii) the Corporation or the successor to the Corporation, as applicable, is obligated to deliver such property, securities or cash upon such
redemption. The Corporation shall not consummate or agree to consummate any Reclassification Event unless the successor Person, if any, becomes
obligated to comply with the obligations of the Corporation (in whatever capacity) under this Agreement.

(g)    In connection with a Reclassification Event referred to in clause (b) and (c) of the definition thereof, the Corporation and the General Partner
shall have the right to require each Limited Partner (other than the Corporation) to effect a Redemption of some or all of such Limited Partner’s Common
Units and the Required Preferred Shares (in each case, free and clear of all liens), with such Redemption to be effective immediately prior to the
effectiveness of the Reclassification Event.

Section 11.02    Contribution of the Corporation. Subject to Section 11.03, in connection with the exercise of a Redeemed Partner’s Redemption
Rights under Section 11.01(a), the Corporation shall contribute to the Partnership the consideration the Redeemed Partner is entitled to receive under
Section 11.01(b). Unless the Redeemed Partner has timely delivered a Retraction Notice as provided in Section 11.01(b) or has delayed a Redemption as
provided in Section 11.01(c), or the Corporation has elected to effect a Direct Exchange as provided in Section 11.03, on the Redemption Date (to be
effective immediately prior to the close of business on the Redemption Date) (i) the Corporation shall make its Capital Contribution to the Partnership (in
the form of the Share Settlement or the Cash Settlement, as applicable) required under this Section 11.02, and (ii) the Partnership shall issue to the
Corporation a number of Common Units equal to the number of Redeemed Units surrendered by the Redeemed Partner. Notwithstanding any other
provisions of this Agreement to the contrary, in the event that the Partnership elects a Cash Settlement, the Corporation shall only be obligated to
contribute to the Partnership an amount in respect of such Cash Settlement equal to the net proceeds (after deduction of any underwriters’ discounts or
commissions and brokers’ fees or commissions) from the sale by the Corporation of a number of shares of Common Stock equal to the number of
Redeemed Units to be redeemed with such Cash Settlement; provided that the Corporation’s Capital Account shall be increased by an amount equal to any
such discounts, commissions and fees relating to such sale of shares of Common Stock in accordance with Section 6.05.
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Section 11.03    Exchange Right of the Corporation.

(a)    Notwithstanding anything to the contrary in this Article XI, the Corporation may, in its sole and absolute discretion, elect to effect on the
Redemption Date the exchange of Redeemed Units for the Share Settlement or Cash Settlement, at the Corporation’s option, through a direct exchange of
such Redeemed Units and such consideration between the Redeemed Partner and the Corporation (a “Direct Exchange”). Upon such Direct Exchange
pursuant to this Section 11.03, the Corporation shall acquire the Redeemed Units and shall be treated for all purposes of this Agreement as the owner of
such Units.

(b)    The Corporation may, at any time prior to a Redemption Date, deliver written notice (an “Exchange Election Notice”) to the Partnership and
the Redeemed Partner setting forth its election to exercise its right to consummate a Direct Exchange; provided that such election does not prejudice the
ability of the parties to consummate a Redemption or Direct Exchange on the Redemption Date. An Exchange Election Notice may be revoked by the
Corporation at any time; provided that any such revocation does not prejudice the ability of the parties to consummate a Redemption on the Redemption
Date. The right to consummate a Direct Exchange in all events shall be exercisable for all the Redeemed Units that would have otherwise been subject to a
Redemption. Except as otherwise provided by this Section 11.03, a Direct Exchange shall be consummated pursuant to the same timeframe and in the
same manner as the relevant Redemption would have been consummated if the Corporation had not delivered an Exchange Election Notice.

Section 11.04    Reservation of Shares of Common Stock; Listing. At all times the Corporation shall reserve and keep available out of its authorized
but unissued Common Stock, solely for the purpose of issuance upon a Redemption or Direct Exchange, such number of shares of Common Stock as shall
be issuable upon any such Redemption or Direct Exchange pursuant to Share Settlements; provided that nothing contained herein shall be construed to
preclude the Corporation from satisfying its obligations in respect of any such Redemption or Direct Exchange by delivery of purchased Common Stock
(which may or may not be held in the treasury of the Corporation) or the delivery of cash pursuant to a Cash Settlement. The Corporation shall deliver
Common Stock that has been registered under the Securities Act with respect to any Redemption or Direct Exchange to the extent a registration statement
is effective and available for such shares. The Corporation shall use its commercially reasonable efforts to list the Common Stock required to be delivered
upon any such Redemption or Direct Exchange prior to such delivery upon each national securities exchange upon which the outstanding shares of
Common Stock are listed at the time of such Redemption or Direct Exchange (it being understood that any such shares may be subject to transfer
restrictions under applicable securities Laws). The Corporation covenants that all Common Stock issued upon a Redemption or Direct Exchange will,
upon issuance, be validly issued, fully paid and non-assessable.

Section 11.05    Effect of Exercise of Redemption or Exchange Right. This Agreement shall continue notwithstanding the consummation of a
Redemption or Direct Exchange and all governance or other rights set forth herein shall be exercised by the remaining Partners and the Redeemed Partner
(to the extent of such Redeemed Partner’s remaining interest in the Partnership). No Redemption or Direct Exchange shall relieve such Redeemed Partner
of any prior breach of this Agreement.
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Section 11.06    Tax Treatment. Unless otherwise required by applicable Law, the parties hereto acknowledge and agree that a Redemption or a
Direct Exchange, as the case may be, shall be treated as a direct exchange between the Corporation and the Redeemed Partner for U.S. federal (and
applicable state and local) income tax purposes. The issuance of shares of Common Stock or other securities upon a Redemption or Direct Exchange shall
be made without charge to the Redeemed Partner for any stamp or other similar tax in respect of such issuance.

Section 11.07    No Restrictions. Except for the lock-up period described in Section 11.01(a), there are no limitations on the Redemption Right of any
Redeemed Partner and this Agreement does not contractually restrict the ability of any Limited Partner or the Affiliates of such Limited Partner to transfer
its or their Common Stock.

ARTICLE XII
ADMISSION OF LIMITED PARTNERS

Section 12.01    Substituted Limited Partners. Subject to the provisions of Article X, in connection with the Permitted Transfer of a Limited Partner
Interest hereunder, the transferee shall become a Substituted Limited Partner on the effective date of such Transfer, which effective date shall not be
earlier than the date of compliance with the conditions to such Transfer, and such admission shall be shown on the books and records of the Partnership.

Section 12.02    Additional Limited Partners. Subject to the provisions of Article III and Article X, any Person may be admitted to the Partnership as
an additional Limited Partner (any such Person, an “Additional Limited Partner”) only upon furnishing to the General Partner (a) a Joinder (or other
counterpart to this Agreement acceptable to the General Partner) and counterparts of any applicable Other Agreements and (b) such other documents or
instruments as may be reasonably necessary or appropriate to effect such Person’s admission as a Limited Partner (including entering into such documents
as the General Partner may deem appropriate in its reasonable discretion). Such admission shall become effective on the date on which the General Partner
determines in its reasonable discretion that such conditions have been satisfied and when any such admission is shown on the books and records of the
Partnership.

ARTICLE XIII
WITHDRAWAL AND RESIGNATION; TERMINATION OF RIGHTS

Section 13.01    Withdrawal and Resignation of Limited Partners. No Limited Partner shall have the power or right to withdraw or otherwise resign
as a Limited Partner from the Partnership prior to the dissolution and winding up of the Partnership pursuant to Article XIV. Any Limited Partner,
however, that attempts to withdraw or otherwise resign as a Limited Partner from the Partnership without the prior written consent of the General Partner
upon or following the dissolution and winding up of the Partnership pursuant to Article XIV, but prior to such Limited Partner receiving the full amount of
Distributions from the Partnership to which such Limited Partner is entitled pursuant to Article XIV, shall be liable to the Partnership for all damages
(including all lost profits and special, indirect and consequential damages) directly or indirectly caused by the withdrawal or resignation of such Partner.
Upon a Transfer of all of a Limited Partner’s Units in a Transfer permitted by this Agreement, subject to the provisions of Section 10.06, such Limited
Partner shall cease to be a Partner.
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ARTICLE XIV
DISSOLUTION AND LIQUIDATION

Section 14.01    Dissolution. The Partnership shall not be dissolved by the admission of Additional Limited Partners or Substituted Limited Partners
or the attempted withdrawal or resignation of a Partner. The Partnership shall dissolve, and its affairs shall be wound up, upon:

(a)    the unanimous decision of the General Partner together with all the Partners to dissolve the Partnership;

(b)    a Change of Control Transaction that is not approved by the Majority Partners;

(c)    a dissolution of the Partnership under Section 17-801(4) of the Delaware Act; or

(d)    the entry of a decree of judicial dissolution of the Partnership under Section 17-802 of the Delaware Act.

Except as otherwise set forth in this Article XIV, the Partnership is intended to have perpetual existence. An Event of Withdrawal shall not cause a
dissolution of the Partnership and the Partnership shall continue in existence subject to the terms and conditions of this Agreement.

Section 14.02    Liquidation and Termination. On dissolution of the Partnership, the General Partner shall act as liquidator or may appoint one or
more Persons as liquidator. The liquidators shall proceed diligently to wind up the affairs of the Partnership and make final distributions as provided herein
and in the Delaware Act. The costs of liquidation shall be borne as a Partnership expense. Until final distribution, the liquidators shall continue to operate
the Partnership properties with all of the power and authority of the General Partner. The steps to be accomplished by the liquidators are as follows:

(a)    as promptly as possible after dissolution and again after final liquidation, the liquidators shall cause a proper accounting to be made by a
recognized firm of certified public accountants of the Partnership’s assets, liabilities and operations through the last day of the calendar month in which the
dissolution occurs or the final liquidation is completed, as applicable;

(b)    the liquidators shall cause notice of liquidation to be mailed to each known creditor of and claimant against the Partnership;

(c)    the liquidators shall pay, satisfy or discharge from Partnership funds, or otherwise make adequate provision for payment and discharge thereof
(including the establishment of a cash fund for contingent liabilities in such amount and for such term as the liquidators may reasonably determine): first,
all expenses incurred in liquidation; and second, all of the debts, liabilities and obligations of the Partnership; and

(d)    all remaining assets of the Partnership shall be distributed to the Partners in accordance with Section 4.01 by the end of the Taxable Year
during which the liquidation of the Partnership occurs (or, if later, by ninety (90) days after the date of the liquidation). The distribution of cash and/or
property to the Partners in accordance with the provisions of this Section 14.02 and Section 14.03 below constitutes a complete return to the Partners of
their Capital
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Contributions, a complete distribution to the Partners of their interest in the Partnership and all the Partnership’s property and constitutes a compromise to
which all Partners have consented within the meaning of the Delaware Act. To the extent that a Partner returns funds to the Partnership, it has no claim
against any other Partner for those funds.

Section 14.03    Deferment; Distribution in Kind. Notwithstanding the provisions of Section 14.02, but subject to the order of priorities set forth
therein, if upon dissolution of the Partnership the liquidators determine that an immediate sale of part or all of the Partnership’s assets would be impractical
or would cause undue loss (or would otherwise not be beneficial) to the Partners, the liquidators may, in their sole discretion, defer for a reasonable time
the liquidation of any assets except those necessary to satisfy Partnership liabilities (other than loans to the Partnership by Partners) and reserves. Subject
to the order of priorities set forth in Section 14.02, the liquidators may, in their sole discretion, distribute to the Partners, in lieu of cash, either (a) all or any
portion of such remaining Partnership assets in-kind in accordance with the provisions of Section 14.02(d), (b) as tenants in common and in accordance
with the provisions of Section 14.02(d), undivided interests in all or any portion of such Partnership assets or (c) a combination of the foregoing. Any such
Distributions in kind shall be subject to (x) such conditions relating to the disposition and management of such assets as the liquidators deem reasonable
and equitable and (y) the terms and conditions of any agreements governing such assets (or the operation thereof or the holders thereof) at such time. Any
Partnership assets distributed in kind will first be written up or down to their Fair Market Value, thus creating Profit or Loss (if any), which shall be
allocated in accordance with Article V. The liquidators shall determine the Fair Market Value of any property distributed in accordance with the valuation
procedures set forth in Article XV.

Section 14.04    Cancellation of Certificate. On completion of the distribution of Partnership assets as provided herein, the Partnership is terminated
(and the Partnership shall not be terminated prior to such time), and the General Partner (or such other Person or Persons as the Delaware Act may require
or permit) shall file a certificate of cancellation with the Secretary of State of Delaware, cancel any other filings made pursuant to this Agreement that are
or should be canceled and take such other actions as may be necessary to terminate the Partnership. The Partnership shall be deemed to continue in
existence for all purposes of this Agreement until it is terminated pursuant to this Section 14.04.

Section 14.05    Reasonable Time for Winding Up. A reasonable time shall be allowed for the orderly winding up of the business and affairs of the
Partnership and the liquidation of its assets pursuant to Sections 14.02 and 14.03 in order to minimize any losses otherwise attendant upon such winding
up.

Section 14.06    Return of Capital. The liquidators shall not be personally liable for the return of Capital Contributions or any portion thereof to the
Partners (it being understood that any such return shall be made solely from Partnership assets).

ARTICLE XV
VALUATION

Section 15.01    Determination. “Fair Market Value” of a specific Partnership asset will mean the amount which the Partnership would receive in an
all-cash sale of such asset in an arms-
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length transaction with a willing unaffiliated third party, with neither party having any compulsion to buy or sell, consummated on the day immediately
preceding the date on which the event occurred which necessitated the determination of the Fair Market Value (and after giving effect to any transfer taxes
payable in connection with such sale), as such amount is determined by the General Partner (or, if pursuant to Section 14.02, the liquidators) in its good
faith judgment using all factors, information and data it deems to be pertinent.

Section 15.02    Dispute Resolution. If any Limited Partner or Limited Partners dispute the accuracy of any determination of Fair Market Value in
accordance with Section 15.01, and the General Partner and such Limited Partner(s) are unable to agree on the determination of the Fair Market Value of
any asset of the Partnership, the General Partner (with the approval of a majority of the Non-Affiliated Directors) and such Limited Partner(s) shall each
select a nationally recognized investment banking firm experienced in valuing securities of closely-held companies such as the Partnership in the
Partnership’s industry (the “Appraisers”), who shall each determine the Fair Market Value of the asset or the Partnership (as applicable) in accordance
with the provisions of Section 15.01. The Appraisers shall be instructed to give written notice of their determination of the Fair Market Value of the asset
or the Partnership (as applicable) within thirty (30) days of their appointment as Appraisers. If Fair Market Value as determined by an Appraiser is higher
than Fair Market Value as determined by the other Appraiser by 10% or more, and the General Partner and such Limited Partner(s) do not otherwise agree
on a Fair Market Value, the original Appraisers shall designate a third Appraiser meeting the same criteria used to select the original two, and the Fair
Market Value shall be the average of the Fair Market Values determined by all three Appraisers, unless the General Partner and such Limited Partner(s)
otherwise agree on a Fair Market Value. If Fair Market Value as determined by an Appraiser is within 10% of the Fair Market Value as determined by the
other Appraiser (but not identical), and the General Partner and such Limited Partner(s) do not otherwise agree on a Fair Market Value, the General Partner
shall select the Fair Market Value of one of the Appraisers. The fees and expenses of the Appraisers shall be borne by the Partnership.

ARTICLE XVI
GENERAL PROVISIONS

Section 16.01    Power of Attorney.

(a)    Each Limited Partner who is an individual hereby constitutes and appoints the General Partner (or the liquidator, if applicable) with full power
of substitution, as his or her true and lawful agent and attorney-in-fact, with full power and authority in his, her or its name, place and stead, to:

(i)    execute, swear to, acknowledge, deliver, file and record in the appropriate public offices (A) this Agreement, all certificates and other
instruments and all amendments thereof which the General Partner deems appropriate or necessary to form, qualify, or continue the qualification of,
the Partnership as a limited partnership in the State of Delaware and in all other jurisdictions in which the Partnership may conduct business or own
property; (B) all instruments which the General Partner deems appropriate or necessary to reflect any amendment, change, modification or restatement
of this Agreement in accordance with its terms; (C) all conveyances and other instruments or documents
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which the General Partner deems appropriate or necessary to reflect the dissolution and liquidation of the Partnership pursuant to the terms of this
Agreement, including a certificate of cancellation; and (D) all instruments relating to the admission, withdrawal or substitution of any Partner pursuant
to Article XII or Article XIII; and

(ii)    sign, execute, swear to and acknowledge all ballots, consents, approvals, waivers, certificates and other instruments appropriate or
necessary, in the reasonable judgment of the General Partner, to evidence, confirm or ratify any vote, consent, approval, agreement or other action
which is made or given by the Partners hereunder or is consistent with the terms of this Agreement, in the reasonable judgment of the General Partner,
to effectuate the terms of this Agreement.

(b)    The foregoing power of attorney is irrevocable and coupled with an interest, and shall survive the death, disability, incapacity, dissolution,
bankruptcy, insolvency or termination of any Limited Partner who is an individual and the transfer of all or any portion of his, her or its Limited Partner
Interest and shall extend to such Limited Partner’s heirs, successors, assigns and personal representatives.

Section 16.02    Amendments. This Agreement may be amended or modified solely by the General Partner. Notwithstanding the foregoing, no
amendment or modification (a) to this Section 16.02 or to Article XI (whether directly to Article XI or to any other provision of this Agreement that
indirectly affects the rights and obligations in Article XI as of the date hereof) may be made without the prior written consent of each of the Partners (and
with respect to the written consent of the Corporation in its capacity as a Partner sought prior to the First Step Down Event (as defined in the Investor and
Registration Rights Agreement), only to the extent such amendment or modification is approved by a majority of the Non-Affiliated Directors), (b) that
modifies the limited liability of any Partner, or increases the liabilities or obligations of any Partner, in each case, may be made without the consent of each
such affected Partner, (c) that materially alters or changes any rights, preferences or privileges of any Limited Partner Interests in a manner that is different
or prejudicial relative to any other Limited Partner Interests, may be made without the approval of a majority in interest of the Partners holding the Limited
Partner Interests affected in such a different or prejudicial manner (excluding any such Limited Partner Interests held by the General Partner or any
affiliates controlled by the General Partner); provided, clause (a) above will apply independent of this clause (c), (d) that materially alters or changes any
rights, preferences or privileges of a holder of any class of Limited Partner Interests in a manner that is different or prejudicial relative to any other holder
of the same class of Limited Partner Interests, may be made without the approval of the holder of Limited Partner Interests affected in such a different or
prejudicial manner; provided, clause (a) above will apply independent of this clause (d), and (e) to any of the terms and conditions of this Agreement
which terms and conditions expressly require the approval or action of certain Persons may be made without obtaining the consent of the requisite number
or specified percentage of such Persons who are entitled to approve or take action on such matter; provided, that the General Partner, acting alone, may
amend this Agreement to reflect (i) the surrender of Common Units in the event of an Adjustment Surrender and (ii) the issuance of additional Units or
Equity Securities in accordance with Section 3.04 or as contemplated by Section 3.03(c)(ii).
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Section 16.03    Title to Partnership Assets. Partnership assets shall be deemed to be owned by the Partnership as an entity, and no Partner,
individually or collectively, shall have any ownership interest in such Partnership assets or any portion thereof. The Partnership shall hold title to all of its
property in the name of the Partnership and not in the name of any Partner. All Partnership assets shall be recorded as the property of the Partnership on its
books and records, irrespective of the name in which legal title to such Partnership assets is held. The Partnership’s credit and assets shall be used solely
for the benefit of the Partnership, and no asset of the Partnership shall be transferred or encumbered for, or in payment of, any individual obligation of any
Partner.

Section 16.04    Addresses and Notices. Any notice provided for in this Agreement will be in writing and will be either personally delivered, or
received by certified mail, return receipt requested, or sent by reputable overnight courier service (charges prepaid) to the Partnership at the address set
forth below and to any other recipient and to any Partner at such address as indicated by the Partnership’s records, or at such address or to the attention of
such other person as the recipient party has specified by prior written notice to the sending party. Notices will be deemed to have been given hereunder
(a) when delivered personally to the party to be notified, (b) when received by the party to be notified when sent by email, (c) three (3) days after deposit in
the U.S. mail to the address required herein and (d) one (1) day after deposit with a reputable overnight courier service. The Partnership’s address is:

to the Partnership:

PV Energy Holdings, L.P.
16285 Park Ten Place, Suite 500
Houston, Texas 77084
Attention:    Russell T. Kelley, Jr.

        Katie Ryan
Email:          rusty.kelley@pennvirginia.com

        katie.ryan@pennvirginia.com

with a copy (which copy shall not constitute notice) to:

Kirkland & Ellis LLP
609 Main Street
Houston,   Texas 77002
Attention:     Sean T. Wheeler, P.C.

         Debbie P. Yee, P.C.
         Melissa Kalka

Email:             sean.wheeler@kirkland.com
           debbie.yee@kirkland.com
           melissa.kalka@kirkland.com
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Section 16.05    Binding Effect; Intended Beneficiaries. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
heirs, executors, administrators, successors, legal representatives and permitted assigns.

Section 16.06    Creditors. None of the provisions of this Agreement shall be for the benefit of or enforceable by any creditors of the Partnership or
any of its Affiliates, and no creditor who makes a loan to the Partnership or any of its Affiliates may have or acquire (except pursuant to the terms of a
separate agreement executed by the Partnership in favor of such creditor) at any time as a result of making the loan any direct or indirect interest in
Partnership Profits, Losses, Distributions, capital or property other than as a secured creditor.

Section 16.07    Waiver. No failure by any party to insist upon the strict performance of any covenant, duty, agreement or condition of this
Agreement or to exercise any right or remedy consequent upon a breach thereof shall constitute a waiver of any such breach or any other covenant, duty,
agreement or condition.

Section 16.08    Counterparts. This Agreement may be executed in separate counterparts, each of which will be an original and all of which together
shall constitute one and the same agreement binding on all the parties hereto.

Section 16.09    Applicable Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware,
without giving effect to any choice of law or conflict of law rules or provisions (whether of the State of Delaware or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the State of Delaware. Any dispute relating hereto shall be heard in the state or federal
courts of the State of Delaware, and the parties agree to jurisdiction and venue therein.

Section 16.10    Severability. Whenever possible, each provision of this Agreement will be interpreted in such manner as to be effective and valid
under applicable Law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable Law or rule
in any jurisdiction, such invalidity, illegality or unenforceability will not affect any other provision or the effectiveness or validity of any provision in any
other jurisdiction, and this Agreement will be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision
had never been contained herein.

Section 16.11    Further Action. The parties shall execute and deliver all documents, provide all information and take or refrain from taking such
actions as may be reasonably necessary or appropriate to achieve the purposes of this Agreement.

Section 16.12    Delivery by Electronic Transmission. This Agreement and any signed agreement or instrument entered into in connection with this
Agreement or contemplated hereby, and any amendments hereto or thereto, to the extent signed and delivered by means of an electronic transmission,
including by a facsimile machine or via email, shall be treated in all manner and respects as an original agreement or instrument and shall be considered to
have the same binding legal effect as if it were the original signed version thereof delivered in person. At the request of any party hereto or to any such
agreement or instrument, each other party hereto or thereto shall re-execute original forms thereof and deliver them to all other parties. No party hereto or
to any
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such agreement or instrument shall raise the use of electronic transmission by a facsimile machine or via email to deliver a signature or the fact that any
signature or agreement or instrument was transmitted or communicated through such electronic transmission as a defense to the formation of a contract
and each such party forever waives any such defense.

Section 16.13    Right of Offset. Whenever the Partnership is to pay any sum (other than pursuant to Article IV) to any Partner, any amounts that
such Partner owes to the Partnership which are not the subject of a good faith dispute may be deducted from that sum before payment. For the avoidance
of doubt, the distribution of Units to the Corporation shall not be subject to this Section 16.13.

Section 16.14    Effectiveness. This Agreement shall be effective immediately upon the Closing (the “Effective Time”). The Initial Limited
Partnership Agreement shall govern the rights and obligations of the Partnership and the other parties to this Agreement in their capacity as Partners prior
to the Effective Time.

Section 16.15    Confidentiality. To the extent any Limited Partner is not a party to the Investor and Registration Rights Agreement or such Investor
and Registration Rights Agreement shall no longer be effective, each Partner agrees to execute a confidentiality agreement containing confidentiality
provisions that are no more onerous to the recipient of information than those in Section 3.07 (Confidentiality) of the Investor and Registration Rights
Agreement, including in connection with, and as a condition to, any Transfer contemplated by this Agreement.

Section 16.16    Corporate Expense Reimbursement.

(a)    The Limited Partners acknowledge and agree that (x) all services, work, actions, activities and omissions of the directors, officers, managers,
employees, consultants, independent contractors, advisors and other service providers of the Corporation (the “Services Personnel”) and (y) the
performance of all obligations pursuant to the terms of any contracts, agreements, leases, subleases, licenses, sublicenses, purchase orders, indentures,
notes, bonds, operating agreements, subscriptions, insurance policies, and all other arrangements or undertakings that are binding on the Corporation
(collectively, the “Services”), in each case, are for the benefit of the Partnership and its Subsidiaries. In furtherance of the foregoing, the Partnership shall
reimburse the Corporation for all costs, expenses, taxes, liabilities, obligations and expenditures incurred by the Corporation in connection with the
provision of the Services, including but not limited, to (the “Reimbursable Expenses”):

(i)     salaries, wages, fees, commissions, bonuses and other compensation and all employment benefits, perquisites and expenses of the Services
Personnel (including any payroll taxes), plus general and administrative expenses to the extent associated with the Services Personnel (including the
cost of workers’ compensation coverage, unemployment insurance and any other work-related insurance related coverages with respect to periods in
which the Services Personnel are providing the Services); provided, however, that Reimbursable Expenses shall not include any equity-based
compensation, which is addressed in Section 3.04(a) and Section 3.10;
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(ii)    any payments or expenses incurred for insurance coverage, including allocable portions of premiums, and negotiated instruments
(including surety bonds and performance bonds) provided by underwriters with respect to the assets or the business of the Corporation and its
Subsidiaries, including the Partnership;

(iii)    any taxes directly relating to the performance of the Services or receipt of payments under this Agreement and other direct operating
expenses paid by the Corporation for the benefit of the Partnership and its Subsidiaries; and

(iv)    any interest, penalties, and other payments required in the performance of the Services.

For the avoidance of doubt, the Partnership shall be liable for any and all Reimbursable Expenses, whether they arise, relate to, or otherwise occur
prior to, on or after the date of this Agreement, including periods prior to the formation of the Partnership.

(b)    Reimbursable Expenses shall be for actual costs incurred by the Corporation and shall be charged to the Partnership “at cost” without mark-up
or premium. The Partnership shall pay or cause to be paid, on behalf of the Corporation, all Reimbursable Expenses. The Partnership shall also promptly
reimburse the Corporation for any Reimbursable Expenses paid by the Corporation. For the avoidance of doubt, any Reimbursable Expenses, paid by,
caused to be paid by or reimbursed by the Partnership on behalf of or to the Corporation shall not be a Distribution under this Agreement. Payments of
Reimbursable Expenses shall be made by wire transfer of immediately available funds.

(c)    The Partnership shall, in its sole discretion, have the authority to make all employment-related decisions with respect to the Service Personnel
in connection with their provision of Services hereunder (the “Partnership Directives”), including (i) directing the general scope, manner and method of
activities that the Service Providers will perform on behalf of the Partnership and its Subsidiaries, (ii) directing and managing the Service Personnel in
connection with such Services, (iii) setting policies and procedures and codes of conduct applicable with respect to the Service Personnel in connection
with the provision of the Services, to the extent such policies and procedures are not already maintained by the Corporation, and (iv) requesting that the
Corporation terminate any particular Service Personnel’s Services hereunder (in which case the Corporation shall terminate the employment or service of
such Service Personnel within five Business Days following receipt of such request (and, for the avoidance of doubt, the Partnership shall reimburse the
Corporation as a Reimbursable Expense for any and all termination or severance obligations and any other costs or liabilities (other than equity-based
compensation) incurred by the Corporation or related to such Service Personnel’s termination)).

(d)    To the maximum extent permitted by applicable Law, in no event shall the Corporation have any liability or obligation under any provision of
this Agreement, including any liability or obligation for consequential or other indirect damages, including for any loss of profits, revenue, business
reputation or opportunity, any diminution of value, or any damages (each of which is hereby disclaimed), arising from or related to the Service Personnel,
Partnership Directives, the Services provided hereunder or otherwise under this Agreement, and the Partnership shall indemnify, defend and hold harmless
the Corporation from any and all liabilities
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and obligations that arise from or are related to the Service Personnel, Partnership Directives, the Services or to any actions or omissions of the Partnership
in connection with the Services provided hereunder (including any action or omission by the Corporation at the direction of the Partnership in accordance
with this Agreement). The Corporation does not guarantee or warrant the Services to be provided hereunder, the Services shall be provided on an “as is”
and “with all faults” basis and there are no, and the Partnership is not relying on any, express or implied warranties or guarantees of any kind, including
any warranty of merchantability, non-infringement or fitness for a particular purpose, and all such warranties not expressly set forth herein are expressly
disclaimed.

Section 16.17    Entire Agreement. This Agreement and those documents expressly referred to herein (including the Investor and Registration Rights
Agreement, the Asset Contribution Agreement and the Contribution Agreement) embody the complete agreement and understanding among the parties
and supersede and preempt any prior understandings, agreements or representations by or among the parties, written or oral, which may have related to the
subject matter hereof in any way. For the avoidance of doubt, the Initial Limited Partnership Agreement is superseded by this Agreement as of the
Effective Time and shall be of no further force and effect thereafter.

Section 16.18    Remedies. Each Partner shall have all rights and remedies set forth in this Agreement and all rights and remedies which such Person
has been granted at any time under any other agreement or contract and all of the rights which such Person has under any Law. Any Person having any
rights under any provision of this Agreement or any other agreements contemplated hereby shall be entitled to enforce such rights specifically (without
posting a bond or other security), to recover damages by reason of any breach of any provision of this Agreement and to exercise all other rights granted by
Law.

Section 16.19    Descriptive Headings; Interpretation. The descriptive headings of this Agreement are inserted for convenience only and do not
constitute a substantive part of this Agreement. Whenever required by the context, any pronoun used in this Agreement shall include the corresponding
masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural and vice versa. The use of the word
“including” in this Agreement shall be by way of example rather than by limitation. Reference to any agreement, document or instrument means such
agreement, document or instrument as amended or otherwise modified from time to time in accordance with the terms thereof, and if applicable hereof.
Without limiting the generality of the immediately preceding sentence, no amendment or other modification to any agreement, document or instrument
that requires the consent of any Person pursuant to the terms of this Agreement or any other agreement will be given effect hereunder unless such Person
has consented in writing to such amendment or modification. Wherever required by the context, references to a Fiscal Year shall refer to a portion thereof.
The use of the words “or,” “either” and “any” shall not be exclusive. The serial comma is sometimes included and sometimes omitted. Its inclusion or
omission shall not affect the interpretation of any phrase. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In
the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.
Wherever a conflict exists between this Agreement and any other agreement, this Agreement shall control but solely to the extent of such conflict.
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[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have executed or caused to be executed on their behalf this Amended and Restated Agreement of
Limited Partnership as of the date first written above.
 

GENERAL PARTNER:

PV ENERGY HOLDINGS GP LLC

        By:  /s/ Darrin J. Henke
 Name:  Darrin J. Henke
 Title:  President and Chief Executive Officer

 
[Signature Page to Amended and Restated Agreement of Limited Partnership]



LIMITED PARTNERS:

Penn Virginia Corporation

       By:  /s/ Darrin J. Henke
 Name:  Darrin J. Henke
 Title:  President and Chief Executive Officer

 JSTX Holdings, LLC

 By:  /s/ Edward Geiser
 Name:  Edward Geiser
 Title:  Authorized Signatory

Rocky Creek Resources, LLC

 By:  /s/ Edward Geiser
 Name:  Edward Geiser
 Title:  Authorized Signatory

 
[Signature Page to Amended and Restated Agreement of Limited Partnership]



SCHEDULE 1*

SCHEDULE OF LIMITED PARTNERS

Effective as of January 15, 2021
 

Partner   Common Units   Percentage Interest  

Additional Cash
Capital

Contributions    

Additional Non-
Cash Capital
Contributions  

Penn Virginia Corporation**    15,285,148.6(1)   40.40%   —      —   
JSTX Holdings, LLC    17,142,857(1)   45.31%   —      —   
Rocky Creek Resources, LLC    4,909,352(1)***   12.98%   —      —   
Rocky Creek Resources, LLC (Indemnity

Securities)    495,900(1)(2)   1.31%   —      —   
    

Total:    37,833,257.60   100.00%   —      —   
    

 
(1) THE SECURITIES REPRESENTED BY THIS BOOK ENTRY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,

AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAW AND MAY NOT BE REOFFERED, SOLD, ASSIGNED,
TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION UNLESS A
TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, REGISTRATION. THE SECURITIES REPRESENTED BY THIS BOOK
ENTRY ARE ALSO SUBJECT TO THE RESTRICTIONS (INCLUDING RESTRICTIONS ON TRANSFER) SET FORTH IN (1) THE
AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP OF PV ENERGY HOLDINGS, L.P., DATED AS OF
JANUARY 15, 2021, AS MAY BE AMENDED AND MODIFIED FROM TIME TO TIME, (2) THE INVESTOR AND REGISTRATION
RIGHTS AGREEMENT, DATED AS OF JANUARY 15, 2021, BY AND AMONG THE CORPORATION AND THE OTHER PARTIES
THERETO, AND (3) THE SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION OF



 

PENN VIRGINIA CORPORATION, AS AMENDED (A COPY OF WHICH IS ON FILE WITH THE SECRETARY OF THE CORPORATION
AND SHALL BE PROVIDED FREE OF CHARGE TO ANY UNITHOLDER MAKING A REQUEST THEREFOR). PV ENERGY HOLDINGS,
L.P. RESERVES THE RIGHT TO REFUSE THE TRANSFER OF SUCH SECURITIES UNTIL SUCH CONDITIONS HAVE BEEN
FULFILLED WITH RESPECT TO ANY TRANSFER. A COPY OF SUCH CONDITIONS SHALL BE FURNISHED BY PV ENERGY
HOLDINGS, L.P. TO THE HOLDER HEREOF UPON WRITTEN REQUEST AND WITHOUT CHARGE.

(2) THE SECURITIES REPRESENTED HEREBY ARE “INDEMNITY SECURITIES” (AS DEFINED IN THAT CERTAIN CONTRIBUTION
AGREEMENT, DATED AS OF NOVEMBER 2, 2020 (THE “CONTRIBUTION AGREEMENT”), BY AND AMONG PENN VIRGINIA
CORPORATION (THE “CORPORATION”), PV ENERGY HOLDINGS, L.P. AND ROCKY CREEK RESOURCES, LLC) AND ARE
SUBJECT TO CERTAIN TRANSFER RESTRICTIONS SET FORTH THEREIN. THESE INDEMNITY SECURITIES MAY NOT BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS SPECIFIED IN THE
CONTRIBUTION AGREEMENT AND JOINT WRITTEN INSTRUCTION EXECUTED BY AN AUTHORIZED OFFICER OF EACH OF
THE SECURITYHOLDER AND THE CORPORATION. ****

* This Schedule of Limited Partners shall be updated from time to time to reflect any adjustment with respect to any subdivision (by Unit split or
otherwise) or any combination (by reverse Unit split or otherwise) of any outstanding Common Units, or to reflect any additional issuances of
Common Units pursuant to this Agreement.

** The number of Common Units issued to the Corporation on the date of this Agreement reflects the issued and outstanding shares of common stock
of the Corporation as of January 15, 2021, including all awards under certain of the Corporation’s Equity Plans that accelerated and vested as a
result of the transactions contemplated by the Contribution Agreement. The taxes due and owing as a result of the acceleration and vesting will be
net-settled and the General Partner is permitted to update this Schedule I to reflect such net settlement and reduce the number of Common Units
held by the Corporation without the consent of any other Partner.

*** Subject to additional issuances of Common Units in accordance with the Asset Contribution Agreement and Section 3.03(c)(ii).
**** This legend is subject to removal in accordance with the Asset Contribution Agreement and Section 3.03(c)(iii).



Exhibit A

FORM OF JOINDER AGREEMENT

This JOINDER AGREEMENT, dated as of            , 20     (this “Joinder”), is delivered pursuant to that certain Amended and Restated
Agreement of Limited Partnership of PV Energy Holdings, L.P. (the “Partnership”), dated as of January 15, 2021 (as amended, restated, amended and
restated, supplemented or otherwise modified from time to time, the “Partnership Agreement”). Capitalized terms used but not otherwise defined herein
have the respective meanings set forth in the Partnership Agreement.
 

 

1. Joinder to the Partnership Agreement. Upon the execution of this Joinder by the undersigned and delivery hereof to the General Partner, the
undersigned hereby is and hereafter will be a Limited Partner under the Partnership Agreement and a party thereto, with all the rights,
privileges and responsibilities of a Limited Partner thereunder. The undersigned hereby agrees that it shall comply with and be fully bound
by the terms of the Partnership Agreement as if it had been a signatory thereto as of the date thereof.

 

 2. Incorporation by Reference. All terms and conditions of the Partnership Agreement are hereby incorporated by reference in this Joinder as if
set forth herein in full.

 

 3. Address. All notices under the Partnership Agreement to the undersigned shall be direct to:

[Name]
[Address]
[City, State, Zip Code]
Attn:
E-mail:

IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Joinder as of the day and year first above written.
 

[NAME OF NEW PARTNER]

By:                      
Name:  
Title:  



Acknowledged and agreed as of the date first set forth above:
 
PV ENERGY HOLDINGS GP LLC

By:                       
Name:  
Title:  



Exhibit 10.2

INVESTOR AND REGISTRATION RIGHTS AGREEMENT

This Investor and Registration Rights Agreement (including all exhibits hereto and as may be amended, supplemented or amended and restated from
time to time in accordance with the terms hereof, this “Agreement”) is made and entered into as of January 15, 2021, by and among Penn Virginia
Corporation, a Virginia corporation (the “Company”), and each of the Holders party hereto.

WHEREAS, this Agreement is entered into in connection with (1) (x) the issuance and sale by the Company of a number of shares of its preferred
stock, par value $0.01 per share, designated as Series A Preferred Stock (the “Preferred Stock”), and (y) the issuance of a number of Common Units of PV
Energy Holdings, L.P., a Delaware limited partnership and a subsidiary of the Company (the “Partnership”) to JSTX Holdings, LLC, a Delaware limited
liability company (“JSTX”), in exchange for a capital contribution to the Partnership equal to $150,000,000, pursuant to that certain Contribution
Agreement, dated as of November 2, 2020, by and among the Company, the Partnership and JSTX (the “Contribution Agreement”) and (2) (x) the issuance
and sale by the Company of a number of shares of Preferred Stock and (y) the issuance of a number of Common Units of the Partnership, to Rocky Creek
Resources LLC, a Delaware limited liability company (“Rocky Creek”), in exchange for the contribution of certain assets, pursuant to that certain
Contribution Agreement, dated as of November 2, 2020, by and among Rocky Creek, the Partnership and the Company (the “Asset Contribution
Agreement”);

WHEREAS, the Company has agreed to provide the registration and other rights set forth in this Agreement for the benefit of the Investor and each
of the Holders; and

WHEREAS, as a condition to the obligations of JSTX, Rocky Creek and the Company under each of the Contribution Agreement and the Asset
Contribution Agreement, as applicable, the parties hereto hereby agree to execute and deliver this Agreement.

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS

Section 1.01    Definitions. As used in this Agreement, the terms set forth below shall have the following meanings:

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls, is controlled by, or is under common control with,
such Person. The term “control” (including the terms “controlled by” and “under common control with”) as used in this definition means the possession,
directly or indirectly (including through one or more intermediaries), of the power or a authority to direct or cause the direction of management, whether
through the ownership of voting securities, by contract or otherwise. For purposes of this Agreement, no member of the Investor Group shall be an
Affiliate of the Company or any of its subsidiaries, and neither the Company nor any of its subsidiaries shall be an Affiliate of any member of the Investor
Group.



“Articles of Incorporation” means the Second Amended and Restated Articles of Incorporation of the Company, dated as of September 9, 2016, as
such articles of incorporation may be amended, supplemented or amended and restated from time to time in accordance with the terms thereof.

“beneficially own” (and related terms such as “beneficial ownership” and “beneficial owner”) shall have the meaning given to such term in Rule
13d-3 under the Exchange Act, and any Person’s beneficial ownership of securities shall be calculated in accordance with the provisions of such Rule. For
the avoidance of doubt, a Holder will be deemed to beneficially own such shares of Common Stock for which the Company or the Partnership, as
applicable, may redeem or exchange for such Holder’s Common Units and shares of Preferred Stock.

“Board” means the Board of Directors of the Company.

“Business Day” means any day, other than a Saturday or Sunday or a day on which commercial banks in New York City are required by law to be
closed.

“Certificate of Designation” means the certificate of designation establishing the Preferred Stock.

“Chief Executive Officer” means the executive holding the position of Chief Executive Officer of the Company.

“Closing Date” means the date of consummation of the transactions contemplated by the Contribution Agreement and the Asset Contribution
Agreement.

“Commission” means the Securities and Exchange Commission.

“Common Stock” means the Company’s common stock, par value $0.01 per share.

“Common Units” means the common units representing limited partner interests in the Partnership.

“Counsel to the Holders” means with respect to any Underwritten Offering or Piggyback Offering, the counsel selected by the Required Holders.

“Effective Date” means the date that a Registration Statement filed pursuant to this Agreement is first declared effective by the Commission.

“Effectiveness Period” means the period beginning on the Effective Date for a Registration Statement and ending at the time all Registrable
Securities covered by such Registration Statement (or if such Registration Statement becomes unavailable, another Registration Statement) have ceased to
be Registrable Securities.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
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“Form S-1” means Form S-1 under the Securities Act, or any other form hereafter adopted by the Commission for the general registration of
securities under the Securities Act.

“Form S-3” means Form S-3 under the Securities Act, or any other form hereafter adopted by the Commission having substantially the same usage
as Form S-3.

“Form S-4” means Form S-4 under the Securities Act, or any other form hereafter adopted by the Commission having substantially the same usage
as Form S-4.

“Form S-8” means Form S-8 under the Securities Act, or any other form hereafter adopted by the Commission having substantially the same usage
as Form S-8.

“Governance Committee” means the Nominating and Governance Committee of the Board.

“Holder” or “Holders” means JSTX, Rocky Creek and any additional parties identified on the signature pages of any joinder agreement executed
and delivered pursuant to Section 2.13. A Person shall cease to be a Holder hereunder at such time as it ceases to hold any Registrable Securities.

“Independent Director” means a director who qualifies as “independent” under the rules of the Nasdaq or the rules of such other national securities
exchange on which the Common Stock is then listed or trading.

“Investor” means, collectively, JSTX and Rocky Creek, and their respective successors and permitted assigns in accordance with this Agreement,
the Limited Partnership Agreement and the Certificate of Designation.

“Investor Affiliated Director” means a director designated by the Investor who is an Affiliate, or is employed by or otherwise serves as an officer or
director (or equivalent position), of any member of the Investor Group.

“Investor Directors” means the persons listed on Exhibit A hereto, or any other person designated to replace such persons in accordance with the
terms hereof, and includes both Investor Affiliated Directors and Investor Non-Affiliated Directors.

“Investor Non-Affiliated Director” means a director designated by the Investor who is not an Affiliate of, or employed by, any member of the
Investor Group.

“Investor Group” means Juniper Capital Advisors, L.P., a Delaware limited partnership, Juniper Capital Investment Management, L.P., a Delaware
limited partnership, the Holders and each of their respective controlled Affiliates.

“Limited Partnership Agreement” means the Amended and Restated Agreement of Limited Partnership, dated as of the date hereof, of the
Partnership, as the same may be amended or supplemented from time to time.

“Nasdaq” means the Nasdaq Global Select Market.
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“Non-Affiliated Directors” means a director who qualifies as “independent” under the rules of the Nasdaq or the rules of such other national
securities exchange on which the Common Stock is then listed or trading and who is not (i) an Investor Director or (ii) otherwise an Affiliate of the
Investor Group, or employed by or otherwise serves as an officer or director of a member of the Investor Group.

“Permitted Transferee” of a Holder means any Person who is permitted to be a transferee pursuant to a “Permitted Transfer” under Section 10.02 of
the Limited Partnership Agreement as though such Holder were a Limited Partner for purposes thereof.

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company,
joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

“Portfolio Company” means any entity (existing and future) managed or advised by Juniper Capital Advisors, L.P., a Delaware limited partnership,
or Juniper Capital Investment Management, L.P., a Delaware limited partnership.

“Proceeding” means an action, claim, suit, investigation or proceeding (including, without limitation, an investigation or partial proceeding, such as
a deposition), whether commenced or threatened.

“Prospectus” means the prospectus included in a Registration Statement (including, without limitation, a prospectus that includes any information
previously omitted from a prospectus filed as part of an effective registration statement in reliance upon Rule 430A promulgated under the Securities Act),
as amended or supplemented by any prospectus supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by
a Registration Statement, and all other amendments and supplements to the Prospectus, including post-effective amendments, and all material incorporated
by reference or deemed to be incorporated by reference in such Prospectus.

“Registration Expenses” means all fees and expenses incident to the Company’s performance under or compliance with this Agreement to effect the
registration of Registrable Securities on a Registration Statement pursuant to Section 2.01 or an Underwritten Offering covered under this Agreement,
including, without limitation, all registration, filing, securities exchange listing and Nasdaq fees, all registration, filing, qualification and other fees and
expenses of complying with securities or blue sky laws, fees of the Financial Industry Regulatory Authority, fees of transfer agents and registrars,
reasonable fees and expenses incurred in connection with any “road show” for an Underwritten Offering, all word processing, duplicating and printing
expenses, any transfer taxes not otherwise attributable to the sale of Registrable Securities, the fees and disbursements of counsel, independent public
accountants and independent petroleum engineers for the Company, including the expenses of any special audits or “cold comfort” letters required by or
incident to such performance and compliance, and the fees and disbursements of Counsel to the Holders.

“Registrable Securities” means, collectively, (a) the Common Stock issued or that may be issuable to a Holder upon redemption or exchange of the
Common Units owned by such Holder
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pursuant to the terms of the Limited Partnership Agreement and (b) any additional shares of Common Stock paid, issued or distributed in respect of any
such shares by way of a stock dividend, stock split or distribution, or in connection with a combination of shares, and any security into which such
Common Stock shall have been converted or exchanged in connection with a recapitalization, reorganization, reclassification, merger, consolidation,
exchange, distribution or otherwise; provided, however, that as to any Registrable Securities, such securities shall cease to constitute Registrable Securities
upon the earliest to occur of: (i) when a Registration Statement covering such Registrable Securities becomes or has been declared effective by the
Commission and such Registrable Securities have been sold or disposed of pursuant to such effective Registration Statement; (ii) when such Registrable
Securities have been sold or disposed of pursuant to Rule 144 under the Securities Act (or any successor or similar provision adopted by the Commission
then in effect); (iii) when such Registrable Securities are no longer subject to the restrictions on trading under the provisions of Rule 144 under the
Securities Act, including volume and manner of sale restrictions, and the current public information requirement of Rule 144(e) no longer applies; or
(iv) when such Registrable Securities have been sold or disposed of in a private transaction in which the transferor’s rights under this Agreement are not
assigned to the transferee of such securities pursuant to Section 2.13.

“Registration Statement” means any one or more registration statements of the Company filed under the Securities Act that covers the resale of any
of the Registrable Securities pursuant to the provisions of this Agreement (including without limitation any registration statement relating to the offer and
sale of Registrable Securities by Holders on a continuous or delayed basis pursuant to Rule 415), amendments and supplements to such registration
statements, including post-effective amendments, and all exhibits and all reports incorporated by reference or deemed to be incorporated by reference in
such registration statements.

“Required Holders” means the Holder or collective Holders of greater than 50% of the Registrable Securities.

“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended from time to time, or any
similar rule or regulation hereafter adopted by the Commission having substantially the same effect as such Rule.

“Rule 158” means Rule 158 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended from time to time, or any
similar rule or regulation hereafter adopted by the Commission having substantially the same effect as such Rule.

“Rule 415” means Rule 415 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended from time to time, or any
similar rule or regulation hereafter adopted by the Commission having substantially the same effect as such Rule.

“Rule 424” means Rule 424 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended from time to time, or any
similar rule or regulation hereafter adopted by the Commission having substantially the same effect as such Rule.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
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“Selling Expenses” means all (a) underwriting fees, discounts and selling commissions allocable to the sale of Registrable Securities, and (b) transfer
taxes allocable to the sale of the Registrable Securities.

“Selling Holder” means a Holder who is selling Registrable Securities under a Registration Statement pursuant to the terms of this Agreement.

“Selling Shareholder Questionnaire” means a selling shareholder questionnaire reasonably adopted by the Company from time to time.

“Step Down Event” means the First Step Down Event, Second Step Down Event, Third Step Down Event, Fourth Step Down Event or Fifth Step
Down Event, each as defined in the Certificate of Designation.

“Subject Policy” means (a) the Company’s Corporate Governance Principles, the Company’s Code of Business Conduct and Ethics, and the Policy
Regarding Special Trading Procedures, in each case, in effect as of the date hereof (as each may be amended, supplemented or restated after the date
hereof) and (b) each subsequent policy of the Board, in the case of each of clauses (a) and (b), as required by applicable law that is in effect and applicable
to all non-employee directors serving on the Board.

“Trading Day” means a day during which trading in the Common Stock occurs in the Trading Market, or if the Common Stock is not listed on a
Trading Market, a Business Day.

“Trading Market” means the Nasdaq or whichever national securities exchange on which the Common Stock is listed or quoted for trading on the
date in question.

The terms set forth below shall have the meanings ascribed to them in the following sections of this Agreement:
 

Defined Term   Section Reference
Advice   Section 2.16
Agreement   Preamble
Asset Contribution Agreement   Recitals
Board Designation Expiration Date   Section 3.01(e)
Company   Preamble
Contribution Agreement   Preamble
Election Meeting   Section 3.01(b)(i)
Grace Period   Section 2.03(a)
Indemnified Party   Section 2.10
Indemnifying Party   Section 2.10
Independent Interests   Section 3.07
Information   Section 3.07
JSTX   Recitals
Losses   Section 2.08
Other Holder   Section 2.04(a)
Other Investments   Section 3.06
Partnership   Preamble
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Defined Term   Section Reference
Piggyback Notice   Section 2.04(a)
Piggyback Offering   Section 2.04(a)
Post-Offering Lock-up Period   Section 2.07(a)
Preferred Stock   Recitals
Renounced Business Opportunity   Section 3.06
Representatives   Section 3.07
Required Information   Section 3.01(b)(ii)
Transfer   Section 2.07(a)
Underwritten Offering   Section 2.02(a)

ARTICLE II
REGISTRATION RIGHTS

Section 2.01    Shelf Registration.

(a)    Within 60 days of the Closing Date, the Company shall prepare and file a Registration Statement with the Commission.

(b)    The Registration Statement filed with the Commission pursuant to this Section 2.01 shall be on Form S-3 or, if Form S-3 is not then
available to the Company, on Form S-1 or such other form of registration statement as is then available to effect a registration for resale of the Registrable
Securities, covering the Registrable Securities, and shall contain a Prospectus in such form as to permit any selling Holder covered by such Registration
Statement to sell such Registrable Securities pursuant to Rule 415 at any time beginning on the Effective Date for such Registration Statement. The
Company shall use reasonable best efforts to cause a Registration Statement filed pursuant to this Section 2.01 to be declared effective as soon as
reasonably practicable thereafter; provided, however, that in no event shall the Registration Statement be declared effective prior to the date that is 180
days after the date of this Agreement.

(c)    During the Effectiveness Period, the Company shall use its reasonable best efforts to cause a Registration Statement filed pursuant to
this Section 2.01 to remain effective, and to be supplemented and amended to the extent necessary to ensure that such Registration Statement is available
or, if not available, that another Registration Statement is available for the resale of the Registrable Securities without interruption until all Registrable
Securities have ceased to be Registrable Securities. As soon as practicable following the Effective Date of a Registration Statement, but in any event
within three Business Days of such date, the Company shall notify the Holders of the effectiveness of such Registration Statement. At the time it becomes
effective, a Registration Statement (including the documents incorporated therein by reference) will comply as to form in all material respects with all
applicable requirements of the Securities Act and the Exchange Act and will not contain an untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein not misleading (in the case of any prospectus contained in such Registration
Statement, in the light of the circumstances under which a statement is made).
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(d)    A Registration Statement shall provide for the distribution or resale pursuant to any method or combination of methods legally
available to, and requested by, the Holders.

Section 2.02    Procedures For Underwritten Offerings.

(a)    At any time and from time to time after the effectiveness of a Registration Statement filed in accordance with Section 2.01, the Holders
may request to sell all or any portion of their Registrable Securities included thereon in an underwritten offering that is registered pursuant to such
Registration Statement (an “Underwritten Offering”); provided, that the Holders will be entitled to make such request only if the total offering price of the
Registrable Securities to be sold in such offering (before deduction of underwriting discounts) is reasonably expected to exceed, in the aggregate,
$25 million.

(b)    In connection with any Underwritten Offering, the Company shall select one or more investment banking firms of national standing to
be the managing underwriter or underwriters with the consent of the Selling Holders, which consent shall not be unreasonably withheld, conditioned or
delayed.

(c)    As a condition for inclusion of a Selling Holder’s Registrable Securities in an Underwritten Offering, the Selling Holder shall agree to
enter into an underwriting agreement with the underwriters and complete and execute all questionnaires, powers of attorney, indemnities and other
documents reasonably required under the terms of such underwriting agreement; provided, that the underwriting agreement is in customary form and
reasonably acceptable to the Selling Holders; and provided further, that no Selling Holder shall be required to make any representations or warranties to the
Company or the underwriters (other than representations and warranties regarding (i) such Selling Holder’s ownership of its Registrable Securities to be
sold or transferred, (ii) such Selling Holder’s power and authority to effect such transfer and (iii) such matters pertaining to compliance with securities
laws as may be reasonably requested). If any Selling Holder disapproves of the terms of an underwriting, such Selling Holder may elect to withdraw
therefrom by notice to the Company and the managing underwriter; provided, that any such withdrawal must be made no later than the time of pricing of
such Underwritten Offering. If all Selling Holders withdraw from an Underwritten Offering prior to the pricing of such Underwritten Offering or if the
Registration Statement relating to an Underwritten Offering is suspended pursuant to Section 2.03, then such abandoned or suspended, as applicable,
Underwritten Offering will not be considered an Underwritten Offering under this Section 2.02.

(d)    If the managing underwriter or underwriters for an Underwritten Offering advises the Company that the total amount of Registrable
Securities or other shares of Common Stock to be included in such Underwritten Offering is such as to materially adversely affect the success of such
Underwritten Offering, the number of Registrable Securities or other shares of Common Stock to be included in such offering will be reduced as follows:
first, the Company shall reduce or eliminate the Common Stock to be included by any Person other than a Selling Holder or the Company; second, the
Company shall reduce or eliminate any Common Stock to be included by the Company; and third, the Company shall reduce the number of Registrable
Securities to be included by Selling Holders on a pro rata basis based on the total number of Registrable Securities requested by the Selling Holders to be
included in the Underwritten Offering.
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(e)    The Company will not be required to undertake an Underwritten Offering pursuant to this Section 2.02 if:

(i)    the Company has undertaken an Underwritten Offering, whether for its own account or pursuant to this Agreement, within the 180
days preceding the date of the request for such Underwritten Offering pursuant to this Section 2.02 is given to the Company; and

(ii)    the number of Underwritten Offerings previously made pursuant to this Section 2.02 in the immediately preceding 12-month period
shall exceed three; provided, that an Underwritten Offering shall not be considered made for purposes of this clause (ii) unless the offering has
resulted in the disposition by the Selling Holders of at least 75% of the amount of Registrable Securities requested to be included.

Section 2.03    Grace Periods.

(a)    Notwithstanding anything to the contrary herein:

(i)    the Company shall be entitled to postpone the filing or effectiveness of, or, at any time after a Registration Statement has been
declared effective by the Commission suspend the use of, a Registration Statement (including the Prospectus included therein) if in the good faith
judgment of the Board, (A) such registration, offering or use would reasonably be expected to materially affect in an adverse manner, or materially
interfere with any bona fide material financing of the Company or any material transaction under consideration by the Company or would require the
disclosure of information that has not been, and is not otherwise required to be, disclosed to the public and the premature disclosure of which would
materially affect the Company in an adverse manner; (B) the Company is in possession of material non-public information, the disclosure of which
would not be, in the good faith opinion of the Board, in the best interests of the Company; or (C) the Company must amend or supplement the affected
registration statement or the related prospectus so that such registration statement or prospectus shall not include an untrue statement of a material fact
or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the case of the prospectus in light of the
circumstances under which they were made, not misleading (the period of a postponement or suspension as described in clause (A) and/or a delay
described in clause (B) or this clause (C), a “Grace Period”); provided however, that in the event such Registration Statement relates to an
Underwritten Offering pursuant to Section 2.02, then the Holders initiating such Underwritten Offering shall be entitled to withdraw the request for the
Underwritten Offering and, if such request is withdrawn, it shall not count against the limits imposed pursuant to Section 2.02 and the Company shall
pay all Registration Expenses in connection with such registration.

(b)    The Company shall promptly (i) notify the Holders in writing of the existence of the Grace Period (provided that the Company shall
not disclose the content of such material non-public information to any Holder, without the express consent of such Holder) or the need to file a post-
effective amendment, as applicable, and the date on which such Grace Period began or will begin, and (ii) notify the Holders in writing of the date on
which the Grace Period ends.
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(c)    The duration of any one Grace Period shall not exceed 45 days, and the aggregate of all Grace Periods in total during any 365 day
period shall not exceed 60 days. For purposes of determining the length of a Grace Period, the Grace Period shall be deemed to begin on and include the
date the Holders receive the notice referred to in clause (i) of Section 2.03(b) and shall end on and include the later of the date the Holders receive the
notice referred to in clause (iii) of Section 2.03(b) and the date referred to in such notice.

Section 2.04    Piggyback Registration.

(a)    If at any time, and from time to time, the Company proposes to conduct an underwritten offering of Common Stock for its own account
or for the account of other holders of Common Stock entitled to participate in such offering (“Other Holders”), then the Company shall give written notice
(the “Piggyback Notice”) of such underwritten offering to the Holders at least ten Business Days prior to the earlier of the date of filing of the registration
statement or the date of filing of the preliminary prospectus supplement for such underwritten offering. Such Piggyback Notice shall include the number of
shares of Common Stock to be offered, the proposed date of such underwritten offering, any proposed means of distribution of such shares of Common
Stock, any proposed managing underwriter of such shares of Common Stock and a good faith estimate by the Company of the proposed maximum
offering price of such shares of Common Stock (as such price would appear on the front cover page of a registration statement), and shall offer the Holders
the opportunity to sell such amount of Registrable Securities as such Holders may request on the same terms and conditions as the Company or such Other
Holders (a “Piggyback Offering”). Subject to Section 2.04(b), the Company will include in each Piggyback Offering all Registrable Securities for which the
Company has received written requests for inclusion within five Business Days after the date the Piggyback Notice is given; provided, however, that in the
case of a “takedown” of Common Stock registered under a shelf registration statement previously filed by the Company, such Registrable Securities are
covered by an existing and effective Registration Statement that may be utilized for the offering and sale of the Registrable Securities requested to be
offered.

(b)    The Company will cause the managing underwriter or underwriters of the proposed offering to permit the Selling Holders that have
requested Registrable Securities to be included in the Piggyback Offering to include all such Registrable Securities on the same terms and conditions as any
similar securities, if any, of the Company or the Other Holders. Notwithstanding the foregoing, if the managing underwriter or underwriters of such
underwritten offering advises the Company and the Selling Holders in writing that, in its view, the total amount of shares of Common Stock that the
Company, such Selling Holders and any Other Holders propose to include in such offering is such as to materially adversely affect the success of such
underwritten offering, then:

(i)    if such Piggyback Offering is an underwritten primary offering by the Company for its own account, the Company will include in
such Piggyback Offering: (A) first, all shares of Common Stock to be offered by the Company; (B) second, the shares of Common Stock requested to
be included in such Piggyback Offering by the Selling
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Holders (pro rata among the Selling Holders based on the number of shares of Common Stock each requested to be included); and (C) third, the
shares of Common Stock requested to be included in such Piggyback Offering by all Other Holders (pro rata among the Other Holders based on the
number of shares of Common Stock each requested to be included); or

(ii)    if such Piggyback Offering is an underwritten secondary offering for the account of Other Holders exercising “demand” rights
pursuant to a prior registration rights agreement, the Company will include in such registration: (A) first, the shares of Common Stock of the Other
Holders exercising “demand” rights requested to be included therein (pro rata among such Other Holders based on the number of shares of Common
Stock each requested to be included); (B) second, the shares of Common Stock proposed to be included in the registration by the Company; and
(C) third, the shares of Common Stock requested to be included in such Piggyback Offering by the Selling Holders and any Other Holders entitled to
participate therein (pro rata among such Selling Holders and Other Holders based on the number of shares of Common Stock requested to be
included); and

in each case, the total amount of securities to be included in such Piggyback Offering is the full amount that, in the view of such managing underwriter, can
be sold without materially adversely affecting the success of such Piggyback Offering.

(c)    If at any time after giving the Piggyback Notice and prior to the time sales of securities are confirmed pursuant to the Piggyback
Offering, the Company determines for any reason to delay the Piggyback Offering, the Company may, at its election, give notice of its determination to the
Selling Holders, and in the case of such a determination, will be relieved of its obligation to register any Registrable Securities in connection with the
abandoned or delayed Piggyback Offering, without prejudice.

(d)    Any Selling Holder may withdraw its request for inclusion of its Registrable Securities in a Piggyback Offering by giving written
notice to the Company, at least three Business Days prior to the anticipated date of the filing by the Company of a prospectus supplement under Rule 424
(which shall be the preliminary prospectus supplement, if one is used in the “takedown”) with respect to such offering, of its intention to withdraw from
that registration; provided, however, that (i) the Holder’s request be made in writing and (ii) the withdrawal will be irrevocable and, after making the
withdrawal, the Holder will no longer have any right to include its Registrable Securities in that Piggyback Offering.

Section 2.05    Registration Procedures. If and when the Company is required to effect any registration under the Securities Act as provided in
Section 2.01 or any Underwritten Offering as provided in Section 2.02, the Company shall use its reasonable best efforts to:

(a)    prepare and file with the Commission the requisite Registration Statement to effect such registration and thereafter use its reasonable
best efforts to cause such Registration Statement to become and remain effective, subject to the limitations contained herein;
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(b)    prepare and file with the Commission such amendments and supplements to such Registration Statement and the Prospectus used in
connection therewith as may be necessary to keep such Registration Statement effective and to comply with the provisions of the Securities Act and the
Exchange Act with respect to the disposition of all Registrable Securities covered by such Registration Statement until such time as all of such Registrable
Securities have been disposed of in accordance with the method of disposition set forth in such Registration Statement, subject to the limitations contained
herein;

(c)    (i) before filing a Registration Statement or Prospectus or any amendments or supplements thereto, at the Company’s expense, furnish
to each Holder whose securities are covered by such Registration Statement copies of all such documents, other than documents that are incorporated by
reference into such Registration Statement or Prospectus, proposed to be filed and such other documents reasonably requested by such Holders (which
may be furnished by email), and afford Counsel to the Holders a reasonable opportunity to review and comment on such documents and (ii) in connection
with the preparation and filing of each such Registration Statement pursuant to this Agreement, (A) upon reasonable advance notice to the Company and
subject to the confidentiality obligations set forth in Section 3.07, give each of the foregoing such reasonable access to all financial and other records,
corporate documents and properties of the Company as shall be necessary, in the reasonable opinion of Counsel to the Holders and such underwriters, to
conduct a reasonable due diligence investigation for purposes of the Securities Act and the Exchange Act, and (B) upon reasonable advance notice to the
Company and subject to the confidentiality obligations set forth in Section 3.07, during normal business hours, provide such reasonable opportunities to
discuss the business of the Company with its officers, directors, employees and the independent public accountants who have certified its financial
statements as shall be necessary, in the reasonable opinion of Counsel to the Holders and such underwriters, to conduct a reasonable due diligence
investigation for purposes of the Securities Act and the Exchange Act;

(d)    notify each Holder, promptly after the Company receives notice thereof, of (i) any correspondence from the Commission relating to
such Registration Statement or Prospectus, (ii) the time when such Registration Statement has been declared effective, and (iii) the time when a
supplement to any Prospectus forming a part of such Registration Statement has been filed;

(e)    with respect to any offering of Registrable Securities furnish to each Selling Holder, without charge, such number of copies of the
applicable Registration Statement, each amendment and supplement thereto, the Prospectus included in such Registration Statement (including each
preliminary Prospectus, final Prospectus, and any other Prospectus (including any Prospectus filed under Rule 424, Rule 430A or Rule 430B promulgated
under the Securities Act and any “issuer free writing prospectus” as such term is defined under Rule 433 promulgated under the Securities Act)), all
exhibits and other documents filed therewith and such other documents as such Selling Holder may reasonably request including in order to facilitate the
disposition of the Registrable Securities owned by such Selling Holder a copy of any and all comment letters, transmittal letters or other correspondence to
or received from, the Commission or any other governmental authority relating to such Registration Statement, Prospectus or offer;
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(f)    (i) register or qualify all Registrable Securities covered by such Registration Statement under such other securities or blue sky laws of
such states or other jurisdictions of the United States of America as the Holders covered by such Registration Statement shall reasonably request in writing,
(ii) keep such registration or qualification in effect for so long as such Registration Statement remains in effect and (iii) take any other action that may be
necessary or reasonably advisable to enable the Holders to consummate the disposition in such jurisdictions of the securities to be sold by the Holders,
except that the Company shall not for any such purpose be required to qualify generally to do business as a foreign corporation in any jurisdiction wherein
it would not but for the requirements of this subsection (f) be obligated to be so qualified, to subject itself to taxation in such jurisdiction or to consent to
general service of process in any such jurisdiction;

(g)    cause all Registrable Securities included in such Registration Statement to be registered with or approved by such other federal or state
governmental agencies or authorities as necessary upon the opinion of counsel to the Company or Counsel to the Holders of Registrable Securities included
in such Registration Statement to enable such Holder or Holders thereof to consummate the disposition of such Registrable Securities in accordance with
their intended method of distribution thereof;

(h)    with respect to any Underwritten Offering, obtain a signed:

(i)    opinion of outside counsel for the Company (including a customary 10b-5 statement), dated the date of the closing under the
underwriting agreement and addressed to the underwriters, reasonably satisfactory (based on the customary form and substance of opinions of issuers’
counsel customarily given in such an offering) in form and substance to such underwriters, if any;

(ii)    “comfort” letter, dated the date of the underwriting agreement and another dated the date of the closing under the underwriting
agreement and addressed to the underwriters and signed by the independent public accountants who have certified the Company’s financial statements
included or incorporated by reference in such Registration Statement, reasonably satisfactory (based on the customary form and substance of “cold
comfort” letters of issuers’ independent public accountants customarily given in such an offering) in form and substance to such underwriters
covering substantially the same matters with respect to such Registration Statement (and the Prospectus included therein) as are customarily covered in
accountants’ comfort letters delivered to underwriters in such types of offerings of securities;

(iii)    certificate of the chief financial officer or other appropriate executive officer of the Company, dated the date of the underwriting
agreement and another dated the date of the closing under the underwriting agreement and addressed to the underwriters, if reasonably requested by
the underwriters for the purpose of certifying certain financial information not addressed in the comfort letter referred to in clause (ii) immediately
above; and

(iv)    letter, dated the date of the underwriting agreement and another dated the date of the closing under the underwriting agreement and
addressed to the
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underwriters and signed by the Company’s independent petroleum engineers, reasonably satisfactory (based on the customary form and substance of
such letters of issuers’ independent petroleum engineers customarily given in such an offering) in form and substance to such underwriters covering
substantially the same matters with respect to such Registration Statement (and the Prospectus included therein) as are customarily covered in
petroleum engineers’ letters delivered to underwriters in such types of offerings of securities;

(i)    notify each Holder of Registrable Securities included in such Registration Statement at any time when a Prospectus relating thereto is
required to be delivered under the Securities Act, upon discovery that, or upon the happening of any event as a result of which, the Prospectus included in
such Registration Statement, as then in effect, includes an untrue statement of a material fact or omits to state any material fact required to be stated
therein or necessary to make the statements therein not misleading in the light of the circumstances under which they were made and for which the
Company chooses to suspend the use of the Registration Statement and Prospectus in accordance with the terms of this Agreement, at the written request
of any such Holder, promptly prepare and furnish to it a reasonable number of copies of a supplement to or an amendment of such Prospectus as may be
necessary so that, as thereafter delivered to the purchasers of such securities, such Prospectus, as supplemented or amended, shall not include an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading in the
light of the circumstances under which they were made;

(j)    notify the Holders of Registrable Securities included in such Registration Statement promptly of any request by the Commission for the
amending or supplementing of such Registration Statement or Prospectus or for additional information relating thereto;

(k)    advise the Holders of Registrable Securities included in such Registration Statement promptly after the Company receives notice or
obtains knowledge of any order suspending the effectiveness of a Registration Statement relating to the Registrable Securities and promptly use its
reasonable best efforts to obtain the withdrawal;

(l)    otherwise comply with all applicable rules and regulations of the Commission and any other governmental agency or authority having
jurisdiction over the offering of Registrable Securities, and make available to its shareholders, as soon as reasonably practicable, an earnings statement
covering the period of at least 12 months, but not more than 18 months, beginning with the first full calendar month after the Effective Date of such
Registration Statement, which earnings statement shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 and which requirement
will be deemed satisfied if the Company timely files complete and accurate information on Form 10-Q and 10-K and Current Reports on Form 8-K under
the Exchange Act and otherwise complies with Rule 158;

(m)    provide and cause to be maintained a transfer agent and registrar for the Registrable Securities included in a Registration Statement no
later than the Effective Date thereof;

(n)    enter into such agreements (including an underwriting agreement in customary form) and take such other actions as the Holders
beneficially owning a majority of the
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Registrable Securities included in a Registration Statement or the underwriters, if any, shall reasonably request in order to expedite or facilitate the
disposition of such Registrable Securities, including customary indemnification, and provide reasonable cooperation, including causing at least one
(1) executive officer and a senior financial officer to attend and participate in “road shows” and other information meetings organized by the underwriters,
if any, as reasonably requested; provided, however, that the Company shall have no obligation to participate in more than two “road shows” in any
12-month period and such participation shall not unreasonably interfere with the business operations of the Company;

(o)    if requested by the managing underwriter(s) or the Holders beneficially owning a majority of the Registrable Securities being sold in
connection with an Underwritten Offering, promptly incorporate in a prospectus supplement or post-effective amendment such information relating to the
plan of distribution for such shares of Registrable Securities provided to the Company in writing by the managing underwriters and the Holders of a
majority of the Registrable Securities being sold and that is required to be included therein relating to the plan of distribution with respect to such
Registrable Securities, including without limitation, information with respect to the number of Registrable Securities being sold to such underwriters, the
purchase price being paid therefor by such underwriters and with respect to any other terms of the Underwritten Offering of the Registrable Securities to be
sold in such offering, and make any required filings with respect to such information relating to the plan of distribution as soon as practicable after notified
of the information;

(p)    if reasonably required by the Company’s transfer agent, promptly deliver any authorizations, certificates and directions required by the
transfer agent which authorize the transfer agent to transfer such Registrable Securities without legend upon sale by the Holder of such Registrable
Securities under the Registration Statement; and

(q)    otherwise use its reasonable best efforts to take all other steps necessary to effect the registration of such Registrable Securities
contemplated hereby.

In addition, at least 10 Trading Days prior to the first anticipated filing date of a Registration Statement for any registration under this Agreement,
the Company will notify each Holder of the information the Company requires from that Holder, including any update to or confirmation of the
information contained in the Selling Shareholder Questionnaire, if any, which shall be completed and delivered to the Company promptly upon request
and, in any event, within five Trading Days prior to the applicable anticipated filing date. Each Holder further agrees that it shall not be entitled to be
named as a selling securityholder in the Registration Statement or use the Prospectus for offers and resales of Registrable Securities at any time, unless
such Holder has returned to the Company a completed and signed Selling Shareholder Questionnaire and a response to any requests for further information
as described in the previous sentence and, if an Underwritten Offering, entered into an underwriting agreement with the underwriters in accordance with
Section 2.02(c) and Section 2.07. If a Holder of Registrable Securities returns a Selling Shareholder Questionnaire or a request for further information, in
either case, after its respective deadline, the Company shall be permitted to exclude such Holder from being a selling security holder in the Registration
Statement or any pre-effective or post-effective amendment thereto. Each Holder acknowledges and agrees that the information in the Selling Shareholder
Questionnaire or request for further information as described in this Section 2.05 will be used by the Company in the preparation of the Registration
Statement and hereby consents to the inclusion of such information in the Registration Statement.
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Section 2.06    Registration Expenses. The Company shall pay all reasonable Registration Expenses as determined reasonably and in good faith by
the Board, including, in the case of an Underwritten Offering, the Registration Expenses of an Underwritten Offering, regardless of whether any sale is
made pursuant to such Underwritten Offering. Each Selling Holder shall pay its pro rata share of all Selling Expenses in connection with any sale of its
Registrable Securities hereunder. For the avoidance of doubt, each Selling Holder’s pro rata allocation of Selling Expenses shall be the percentage derived
by dividing (i) the number of Registrable Securities sold by such Selling Holder in connection with such sale by (ii) the aggregate number of Registrable
Securities sold by all Selling Holders in connection with such sale.

Section 2.07    Post-Offering Lock-up.

(a)    In connection with any Underwritten Offering, Piggyback Offering or other underwritten public offering of equity securities by the
Company, except with the written consent of the underwriters managing such offering, no Holder who participates in such offering or who beneficially
owns 10% or more of the outstanding shares of Common Stock at such time shall (a) offer, pledge, sell, contract to sell, grant any option, right or warrant
to purchase, give, assign, hypothecate, pledge, encumber, grant a security interest in, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase, lend or otherwise transfer or dispose of (including through any hedging or other similar
transaction) any economic, voting or other rights in or to any equity securities of the Company, or otherwise transfer or dispose of any equity securities of
the Company, directly or indirectly, or (b) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of
ownership of equity securities of the Company (any such transaction described in clause (a) or (b) above, a “Transfer”), without prior written consent from
the Company, during the seven (7) days prior to and the 90-day period beginning on the date of closing of such offering (the “Post-Offering Lock-up
Period”), except as part of such offering; provided, that nothing herein will prevent any Holder from making a Transfer of Registrable Securities to a
Permitted Transferee that is otherwise in compliance with the applicable securities laws, so long as such Permitted Transferee agrees to be bound by the
restrictions set forth in this Section 2.07(a). Each such Holder agrees to execute a lock-up agreement in favor of the Company’s underwriters to such effect
and, in any event, that the Company’s underwriters in any relevant offering shall be third party beneficiaries of this Section 2.07(a). The provisions of this
Section 2.07(a) will no longer apply to a Holder once such Holder ceases to hold Registrable Securities.

(b)    In connection with any Underwritten Offering, the Company shall not effect any Transfer of equity securities of the Company, or any
securities convertible into or exchangeable or exercisable for such securities, without prior written consent from the Selling Holders, during the Post-
Offering Lock-up Period, except as part of such offering. The Company agrees to execute a lock-up agreement in favor of the Selling Holders’
underwriters to such effect and, in any event, that the Selling Holders’ underwriters in any relevant offering shall be third party beneficiaries to this
Section 2.07(b). Notwithstanding the foregoing, the Company may (i) effect a public sale or distribution of securities of the type described above and
during the periods described above if such sale or distribution is made pursuant to registrations on Form S-4 or Form
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S-8 or as part of any registration of securities offering and sale to employees, directors or consultants of the company and its subsidiaries pursuant to any
employee stock plan or other employee benefit plan arrangement and (ii) Transfer shares of Preferred Stock and issue shares of Common Stock in
connection with the redemption or exchange of Common Units at any time in accordance with the terms of the Limited Partnership Agreement.

Section 2.08    Indemnification by the Company. The Company shall, notwithstanding any termination of this Agreement, indemnify, defend and
hold harmless each Holder, the officers, directors, agents, partners, members, managers, stockholders, Affiliates, employees and investment managers of
each of them, each Person who controls any such Holder (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and
the officers, directors, partners, members, managers, stockholders, agents and employees of each such controlling Person, to the fullest extent permitted by
applicable law, from and against any and all losses, claims, damages, liabilities, costs (including, without limitation, reasonable costs of preparation and
investigation and reasonable attorneys’ fees) and expenses (collectively, “Losses”), to which any of them may become subject, that arise out of or are
based upon (a) any untrue or alleged untrue statement of a material fact contained in any Registration Statement contemplated herein, any Prospectus or
any form of prospectus or in any amendment or supplement thereto or in any preliminary prospectus thereto or (b) any omission or alleged omission to
state a material fact required to be stated therein or necessary to make the statements therein (in the case of any Prospectus or form of prospectus or
supplement thereto, in light of the circumstances under which they were made) not misleading, except to the extent, but only to the extent, that (i) such
untrue statements, alleged untrue statements, omissions or alleged omissions are based upon information regarding such Holder furnished in writing to the
Company by such Holder expressly for use therein, or to the extent that such information relates to such Holder or such Holder’s proposed method of
distribution of Registrable Securities and was provided by such Holder expressly for use in the Registration Statement, such Prospectus or such form of
Prospectus or in any amendment or supplement thereto, or (ii) in the case of an occurrence of an event of the type specified in Section 2.05(i), related to the
use by a Holder of an outdated or defective Prospectus after the Company has notified such Holder in writing that the Prospectus is outdated or defective
and prior to the receipt by such Holder of the Advice contemplated and defined in Section 2.16, but only if and to the extent that following the receipt of
the Advice the misstatement or omission giving rise to such Loss would have been corrected. Such indemnity shall remain in full force and effect
regardless of any investigation made by or on behalf of an Indemnified Party, shall survive the transfer of the Registrable Securities by the Holders, and
shall be in addition to any liability which the Company may otherwise have.

Section 2.09    Indemnification by Holders. Each Holder shall, severally and not jointly, indemnify and hold harmless the Company, its respective
directors, officers, agents and employees, each Person who controls the Company (within the meaning of Section 15 of the Securities Act and Section 20
of the Exchange Act), and the directors, officers, agents or employees of such controlling Persons, to the fullest extent permitted by applicable law, from
and against all Losses, as incurred, arising out of or based upon any untrue or alleged untrue statement of a material fact contained in any Registration
Statement, any Prospectus, or any form of prospectus, or in any amendment or supplement thereto or in any preliminary prospectus, or arising out of or
relating to any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of any
Prospectus, or any form of
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prospectus or supplement thereto, in light of the circumstances under which they were made) not misleading (a) to the extent, but only to the extent, that
such untrue statements or omissions are based upon information regarding such Holder furnished in writing to the Company by such Holder expressly for
use therein; (b) to the extent, but only to the extent, that such information relates to such Holder or such Holder’s proposed method of distribution of
Registrable Securities and was provided by such Holder expressly for use therein or (c) in the case of an occurrence of an event of the type specified in
Section 2.05(i), to the extent, but only to the extent, related to the use by such Holder of an outdated or defective Prospectus after the Company has
notified such Holder in writing that the Prospectus is outdated or defective and prior to the receipt by such Holder of the Advice contemplated in
Section 2.16, but only if and to the extent that following the receipt of the Advice the misstatement or omission giving rise to such Loss would have been
corrected. In no event shall the liability of any Selling Holder hereunder be greater in amount than the dollar amount of the net proceeds received by such
Selling Holder upon the sale of the Registrable Securities giving rise to such indemnification obligation. Such indemnity shall remain in full force and
effect regardless of any investigation made by or on behalf of an Indemnified Party, shall survive the transfer of the Registrable Securities by the Holders,
and shall be in addition to any liability which the Holder may otherwise have.

Section 2.10    Conduct of Indemnification Proceedings.

(a)    If any Proceeding shall be brought or asserted against any Person entitled to indemnity under this Section 2.10 (an “Indemnified
Party”), such Indemnified Party shall promptly notify the Person from whom indemnity is sought (the “Indemnifying Party”) in writing, and the
Indemnifying Party shall have the right to assume the defense thereof, including the employment of counsel reasonably satisfactory to the Indemnified
Party and the payment of all reasonable fees and expenses incurred in connection with defense thereof; provided, that the failure of any Indemnified Party
to give such notice shall not relieve the Indemnifying Party of its obligations or liabilities pursuant to this Agreement, except (and only) to the extent that
such failure shall have materially and adversely prejudiced the Indemnifying Party.

(b)    An Indemnified Party shall have the right to employ separate counsel in any such Proceeding and to participate in the defense thereof,
but the fees and expenses of such counsel shall be at the expense of such Indemnified Party or Parties unless: (a) the Indemnifying Party has agreed in
writing to pay such fees and expenses; (b) the Indemnifying Party shall have failed promptly to assume the defense of such Proceeding and to employ
counsel reasonably satisfactory to such Indemnified Party in any such Proceeding; or (c) the named parties to any such Proceeding (including any
impleaded parties) include both such Indemnified Party and the Indemnifying Party, and such Indemnified Party shall have been advised by counsel that in
the reasonable judgment of such counsel a conflict of interest exists if the same counsel were to represent such Indemnified Party and the Indemnifying
Party; provided, that the Indemnifying Party shall not be liable for the reasonable and documented fees and expenses of more than one separate firm of
attorneys at any time for all Indemnified Parties. The Indemnifying Party shall not be liable for any settlement of any such Proceeding effected without its
written consent, which consent shall not be unreasonably withheld, delayed or conditioned. No Indemnifying Party shall, without the prior written consent
of the Indemnified Party, effect any settlement of any pending Proceeding in respect of which any Indemnified Party is a party, unless such settlement
includes an unconditional release of such Indemnified Party from all liability on claims that are the subject matter of such Proceeding.
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(c)    Subject to the terms of this Agreement, all reasonable and documented fees and expenses of the Indemnified Party (including
reasonable and documented fees and expenses to the extent incurred in connection with investigating or preparing to defend such Proceeding in a manner
not inconsistent with this Section 2.10) shall be paid to the Indemnified Party, as incurred, with reasonable promptness after receipt of written notice
thereof to the Indemnifying Party; provided, that the Indemnified Party shall promptly reimburse the Indemnifying Party for that portion of such fees and
expenses applicable to such actions for which such Indemnified Party is finally judicially determined not to be entitled to indemnification hereunder. The
failure to deliver written notice to the Indemnifying Party within a reasonable time of the commencement of any such action shall not relieve such
Indemnifying Party of any liability to the Indemnified Party under this Section 2.10, except to the extent that the Indemnifying Party is materially and
adversely prejudiced in its ability to defend such action.

Section 2.11    Contribution.

(a)    If a claim for indemnification under Section 2.08 or Section 2.09 is unavailable to an Indemnified Party or insufficient to hold an
Indemnified Party harmless for any Losses, then each Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall contribute to the amount
paid or payable by such Indemnified Party as a result of such Losses, in such proportion as is appropriate to reflect the relative fault of the Indemnifying
Party and Indemnified Party in connection with the actions, statements or omissions that resulted in such Losses as well as any other relevant equitable
considerations. The relative fault of such Indemnifying Party and Indemnified Party shall be determined by reference to, among other things, whether any
action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission of a material fact, has been taken or
made by, or relates to information supplied by, such Indemnifying Party or Indemnified Party, and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such action, statement or omission.

(b)    The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 2.11 were determined by pro rata
allocation or by any other method of allocation that does not take into account the equitable considerations referred to in the immediately preceding
paragraph. Notwithstanding the provisions of this Section 2.11, no Holder shall be required to contribute, in the aggregate, any amount in excess of the
amount by which the net proceeds actually received by such Holder from the sale of the Registrable Securities subject to the Proceeding exceeds the
amount of any damages that such Holder has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged
omission. No Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution
from any Person who was not guilty of such fraudulent misrepresentation.

Section 2.12    Rule 144 and Rule 144A; Other Exemptions. With a view to making available to the Holders of Registrable Securities the benefits of
Rule 144 and Rule 144A promulgated under the Securities Act and other rules and regulations of the Commission that may at any time permit a Holder of
Registrable Securities to sell securities of the Company without registration, until the earlier of (a) such time as when no Registrable Securities remain
outstanding and (b) such time as the Company is no longer subject to the reporting requirements of Section 13
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or 15(d) of the Exchange Act, the Company covenants that it will (i) file in a timely manner all reports and other documents required, if any, to be filed by
it under the Securities Act and the Exchange Act and the rules and regulations adopted thereunder or (ii) make available information necessary to comply
with Rule 144 and Rule 144A, if available with respect to resales of the Registrable Securities under the Securities Act, at all times, all to the extent
required from time to time to enable such Holder to sell Registrable Securities without registration under the Securities Act within the limitation of the
exemptions provided by (A) Rule 144 and Rule 144A promulgated under the Securities Act (if available with respect to resales of the Registrable
Securities), as such rules may be amended from time to time or (B) any other rules or regulations now existing or hereafter adopted by the Commission.
Upon the reasonable request of any Holder of Registrable Securities, the Company will deliver to such Holder a written statement as to whether it has
complied with such information requirements, and, if not, the specific reasons for non-compliance.

Section 2.13    Transfer of Registration Rights. The rights of the Holders to cause the Company to register Registrable Securities under this Article II
may not be transferred or assigned, in whole or in part, without the written consent of the Company; provided, however, that a Holder may assign such
rights pursuant to this Article II in connection with a transfer of Registrable Securities to a Permitted Transferee so long as (a) such transfer or assignment
is effected in accordance with applicable securities laws, (b) the transferee executes a joinder to this Agreement pursuant to which such transferee agrees to
be bound by the terms set forth in this Article II, and (c) the Company is given written notice prior to such transfer or assignment, stating the name and
address of each such transferee or assignee and identifying the Registrable Securities with respect to which such registration rights are being transferred or
assigned; provided, however, that any rights assigned hereunder shall apply only in respect of the Registrable Securities that are transferred or assigned and
not in respect of any other securities that the transferee or assignee may hold.

Section 2.14    Cooperation by Holders. The Company shall have no obligation to include Registrable Securities of a Holder in any Registration
Statement or Underwritten Offering if such Holder has failed to timely furnish such information as the Company may, from time to time, reasonably
request in writing regarding such Holder and the distribution of such Registrable Securities that the Company determines, after consultation with its
counsel, is reasonably required in order for any Registration Statement, Prospectus or prospectus supplement, as applicable, to comply with the Securities
Act.

Section 2.15    Compliance. Each Holder covenants and agrees that it will comply with the prospectus delivery requirements of the Securities Act as
applicable to it (unless an exemption therefrom is available) in connection with sales of Registrable Securities pursuant to any Registration Statement and
shall sell the Registrable Securities only in accordance with a method of distribution described in such Registration Statement.

Section 2.16    Discontinued Disposition. By its acquisition of Registrable Securities, each Holder agrees that, upon receipt of a notice from the
Company of the occurrence of a Grace Period or any event of the kind described in Section 2.05(i), such Holder will forthwith discontinue disposition of
such Registrable Securities under a Registration Statement until it is advised in writing (the “Advice”) by the Company that the use of the applicable
Prospectus (as it may have been supplemented or amended) may be resumed. The Company may provide appropriate stop orders to enforce the provisions
of this Section 2.16.
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Section 2.17    Preservation of Rights. The Company shall not grant any registration rights to third parties which are more favorable than or
inconsistent with the rights granted hereunder unless any such more favorable rights are concurrently added to the rights granted hereunder.

ARTICLE III
GOVERNANCE

Section 3.01    Board Designees and Composition.

(a)    In accordance with the Certificate of Designation, on the Closing Date the Investor Directors listed under the header “Investor
Directors” in Exhibit A hereto were appointed to the Board. On the Closing Date and following the appointment of the Investor Directors to the Board in
accordance with the Certificate of Designation, the Board is comprised of the individuals set forth on Exhibit A hereto.

(b)    Subject to Section 3.02, from and after the Closing Date until the Board Designation Expiration Date, the manner for selecting
nominees for election to the Board who are not Investor Directors will be as follows:

(i)    In connection with each annual or special meeting of shareholders of the Company at which directors are to be elected (each such
annual or special meeting, an “Election Meeting”):

(A)    prior to the First Step Down Event, the Board shall be comprised of up to five Investor Directors (in accordance with the
Certificate of Designation) and the remaining nominations will be comprised of three Non-Affiliated Directors and the Chief Executive
Officer;

(B)    after the First Step Down Event but prior to the Second Step Down Event, the Board shall be comprised of up to four
Investor Directors (in accordance with the Certificate of Designation) and the remaining nominations will be comprised of four
Non-Affiliated Directors and the Chief Executive Officer;

(C)    after the Second Step Down Event but prior to the Third Step Down Event, the Board shall be comprised of up to three
Investor Directors (in accordance with the Certificate of Designation) and the remaining nominations will be comprised of three
Non-Affiliated Directors and the Chief Executive Officer;

(D)    after the Third Step Down Event but prior to the Fourth Step Down Event, the Board shall be comprised of up to two
Investor Directors (in accordance with the Certificate of Designation) and the remaining nominations will be comprised of three
Non-Affiliated Directors and the Chief Executive Officer; or
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(E)    after the Fourth Step Down Event but prior to the Fifth Step Down Event, the Board shall be comprised of one Investor
Director (in accordance with the Certificate of Designation) and the remaining nominations will be comprised of three Non-Affiliated
Directors and the Chief Executive Officer.

(ii)    The Investor shall provide to the Company such information about the Investor Directors at such times as the Company may
reasonably request in order to ensure compliance with the applicable stock exchange rules and the applicable securities laws (the “Required
Information”). The Investor shall also provide to the Company, upon reasonable request from the Company and in connection with providing the
Required Information, evidence reasonably satisfactory to the Company that the Holders beneficially own the number of shares of Common Stock
and/or Common Units that would be required to designate the number of Investor Directors pursuant to the Certificate of Designation then serving on
the Board or then being designated to the Board in connection with the Certificate of Designation.

(iii)    The Investor agrees to give prompt notice to the Company if the Total Series A Ownership (as defined in the Certificate of
Designation) is no longer equal to at least 10%.

(c)    From and after the Closing Date until the Board Designation Expiration Date, the Company shall take all necessary action to cause the
Board to include the Investor Director(s) entitled to be designated by the Investor pursuant to the Certificate of Designation and otherwise to reflect the
Board composition contemplated by Section 3.01(b).

(d)    If at any time the number of Investor Directors serving on the Board exceeds the total number of Investor Directors the Investor is
entitled to designate pursuant to the Certificate of Designation, then (i) the Investor shall promptly (and in any event prior to the time the Board next takes
any action, whether at a meeting or by written consent) cause one or more such Investor Director(s) to resign from the Board such that, following such
resignation(s), the number of Investor Directors serving on the Board does not exceed the total number of Investor Directors the Investor is entitled to
designate pursuant to the Certificate of Designation and (ii) the number of members comprising the Board shall automatically be reduced to the number of
members contemplated by the applicable provision of Section 3.01(b) and Section 4(h) of the Certificate of Designation.

(e)    Neither the Company nor the Board shall be permitted to increase or decrease the number of individuals comprising the Board or
amend or modify the designation rights set forth in the Certificate of Designation or Section 3.01(b) without first having received the affirmative vote of
75% of the directors then on the Board; provided, that the foregoing shall not prohibit any decreases to the number of individuals comprising the Board as
set forth in Section 4 of the Certificate of Designation and Section 3.01(b).
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(f)    On the earlier to occur of (the “Board Designation Expiration Date”) (i) the Fifth Step Down Event and (ii) such date that the Investor
delivers a written waiver of its rights under this Section 3.01 or the Certificate of Designation to the Company (which shall be irrevocable), the Investor
will have no further rights under this Section 3.01.

(g)    Each Investor Director shall be entitled to the same expense reimbursement and advancement, exculpation and indemnification in
connection with his or her role as a director as the other non-employee members of the Board. Each Investor Non-Affiliated Director shall be also entitled
to any retainer, equity compensation or other fees or compensation paid to the non-employee directors of the Company for their services as a director,
including any service on any committee of the Board. The Company shall enter into its standard form of director indemnification agreement with each
Investor Director prior to such Investor Director commencing service on the Board.

Section 3.02    Selection of Investor Directors; Committees.

(a)    The parties hereto agree that the Investor Directors listed on Exhibit A to this Agreement are qualified for service pursuant to the
requirements of this Agreement.

(b)    On the Closing Date and during the term of this Agreement, the Company will take all necessary action such that the composition of all
committees of the Board shall comply with applicable law and stock exchange rules (including with respect to director independence requirements) and,
subject to the foregoing, (i) prior to the First Step Down Event, include at least one Non-Affiliated Director and (ii) after the First Step Down Event,
include at least one Investor Affiliated Director and one Non-Affiliated Director (who shall not be the replacement director appointed pursuant to
Section 4(h)(i) of the Certificate of Designation). Prior to the First Step Down Event, the Investor Affiliated Directors serving on the Governance
Committee shall consult in good faith with the Non-Affiliated Directors on the Governance Committee in respect of any and all Non-Affiliated Directors
nominated by the Governance Committee to serve on the Board. After the First Step Down Event, the Non-Affiliated Directors serving on the Governance
Committee shall consult in good faith with the Investor Affiliated Directors on the Governance Committee in respect of any and all Non-Affiliated
Directors nominated by the Governance Committee to serve on the Board.

(c)    Notwithstanding anything to the contrary herein, neither an Investor Director nor a Non-Affiliated Director shall be entitled to serve on
the Board if the Board or the Governance Committee reasonably determines that (i) the election of such Person to the Board would cause the Company not
to be in compliance with applicable law or such Person does not satisfy all applicable Securities and Exchange Commission and stock exchange
requirements regarding service as a regular director of the Company or (ii) such Person has been involved in any of the events that would be required to be
disclosed in a registration statement on Form S-1 pursuant to Item 401(f) of Regulation S-K under the Securities Act or is subject to any order, decree or
judgment of any governmental entity prohibiting service as a director of any public company. In any such case described in clauses (i) or (ii) of the
immediately preceding sentence, the designation of such proposed Investor Director or the nomination of such proposed Non-Affiliated Director, as
applicable, shall be withdrawn and, subject to the requirements of this Section 3.02(c), the Investor or the Board, as applicable, shall be permitted to
designate a
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replacement therefor (which replacement will also be subject to the requirements of this Section 3.02(c)). The Company hereby agrees that the Persons
listed on Exhibit A to this Agreement would not be prohibited from serving on the Board pursuant to clause (i) or clause (ii) of the first sentence of this
Section 3.02(c) as of the date hereof.

(d)    Each Investor Director shall agree to, and be subject to, each Subject Policy. For the avoidance of doubt, no Subject Policy shall
modify any of the rights and obligations of the parties to this Agreement, the Contribution Agreement, the Asset Contribution Agreement or any other
agreement entered into between the parties hereto or the Certificate of Designation in connection with the transactions contemplated by this Agreement, the
Contribution Agreement and Asset Contribution Agreement, or the Certificate of Designation.

Section 3.03    Voting With Respect to Election Meetings. From the date of this Agreement until immediately after the Company’s 2021 annual
meeting of the shareholders and subject to Section 3.02(c), the Investor and each Holder agree to, and agree to cause their respective Affiliates to (i) cause
all voting securities of the Company held by such Persons or over which any such Person otherwise has voting discretion or control to be present at any
Election Meeting either in person or by proxy; and (ii) vote such voting securities beneficially owned by such Person or over which such Person otherwise
has voting discretion or control (A) in favor of all director nominees nominated by the Board (including, for the avoidance of doubt, nominations
recommended by the Governance Committee with respect to the Chief Executive Officer and the initial Non-Affiliated Directors serving on the Board as
of the date hereof (or if any such individual is no longer serving on the Board, such individual’s replacement), (B) against any other nominees, and
(C) against the removal of any director (other than an Investor Director), unless the Governance Committee so recommends in favor of such removal (such
recommendation not to be made without the approval of a majority of the Non-Affiliated Directors).

Section 3.04    Related Party Transaction Policy. The Investor acknowledges that it has reviewed, and that it intends to use reasonable best efforts to
adhere to, the Company’s Related Person Transaction Policies and Procedures as in effect as of the date hereof or as may be amended, supplemented or
restated after the date hereof to the extent required by applicable law.

Section 3.05    Information Rights. From and after the date hereof until the Board Designation Expiration Date:

(a)    the Company shall permit the Investor and its Representatives to visit and inspect the Company’s properties, to examine its books of
accounts and records and to discuss its affairs, finances and accounts with the officers of the Company, upon reasonable advance request, during normal
business hours, for a proper purpose reasonably related to the investment of the Investor’s and its Affiliates’ in the Company; provided, that any such
information shall be subject to Section 3.07. Any expenses incurred by the Investor pursuant to this Section 3.05(a) shall be borne 100% by the Investor;
and

(b)    the Investor shall be permitted to disclose to its Representatives on a need to know basis the Information disclosed to the Investor
Directors as members of the Board; provided, that such Investor Directors shall be subject to their fiduciary duties as directors with respect to disclosing
Information, which duties shall include, without limitation, a restriction on
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sharing Information regarding (A) any prospective business opportunities presented to the Board and (B) information subject to confidentiality by the
Company with third parties if the Company has identified to the Investor or the Board that such information is confidential and the disclosure thereof by
the Investor Directors would cause a breach of such confidentiality obligation and any such Representative shall, enter into a customary and reasonable
mutually acceptable confidentiality agreement with the Company. The Investor agrees to be liable to the Company for any breach of confidentiality or use
of Information by its Representatives.

Section 3.06    Corporate Opportunities. The Company, on behalf of itself and the Company subsidiaries, to the fullest extent permitted by applicable
law, (a) acknowledges and affirms that the Investor Group, (i) has participated (directly or indirectly) and will continue to participate (directly or
indirectly) in private equity, venture capital and other direct investments in corporations, joint ventures, limited liability companies and other entities
(“Other Investments”), including Other Investments engaged in various aspects of businesses similar to those engaged in by the Company and its
subsidiaries (and related services businesses) that may, are or will be competitive with the Company’s or any of its subsidiaries’ businesses or that could
be suitable for the Company’s or any of its subsidiaries’ interests, (ii) does business with clients, customers, vendors or lessors of any of the Company or
its Affiliates or any other Person with which any of the Company or its Affiliates has a business relationship, (iii) has interests in, participates with, aids
and maintains seats on the board of directors or similar governing bodies of, or serves as officers of, Other Investments, (iv) may develop or become aware
of business opportunities for Other Investments, and (v) may or will, as a result of or arising from the matters referenced in this Section 3.06, the nature of
the Investor Group’s businesses and other factors, have conflicts of interest or potential conflicts of interest, (b) hereby renounces and disclaims any
interest or expectancy in any business opportunity (including any Other Investments or any other opportunities that may arise in connection with the
circumstances described in the foregoing clauses (a)(i) through (a)(v) (each, a “Renounced Business Opportunity”)), and (c) acknowledges and affirms
that no member of the Investor Group shall have any obligation to communicate or offer any Renounced Business Opportunity to the Company or any of
its subsidiaries, and any member of the Investor Group may pursue a Renounced Business Opportunity. The Company agrees that in the event that the
Investor Group or any member thereof, or any of its officers, directors, employees, partners and agents thereof acquires knowledge of a potential
transaction or matter which may constitute a corporate opportunity for both (A) any member of the Investor Group and (B) the Company or its
subsidiaries, a member of the Investor Group (or such director, officer, employee, partner or agent) shall not have any duty to offer or communicate
information regarding such corporate opportunity to the Company or its subsidiaries unless such opportunity was learned, discovered or sourced solely in
the course of (x) such Person acting in such Person’s capacity as a director of the Company or (y) such Person’s receipt of Information pursuant to the
rights set forth in Section 3.05(a). Notwithstanding anything to the contrary in the foregoing, the Company shall not be prohibited from pursuing any
Renounced Business Opportunity as a result of this Section 3.06. Nothing in this Section 3.06 is intended to, or shall, limit Article X of the Articles of
Incorporation.

Section 3.07    Confidentiality. The Investor shall hold, and cause the Investor Group and its and their respective directors, managers, officers,
employees, agents, consultants, accountants, attorneys, and financial advisors (“Representatives”) to hold, in strict confidence, unless disclosure to a
regulatory authority is necessary in connection with any necessary regulatory approval,
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examination or inspection or unless disclosure is required by judicial or administrative process or by other requirement of law or the applicable
requirements of any regulatory agency or relevant stock exchange (in which case, other than in connection with a disclosure in connection with a routine
audit or examination by, or document request from, a regulatory or self-regulatory authority, bank examiner or auditor, the party disclosing such
information shall provide the other party with prior written notice of such permitted disclosure), all non-public information of the Company (whether such
information is oral, written or electronic), including records, books, contracts, instruments, computer data, analyses, summaries, notes, forecasts, studies,
documents and other data, in whatever form maintained (collectively, “Information”), concerning the Company or any of its subsidiaries furnished to it or
the Investor Directors by or on behalf of the Company or any of its subsidiaries (except to the extent that such information can be shown by the party
receiving such Information to have been (a) already in the Investor Group’s possession prior to it being furnished to the Investor Group by or on behalf of
the Company, provided that such information is not known by the Investor Group, after reasonable inquiry, to be subject to a legal, contractual or fiduciary
obligation of confidentiality to the Company, (b) generally available to the public other than as a result of a disclosure by the Investor Group or its
Representatives in violation of the terms hereof, (c) available to the Investor Group from a source other than Company, provided that such source is not
known by the Investor Group to be bound by a legal, contractual or fiduciary obligation of confidentiality to the Company or (d) is developed by the
Investor Group or its Representatives without reliance on or use of any Information) and no such party shall release or disclose such Information to any
other person, except its Representatives, or use such Information other than in connection with evaluating and taking actions with respect to such Person’s
ownership interest in the Company. Notwithstanding the foregoing in this Section 3.07, the Company understands and acknowledges that members of the
Investor Group and their Representatives (x) are actively engaged in the business of oil and natural gas exploration, development and operations in various
locations throughout the United States, (y) presently own (or represent entities that own) oil and gas interests or have leads, prospects, information, or
ideas on properties or leaseholds that may relate to or involve all or some portion of the Information, or lands adjacent or adjoining to such properties
which have been or may be acquired by a member of the Investor Group and/or its Representatives independently of the Company and the Information
(the “Independent Interests”), and (z) who review the Information may retain mental impressions of such Information, which are indistinguishable from
generalized industry knowledge, and that the use of such mental impressions in connection with the Independent Interests is not prohibited by this
Section 3.07; provided, that the Investor acknowledges that the intent of this Section 3.07 is to ensure the confidentiality of Information and to preclude
use of or reliance on Information other than for the purpose permitted in this Section 3.07. For purposes of clarification, no Portfolio Company shall be
deemed to have been provided with Information solely as a result of any Investor Director (whether such Person has been provided with or has knowledge
of Information) serving on the board or as an officer of such Portfolio Company so long as any such Investor Director does not provide Information to any
director, officer or employee of such Portfolio Company that is not also an Investor Director and any such director, officer or employee of such Portfolio
Company does not act at the direction of or with the encouragement from such Investor Director with respect to such Information.

Section 3.08    Transfer of Article III Rights. The rights of the Investor pursuant to this Article III may not be transferred or assigned, in whole or in
part, without the written consent of the Company.
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ARTICLE IV
MISCELLANEOUS

Section 4.01    Further Assurances. Each of the parties hereto shall execute all such further instruments and documents and take all such further
action as any other party hereto may reasonably require in order to effectuate the terms and purposes of this Agreement.

Section 4.02    Remedies. Any Person having rights under any provision of this Agreement shall be entitled to enforce such rights specifically to
recover damages caused by reason of any breach of any provision of this Agreement and to exercise all other rights granted by law. The parties hereto
agree and acknowledge that money damages may not be an adequate remedy for any breach of the provisions of this Agreement and that any party may in
its sole discretion apply to any court of law or equity of competent jurisdiction (without posting any bond or other security) for specific performance and
for other injunctive relief in order to enforce or prevent violation of the provisions of this Agreement.

Section 4.03    No Inconsistent Agreements. The Company shall not hereafter enter into any agreement with respect to its securities which is
inconsistent with, abrogates or violates the rights granted to the Investor or any Holders in this Agreement, without the consent of the Investor or such
Holders.

Section 4.04    Amendments and Waivers. The provisions of this Agreement, including the provisions of this sentence, may not be amended,
modified or supplemented, or waived unless the same shall be in writing and signed by the Company (and approved by the majority of the Non-Affiliated
Directors if such amendment, modification, supplement or waiver is sought prior to the First Step Down Event) and the Investor (or solely for purposes of
Article II, the Required Holders); provided, however, that no amendment, modification, supplement, or waiver of any provision of Article II that
disproportionately and adversely affects, alters, or changes the interests of any Holder pursuant to Article II shall be effective against such Holder without
the prior written consent of such Holder; and provided, further, that the waiver of any provision with respect to any Registration Statement or offering may
be given by any Holder entitled to participate in such offering or, if such offering shall have been commenced, having elected to participate in such
offering. No waiver of any terms or conditions of this Agreement shall operate as a waiver of any other breach of such terms and conditions or any other
term or condition, nor shall any failure to enforce any provision hereof operate as a waiver of such provision or of any other provision hereof. No written
waiver hereunder, unless it by its own terms explicitly provides to the contrary, shall be construed to effect a continuing waiver of the provisions being
waived and no such waiver in any instance shall constitute a waiver in any other instance or for any other purpose or impair the right of the party against
whom such waiver is claimed in all other instances or for all other purposes to require full compliance with such provision. The failure of any party hereto
to enforce any provision of this Agreement shall not be construed as a waiver of such provision and shall not affect the right of such party thereafter to
enforce each provision of this Agreement in accordance with its terms.

Section 4.05    Notices. Any notice or other communication required or which may be given hereunder shall be in writing and shall be sent by
certified or regular mail, by private national courier service (return receipt requested, postage prepaid), by personal delivery, by electronic mail
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or by facsimile transmission. Such notice or communication shall be deemed given (i) if mailed, two days after the date of mailing, (ii) if sent by national
courier service, one Business Day after being sent, (iii) if delivered personally, when so delivered, (iv) if sent by electronic mail, on the Business Day such
electronic mail is transmitted, or (v) if sent by facsimile transmission, on the Business Day such facsimile is transmitted, in each case as follows:

(a)    If to the Company:

Penn Virginia Corporation
Attn:         Katie Ryan
16285 Park Ten Place, Suite 500
Houston, TX 77084
Tel: (713) 722-6500
E-mail:     katie.ryan@pennvirginia.com

with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP
Attn:         Sean Wheeler
                 Debbie Yee
                 Melissa Kalka
609 Main St.
Houston, TX 77002
Tel: (713) 836-3600
E-mail:     sean.wheeler@kirkland.com
                 debbie.yee@kirkland.com
                 melissa.kalka@kirkland.com

(b)    If to the Investor or any Holder:

c/o Juniper Capital Advisors, L.P.
Attn:         Edward Geiser
                 Tim Gray
Wortham Tower
2727 Allen Pkwy #1850
Houston, TX 77019
Tel: (713) 335-4700
E-mail:     egeiser@juncap.com
                 tgray@juncap.com
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with a copy (which shall not constitute notice) to:

Bracewell LLP
Attn:         Jason Jean
                 Troy Harder
711 Louisiana Street,
Suite 2300
Houston, TX 77002

Tel: (713) 223-2300
E-mail:     jason.jean@bracewell.com
                 troy.harder@bracewell.com

If any time period for giving notice or taking action hereunder expires on a day which is a Saturday, Sunday or legal holiday in the State of New
York or the jurisdiction in which the Company’s principal office is located, the time period shall automatically be extended to the Business Day
immediately following such Saturday, Sunday or legal holiday.

Section 4.06    Successors and Assigns. Subject to Section 2.13, this Agreement shall be binding upon and inure to the benefit of and be enforceable
by the parties hereto and their respective successors and assigns (including any trustee in bankruptcy). No assignment or delegation of any of the
Company’s rights, interests or obligations under Article II shall be effective against any Holder without the prior written consent of the Required Holders.

Section 4.07    Execution and Counterparts. This Agreement may be executed in two or more counterparts, all of which when taken together shall be
considered one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to each other party, it
being understood that the parties need not sign the same counterpart. In the event that any signature is delivered by facsimile transmission or by e-mail
delivery of a “.pdf” format data file, such signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature is
executed) with the same force and effect as if such facsimile or .pdf signature page were an original thereof.

Section 4.08    Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Agreement shall be
governed by and construed and enforced in accordance with the internal laws of the State of Delaware, without regard to the principles of conflicts of law
thereof. Each party agrees that all legal proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this
Agreement (whether brought against a party hereto or its respective affiliates, directors, officers, stockholders, partners, members, employees or agents)
shall be commenced exclusively in the Court of Chancery of the State of Delaware and any appellate court thereof, or, if the Court of Chancery of the State
of Delaware or the Delaware Supreme Court determines that the Court of Chancery does not have or should not exercise subject matter jurisdiction over
such matter, any Delaware state court or any federal court located in the State of Delaware and any appellate court thereof. Each party hereby irrevocably
submits to the exclusive jurisdiction of the Court of Chancery of the State of Delaware and any appellate court thereof, or, if the Court of Chancery of the
State of Delaware or the Delaware Supreme Court determines that the Court of Chancery does not have or should not exercise subject matter jurisdiction
over such matter, any Delaware state court or any federal court located in the State of Delaware and any appellate court thereof for the adjudication of any
dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees
not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action
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or proceeding is improper or is an inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service of process and consents
to process being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for notices to it under this Agreement and agrees that such service shall constitute good and
sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other
manner permitted by law. If either party shall commence an action, suit or proceeding to enforce any provisions of this Agreement, then the prevailing
party in such action, suit or proceeding shall be reimbursed by the other party for its reasonable attorneys’ fees and other costs and expenses incurred with
the investigation, preparation and prosecution of such action or proceeding.

Section 4.09    Waiver of Jury Trial.

(a)    EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

(b)    To the extent that any party has or hereafter may acquire any immunity from jurisdiction of any court or from any legal process
(whether through service or notice, attachment prior to judgment, attachment in aid of execution, execution or otherwise) with respect to itself or its
property, each such party hereby irrevocably waives such immunity in respect of its obligations with respect to this Agreement; provided, however, that
this provision does not, and shall not be deemed to, modify the exclusive jurisdiction provisions in Section 4.08.

Section 4.10    Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be
invalid, illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in full force and
effect and shall in no way be affected, impaired or invalidated, and the parties hereto shall use their commercially reasonable efforts to find and employ an
alternative means to achieve the same or substantially the same result as that contemplated by such term, provision, covenant or restriction. It is hereby
stipulated and declared to be the intention of the parties that they would have executed the remaining terms, provisions, covenants and restrictions without
including any of such that may be hereafter declared invalid, illegal, void or unenforceable.

Section 4.11    Descriptive Headings. Interpretation; No Strict Construction. The descriptive headings of this Agreement are inserted for convenience
only and do not constitute a substantive part of this Agreement. Whenever required by the context, any pronoun used in this Agreement shall include the
corresponding masculine, feminine or neuter forms, and the singular forms of nouns, pronouns, and verbs shall include the plural and vice versa.
Reference to any agreement, document, or instrument means such agreement, document, or instrument as amended or otherwise modified from time to
time in accordance with the terms thereof, and, if applicable, hereof. The words “include”, “includes” or “including” in this Agreement shall be deemed to
be followed by “without limitation”. The use of the words “or,” “either” or “any” shall not be exclusive. The parties hereto have participated jointly in the
negotiation and drafting of this
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Agreement. If an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and
no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement. All
references to laws, rules, regulations and forms in this Agreement shall be deemed to be references to such laws, rules, regulations and forms, as amended
from time to time or, to the extent replaced, the comparable successor thereto in effect at the time. All references to agencies, self-regulatory organizations
or governmental entities in this Agreement shall be deemed to be references to the comparable successors thereto from time to time.

Section 4.12    Entire Agreement. This Agreement and any certificates, documents, instruments and writings that are delivered pursuant hereto, and
the Certificate of Designation constitutes the entire agreement and understanding of the parties hereto in respect of the subject matter hereof and
supersedes all prior understandings, agreements or representations by or among the parties hereto, written or oral, to the extent they relate in any way to the
subject matter hereof.

Section 4.13    Termination.

(a)    The rights and obligations of the Company and any Holder under Article II (other than those set forth in Section 2.07 (Post-Offering
Lock-Up), which shall terminate at the expiration of the time periods set forth therein) shall terminate on the date such Holder no longer beneficially owns
any Registrable Securities.

(b)    The rights and obligations of the Company and the Investor Group under Article III shall terminate on the Board Designation
Expiration Date.

(c)    The terms of this Article IV shall not be terminable.

(d)    Notwithstanding anything to the contrary in this Section 4.13, this Agreement (or any article or provision herein) may be terminated
upon the mutual written consent of the parties hereto.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Investor and Registration Rights Agreement as of the date first written above.
 

PENN VIRGINIA CORPORATION

By:  /s/ Darrin J. Henke                    
Name:  Darrin J. Henke
Title:  President and Chief Executive Officer

 
Signature Page to Investor and Registration Rights Agreement



JSTX HOLDINGS, LLC

By:  /s/ Edward Geiser                    
Name:  Edward Geiser
Title:  Authorized Signatory

ROCKY CREEK RESOURCES LLC

By:  /s/ Edward Geiser
Name:  Edward Geiser
Title:  Authorized Signatory

 
Signature Page to Investor and Registration Rights Agreement
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Exhibit 10.3

AGREEMENT AND AMENDMENT NO. 9
TO CREDIT AGREEMENT

This AGREEMENT AND AMENDMENT NO. 9 TO CREDIT AGREEMENT (“Agreement”) dated as of January 15, 2021 (the “Amendment Effective
Date”), is among Penn Virginia Holdings, LLC (as successor to Penn Virginia Holding Corp.), a Delaware limited liability company (the “Borrower”),
Penn Virginia Corporation, a Virginia corporation (“Holdings”), the subsidiaries of Holdings party hereto (each a “Guarantor” and collectively, the
“Guarantors”), the Lenders (as defined below) party hereto, and Wells Fargo Bank, National Association, as administrative agent (in such capacity, the
“Administrative Agent”) for the Lenders and as issuing lender (in such capacity, the “Issuing Lender”).

RECITALS

A.    Holdings, the Borrower, the Administrative Agent, the Issuing Lender, and the financial institutions party thereto from time to time, as lenders
(collectively, the “Lenders”) are parties to that certain Credit Agreement dated as of September 12, 2016, as amended by that certain Amendment No. 1 to
Credit Agreement dated as of March 13, 2017, that certain Master Assignment, Agreement and Amendment No. 2 to Credit Agreement dated as of
June 27, 2017, that certain Master Assignment, Agreement and Amendment No. 3 to Credit Agreement dated as of September 29, 2017, that certain
Master Assignment, Agreement and Amendment No. 4 to Credit Agreement dated as of March 1, 2018, that certain Borrowing Base Increase Agreement
and Amendment No. 5 to Credit Agreement dated as of October 26, 2018, that certain Master Assignment, Borrowing Base Increase Agreement, and
Amendment No. 6 to Credit Agreement dated as of May 7, 2019, that certain Borrowing Base Redetermination Agreement and Amendment No. 7 to
Credit Agreement dated as of April 30, 2020, and that certain Agreement and Amendment No. 8 to Credit Agreement dated as of July 8, 2020 (as so
amended, the “Existing Credit Agreement” and the Existing Credit Agreement, as amended by this Agreement and as otherwise amended or modified
from time to time, the “Credit Agreement).

B.     Prior to November 2, 2020, Holdings created two new Subsidiaries, PV Energy Holdings GP, LLC, a Delaware limited liability company (the
“General Partner”) and PV Energy Holdings, L.P., a Delaware limited partnership (“Intermediate”) in order to effect the Juniper Transaction (as defined
below).

C.    On November 2, 2020, Holdings entered into (i) that certain Contribution Agreement dated as of November 2, 2020 among Holdings, JSTX Holdings,
LLC (“JSTX”) and Intermediate (as amended, restated, supplemented or otherwise modified from time to time but only in such manner that is not
materially adverse to the Secured Parties unless otherwise consented to in writing by the Required Lenders, the “JSTX Contribution Agreement”), and
(ii) that certain Contribution Agreement dated as of November 2, 2020 among Holdings, Rocky Creek Resources, LLC (“RCR”) and Intermediate (as
amended, restated, supplemented or otherwise modified from time to time but only in such manner that is not materially adverse to the Secured Parties
unless otherwise consented to in writing by the Required Lenders, the “RCR Contribution Agreement”; and together with the JSTX Contribution
Agreement, the “Contribution Agreements”).

D.    Pursuant to the terms of the JSTX Contribution Agreement, in exchange for a cash contribution of $150,000,000 from JSTX to Intermediate,
Intermediate will issue to JSTX certain common units representing limited partner interests in Intermediate and in exchange for cash consideration equal to
the par value, Holdings will issue to JSTX certain preferred stock of the Holdings.

E.    Pursuant to the terms of the RCR Contribution Agreement, in exchange for the contribution of the “Assets” (as defined in the RCR Contribution
Agreement) by RCR to Intermediate (or its designated



Affiliate), Intermediate will issue to RCR certain common units representing limited partner interests in Intermediate and in exchange for cash
consideration equal to the par value, Holdings will issue to RCR certain preferred stock of the Holdings (such transaction, together with the transaction
described in Recital D above, is referred to herein as the “Juniper Transaction”).

F.    The parties hereto wish to, subject to the terms and conditions set forth herein, amend the Existing Credit Agreement as provided in Section 5 below
effective as of the Amendment Effective Date.

NOW THEREFORE, in consideration of the premises and the mutual covenants, representations and warranties contained herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

Section 1.    Defined Terms. As used in this Agreement, each of the terms defined in the opening paragraph and the Recitals above shall have the
meanings assigned to such terms therein. Each term defined in the Credit Agreement and used herein without definition shall have the meaning assigned to
such term in the Credit Agreement, unless expressly provided to the contrary.

Section 2.    Other Definitional Provisions. The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include,” “includes”
and “including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to have the same meaning and
effect as the word “shall.” Unless the context requires otherwise (a) any definition of or reference to any agreement, instrument or other document herein
shall be construed as referring to such agreement, instrument or other document as from time to time amended, supplemented or otherwise modified
(subject to any restrictions on such amendments, supplements or modifications set forth herein), (b) any reference herein to any Person shall be construed
to include such Person’s successors and assigns, (c) the words “herein,” “hereof” and “hereunder,” and words of similar import, shall be construed to refer
to this Agreement in its entirety and not to any particular provision hereof, (d) all references herein to Articles, Sections, Exhibits and Schedules shall be
construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (e) any reference to any law or regulation herein shall, unless
otherwise specified, refer to such law or regulation as amended, modified or supplemented from time to time, and (f) the words “asset” and “property”
shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities,
accounts and contract rights. Titles and captions of Articles, Sections and subsections in this Agreement are for convenience only, and neither limit nor
amplify the provisions of this Agreement.

Section 3.    Reaffirmation of the Borrowing Base. Subject to the terms of this Agreement, as of the Amendment Effective Date, the Borrowing
Base shall be reaffirmed at $375,000,000 and such Borrowing Base shall remain in effect at that level until the effective date of the next Borrowing Base
redetermination made in accordance with the terms of the Credit Agreement. The parties hereto acknowledge and agree that the Borrowing Base
redetermination set forth in this Section 3 is the semi-annual redetermination of the Borrowing Base scheduled to occur on or about October 1, 2020 as
provided in Section 2.02(b)(ii) of the Existing Credit Agreement, as amended by this Agreement. Each Lender’s Pro Rata Share of the resulting Borrowing
Base, after giving effect to the reaffirmation of the Borrowing Base set forth in this Section 3 and each Lender’s Maximum Credit Amount, after giving
effect to this Agreement, are as set forth in Schedule II to the Existing Credit Agreement, as amended by this Agreement.

Section 4.    Reaffirmation by General Partner and Intermediate. General Partner and Intermediate hereby reaffirms that as of the date hereof, it
is a party to the Credit Agreement as
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Guarantors with the same force and effect as if originally named therein as a party. General Partner and Intermediate hereby (a) agree to all the terms and
provisions of the Credit Agreement applicable to it as a Guarantor thereunder, and (b) represent and warrant that the representations and warranties made
by it as a Guarantor thereunder are true and correct in all material respects on and as of the date hereof. Each reference to a “Guarantor” in the Credit
Agreement and in each other Loan Document shall be deemed to include General Partner and Intermediate.

Section 5.    Amendments to Credit Agreement. Effective as of the Amendment Effective Date, the Existing Credit Agreement is amended as
follows:

(a)    The Existing Credit Agreement is amended to delete the stricken text (indicated textually in the same manner as the following example:
stricken text) and to add the bold and double underlined text (indicated textually in the same manner as the following example: bold and double
underlined text) as set forth in Annex A attached hereto.

(b)     Schedule II – Notice Information and Commitments to the Existing Credit Agreement is replaced in its entirety with the Schedule II – Notice
Information and Commitments attached hereto.

(c)    Schedule 4.01 – Subsidiaries of Borrower to the Existing Credit Agreement is replaced in its entirety with Schedule 4.01 – Subsidiaries of
Borrower attached hereto.

(d)    Exhibit B – Form of Compliance Certificate to the Existing Credit Agreement is replaced in its entirety with the Exhibit B – Form of
Compliance Certificate attached hereto.

Section 6.    Representations and Warranties. Each Loan Party hereby represents and warrants that:

(a)    before and after giving effect to this Agreement, the representations and warranties contained in Article IV of the Existing Credit Agreement, as
amended by this Agreement, and the representations and warranties contained in the Security Instruments, the Guaranty, and each of the other Loan
Documents are true and correct in all material respects (unless already qualified by materiality or Material Adverse Change in the text thereof, in which
case, such representations and warranties shall be true and correct in all respects) on and as of the date hereof, as though made on and as of such date,
except to the extent that any such representation or warranty expressly relates solely to an earlier date, in which case it shall have been true and correct in
all material respects (unless already qualified by materiality or Material Adverse Change in the text thereof, in which case, such representations and
warranties shall be true and correct in all respects) as of such earlier date;

(b)    all conditions required under Section 7 of this Agreement have been met other than such conditions which have been waived by the Required
Lenders; provided that (1) for items which require the satisfaction of the Administrative Agent or Lenders, the Borrower may assume such satisfaction and
(2) any Responsible Officer of the Borrower may assume that any signatures of any party other than a Loan Party have been received by the
Administrative Agent and are genuine and authorized by all requisite actions;

(c)    before and after giving effect to this Agreement, no Default or Event of Default has occurred and is continuing;

(d)    the execution, delivery and performance of this Agreement by such Loan Party are within its corporate, partnership, or limited liability
company power and authority, as applicable, and have been duly authorized by all necessary corporate, partnership, or limited liability company action, as
applicable;
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(e)    this Agreement constitutes the legal, valid and binding obligation of such Loan Party enforceable in accordance with its terms, except as
limited by applicable Debtor Relief Laws affecting the rights of creditors generally and general principles of equity whether applied by a court of law or
equity;

(f)    there are no governmental or other third party consents, licenses and approvals required in connection with the execution, delivery,
performance, validity and enforceability of this Agreement;

(g)    the Collateral is unimpaired by this Agreement and the Loan Parties have granted to the Administrative Agent an Acceptable Security Interest
in the Collateral covered by the Security Instruments and such Liens are not subject to avoidance, subordination, recharacterization, recovery, attack,
offset, counterclaim, or defense of any kind;

(h)    as of the Amendment Effective Date, no action, suit, investigation or other proceeding by or before any arbitrator or any Governmental
Authority is threatened or pending and no preliminary or permanent injunction or order by a state or federal court has been entered in connection with this
Agreement, any other Loan Document, the Second Lien Amendment (as defined below), any Contribution Agreement or any other agreement or document
related to the Second Lien Debt or the Juniper Transaction;

(i)    (A) the Amendment No. 1 to Credit Agreement dated as of November 2, 2020, among the Borrower, Holdings, the Guarantors party thereto, the
Second Lien Administrative Agent, and the lenders under the Second Lien Credit Agreement party thereto, as publicly filed on November 2, 2020, has not
been amended, supplemented, or otherwise modified other than the amendment described in Section 7(p) below (as so amended, the “Second Lien
Amendment”) and such Second Lien Amendment is, as of the Amendment Effective Date, in full force and effect, (B) the Second Lien Credit Agreement
has not been amended or otherwise modified other than as amended by the Second Lien Amendment and such other amendments or modifications that are
permitted under Section 7.01(b) of the Intercreditor Agreement, and (C) the Second Lien Credit Agreement, as amended by the Second Lien Amendment,
permits the Juniper Transaction; and

(j)    the Contribution Agreements publicly filed on November 2, 2020 (A) have not been amended, supplemented, or otherwise modified in a
manner that is materially adverse to the Secured Parties without the written consent of the Required Lenders and (B) are, as of the Amendment Effective
Date, in full force and effect.

Section 7.    Conditions to Amendment Effective Date. This Agreement shall become effective on the Amendment Effective Date and enforceable
against the parties hereto upon the occurrence of the following conditions which may occur prior to or concurrently with the closing of this Agreement:

(a)    This Agreement. The Administrative Agent shall have received this Agreement executed by duly authorized officers of Holdings, the Borrower,
each Guarantor, the Administrative Agent, and the Required Lenders.

(b)    Fees and Expenses. The Borrower shall have paid (i) all fees and expenses of the Administrative Agent’s outside legal counsel pursuant to all
invoices presented for payment at least one (1) Business Day prior to the Amendment Effective Date (unless the Administrative Agent consents to the
payment of such fees post-closing) and (ii) all other fees as may have been agreed to by the Borrower pursuant to that certain Fee Letter dated as of the
Amendment Effective Date among the Borrower, Holdings and Wells Fargo Securities, LLC.
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(c)    Paydown of Indebtedness. The Administrative Agent shall have received (i) evidence satisfactory to it that, substantially concurrently with the
Amendment Effective Date, the Borrower has prepaid the Second Lien Debt in an aggregate principal amount equal to $50,000,000 plus the amount
required to repay in full the outstanding Advances (as defined in the Second Lien Credit Agreement) owed to the Non-Consenting Lender (as defined in the
Second Lien Amendment) in accordance with Section 3 of the Second Lien Amendment and (ii) a prepayment of outstanding Advances in an aggregate
principal amount equal to (x) $100,000,000 minus (y) the lesser of (A) the amount of costs, fees and expenses incurred by the Loan Parties related to this
Agreement, the Second Lien Amendment, and the Juniper Transaction and (B) $19,500,000, and (iii) a certificate of a Responsible Officer of the
Borrower certifying as to the total amount of clause (ii)(y) above.

(d)    JSTX Contribution Agreement. The “Closing”, as such term is defined in the JSTX Contribution Agreement shall have occurred in accordance
with the terms thereof prior to or substantially concurrently with the Amendment Effective Date resulting in no less than $150,000,000 of cash
contribution from JSTX to Intermediate (without giving effect to any amendments, consents or waivers by Holdings or any other party thereto that amend,
modify or waive any terms of the JSTX Contribution Agreement in a manner that is materially adverse to the Secured Parties without the written consent
of the Required Lenders).

(e)    RCR Contribution Agreement. The “Closing”, as such term is defined in the RCR Contribution Agreement shall have occurred in accordance
with the terms thereof prior to or substantially concurrently with the Amendment Effective Date resulting in the “Assets”, as such term is defined therein,
being contributed by RCR to Intermediate (without giving effect to any amendments, consents or waivers by Holdings or any other party thereto that
amend, modify or waive any terms of the RCR Contribution Agreement in a manner that is materially adverse to the Secured Parties without the written
consent of the Required Lenders).

(f)    Subsequent Contribution to the Borrower. The Administrative Agent shall have received evidence reasonably satisfactory to it that:
(i) immediately following, or concurrently with the “Closing” as such term is defined in the JSTX Contribution Agreement, Intermediate shall have
contributed $150,000,000 to the Borrower, and (ii) immediately following, or concurrently with the “Closing” as such term is defined in the RCR
Contribution Agreement, Intermediate shall have contributed all of the “Assets”, as such term is defined therein, to the Borrower.

(g)    Representations; No Default. Prior to and immediately after giving effect to this Amendment, (i) each of the representations and warranties set
forth in Section 6 above shall be true and correct and (ii) no Default or Event of Default shall have occurred and be continuing.

(h)    Representations and Warranties in Contribution Agreements. Each of the representations and warranties made by or on behalf of RCR under
the RCR Contribution Agreement and by or on behalf of JSTX under the JSTX Contribution Agreement, the inaccuracy of which would provide Holdings
or Intermediate the right to terminate its (or their) obligations (or decline to consummate the transactions contemplated by the RCR Contribution
Agreement and the JSTX Contribution Agreement, as applicable), shall be true and correct in all respects.

(i)    Security Instruments. The Administrative Agent shall have received (i) certificates evidencing the Equity Interests of the Borrower, if any, and
powers executed in blank for each such certificate and (ii) an appropriate UCC-3 Financing Statement Amendment to address the conversion of the
Borrower to a limited liability company.
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(j)    Authorization. The Administrative Agent shall have received (i) true and correct copies, certified as of the Amendment Effective Date by a
Responsible Officer of each Loan Party of (A) the resolutions of the Board of Directors (or other applicable governing body) of such Loan Party
approving this Agreement and the transactions contemplated hereby, (B) the partnership agreement, articles or certificate of incorporation, or certificate of
formation (as applicable) and the limited liability company agreement, operating agreement, partnership agreement or bylaws (as applicable) of each Loan
Party, and (C) all other documents evidencing other necessary corporate action and necessary and material Governmental Approvals, if any, with respect
to the Loan Documents to which such Loan Party is a party and the other transactions contemplated hereby and (ii) certificates of a Responsible Officer of
each Loan Party certifying the names and true signatures of the officers of such Loan Party authorized to sign this Agreement and the other Loan
Documents to which such Loan Party is a party.

(k)    No Other Debt. On the Amendment Effective Date, after giving effect to the other conditions set forth in this Section 7, the Borrower shall not
have outstanding any Indebtedness or preferred stock (or direct or indirect guarantee or other credit support in respect thereof), other than Indebtedness
under (i) the Credit Agreement, (ii) the Second Lien Credit Agreement, as amended by the Second Lien Amendment and (iii) other Indebtedness permitted
under the Credit Agreement.

(l)    Intercreditor Agreement. The Administrative Agent shall have received a duly executed copy of an amendment to the Intercreditor Agreement
executed by the Borrower, Holdings, each Guarantor, the Administrative Agent and the Second Lien Administrative Agent (subject to compliance with
Section 9.03 of the Second Lien Credit Agreement) in such form and substance satisfactory to the Administrative Agent (the “Intercreditor Amendment”).

(m)    Legal Opinion. The Administrative Agent shall have received an opinion of outside counsel with respect to (i) Intermediate and the General
Partner with respect to the Loan Documents to which such Person is a party as contemplated by Section 6.16 of the Existing Credit Agreement, as
amended by this Agreement, and (ii) the Borrower with respect to the Loan Documents to which it is a party given its conversion from a corporation to a
limited liability company.

(n)    Conversion of Borrower. On or prior to the Amendment Effective Date, the Borrower shall have converted from a corporation to a limited
liability company and shall have changed its legal name to Penn Virginia Holdings, LLC.

(o)    Second Lien Amendment. The amendments to the Second Lien Credit Agreement set forth in Section 4 of the Second Lien Amendment shall
be effective and enforceable against all parties to the Second Lien Amendment.

(p)    Release of Holdings as Guarantor; Amendments. The Administrative Agent shall have received duly executed (i) release document from the
Second Lien Administrative Agent on terms substantially similar to the release provided in Section 9 below which document releases Holdings from its
obligations under the Second Lien Loan Documents as a “guarantor” and a “grantor” of Liens, and (ii) amendments to the Second Lien Credit Agreement
effecting certain technical and conforming changes.

Section 8.    Acknowledgments and Agreements.

(a)    Each Loan Party acknowledges that on the date hereof all outstanding Obligations are payable in accordance with their terms and each Loan
Party waives any defense, offset, counterclaim or recoupment (other than a defense of payment or performance) with respect thereto.
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(b)    Holdings, the Borrower, each Guarantor, the Administrative Agent, the Issuing Lender, and each Lender party hereto does hereby adopt, ratify,
and confirm the Existing Credit Agreement, as amended by this Agreement, and acknowledges and agrees that the Existing Credit Agreement, as so
amended, is and remains in full force and effect, and acknowledge and agree that their respective liabilities and obligations under the Existing Credit
Agreement, as so amended, the Guaranty, and the other Loan Documents, are not impaired in any respect by this Agreement.

(c)    Nothing herein shall constitute a waiver or relinquishment of (i) any Default or Event of Default under any of the Loan Documents, (ii) any of
the agreements, terms or conditions contained in any of the Loan Documents, (iii) any rights or remedies of the Administrative Agent or any Lender with
respect to the Loan Documents, or (iv) the rights of the Administrative Agent, the Issuing Lender, or any Lender to collect the full amounts owing to them
under the Loan Documents.

(d)    From and after the Amendment Effective Date, all references to the Existing Credit Agreement and the Loan Documents shall mean the
Existing Credit Agreement and such Loan Documents, as amended by this Agreement. This Agreement is a Loan Document for the purposes of the
provisions of the other Loan Documents.

Section 9.    Release of Holdings. In connection with the Juniper Transaction, Holdings and the Borrower has requested that Holdings be released
from its guaranty obligations under the Loan Documents and its assets released from the Liens created under the Loan Documents. Subject to the terms
hereof and in reliance on the consent provided by the Required Lenders below, as of the Amendment No. 9 Effective Date, the Administrative Agent
hereby releases and discharges (a) Holdings from its obligations as a guarantor under the Guaranty and as a grantor under the Security Agreement, and
(b) all right, title and interest of Holdings in any of its Property from the Liens granted under the Security Agreement. The Required Lenders expressly
consent to the foregoing release and discharge. The foregoing release and discharge by the Administrative Agent, and the consent by the Required Lenders,
are strictly limited to the extent, and as expressly provided in this Section 9, and are strictly contingent upon the satisfaction of the conditions set forth in
Section 7 above. The release, discharge and consent provided herein is a one-time event and shall not be construed to, or serve to, (i) establish a custom or
course of dealing with respect to any of the Loan Documents, (ii) in any way modify, change, impair, affect, diminish or release the Borrower’s or any
other Guarantor’s obligations or liability under the Credit Documents or any other liability the Borrower or any other Guarantor may have to the
Administrative Agent or any other Secured Party, (iii) in any way modify, change, impair, affect, diminish or release Holdings from the obligations and
liabilities under the Credit Agreement as a party thereto, including Section 6.22 and Section 5.11(d), (iv) in any way modify, change, impair, affect,
diminish or release Holdings from the obligations and liabilities under any Guaranty or supplement to Guaranty and any Security Agreement or
supplement to Security Agreement delivered by Holdings after the date hereof, or (v) waive, limit or condition the Administrative Agent’s or any other
Lender Party’s rights and remedies under the Loan Documents.

Section 10.    Reaffirmation of Security Instruments. Each Loan Party (a) reaffirms the terms of and its obligations (and the security interests
granted by it) under each Security Instrument to which it is a party, and agrees that each such Security Instrument will continue in full force and effect to
secure the Secured Obligations as the same may be amended, supplemented, or otherwise modified from time to time, and (b) acknowledges, represents,
warrants and agrees that the Liens and security interests granted by it pursuant to the Security Instruments are valid, enforceable and subsisting and create a
security interest to secure the Secured Obligations.

Section 11.    Reaffirmation of the Guaranty. Each Guarantor hereby ratifies, confirms, acknowledges and agrees that its obligations under the
Guaranty are in full force and effect and that such
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Guarantor continues to unconditionally and irrevocably guarantee the full and punctual payment, when due, whether at stated maturity or earlier by
acceleration or otherwise, all of the Guaranteed Obligations (as defined in the Guaranty), as such Guaranteed Obligations may have been amended by this
Agreement, and its execution and delivery of this Agreement does not indicate or establish an approval or consent requirement by such Guarantor under
the Guaranty, in connection with the execution and delivery of amendments, consents or waivers to the Credit Agreement or any of the other Loan
Documents.

Section 12.    Borrower Ratification. The Borrower hereby expressly ratifies, confirms, acknowledges and agrees that (a) all obligations,
indebtedness, covenants, and liabilities (including, without limitation, the obligation to pay all Advances and interest thereon on the terms set forth in the
Loan Documents, all indemnities set forth in the Loan Documents, all reimbursement obligations incurred or to be incurred in connection with all Letters
of Credit issued pursuant to the Loan Documents, and all other obligations of Penn Virginia Holding Corp. set forth in the Credit Agreement or any other
Loan Document) of Penn Virginia Holding Corp. under the Loan Documents are the obligations, indebtedness, covenants and liabilities of the Borrower;
and (b) for all purposes is the “Borrower” under the Credit Agreement, each other Loan Document, and a debtor, obligor, “Guarantor,” and “Grantor”
under any and all Loan Documents, as applicable. The Borrower hereby ratifies, confirms, and acknowledges the guarantees provided to and liens,
encumbrances, and security interests granted to the Administrative Agent under the Loan Documents or evidenced thereby, including without limitation,
the Guaranty and the Security Agreement, and such guarantees, liens, encumbrances, and security interests shall continue in full force and effect to
guarantee and secure the payment of the Secured Obligations.

Section 13.    Lenders Consent. Strictly for purposes of Section 6.27 of the Existing Credit Agreement, Section 7.01(b) of the Intercreditor
Agreement, and Section 10.05 of the Intercreditor Agreement, each of the Administrative Agent and the Lenders party hereto (which constitute at least the
Majority Lenders) hereby expressly consent to the following: (a) the terms of the Intercreditor Amendment, (b) the prepayment of the loans under the
Second Lien Credit Agreement as described in Section 7(c)(i) and the accrued interest thereon, and (c) the following amendments to the Second Lien
Credit Agreement effected by the Second Lien Amendment: (i) the changes to the definition of “Adjusted Reference Rate” and the increase of 125 bps to
the rates set forth in the definition of “Applicable Margin” in the Second Lien Credit Agreement and the additional increase of 100 bps to such rates set
forth in the definition of “Applicable Margin” during any “Amortization Increase Period” (as defined in the Second Lien Credit Agreement, as amended by
the Second Lien Amendment), (ii) the re-setting of the period covered by the call protection premium provided in Section 2.05 (Payment of Applicable
Premium) of the Second Lien Credit Agreement, (iii) the amendments to the definition of “Net Cash Proceeds” and to Section 2.04(b) (Mandatory Offers
to Prepay Loans) of the Second Lien Credit Agreement and the amendments to the defined terms used in such Section 2.04(b) (including component
definitions thereof), (iv) the addition of amortization payments set forth in Section 2.06(a) (Repayment of Advances) of the Second Lien Credit
Agreement, (v) the addition of Section 5.17 (Hedging Obligations) of the Second Lien Credit Agreement, and (vi) the amendments and additions to
Article VI (Negative Covenants) of the Second Lien Credit Agreement which may be more restrictive than the Credit Agreement. The Lenders party
hereto hereby direct the Administrative Agent to execute and deliver Intercreditor Amendment. The consent of the Lenders provided herein is strictly
limited to the extent provided above and as expressly provided above. Other than as expressly provided above, nothing contained herein shall be construed
to be a waiver of, or a consent to a departure from, the terms of Section 6.27 of the Credit Agreement, Section 7.01(b) of the Intercreditor Agreement, as
amended by the Intercreditor Amendment, Section 10.05 of the Intercreditor Agreement, or any other provision in the Loan Documents (including
Section 2.05(c) of the Credit Agreement and Section 6.21 of the Credit Agreement).
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Section 14.    Counterparts. This Agreement may be signed in any number of counterparts and by different parties hereto in separate counterparts,
each of which when so executed shall be deemed to be an original and all of which, taken together, constitute one and the same agreement. Delivery of an
executed counterpart of a signature page of this Agreement by facsimile or by e-mail “PDF” copy shall be effective as delivery of a manually executed
counterpart of this Agreement.

Section 15.    Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns permitted pursuant to the Credit Agreement.

Section 16.    Invalidity. In the event that any one or more of the provisions contained in this Agreement shall be held invalid, illegal or
unenforceable in any respect under any applicable Legal Requirement, the validity, legality, and enforceability of the remaining provisions contained
herein or therein shall not be affected or impaired thereby.

Section 17.    Governing Law. This Agreement and any claim, controversy, dispute or cause of action (whether in contract or tort or otherwise)
based upon, arising out of or relating to this Agreement or any other Loan Document (except, as to any other Loan Document, as expressly set forth
therein) and the transactions contemplated hereby and thereby shall be governed by, and construed in accordance with, the law of the State of New York
(including Section 5-1401 and Section 5-1402 of the General Obligations Law of the State of New York), without reference to any other conflicts or choice
of law principles thereof.

Section 18.    Entire Agreement. THIS WRITTEN AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL
AGREEMENT AMONG THE PARTIES 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.

[SIGNATURES BEGIN ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers thereunto duly authorized as of the
day and year first above written.
 

BORROWER:

PENN VIRGINIA HOLDINGS, LLC

By:  /s/ Russell T Kelley, Jr.
Name:  Russell T Kelley, Jr.
Title:  Senior Vice President, Chief Financial Officer and Treasurer

HOLDINGS:

PENN VIRGINIA CORPORATION

By:  /s/ Russell T Kelley, Jr.
Name:  Russell T Kelley, Jr.
Title:  Senior Vice President, Chief Financial Officer and Treasurer

GUARANTORS:

PENN VIRGINIA OIL & GAS, LLC
PENN VIRGINIA OIL & GAS GP LLC
PENN VIRGINIA OIL & GAS LP LLC
PENN VIRGINIA MC, LLC
PENN VIRGINIA MC ENERGY L.L.C.
PENN VIRGINIA MC GATHERING COMPANY L.L.C.
PENN VIRGINIA MC OPERATING COMPANY L.L.C.
PENN VIRGINIA RESOURCE HOLDINGS, LLC
PV ENERGY HOLDINGS GP, LLC
PV ENERGY HOLDINGS, L.P.

Each By: /s/ Russell T Kelley, Jr.
Name:  Russell T Kelley, Jr.
Title:  Senior Vice President, Chief Financial Officer and Treasurer
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PENN VIRGINIA OIL & GAS, L.P.

By:  Penn Virginia Oil & Gas GP LLC, its general partner

By:  /s/ Russell T Kelley, Jr.
Name: Russell T Kelley, Jr.
Title:  Senior Vice President, Chief Financial Officer and Treasurer
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ADMINISTRATIVE AGENT:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent, Issuing Lender, and a Lender

By:  /s/ David Dodd
Name:  David Dodd
Title:  Managing Director
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LENDER:

CITIBANK, N.A., as a Lender

By:  /s/ William McNeely
Name:  William McNeely
Title:  Senior Vice President
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LENDER:

ROYAL BANK OF CANADA, as a Lender

By:  /s/ Don J. McKinnerney
Name:  Don J. McKinnerney
Title:  Authorized Signatory
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LENDER:

TRUIST BANK, as successor by merger to SUNTRUST
BANK, as a Lender

By:  /s/ Greg Krablin
Name:  Greg Krablin
Title:  Director
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LENDER:

CAPITAL ONE, NATIONAL ASSOCIATION, as a
Lender

By:  /s/ Christopher Kuna
Name:  Christopher Kuna
Title:  Senior Director
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LENDER:

TRUIST BANK, formerly known as BRANCH
BANKING AND TRUST COMPANY, as a Lender

By:  /s/ Greg Krablin
Name:  Greg Krablin
Title:  Director
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LENDER:

BANK OF AMERICA, N.A., as a Lender

By:  /s/ Kimberly Miller
Name:  Kimberly Miller
Title:  Vice President
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LENDER:

CANADIAN IMPERIAL BANK OF COMMERCE,
NEW YORK BRANCH, as a Lender

By:  /s/ Trudy Nelson
Name:  Trudy Nelson
Title:  Authorized Signatory

By:  /s/ Scott W. Danvers
Name:  Scott W. Danvers
Title:  Authorized Signatory
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LENDER:

COMERICA BANK, as a Lender

By:  /s/ Britney P. Geidel
Name:  Britney P. Geidel
Title:  Relationship Manager, AVP
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LENDER:

EAST WEST BANK, as a Lender

By:  /s/ Andrew Long
Name:  Andrew Long
Title:  Vice President
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LENDER:

CHAMBERS ENERGY CAPITAL IV, LP, as a Lender

By:  CEC Fund IV GP, LLC, its general partner

By:  /s/ R. Kyle Kettler
Name:  R. Kyle Kettler
Title:  Partner
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LENDER:

SOCIÉTÉ GÉNÉRALE, as a Lender

By:  /s/ Roberto Simon
Name:  Roberto Simon
Title:  Managing Director
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LENDER:

WEST TEXAS NATIONAL BANK, as a Lender

By:  /s/ C. Scott Wilson
Name:  C. Scott Wilson
Title:  Senior Vice President
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LENDER:

CITIGROUP FINANCIAL PRODUCTS INC, as a Lender

By:  /s/ Brian Broyles
Name:  Brian Broyles
Title:  Authorized Signatory
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ANNEX A
to

AGREEMENT AND AMENDMENT NO. 9 TO CREDIT AGREEMENT

Deal Published CUSIP Number: 70788HAG8
Facility Published CUSIP Number: 70788HAH6

   
CREDIT AGREEMENT

dated as of September 12, 2016,

Among

PENN VIRGINIA HOLDING CORP.HOLDINGS, LLC,
as Borrower,

PENN VIRGINIA CORPORATION,
as Holdings,

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent and Issuing Lender,

and

THE LENDERS NAMED HEREIN
as Lenders

$1,000,000,000
   

WELLS FARGO SECURITIES, LLC,
CAPITAL ONE, NATIONAL ASSOCIATION,

CITIGROUP GLOBAL MARKETS INC.,
RBC CAPITAL MARKETS1, and SUNTRUST ROBINSON HUMPHREY, INC.

as Joint Lead Arrangers and Joint Bookrunners
 
1 RBC Capital Markets is a brand name of the capital markets activities of Royal Bank of Canada and its affiliates.
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CREDIT AGREEMENT

This Credit Agreement dated as of September 12, 2016, is among Penn Virginia Holding Corp.Holdings, LLC, a Delaware
corporationlimited liability company (“Borrower”), Penn Virginia Corporation, a Virginia corporation (“Holdings”), the lenders party hereto from time to
time (the “Lenders”), and Wells Fargo Bank, National Association, as administrative agent for such Lenders (in such capacity, the “Administrative
Agent”) and as issuing lender for such Lenders (in such capacity, the “Issuing Lender”).

The parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS AND ACCOUNTING TERMS

Section 1.01    Certain Defined Terms. As used in this Agreement, the terms defined above shall have the meanings set forth therein and the
following terms shall have the following meanings (unless otherwise indicated, such meanings to be equally applicable to both the singular and plural
forms of the terms defined):

“Acceptable Accountant” means (a) Deloitte Touche Tohamtsu, (b) Ernst & Young, (c) KPMG, (d) PricewaterhouseCoopers, (d) Grant
Thornton LLP, and (e) such other independent certified public accountants reasonably acceptable to the Administrative Agent.

“Acceptable Letter of Credit Maturity Date” has the meaning set forth in Section 2.07 hereof.

“Acceptable Security Interest” in any Property means a Lien which (a) exists in favor of the Administrative Agent for the benefit of the
Secured Parties, (b) is superior to all Liens or rights of any other Person in the Property encumbered thereby, other than Permitted Subject Liens,
(c) secures the Secured Obligations, (d) is enforceable, except as such enforceability may be limited by any applicable Debtor Relief Laws, and (e) other
than as to Excluded Perfection Collateral, is perfected.

“Account Control Agreement” shall mean, as to any Deposit Account or security account of any Loan Party held with a bank or other
financial institution, an agreement or agreements in form and substance reasonably acceptable to the Administrative Agent, among the Loan Party owning
such Deposit Account or security account, as applicable, the Administrative Agent, and such other bank or financial institution governing such Deposit
Account or security account, as applicable.

“Acquisition” means any transaction, or any series of related transactions, consummated on or after the date of this Agreement, by which
any Loan Party or any of its Subsidiaries (a) acquires any going business or all or substantially all of the assets of any Person, or division thereof, whether
through purchase of assets, merger or otherwise or (b) directly or indirectly acquires (in one transaction or as the most recent transaction in a series of
transactions) at least a majority (by percentage or voting power) of, or a Control Percentage of, the Voting Securities of a Person.

“Additional Trigger” has the meaning set forth in Section 2.05(b)(i).

“Adjusted EBITDAX” means for the calculations to be made for each fiscal quarter end, consolidated EBITDAX of Holdings and its
Subsidiaries for the four-fiscal quarter period then ended.

“Adjusted Reference Rate” means, for any day, the fluctuating rate per annum of interest equal to the greatest of (a) the Reference Rate in
effect on such day, (b) the Federal Funds Rate in effect on such



day plus 1⁄2 of 1% and (c) the Eurodollar Rate plus 1.00%; provided, that in no event shall the Adjusted Reference Rate be less than 0.00%. Any change in
the Adjusted Reference Rate due to a change in the Reference Rate, Eurodollar Rate or Federal Funds Rate shall be effective on the effective date of such
change in the Reference Rate, Eurodollar Rate or Federal Funds Rate.

“Administrative Agent” means Wells Fargo, in its capacity as administrative agent pursuant to Article VIII until its resignation or removal,
and any successor administrative agent appointed pursuant to Section 8.06.

“Administrative Questionnaire” means an administrative questionnaire in a form supplied by the Administrative Agent or such other form
provided by a Lender and acceptable to the Administrative Agent.

“Advance” means an advance by a Lender to the Borrower pursuant to Section 2.01(a) as part of a Borrowing and refers to a Reference Rate
Advance or a Eurodollar Rate Advance.

“Advance Payment Contract” means (a) any production payment (whether volumetric or dollar denominated) granted or sold by any Person
payable from a specified share of proceeds received from production from specified Oil and Gas Properties, together with all undertakings and obligations
in connection therewith, or (b) any contract whereby any Person receives or becomes entitled to receive (either directly or indirectly) any payment (an
“Advance Payment”) as consideration for (i) Hydrocarbons produced or to be produced from Oil and Gas Properties owned by such Person or Affiliate of
such Person in advance of the delivery of such Hydrocarbons (and regardless of whether such Hydrocarbons are actually produced or actual delivery is
required) to or for the account of the purchaser thereof or (ii) a right or option to receive such Hydrocarbons (or a cash payment in lieu of such
Hydrocarbons); provided that inclusion of customary and standard “take or pay” provisions in any gas sales or purchase contract or any other similar
contract shall not, in and of itself, cause such gas sales or purchase contract to constitute an Advance Payment Contract for the purposes of this definition.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, through one or more intermediaries, controls, is controlled
by, or is under common control with, such Person or any Subsidiary of such Person. The term “control” (including the terms “controlled by” or “under
common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through ownership of a Control Percentage, by contract, or otherwise.

“Agent Parties” has the meaning set forth in Section 9.09(c)(ii) hereof.

“Agreement” means this Credit Agreement, as the same may be further amended, supplemented, restated, and otherwise modified from time
to time.

“Allowed Reserved Claims” means those disputed claims under the Chapter 11 Cases that have been detailed and identified by the Borrower
to the Administrative Agent on the Closing Date in a written schedule, which become allowed pursuant to a Final Order of the Bankruptcy Court after the
Closing Date.

“Amendment No. 5 Effective Date” means October 26, 2018.

“Amendment No. 6 Effective Date” means May 7, 2019.
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“Amendment No. 7 Effective Date” means April 30, 2020.

“ Amendment No. 9 Effective Date” means January 15, 2021.

“Amendment No. 9 ” means that certain Agreement and Amendment No. 9 to Credit Agreement dated as of the Amendment No. 9 Effective
Date among the Borrower, Holdings, the other Loan Parties party thereto, the Required Lenders, the Administrative Agent and the Issuing Lender.

“Annual Reporting Package” has the meaning set forth in Section 5.06(a) hereof.

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction applicable to Holdings, the Borrower or any Subsidiary
from time to time concerning or relating to bribery or corruption, including, without limitation, the United States Foreign Corrupt Practices Act of 1977, as
amended, and the rules and regulations thereunder.

“Applicable Margin” means with respect to any Advance, the rate per annum set forth in the Pricing Grid for the relevant Type of such
Advance based on the relevant Utilization Level applicable from time to time. The Applicable Margin for any Advance shall change when and as the
relevant Utilization Level changes; provided, however, that if at any time the Borrower fails to deliver an Engineering Report pursuant to Section 2.02(b)
(i) or (ii), then upon notice from the Administrative Agent, the “Applicable Margin” shall mean the rate per annum set forth in the Pricing Grid when
Utilization Level is at its highest level, until such Engineering Report is delivered and the Borrowing Base is redetermined as provided herein.

“Approved Counterparty” means (a) any Lender Swap Counterparty, (b) any other Person whose long term senior unsecured debt rating is
A-/A3 by Standard & Poor’s Ratings Group or of Moody’s Investors Service, Inc. (or their equivalent) or higher and (c) any other Person that is
reasonably acceptable to the Administrative Agent.

“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an
Affiliate of an entity that administers or manages a Lender.

“ASC” means FASB Accounting Standards Codification.

“Assignment and Acceptance” means an assignment and acceptance entered into by a Lender and an Eligible Assignee, and accepted by the
Administrative Agent, in substantially the form of the attached Exhibit A.

“Attributable Indebtedness” means, on any date of determination, (a) in respect of any Capital Lease Obligation of any Person, the
capitalized amount thereof that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP, and (b) in respect of
any Synthetic Lease, the capitalized amount or principal amount of the remaining lease payments under the relevant lease that would appear on a balance
sheet of such Person prepared as of such date in accordance with GAAP if such lease were accounted for as a Capital Lease Obligation.

“ Available Tenor” means, as of any date of determination and with respect to the then-current Benchmark, as applicable, (x) if the then-
current Benchmark is a term rate, any tenor for such Benchmark or (y) otherwise, any payment period for interest calculated with reference to such
Benchmark, as applicable, that is or may be used for determining the length of an Interest Period pursuant to this Agreement as of such date and not
including, for the avoidance of doubt, any tenor for such Benchmark that is then-removed from the definition of “Interest Period” pursuant to
Section 2.03(c)(vii).
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“ Available Free Cash Flow” means, as of any time of determination, the amount equal to: (a) Free Cash Flow for a Measurement Period (as
defined in the definition of “Free Cash Flow” below), minus (b) the aggregate amount of Restricted Payments made prior to and at such time of
determination under Section 6.05(h) in reliance on such Free Cash Flow for such Measurement Period minus (c) the aggregate amount of Second Lien
Amortization Payments made prior to and at such time of determination under Section 6.21(h) in reliance on such Free Cash Flow for such Measurement
Period.

“Availability” means, at any time, an amount equal to the excess of (a) the aggregate Commitments over (b) the aggregate Credit Exposure.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in respect of any
liability of an Affected Financial Institution.

“Bail-In Legislation” means, (a) 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, rule, regulation or requirement for such EEA Member Country
from time to time which is described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, Part I of the United Kingdom
Banking Act 2009 (as amended from time to time) and any other law, regulation or rule applicable in the United Kingdom relating to the resolution of
unsound or failing banks, investment firms or other financial institutions or their affiliates (other than through liquidation, administration or other
insolvency proceedings).

“Banking Service Provider” means any Lender or Affiliate of a Lender that provides Banking Services to any Loan Party.

“Banking Services” means each and any of the following bank services provided to any Loan Party by any Banking Service Provider:
(a) commercial credit cards, (b) stored value cards and (c) any other Treasury Management Arrangement (including, without limitation, controlled
disbursement, purchase card arrangements, automated clearinghouse transactions, return items, overdrafts and interstate depository network services).

“Banking Services Obligations” means any and all obligations of any Loan Party or any Subsidiary owing to Banking Service Providers,
whether absolute or contingent and howsoever and whensoever created, arising, evidenced or acquired (including all renewals, extensions and
modifications thereof and substitutions therefor) in connection with Banking Services.

“Bankruptcy Code” means United States Code, 11 U.S.C. §§ 101–1532.

“Bankruptcy Court” means the United States Bankruptcy Court for the Eastern District of Virginia, Richmond Division

“BB Hedge” means any hedge position or Hedge Contract considered by the Administrative Agent in determining the then effective
Borrowing Base. For the avoidance of doubt, (a) all commodity Hedge Contracts in effect on December 30, 2020 are BB Hedges for purposes of the
Borrowing Base redetermined on the Amendment No. 9 Effective Date and (b) all Minimum Hedge Contracts, whether in effect on the Amendment No. 9
Effective Date or entered into thereafter, are BB Hedges for purposes of the Borrowing Base redetermined on the Amendment No. 9 Effective Date.

“BB Value” means (a) as to any Oil and Gas Property, the value, if any, attributed to such Oil and Gas Property under the then effective
Borrowing Base, as determined by the Administrative Agent in good faith, (b) as to any Hedge Event, the net effect of such Hedge Event (after giving
effect to any new hedge
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position or Hedge Contract entered into since the determination of the Borrowing Base then in effect), if any, on the then effective Borrowing Base, as
determined by the Administrative Agent in good faith, (c) as to the incurrence of any Lien described in Section 6.01(g) that has triggered the notice
required thereunder, the effect of such Lien on the then effective Borrowing Base, as determined by the Administrative Agent in good faith, and (d) as to
any Oil and Gas Related Property, the increase in operating expenses or the decrease in net realized price attributable to such Oil and Gas Related Property
under the then effective Borrowing Base, as determined by the Administrative Agent in good faith.

“BCA” means the Backstop Commitment Agreement dated May 10, 2016 among Holdings and certain other parties thereto which is
attached to the RSA.

“ Benchmark” means, initially, USD LIBOR; provided that if a Benchmark Transition Event, a Term SOFR Transition Event, or an Early
Opt-in Election, as applicable, and its related Benchmark Replacement Date have occurred with respect to USD LIBOR or the then-current Benchmark,
then “Benchmark ” means the applicable Replacement Rate to the extent that such Replacement Rate has replaced such prior benchmark rate pursuant to
Section 2.03(c)(vii).

“Benchmark Replacement Adjustment” means, with respect to any replacement of the then-current Benchmark with an Unadjusted
Benchmark Replacement for any applicable Interest Period and Available Tenor for any setting of such Unadjusted Benchmark Replacement:
 

 (1) for purposes of clauses (a)(1) and (a)(2) of the definition of “Replacement Rate,” the first alternative set forth in the order below that can be
determined by the Administrative Agent:

(a)    the spread adjustment, or method for calculating or determining such spread adjustment, (which may be a positive or negative
value or zero) as of the Reference Time such Replacement Rate is first set for such Interest Period that has been selected or recommended by
the Relevant Governmental Body for the replacement of such Available Tenor of such Benchmark with the applicable Unadjusted Benchmark
Replacement;

(b) the spread adjustment (which may be a positive or negative value or zero) as of the Reference Time such Replacement Rate is first set for
such Interest Period that would apply to the fallback rate for a derivative transaction referencing the ISDA Definitions to be effective upon an
index cessation event with respect to such Available Tenor of such Benchmark;

“Benchmark Replacement Adjustment” means, with respect to any replacement of the Eurodollar Base Rate with an Unadjusted Benchmark
Replacement for each applicable Interest Period,(2) for purposes of clause (a)(3) of the definition of “Replacement Rate,” the spread
adjustment, or method for calculating or determining such spread adjustment, (which may be a positive or negative value or zero) that has
been selected by the Administrative Agent and the Borrower giving due consideration to (ai) any selection or recommendation of a spread
adjustment, or method for calculating or determining such spread adjustment, for the replacement of the Eurodollar Base Ratesuch Available
Tenor of such Benchmark with the applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body on the applicable
Benchmark Replacement Date or (bii) any evolving or then-prevailing market convention for determining a spread adjustment, or method for
calculating or determining such spread adjustment, for the replacement of the Eurodollar Base Ratesuch Available Tenor of such Benchmark
with the applicable Unadjusted Benchmark Replacement for U.S. dollar-denominatedDollar-denominated syndicated credit facilities at such
time.; and
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(3) for purposes of clause (b) of the definition of “Replacement Rate,” the spread adjustment, or method for calculating or determining such
spread adjustment, (which may be a positive or negative value or zero) as of the Reference Time such Replacement Rate is first set for such
Interest Period that has been selected or recommended by the Relevant Governmental Body for the replacement of such Available Tenor of
USD LIBOR with a SOFR-based rate;

provided that, (x) in the case of clause (1) above, such adjustment is displayed on a screen or other information service that publishes such Benchmark
Replacement Adjustment from time to time as selected by the Administrative Agent in its reasonable discretion and (y) if the then-current Benchmark is a
term rate, more than one tenor of such Benchmark is available as of the applicable Benchmark Replacement Date and the applicable Unadjusted
Benchmark Replacement that will replace such Benchmark in accordance with Section 2.03(c)(vii) will not be a term rate, the Available Tenor of such
Benchmark for purposes of this definition of “Benchmark Replacement Adjustment” shall be deemed to be, with respect to each Unadjusted Benchmark
Replacement having a payment period for interest calculated with reference thereto, the Available Tenor that has approximately the same length
(disregarding business day adjustments) as such payment period.

“Benchmark Replacement Conforming Changes” means, with respect to any Replacement Rate, any technical, administrative or operational
changes (including changes to the definition of “Reference Rate,” the definition of “Adjusted Reference Rate,” clause (b) of the definition of “Eurodollar
RateBusiness Day,” the definition of “Interest Period,” timing and frequency of determining rates and making payments of interest and other, timing of
borrowing requests or prepayment, conversion or continuation notices, length of lookback periods, the applicability of breakage provisions, and other
technical, administrative or operational matters) that the Administrative Agent decides may be appropriate to reflect the adoption and implementation of
such Replacement Rate and to permit the administration thereof by the Administrative Agent in a manner substantially consistent with market practice (or,
if the Administrative Agent decides that adoption of any portion of such market practice is not administratively feasible or if the Administrative Agent
determines that no market practice for the administration of thesuch Replacement Rate exists, in such other manner of administration as the Administrative
Agent decides is reasonably necessary in connection with the administration of this Agreement and the other Loan Documents).

“Benchmark Replacement Date” means the earlierearliest to occur of the following events with respect to the Eurodollar Base Ratethen-
current Benchmark:

(a1)    in the case of clause (a1) or (b2) of the definition of “Benchmark Transition Event,” the later of (ia) the date of the public statement
or publication of information referenced therein and (iib ) the date on which the administrator of the Eurodollar Base Ratesuch Benchmark (or the
published component used in the calculation thereof) permanently or indefinitely ceases to provide the Eurodollar Base Rateall Available Tenors of such
Benchmark (or such component thereof);

(b2)     in the case of clause (c3) of the definition of “Benchmark Transition Event,” the date of the public statement or publication of
information referenced therein; and 

(3)     in the case of a Term SOFR Transition Event, the date that is thirty (30) days after the Administrative Agent has provided the Term
SOFR Notice to the Lenders and the Borrower pursuant to Section 2.03(c)(vii)(B); or

(c4)    in the case of clause (d) of the definition of “Benchmark Transition Event,”an Early Opt-in Election, the sixth (6th) Business Day after
the date notice of such determination byEarly Opt-in Election is provided to the Lenders, so long as the Administrative Agent or the datehas not received,
by 5:00 p.m. (New York City time) on the fifth (5th) Business Day after the date notice of such Early Opt-in Election is provided to the Lenders, written
notice of objection to such Early Opt-in Election from Lenders comprising the Majority Lenders notify the Administrative Agent of such determination by
the Majority Lenders, as applicable.
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For the avoidance of doubt, (i) if the event giving rise to the Benchmark Replacement Date occurs on the same day as, but earlier than, the Reference Time
in respect of any determination, the Benchmark Replacement Date will be deemed to have occurred prior to the Reference Time for such determination
and (ii) the “Benchmark Replacement Date” will be deemed to have occurred in the case of clause (1) or (2) with respect to any Benchmark upon the
occurrence of the applicable event or events set forth therein with respect to all then-current Available Tenors of such Benchmark (or the published
component used in the calculation thereof).

“Benchmark Transition Event” means the occurrence of one or more of the following events with respect to the Eurodollar Base Ratethen-
current Benchmark:

(a1) a public statement or publication of information by or on behalf of the administrator of the Eurodollar Base Ratesuch Benchmark (or the
published component used in the calculation thereof) announcing that such administrator has ceased or will cease to provide the Eurodollar Base Rateall
Available Tenors of such Benchmark (or such component thereof), permanently or indefinitely; provided that, at the time of such statement or publication,
there is no successor administrator that will continue to provide the Eurodollar Base Rateany Available Tenor of such Benchmark (or such component
thereof);

(b2) a public statement or publication of information by the regulatory supervisor for the administrator of the Eurodollar Base Rate, the
U.S.such Benchmark (or the published component used in the calculation thereof), the Board of Governors of the Federal Reserve System, the Federal
Reserve Bank of New York, an insolvency official with jurisdiction over the administrator for the Eurodollar Base Ratesuch Benchmark (or such
component), a resolution authority with jurisdiction over the administrator for the Eurodollar Base Ratesuch Benchmark (or such component) or a court or
an entity with similar insolvency or resolution authority over the administrator for the Eurodollar Base Ratesuch Benchmark (or such component), which
states that the administrator of the Eurodollar Base Ratesuch Benchmark (or such component) has ceased or will cease to provide the Eurodollar Base
Rateall Available Tenors of such Benchmark (or such component thereof) permanently or indefinitely;, provided that, at the time of such statement or
publication, there is no successor administrator that will continue to provide the Eurodollar Base Rateany Available Tenor of such Benchmark (or such
component thereof); or

(c3) a public statement or publication of information by the regulatory supervisor for the administrator of the Eurodollar Base Ratesuch
Benchmark (or the published component used in the calculation thereof) announcing that the Eurodollar Base Rate isall Available Tenors of such
Benchmark (or such component thereof) are no longer representative; or.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with respect to any Benchmark if a public statement or
publication of information set forth above has occurred with respect to each then-current Available Tenor of such Benchmark (or the published component
used in the calculation thereof).

(d)     the Administrative Agent has made the determination (such determination to be conclusive absent manifest error) or the Majority
Lenders notify the Administrative Agent that the Majority Lenders have made the determination that (i) the circumstances described in Section 2.03(c)
(ii), (iii) or (iv) have arisen and that such circumstances are unlikely to be temporary, (ii) any applicable interest rate specified herein is no longer a widely
recognized benchmark rate for newly originated loans in the U.S. syndicated loan market in the applicable currency or (iii) the applicable supervisor or
administrator (if any) of any
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applicable interest rate specified herein or any Governmental Authority having, or purporting to have, jurisdiction over the 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 U.S. syndicated loan market in the applicable currency.

“Benchmark Transition Start Date” means (a) in the case of a Benchmark Transition Event, the earlier of (i) the applicable Benchmark
Replacement Date and (ii) if such Benchmark Transition Event is a public statement or publication of information of a prospective event, the 90th day
prior to the expected date of such event as of such public statement or publication of information (or if the expected date of such prospective event is fewer
than 90 days after such statement or publication, the date of such statement or publication) and (b) in the case of an Early Opt-in Election, the date
specified by the Administrative Agent or the Majority Lenders, as applicable, by notice to the Borrower, the Administrative Agent (in the case of such
notice by the Majority Lenders) and the Lenders.

“Benchmark Unavailability Period” means, if a Benchmark Transition Event and its related Benchmark Replacement Date have occurred
with respect to the Eurodollar Base Rate and solely to the extent that the Eurodollar Base Rate has not been replaced with a Replacement Rate, the period
(aif any) (x ) beginning at the time that sucha Benchmark Replacement Date pursuant to clauses (1) or (2) of that definition has occurred if, at such time,
no Replacement Rate has replaced the Eurodollar Base Ratethen-current Benchmark for all purposes hereunder and under any Loan Document in
accordance with Section 2.03(c)(vii) and (by) ending at the time that a Replacement Rate has replaced the Eurodollar Base Ratethen-current Benchmark
for all purposes hereunder pursuant toand under any Loan Document in accordance with Section 2.03(c)(vii).

“Beneficial Ownership Certification” means a certification regarding beneficial ownership as required by the Beneficial Ownership
Regulation, which certification shall be substantially similar in form and substance to the form of Certification Regarding Beneficial Owners of Legal
Entity Customers published jointly, in May 2018, by the Loan Syndications and Trading Association and Securities Industry and Financial Markets
Association.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA, (b) a “plan” as defined
in and subject to Section 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for purposes of Title
I of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

“BHC Act Affiliate” has the meaning set forth in Section 9.32.

“Blocker Period” means (a) initially, the period from the Amendment No. 9 Effective Date to and including the Spring 2021 BBRD Effective
Date (or the Fall 2021 BBRD Effective Date if the requirement in the penultimate sentence of Section 2.02(b)(i) has been satisfied), and (b) from and after
the expiration of such initial period, the “Blocker Period” means with respect to each Borrowing Base redetermination made under Section 2.02(b) or
Section 2.02(c), the period from the date that such redetermined Borrowing Base is made effective and ending on the date the Borrowing Base is thereafter
redetermined under Section 2.02(b) or Section 2.02(c). With respect to each such Borrowing Base redetermination, a Blocker Period is deemed to be in
reinstated and in effect (regardless of whether the Blocker Period was lifted with a previous Borrowing Base redetermination) unless such Blocker Period
is lifted by the Required Lenders with respect to each Borrowing Base redetermination and notice is provided by the Administrative Agent to the Borrower
in connection with such redetermination. For the avoidance of doubt, a Blocker Period can only be lifted in conjunction with a Borrowing Base
redetermination unless otherwise consented to by all of the Lenders; provided that, the Blocker Period can be permanently lifted after the Fall 2021 BBRD
Effective Date with the consent of the Required Lenders.
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“Borrower” has the meaning set forth in the introductory paragraph hereof.

“Borrowing” means a borrowing consisting of Advances made on the same day by the Lenders pursuant to Section 2.01(a).

“Borrowing Base” means at any particular time, the Dollar amount determined in accordance with Section 2.02 on account of Proven
Reserves attributable to Oil and Gas Properties of any Loan Party and its Subsidiaries located in the United States of America, subject to an Acceptable
Security Interest and described in the most recent Independent Engineering Report or Internal Engineering Report, as applicable, delivered to the
Administrative Agent and the Lenders pursuant to Section 2.02.

“Borrowing Base Deficiency” means, at any time, an amount equal to the excess of (a) the aggregate Credit Exposure over (b) the aggregate
Commitments; provided that, solely for purposes of determining the existence and amount of any Borrowing Base Deficiency, Letter of Credit Obligations
to the extent Cash Collateralized as required by or otherwise in accordance with this Agreement shall not be considered in determining Credit Exposure.

“Business Day” means a day (a) other than a Saturday, Sunday, or other day on which the Administrative Agent is authorized to close under
the laws of, or is in fact closed in, New York or Texas, and (b) if the applicable Business Day relates to any Eurodollar Rate Advances, on which dealings
are carried on by commercial banks in the London interbank market.

“Capital Lease” means any lease of (or other arrangement conveying the right to use) real or personal property, or a combination thereof,
which obligations are required to be classified and accounted for as capital leases or finance leases on a balance sheet of such Person under GAAP.

“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or other amounts under any Capital Lease, and
the amount of such obligations shall be the capitalized amount thereof determined in accordance with GAAP.

“Cash Collateral Account” means a special interest bearing cash collateral account pledged by the Borrower to the Issuing Lender containing
cash deposited pursuant to Sections 2.05(b), 2.05(d), 7.02(b), or 7.03(b) or any other provision hereunder to be maintained with the Issuing Lender in
accordance with the terms hereof and bear interest or be invested in the Issuing Lender’s reasonable discretion.

“Cash Collateralize” means, to pledge and deposit with or deliver to the Administrative Agent, for the benefit of the Issuing Lender or
Lenders, as collateral for Letter of Credit Obligations or obligations of Lenders to fund participations in respect of Letter of Credit Obligations, cash or
Deposit Account balances or, if the Administrative Agent and the Issuing Lender shall agree in their sole discretion, other credit support, in each case
pursuant to documentation in form and substance reasonably satisfactory to the Administrative Agent and the Issuing Lender. “Cash Collateral” shall have
a meaning correlative to the foregoing and shall include the proceeds of such cash collateral and other credit support.

“Casualty Event” means the damage, destruction or condemnation, including by process of eminent domain or any Disposition of property in
lieu of condemnation, as the case may be, of property of any Person or any of its Subsidiaries.
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“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended, state and local
analogs, and all rules and regulations and requirements thereunder in each case as now or hereafter in effect.

“Certificated Equipment” means any equipment (including, but not limited to, vehicles) the ownership of which is evidenced by, or under
applicable Legal Requirement, is required to be evidenced by, a certificate of title.

“Change in Control” means:

(a)    any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, but excluding any
employee benefit plan of such person or its Subsidiaries, and any person or entity acting in its capacity as trustee, agent or other fiduciary or administrator
of any such plan) (other than the holders of the Equity Interests of Holdings as of the Closing Dateany member of the Sponsor Group) becomes the
“beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Securities Exchange Act of 1934, except that a “person” or “group” shall be deemed to
have “beneficial ownership” of all equity interests that such “person” or “group” has the right to acquire, whether such right is exercisable immediately or
only after the passage of time (such right, an “option right”)), directly or indirectly, of more than 35% of the Equity Interests of Holdings entitled to vote in
the election of members of the board of directors (or equivalent governing body) of Holdings;

(b)    a majority of the members of the board of directors (or other equivalent governing body) of Holdings shall not constitute Continuing
Directors[Reserved];

(c)    there shall have occurred under any indenture or other instrument evidencing any Indebtedness in excess of $25,000,000 any “change in
control” or similar provision (as set forth in the indenture, agreement or other evidence of such Indebtedness) obligating Holdings or any of its Subsidiaries
to repurchase, redeem or repay all or any part of the Indebtedness or Equity Interests provided for therein; or

(d)    Holdings ceasing to own directly or indirectly 100% of the Voting Securities of the Borrower.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the following: (a) the adoption or taking effect of any
law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation, implementation or application
thereof by any Governmental Authority or (c) the making or issuance of any request, rule, guideline or directive (whether or not having the force of law)
by any Governmental Authority; provided that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer
Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection therewith and (ii) all requests, rules, guidelines or
directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or
the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “Change in Law”, regardless of
the date enacted, adopted or issued.

“Chapter 11 Cases” means In re Penn Virginia Corporation, et al, Case No. 16-32395 (KLP) in the Bankruptcy Court.

“Closing Date” means the date on which the conditions specified in Section 3.01 are satisfied (or waived in accordance with Section 9.03).
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“Code” means the Internal Revenue Code of 1986, as amended, and any successor statute.

“Collateral” means all “Collateral”, “Pledged Collateral” and “Mortgaged Properties” (as defined in each of the Mortgages and the Security
Agreement, as applicable) or similar terms used in the Security Instruments.

“Commitment” means, with respect to each Lender, the commitment of such Lender to make Advances and to acquire participations in
Letters of Credit hereunder, expressed as an amount representing the maximum aggregate amount of such Lender’s Credit Exposure hereunder, as such
commitment may be modified from time to time pursuant to Section 2.04 or Article VII or otherwise under this Agreement, including pursuant to
assignments by or to such Lender pursuant to Section 9.07(b). The amount representing each Lender’s Commitment shall at any time be the least of
(a) such Lender’s Maximum Credit Amount, and (b) such Lender’s Pro Rata Share of the then effective Borrowing Base.

“Commitment Fee Rate” means the per annum commitment fee rate set forth on the Pricing Grid applicable from time to time. The
Commitment Fee Rate shall change when and as the relevant Utilization Level changes.

“Commitment Letter” means that certain Exit Facility Commitment Letter dated May 10, 2016, among the Administrative Agent, the
Lenders, the Borrower, and Holdings.

“Commitment Termination Date” means the earlier of (a) the Maturity Date and (b) the earlier termination in whole of the Commitments
pursuant to Section 2.04 or Article VII.

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time to time, and any successor
statute or any rule, regulation or order of the Commodity Futures Trading Commission (or the application or official interpretation of any thereof).

“Compliance Certificate” means a compliance certificate substantially in the form of the attached Exhibit B signed by a Responsible Officer
of Holdings and the Borrower.

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by net income (however denominated) or that
are franchise Taxes or branch profits Taxes.

“Consolidated Cash Balance” means, at any time, an amount equal to (a) the aggregate amount of cash and cash equivalents, marketable
securities, treasury bonds and bills, certificates of deposit, investments in money market funds and commercial paper and any other Liquid Investments, in
each case, held or owned by (whether directly or indirectly), credited to the account of, or otherwise reflected as an asset on the balance sheet of, Holdings
and its consolidated Subsidiaries minus (b) without duplication, the sum of (i) checks issued, wires initiated or ACH transfers initiated, in any case, to
non-affiliate third parties or to Affiliates on account of transactions not prohibited under this Agreement, plus (ii) cash or cash equivalents of Holdings or
any of its consolidated Subsidiaries constituting purchase price deposits held in escrow pursuant to a binding and enforceable purchase and sale agreement
with a third party containing customary provisions regarding the payment and refunding of such deposits plus (iii) Excluded Funds plus (iv) the amount of
royalty obligations, working interest obligations, production payments, and severance and ad valorem taxes of the Borrower or any consolidated
Subsidiary which are accrued or are due and owing to third parties and any other similar amounts owing to third parties held in suspense by the Borrower
or any consolidated Subsidiary as the operator.

“Consolidated Cash Balance Limit” means $25,000,000.
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“Consolidated Cash Sweep Date” means the second Business Day of each calendar week.

“Consolidated Net Income” means, for any period, the net income (or loss) of Holdings and its Subsidiaries for such period, determined on a
consolidated basis, without duplication, in accordance with GAAP; provided, that in calculating Consolidated Net Income of Holdings and its Subsidiaries
for any period, there shall be excluded (a) the net income (or loss) of any Person (other than a Subsidiary which shall be subject to clause (c) below), in
which Holdings or any of its Subsidiaries has a joint interest with a third party, except to the extent such net income is actually paid in cash to Holdings or
any of its Subsidiaries by dividend or other distribution during such period, (b) the net income (or loss) of any Person accrued prior to the date it becomes
a Subsidiary of Holdings or any of its Subsidiaries or is merged into or consolidated with Holdings or any of its Subsidiaries or that Person’s assets are
acquired by Holdings or any of its Subsidiaries except to the extent included pursuant to the foregoing clause (a), (c) the net income (if positive), of any
Subsidiary to the extent that the declaration or payment of dividends or similar distributions by such Subsidiary to Holdings or any of its Subsidiaries of
such net income is not at the time permitted by operation of the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule or
governmental regulation applicable to such Subsidiary, but only to the extent of such prohibition, (d) any gain or loss from any Disposition of Property
during such period, and (e) realized gains (or losses) on Hedge Contracts resulting from unscheduled unwinds, settlements or terminations of such Hedge
Contracts.

“Consummation” shall have the meaning set forth in the Plan of Reorganization.

“Continuing Directors” means the board of directors (or equivalent governing body) of Holdings on the Closing Date and each other director
(or equivalent) of Holdings, if, in each case, such other Person’s nomination for election to the board of directors (or equivalent governing body) of
Holdings is approved by at least 51% of the then Continuing Directors.

“Contracts” means all contracts, agreements, operating agreements, farm-out or farm-in agreements, sharing agreements, mineral purchase
agreements, contracts for the purchase, exchange, transportation, processing or sale of Hydrocarbons, rights-of-way, easements, surface leases, equipment
leases, permits, franchises, licenses, pooling or unitization agreements, and unit or pooling designations and orders now or hereafter affecting any of the
Oil and Gas Properties, Operating Equipment, Fixture Operating Equipment, or Hydrocarbons now or hereafter covered hereby, or which are useful or
appropriate in drilling for, producing, treating, handling, storing, transporting or marketing oil, gas or other minerals produced from any of the Oil and Gas
Properties, and all as such contracts and agreements as they may be amended, restated, modified, substituted or supplemented from time-to-time.

“Contribution Agreements” means the JSTX Contribution Agreement and the RCR Contribution Agreement.

“Contribution Transactions” means the JSTX Contribution Transactions and the RCR Contribution Transactions.

“Control Percentage” means, with respect to any Person, the percentage of the outstanding Voting Securities (including any options,
warrants or similar rights to purchase such Voting Securities) of such Person having ordinary voting power which gives the direct or indirect holder of
such Voting Securities the power to elect a majority of the board of directors (or other applicable governing body) of such Person.

“Convert,” “Converting,” “Conversion,” “Converted” and “Conversion” each refers to a conversion of Advances of one Type into Advances
of another Type pursuant to Section 2.03(b).
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“ Corresponding Tenor” with respect to any Available Tenor means, as applicable, either a tenor (including overnight) or an interest payment
period having approximately the same length (disregarding business day adjustment) as such Available Tenor.

“Covered Entity” has the meaning set forth in Section 9.32.

“Covered Party” has the meaning set forth in Section 9.32.

“Credit Exposure” means, as to any Lender at any time, the aggregate principal amount at such time of its outstanding Advances and such
Lender’s participation in Letter of Credit Obligations at such time.

“Credit Extensions” means (a) an Advance made by any Lender, and (b) the issuance, increase or extension of any Letter of Credit by the
Issuing Lender.

“Current Ratio” means, as of any date of determination, the ratio of (a) consolidated current assets of Holdings (including the unused
amount of the Commitments, unless a Default exists, but excluding non-cash assets under ASC 815 and excluding Cash Collateral) to (b) consolidated
current liabilities of Holdings (excluding (i) non-cash obligations under ASC 815, (ii) current maturities in respect of the Obligations, and (iii) non-cash
liabilities recorded in connection with stock-based or similar incentive based compensation awards or arrangements).

“Daily Simple SOFR” means, for any day, SOFR, with the conventions for this rate (which will include a lookback) being established by the
Administrative Agent in accordance with the conventions for this rate selected or recommended by the Relevant Governmental Body for determining
“Daily Simple SOFR” for syndicated business loans; provided, that if the Administrative Agent decides that any such convention is not administratively
feasible for the Administrative Agent, then the Administrative Agent may establish another convention in its reasonable discretion.

“Debtor Relief Laws” means the Bankruptcy Code of the United States of America, and all other liquidation, conservatorship, bankruptcy,
assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of the United
States or other applicable jurisdictions from time to time in effect.

“Default” means (a) an Event of Default or (b) any event or condition which with notice or lapse of time or both would become an Event of
Default.

“Default Rate” means a per annum rate equal to (a) in the case of principal of any Advance, 2.00% plus the rate otherwise applicable to such
Advance as provided in Sections 2.09(a) or (b), (b) in the case of any other Obligation other than Letter of Credit fees, 2.00% plus the non-default rate
applicable to Reference Rate Advances as provided in Section 2.09(a), and (c) when used with respect to Letter of Credit fees, a rate equal to the
Applicable Margin for Eurodollar Rate Advances plus 2.00% per annum.

“Default Right” has the meaning set forth in Section 9.32.

“Defaulting Lender” means, subject to Section 2.16(b), any Lender that (a) has failed to (i) fund its Pro Rata Share of any Advance or
participation in Letters of Credit required to be funded by it hereunder within two Business Days of the date required to be funded by it hereunder unless
such Lender notifies the Administrative Agent and the Borrower in writing that such failure is the result of such Lender’s good faith determination that one
or more conditions precedent to funding (each of which conditions precedent, together with any applicable default, shall be specifically identified in such
writing) has not been satisfied,
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or (ii) pay to the Administrative Agent, the Issuing Lender or any other Lender any other amount required to be paid by it hereunder (including in respect
of its participation in Letters of Credit) within three Business Days of the date when due, (b) has notified the Borrower, the Administrative Agent, or the
Issuing Lender in writing that it does not intend to comply with its funding obligations hereunder, or has made a public statement to that effect (unless
such writing or public statement relates to such Lender’s obligation to fund an Advance hereunder and states that such position is based on such Lender’s
good faith determination that a condition precedent to funding (which condition precedent, together with any applicable default, shall be specifically
identified in such writing or public statement) cannot be satisfied), (c) has failed, within three Business Days after written request by the Administrative
Agent or the Borrower, to confirm in writing to the Administrative Agent and the Borrower that it will comply with its prospective funding obligations
hereunder (provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon receipt of such written confirmation by the
Administrative Agent and the Borrower in form and substance reasonably satisfactory to the Administrative Agent and the Borrower), or (d) has, or has a
direct or indirect parent company that has, (i) become the subject of a proceeding under any Debtor Relief Law, (ii) had appointed for it a receiver,
custodian, conservator, trustee, administrator, or assignee for the benefit of creditors or similar Person charged with reorganization or liquidation of its
business or assets, including the Federal Deposit Insurance Corporation or any other state or federal regulatory authority acting in such a capacity, or
(iii) become the subject of a Bail-In Action; provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any
Equity Interest in that Lender or any direct or indirect parent company thereof by a Governmental Authority so long as such ownership interest does not
result in or provide such Lender with immunity from the jurisdiction of courts within the United States or from the enforcement of judgments or writs of
attachment on its assets or permit such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements
made with such Lender. Any determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses (a) through
(d) above shall be conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section 2.16(b))
upon delivery of written notice of such determination to the Borrower, the Issuing Lender and each Lender.

“Deposit Account” shall have the meaning given to the term in the Uniform Commercial Code (or any successor statute), as adopted and in
force in the State of New York or, when the laws of any other state govern the method or manner of the perfection or enforcement of any Lien in any of the
Collateral, the Uniform Commercial Code (or any successor statute) of such other state.

“DIP Facility” means that certain Debtor-In-Possession Credit Agreement dated as of May 11, 2016, among the Borrower, Holdings, the
lenders party thereto, and Wells Fargo, as administrative agent.

“Disallowed Reserved Claims” means those disputed claims under the Chapter 11 Cases that have been detailed and identified by the
Borrower to the Administrative Agent on the Closing Date in a written schedule, which become disallowed pursuant to a Final Order of the Bankruptcy
Court after the Closing Date.

“Disclosure Statement” means that certain Disclosure Statement for the First Amended Joint Chapter 11 Plan of Reorganization of Penn
Virginia Corporation and its Debtor Affiliates.

“Disposition,” “Dispose” or “Disposed” means any sale, lease, transfer, assignment, farm-out, conveyance, release, abandonment, or other
disposition of any Property (including any working interest, overriding royalty interest, production payments, net profits interest, royalty interest, or
mineral fee interest), including any Casualty Event.

“Disqualified Equity Interests” means any Equity Interests that, by their terms (or by the terms of any security or other Equity Interest into
which they are convertible or for which they are exchangeable) or
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upon the happening of any event or condition, (a) mature or are mandatorily redeemable (other than solely for Qualified Equity Interests), pursuant to a
sinking fund obligation or otherwise (except as a result of a change of control or asset sale so long as any rights of the holders thereof upon the occurrence
of a change of control or asset sale event shall be subject to the prior repayment in full of the Advances and all other Obligations that are accrued and
payable and the termination of the Commitments), (b) are redeemable at the option of the holder thereof (other than solely for Qualified Equity Interests)
(except as a result of a change of control or asset sale so long as any rights of the holders thereof upon the occurrence of a change of control or asset sale
event shall be subject to the prior repayment in full of the Advances and all other Obligations that are accrued and payable and the termination of the
Commitments), in whole or in part, (c) provide for the scheduled payment of dividends in cash or other Property or (d) are or become convertible into or
exchangeable for Indebtedness or any other Equity Interests that would constitute Disqualified Equity Interests, in each case, prior to the date that is 180
days after the Maturity Date; provided that if such Equity Interests is issued pursuant to a plan for the benefit of Holdings or its Subsidiaries or by any such
plan to such employees, such Equity Interests shall not constitute Disqualified Equity Interests solely because they may be required to be repurchased by
Holding or its Subsidiaries in order to satisfy applicable statutory or regulatory obligations.

“Dollars” and “$” means lawful money of the United States of America.

“Early Opt-in Election” means, if the then-current Benchmark is USD LIBOR, the occurrence of:

(1) a notification by the Administrative Agent to (or the request by the Borrower to the Administrative Agent to notify) each of the other
parties hereto that at least three currently outstanding Dollar-denominated syndicated credit facilities at such time contain (as a result of amendment or as
originally executed) a SOFR-based rate (including SOFR, a term SOFR or any other rate based upon SOFR) as a benchmark rate (and such syndicated
credit facilities are identified in such notice and are publicly available for review), and

(2) the joint election by the Administrative Agent and the Borrower to trigger a fallback from USD LIBOR and the provision by the
Administrative Agent of written notice of such election to the Lenders.

(a)     (i) a determination by the Administrative Agent or (ii) a notification by the Majority Lenders to the Administrative Agent (with a copy
to the Borrower) that the Majority Lenders have determined that U.S. dollar-denominated syndicated credit facilities being executed at such time, or that
include language similar to that contained in Section 2.03(c)(vii) are being executed or amended, as applicable, to incorporate or adopt a new benchmark
interest rate to replace the Eurodollar Base Rate, and

(b)     (i) the election by the Administrative Agent or (ii) the election by the Majority Lenders to declare that an Early Opt-in Election has
occurred and the provision, as applicable, by the Administrative Agent of written notice of such election to the Borrower and the Lenders or by the
Majority Lenders of written notice of such election to the Administrative Agent.

“EBITDAX” means, for any period, without duplication, the amount equal to:

(a)     Consolidated Net Income for such period plus

(b)     the sum of the following, to the extent deducted in determining Consolidated Net Income for such period, (i) Interest Expense,
(ii) income and franchise Taxes, (iii) depreciation, amortization, depletion, exploration expenses, and other non-cash charges and non-cash losses for such
period, including any provision for the reduction in the carrying value of assets recorded in accordance with GAAP and non-cash charges resulting from
the requirements of ASC 410, 718 and 815 (except, in any event, to the extent
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that such non-cash charges are reserved for cash charges to be taken in the future), and including losses from Dispositions (other than Dispositions of
Hydrocarbons in the ordinary course of business), and (iv) unusual and non-recurring losses which were included in determining such Consolidated Net
Income; minus

(c)     all non-cash gains and non-cash items which were included in determining such Consolidated Net Income (including non-cash income
resulting from the requirements of ASC 410, 718 and 815); minus

(d)    unusual and non-recurring gains which were included in determining such Consolidated Net Income;

provided that, such EBITDAX shall be subject to pro forma adjustments for Acquisitions and non-ordinary course asset sales assuming that such
transactions had occurred on the first day of the applicable calculation period for the ratioratios set forth in Section 6.17(a) and Section 6.17(c) , which
adjustments shall be made in a manner reasonably acceptable to the Administrative Agent and with supporting documentation reasonably acceptable to the
Administrative Agent.

“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 personPerson entrusted with public administrative authority
of any EEA Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institutioncredit institution or
investment firm established in any EEA Member Country.

“Eligible Assignee” means any Person that meets the requirements to be an assignee under Section 9.07(b)(iii), (v) and (vi) (subject to such
consents, if any, as may be required under Section 9.07(b)(iii)).

“Employee Benefit Plan” means (i) any employee benefit plan within the meaning of Section 3(3) of ERISA that is (currently or hereafter)
maintained or contributed to by Holdings, any Loan Party or an ERISA Affiliate and (ii) any plan subject to Title IV or Section 302 of ERISA or Sections
412 and 430 of the Code with respect to which any Loan Party or an ERISA Affiliate may have any direct or contingent liability.

“Engineering Report” means either an Independent Engineering Report or an Internal Engineering Report.

“Engineering Report Volumes” means, as of any date of determination, the anticipated volume of production of oil, gas or natural gas
reserves, as applicable, from the Oil and Gas Properties of the Loan Parties as reflected in the Engineering Report most recently delivered pursuant to
Section 2.02(b) prior to such date of determination.
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“Environment” or “Environmental” means ambient air, indoor air, surface water and groundwater (including potable water, navigable water
and wetlands), the land surface or subsurface strata, natural resources, the workplace or as otherwise defined in any Environmental Law.

“Environmental Claims” means any and all administrative, regulatory or judicial actions, suits, demands, demand letters, orders, claims,
liens, notices of noncompliance or violation, investigations or proceedings arising as a result of any actual or alleged violation of or liability under any
Environmental Law or relating to any Permit issued, or any approval given, under any such Environmental Law, including, without limitation, any and all
claims by Governmental Authorities for enforcement, cleanup, removal, response, remedial or other actions or damages, contribution, indemnification,
cost recovery, compensation or injunctive relief resulting from, related to or arising out of the presence, Release or threatened Release of Hazardous
Materials or alleged injury or threat of injury to public health, safety or the Environment.

“Environmental Law” means any Legal Requirement relating to (a) the protection of human health and safety from environmental hazards or
exposure to Hazardous Materials, (b) the protection, conservation, management or use of the Environment, natural resources and wildlife, (c) the
protection or use of surface water and groundwater, (d) the management, manufacture, processing, possession, distribution, presence, use, generation,
transportation, treatment, storage, disposal, Release, threatened Release, abatement, removal, remediation or handling of, or exposure to, any Hazardous
Material, or (e) the prevention of pollution and includes, without limitation, the following federal statutes and the regulations promulgated thereunder:
CERCLA, the Clean Air Act, 42 U.S.C. § 7401 et seq., the Clean Water Act, 33 U.S.C. § 1251 et seq., the Resource Conservation and Recovery Act, 42
U.S.C. § 6901 et seq., the Emergency Planning and Community Right-to-Know Act, 42 U.S.C. § 11001 et seq., the Toxic Substances Control Act, 15
U.S.C. § 2601 et seq., the Safe Drinking Water Act, 42 U.S.C. § 300f et seq., the Occupational Safety and Health Act, 29 U.S.C. § 651 et seq., the
Hazardous Materials Transportation Act, 49 U.S.C. § 5101 et seq., the Endangered Species Act, 16 U.S.C. § 1531 et seq., and any state or local laws and
regulations similar thereto, as each of the foregoing has been amended.

“Environmental Permit” means any permit, license, order, approval, registration or other authorization required by or from a Governmental
Authority under Environmental Law.

“Equity Interest” means with respect to any Person, any shares, interests, participation, or other equivalents (however designated) of
corporate stock, membership interests or partnership interests (or any other ownership interests) of such Person.

“Equity Issuance” means (a) any issuance by Holdings of shares of its Equity Interests to any Person that is not a Loan Party (including,
without limitation, in connection with the exercise of options or warrants or the conversion of any debt securities to equity) and (b) any capital contribution
from any Person that is not a Loan Party into any Loan Party or any Subsidiary thereof.

“ERISA” means the Employee Retirement Income Security Act of 1974, and the rules and regulations thereunder.

“ERISA Affiliate” means any trade or business (whether or not incorporated) who together with Holdings, any Loan Party or any of its
Subsidiaries is treated as a single employer within the meaning of Section 414(b), (c), (m) or (o) of the Code or Section 4001(b) of ERISA.

“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.
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“Eurocurrency Liabilities” has the meaning assigned to that term in Regulation D of the Federal Reserve Board (or any successor), as in
effect from time to time.

“Eurodollar Base Rate” means, subject to the implementation of a Replacement Rate in accordance with Section 2.03(c)(vii), (a) in
determining Eurodollar Rate for purposes of determining the Eurodollar Rate for the Adjusted Reference Rate, the rate per annum for Dollar deposits
quoted by the Administrative Agent for the purpose of calculating effective rates of interest for loans making reference to the “Daily Three-Month LIBOR”
or the “LIBOR Market Index Rate” or other words of similar import, as the inter-bank offered rate in effect from time to time for delivery of funds for
three (3) months in amounts approximately equal to the principal amount of the applicable Advances; provided that, the Administrative Agent may base its
quotation of the inter-bank offered rate upon such offers or other market indicators of the inter-bank market as the Administrative Agent in its reasonable
discretion deems appropriate including the rate determined under the following clause (b), and (b) in determining Eurodollar Rate for all other purposes,
the rate per annum (rounded upward to the nearest whole multiple of 1/100th of 1.00%) equal to the interest rate per annum as published by the ICE
Benchmark Administration Limited, a United Kingdom company (or a comparable or successor quoting service approved by the Administrative Agent) as
the London Interbank Offered Rate, for deposits in Dollars at 11:00 a.m. (London, England time) two Business Days before the first day of the applicable
Interest Period, as the rate for Dollar deposits with a maturity comparable to such Interest Period; provided that, if such quotation is not available for any
reason, then for purposes of this clause (b), Eurodollar Base Rate shall then be the rate determined by the Administrative Agent to be the rate at which
deposits in Dollars for delivery on the first day of such Interest Period in immediately available funds in the approximate amount of the Advances being
made, continued or Converted by the Lenders and with a term equivalent to such Interest Period would be offered by the Administrative Agent’s London
branch (or other branch or Affiliate of the Administrative Agent, or in the event that the Administrative Agent does not have a London branch, the London
branch of a Lender chosen by the Administrative Agent) to major banks in the London or other offshore inter-bank market for Dollars at their request at
approximately 11:00 a.m. (London time) two Business Days prior to the commencement of such Interest Period; provided further that, if the rate
determined under the preceding clause (a) or clause (b) is less than zero0.00%, then “Eurodollar Base Rate” shall be deemed to be zero0.00% for such
determination. Notwithstanding the foregoing, unless otherwise specified in any amendment to this Agreement entered into in accordance with
Section 2.03(c)(vii), in the event that a Replacement Rate with respect to the Eurodollar Base Rate is implemented, then all references herein to the
Eurodollar Base Rate shall be deemed references to such Replacement Rate (including the corresponding rate that would apply to any determination of
Adjusted Reference Rate).

“Eurodollar Rate” means a rate per annum determined by the Administrative Agent (which determination shall be conclusive in the absence
of manifest error) pursuant to the following formula:
 

Eurodollar Rate =
 
Eurodollar Base Rate
1.00 – Eurodollar Rate Reserve Percentage

“Eurodollar Rate Advance” means an Advance which bears interest as provided in Section 2.09(b).

“Eurodollar Rate Reserve Percentage” means, as of any day, the reserve percentage (expressed as a decimal, carried out to five decimal
places) in effect on such day, whether or not applicable to any Lender, under regulations issued from time to time by the Federal Reserve Board for
determining the maximum reserve requirement (including any emergency, supplemental or other marginal reserve requirement) with respect to liabilities
or assets consisting of or including Eurocurrency Liabilities. The Eurodollar Rate for each outstanding Advance shall be adjusted automatically as of the
effective date of any change in the Eurodollar Rate Reserve Percentage.
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“Event of Default” has the meaning specified in Section 7.01.

“Exchange Offer” means a registered offer to exchange outstanding Senior Unsecured Note Indebtedness for new Senior Unsecured Note
Indebtedness (the “exchange notes”) having terms substantially identical in all material respects to such outstanding Senior Unsecured Note Indebtedness
(except that the exchange notes shall not contain any transfer restrictions).

“Excluded Funds” means cash and cash equivalents held in any of the following accounts: (a) accounts designated solely for payroll or
employee benefits, (b) Cash Collateral Accounts, (c) trust accounts held exclusively for the payment of taxes of the Borrower or any Guarantor,
(d) suspense or trust accounts held exclusively for royalty and working interest payments owing to third parties, and (e) only up to and including the first
anniversary of the date hereof, Reserved Claims Account but only up to the then effective Reserved Claims Amount.

“Excluded Perfection Collateral” shall mean collectively (a) cash and cash equivalents constituting Excluded Funds (other than the Cash
Collateral Accounts and the funds and investments therein), (b) commercial tort claims where the amount of damages expected to be claimed is less than
$250,000 in the aggregate, (c) letter of credit rights to the extent a security interest therein cannot be perfected by the filing of a financing statement under
the UCC and the amount thereof is less than $250,000 in the aggregate, (d) Certificated Equipment and (e) any other Property with respect to which the
Administrative Agent has determined, in its reasonable discretion that the cost of perfecting a security interest in such Property outweighs the benefit of the
Lien afforded thereby.

“Excluded Properties” means the “Excluded Collateral”, as defined in the Security Agreement, which includes (a) Excluded Trademark
Collateral, as defined therein, (b) Excluded Contracts, as defined therein, and (c) Excluded PMSI Collateral, as defined therein.

“Excluded Swap Obligations” means, with respect to any Guarantor, any Swap Obligations if, and to the extent that, all or a portion of the
guarantee of such Loan Party of, or the grant by such Loan Party of a security interest to secure, such Swap Obligation (or any guarantee thereof) is or
becomes illegal under the Commodity Exchange Act by virtue of such Loan Party’s failure for any reason to constitute an “eligible contract participant” as
defined in the Commodity Exchange Act at the time the guarantee of such Loan Party or the grant of such security interest becomes effective with respect
to such Swap Obligation. If a Swap Obligation arises under a master agreement governing more than one swap (as defined by the Commodity Exchange
Act), such exclusion shall apply only to the portion of such Swap Obligation that is attributable to swaps (as defined by the Commodity Exchange Act) for
which such guarantee or Lien is or becomes illegal.

“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 Recipient, U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Recipient with respect to an applicable interest in an
Advance or Commitment pursuant to a law in effect on the date on which (i) such Recipient acquires such interest in the Advance or Commitment (other
than pursuant to an assignment request by the Borrower under Section 2.15 or reallocation pursuant to Section 2.16) or (ii) such Recipient changes its
lending office, except in each case to the extent that, pursuant to Section 2.14, additional amounts with respect to such Taxes were payable either to such
Recipient’s assignor immediately before such Recipient became a party hereto or to such Recipient immediately before it changed its lending office,
(c) Taxes attributable to such Recipient’s failure to comply with Section 2.14(g) and (d) any U.S. federal withholding Taxes imposed under FATCA.
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“Existing Letters of Credit” means the letters of credit issued or deemed issued under the Original Credit Agreement including those listed
on Schedule 1.01(a).

“Expiration Date” means, with respect to any Letter of Credit, the date on which such Letter of Credit will expire or terminate in accordance
with its terms.

“Extraordinary Cash Proceeds” means, with respect to any settlement or litigation proceeding, the proceeds of such settlement or litigation
proceeding after payment of all out of pocket fees and expenses actually incurred in connection with such settlement or proceeding.

“Fall 20202021 BBRD Effective Date” means the date that the redetermined Borrowing Base is effective with respect to the Borrowing Base
redetermination scheduled to occur on or about October, 20202021 pursuant to Section 2.02(b)(ii).

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (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 and any
agreements entered into pursuant to Section 1471(b)(1) of the Code and any fiscal or regulatory legislation, rules or official administrative practices
adopted pursuant to any intergovernmental agreement entered into in connection with Sections 1471 through 1474 of the Code.

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted median of the rates on overnight federal funds
transactions with members of the Federal Reserve System reported by depository institutions on such day for individual transactions, as published by the
Federal Reserve Bank of New York on the Business Day next succeeding such day; provided that (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, (b) if
no such rate is so published on such next succeeding Business Day, the Federal Funds Rate for such day shall be the average rate charged to the
Administrative Agent (in its individual capacity) on such day on such transactions as determined by the Administrative Agent, and (c) in any event, the
Federal Funds Rate shall not be less than zero.

“Federal Reserve Bank of New York’s Website” means the website of the Federal Reserve Bank of New York at
http://www.newyorkfed.org, or any successor source.

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System or any of its successors.

“Fee Letters” mean (a) the Exit Facility Lender Fee Letter dated May 10, 2016, among the Administrative Agent, the Borrower, and
Holdings, (b) that certain Exit Facility Agent Fee Letter dated May 10, 2016, among the Administrative Agent, the Borrower, and Holdings, (c) that
certain fee letter dated June 27, 2017 among Wells Fargo Securities, LLC, the Borrower, and Holdings, (d) that certain fee letter dated September 29, 2017
among Wells Fargo Securities, LLC, the Borrower, and Holdings, (e) that certain fee letter dated March 1, 2018 among Wells Fargo Securities, LLC, the
Borrower, and Holdings, (f) that certain fee letter dated October 26, 2018 among Wells Fargo Securities, LLC, the Borrower, and Holdings, and (g) that
certain fee letter dated as of the Amendment No. 6 Effective Date among Wells Fargo Securities, LLC, the Borrower, and Holdings.

“FERC” has the meaning set forth in Section 4.23(e) hereof.
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“Final Order” means, as applicable, an order or judgment of the Bankruptcy Court or other court of competent jurisdiction with respect to
the relevant subject matter that has not been reversed, stayed, modified or amended, and as to which the time to appeal or seek certiorari has expired and
no appeal or petition for certiorari has been timely taken, or as to which any appeal that has been taken or any petition for certiorari that has been or may
be filed has been resolved by the highest court to which the order or judgment could be appealed or from which certiorari could be sought or the new trial,
reargument or rehearing shall have been denied, resulted in no modification of such order or has otherwise been dismissed with prejudice.

“ First Lien Leverage Ratio” means, as of any date of determination, the ratio of (a)  Holdings’ consolidated secured Indebtedness (other
than (i) Indebtedness under surety bonds, performance bonds, and other similar bonds, (ii) Indebtedness under Hedge Contracts and (iii) the Second Lien
Debt) less the amount (not to exceed $25,000,000) of Unrestricted Cash on such date to (b) Adjusted EBITDAX.

“Fixture Operating Equipment” means any of the items described in the first sentence of the definition of “Operating Equipment,” which, as
a result of being incorporated into realty or structures or improvements located therein or thereon, with the intent that they remain there permanently,
constitute fixtures under the laws of the state in which such equipment is located.

“Flood Insurance Regulations” has the meaning set forth in Section 9.22 hereof.

“Floor ” means the benchmark rate floor, if any, provided in this Agreement (as of the execution of this Agreement, the modification,
amendment or renewal of this Agreement or otherwise) with respect to USD LIBOR.

“Foreign Lender” means (a) if the Borrower is a U.S. Person, a Lender that is not a U.S. Person, and (b) if the Borrower is not a U.S. Person,
a Lender that is resident or organized under the laws of a jurisdiction other than that in which the Borrower is resident for tax purposes. For purposes of
this definition, the United States, each State thereof and the District of Columbia shall be deemed to constitute a single jurisdiction.

“Form Plan” shall have the meaning set forth in Section 3.01(r) hereof.

“ Free Cash Flow” means, as of any date of determination:

(a)     EBITDAX for the most recently ended fiscal quarter for which financial statements have been delivered pursuant to Sections 5.06(a)
and (b) (such period, the “Measurement Period”), plus

(b)     any decrease in the Working Capital of Holdings and its Subsidiaries during such Measurement Period (measured as the excess of such
Working Capital at the beginning of such Measurement Period over such Working Capital at the end of such Measurement Period), plus

(c)      non-cash charge or expense recognized in such Measurement Period resulting in a reduction to EBITDAX to the extent such charge or
expense was actually paid in cash in any prior Measurement Period and reduced Free Cash Flow for such prior Measurement Period; minus

(d)     cash charge or expense paid in such Measurement Period which did not reduce EBITDAX for such Measurement Period, but instead
would result in an reduction to EBITDAX in the future Measurement Period in which such charge or expenses is recognized; minus
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(c)     without duplication, the sum of the following:

(i)     voluntary and scheduled cash repayments of Indebtedness made during such Measurement Period (other than the Advances) which
cannot be re-borrowed pursuant to the terms of such Indebtedness, including payments of Second Lien Debt,

(ii)     capital expenditures of Holdings or any Subsidiary paid in cash during such Measurement Period,

(iii)     consolidated interest expense of Holdings or any Subsidiary paid in cash during such Measurement Period,

(iv)     Taxes of Holdings or any Subsidiary paid in cash during such Measurement Period (excluding, for the avoidance of doubt, Taxes
owing by third parties (other than Holdings or any Subsidiary) which are paid by Holdings or any Subsidiary on their behalf),

(v)     exploration expenses of Holdings or any Subsidiary paid in cash during such Measurement Period,

(vi)     Restricted Payments made in cash during such Measurement Period (other than those made in reliance on Available Free Cash
Flow pursuant to Section 6.05(h) and other than Restricted Payments made to the Borrower from any Subsidiary of the Borrower),

(vii)     Investments made in cash during such Measurement Period,

(viii)     any increase in the Working Capital of Holdings and its Subsidiaries during such Measurement Period (measured as the excess
of such Working Capital at the end of such period over such Working Capital at the beginning thereof), and

(ix)     to the extent not included in the foregoing, all non-cash gains or items that otherwise served to increase EBITDAX for such
Measurement Period.

“Fronting Exposure” means, at any time there is a Defaulting Lender, with respect to any Issuing Lender, such Defaulting Lender’s Pro Rata
Share of the outstanding Letter of Credit Exposure other than Letter of Credit Exposure as to which such Defaulting Lender’s participation obligation has
been funded by it, reallocated to other Lenders or Cash Collateralized in accordance with the terms hereof.

“Fund” means any Person (other than a natural Person) that is (or will be) engaged in making, purchasing, holding or otherwise investing in
commercial loans and similar extensions of credit in the ordinary course of its activities.

“GAAP” means United States generally accepted accounting principles as in effect from time to time, applied on a basis consistent with the
requirements of Section 1.03.

“ General Partner” means PV Energy Holdings GP, LLC, a Delaware limited liability company.

“Governmental Approvals” means all authorizations, consents, approvals, permits, licenses and exemptions of, and all registrations and
filings with or issued by, any Governmental Authorities.

“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 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).
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“Governmental Unit” has the meaning set forth in Section 101(27) of the Bankruptcy Code.

“Guarantee” of or by any Person (the “guarantor”) means any obligation, contingent or otherwise, of the guarantor guaranteeing or having
the economic effect of guaranteeing any Indebtedness or other obligation of any other Person (the “primary obligor”) in any manner, whether directly or
indirectly, and including any obligation of the guarantor, direct or indirect, (a) to purchase or pay (or advance or supply funds for the purchase or payment
of) such Indebtedness or other obligation or to purchase (or to advance or supply funds for the purchase of) any security for the payment thereof, (b) to
purchase or lease property, securities or services for the purpose of assuring the owner of such Indebtedness or other obligation of the payment thereof,
(c) to maintain working capital, equity capital or any other financial statement condition or liquidity of the primary obligor so as to enable the primary
obligor to pay such Indebtedness or other obligation, (d) as an account party in respect of any letter of credit or letter of guaranty issued to support such
Indebtedness or obligation or (e) for the purpose of assuming in any other manner the obligee in respect of such Indebtedness or other obligation of the
payment or performance thereof or to protect such obligee against loss in respect thereof (whether in whole or in part).

“Guarantor” means (a) Holdings and (b) each Subsidiary of Holdings to the extent such Subsidiary executes and delivers a Guaranty or
supplement to a Guaranty and (b) to the extent Holdings executes and delivers a Guaranty or supplement to a Guaranty as required by Section 5.11(d) .

“Guaranty” means a guaranty agreement substantially the form of the attached Exhibit C and executed by a Guarantor.

“Hazardous Materials” means any substances or materials (a) which are or become defined as hazardous wastes, hazardous substances,
pollutants, contaminants, chemical substances or mixtures or toxic substances under any Environmental Law, (b) which are toxic, explosive, corrosive,
flammable, infectious, radioactive, carcinogenic, mutagenic or otherwise harmful to public health or the Environment and are or become regulated by any
Governmental Authority, (c) the presence of which require investigation or remediation under any Environmental Law or common law, (d) the discharge
or emission or Release of which requires a Permit under any Environmental Law or other Governmental Approval, (e) which are deemed by a
Governmental Authority to constitute a nuisance which pose a health or safety hazard to Persons or neighboring properties, or (f) which contain, without
limitation, asbestos, polychlorinated biphenyls, urea formaldehyde foam insulation, petroleum hydrocarbons, petroleum derived substances or waste, crude
oil, nuclear fuel, natural gas or synthetic gas.

“Hedge Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions, puts,
commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or
options or forward bond or forward bond price or forward bond index transactions, interest rate options, forward foreign exchange transactions, cap
transactions, floor transactions, collar transactions, currency swap transactions, cross-currency rate swap transactions, currency options, spot contracts, or
any other similar transactions or any combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any
such transaction is governed by or subject to any master agreement, and (b) any and all transactions 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”), including any such obligations or liabilities under any Master Agreement; provided that, a “Hedge Contract” shall not
include any “Master Agreement” or other agreement that provides solely for the sale by any Loan Party or any Subsidiary of physical Hydrocarbons in
exchange for cash in the ordinary course of its business.
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“Hedge Event” means any novation, assignment, unwinding, termination, expiration or amendment of a BB Hedge.

“Hedge Termination Value” means, in respect of any one or more Hedge Contracts, after taking into account the effect of any legally
enforceable netting agreement relating to such Hedge Contracts, (a) for any date on or after the date such Hedge Contracts have been closed out and
termination value(s) determined in accordance therewith, such 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 Hedge Contracts, as determined based upon one or more mid-market or other readily
available quotations provided by any recognized dealer in such Hedge Contracts (which may include a Lender or any Affiliate of a Lender).

“Holdings” has the meaning set forth in the introductory paragraph hereof.

“Hydrocarbon Hedge Agreement” means a Hedge Contract which is intended to reduce or eliminate the risk of fluctuations in the price of
Hydrocarbons.

“Hydrocarbons” means oil, gas, coal seam gas, casinghead gas, drip gasoline, natural gasoline, condensate, distillate, and all other liquid and
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, and all other minerals and substances produced in conjunction with such substances, including, but not limited to,
sulfur, geothermal steam, water, carbon dioxide, helium, and any and all minerals, ores, or substances of value and the products and proceeds therefrom.

“Indebtedness” means, with respect to any Person at any date and without duplication, the sum of the following:

(a)    all liabilities, obligations and indebtedness for borrowed money including, but not limited to, obligations evidenced by bonds,
debentures, notes or other similar instruments of any such Person;

(b)    all obligations to pay the deferred purchase price of property or services of any such Person (including, without limitation, all
obligations under non-competition, earn-out or similar agreements to the extent such obligation becomes a liability on the balance sheet of such Person in
accordance with GAAP), except trade payables arising in the ordinary course of business not more than ninety (90) days past due, or that are currently
being contested in good faith by appropriate proceedings and with respect to which reserves in conformity with GAAP have been provided for on the books
of such Person;

(c)    the Attributable Indebtedness of such Person (regardless of whether accounted for as indebtedness under GAAP);

(d)    all obligations of such Person under conditional sale or other title retention agreements relating to property purchased by such Person to
the extent of the value of such property (other than customary reservations or retentions of title under agreements with suppliers entered into in the ordinary
course of business);

(e)    all Indebtedness of any other Person secured by a Lien on any asset owned or being purchased by such Person (including indebtedness
arising under conditional sales or other title retention agreements except trade payables arising in the ordinary course of business), whether or not such
indebtedness shall have been assumed by such Person or is limited in recourse;
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(f)    all obligations, contingent or otherwise, of any such Person relative to the face amount of letters of credit, whether or not drawn,
including, without limitation, any Letter of Credit Obligation, and banker’s acceptances issued for the account of any such Person;

(g)    all obligations of any such Person in respect of Disqualified Equity Interests;

(h)    all net obligations of such Person under any Hedge Contract;

(i)    all Guarantees of any such Person with respect to any of the foregoing; provided that the amount of Indebtedness for purposes of this
clause (i) shall be the lesser of (y) the outstanding amount of the Indebtedness being Guaranteed and (z) the maximum stated amount of such Guarantee;

(j)    the outstanding attributed principal amount under any asset securitization program; and

(k)    obligations to deliver commodities, goods or services, including, without limitation, Hydrocarbons, in consideration of one or more
advance payments, including obligations of such Person owing in connection with any Advance Payment Contract (but only to the extent of such advance
payments and only to the extent such commodities, goods or services have not been delivered), other than, in each case, gas balancing arrangements in the
ordinary course of business.

For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness 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 Indebtedness is expressly made
non-recourse to such Person. The Indebtedness of any Person shall include all obligations of such Person of the character described above to the extent
such Person remains legally liable in respect thereof notwithstanding that any such obligation is not included as a liability of such Person under GAAP.

“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 Holdings, any Loan Party or any Subsidiary under any Loan Document and (b) to the extent not otherwise described in (a), Other Taxes.

“Indemnitee” has the meaning set forth in Section 9.02(a) hereof.

“Independent Engineer” means (a) Netherland, Sewell & Associates, Inc., (b) Ryder Scott Company, L.P., (c) DeGolyer and MacNaughton
or (d) any other independent petroleum engineering firm selected by the Borrower and reasonably acceptable to the Majority Lenders.

“Independent Engineering Report” means a report, in form and substance reasonably satisfactory to the Administrative Agent and each of
the Lenders, prepared by an Independent Engineer, addressed to the Administrative Agent and the Lenders with respect to the Oil and Gas Properties
owned by any Loan Party or any Subsidiary (or to be acquired by any Loan Party or any Subsidiary, as applicable) which are or are to be included in the
Borrowing Base, which report shall (a) specify the location, quantity, and type of the estimated Proven Reserves attributable to such Oil and Gas
Properties, (b) contain a projection of the rate of production of such Oil and Gas Properties, (c) contain an estimate of the net operating revenues to be
derived from the production and sale of Hydrocarbons from such Proven Reserves based on product price and cost escalation assumptions specified by the
Administrative Agent and the Lenders, (d) contain an attendant reserve database capable of producing a match of the reserves, and (e) contain such other
information as is customarily obtained from and provided in such reports or is otherwise reasonably requested by the Administrative Agent or any Lender.
 

-25-



“Intercreditor Agreement” means that certain Intercreditor Agreement dated as of September 29, 2017 among the Parent, the Borrower, each
Guarantor, the Administrative Agent as First Lien Administrative Agent and the Second Lien Administrative Agent, as the same may be amended, restated
or otherwise modified from time to time in accordance with the terms thereof.

“Interest Expense” means, for the Borrower and its consolidated Subsidiaries for any period, total interest expense incurred in connection
with any Indebtedness for such period, whether paid or accrued, including (a) all commissions, discounts and other fees and charges owed with respect to
letters of credit and bankers’ acceptance financing, imputed interest under Capital Leases and Synthetic Leases, and net costs under Interest Hedge
Agreements, all as determined in conformity with GAAP, and (b) all interests, dividends, distributions, or other payments made in respect of preferred
Equity Interests.

“Interest Hedge Agreement” means a Hedge Contract between the Borrower and one or more financial institutions providing for the
exchange of nominal interest obligations between the Borrower and such financial institution or the cap of the interest rate on any Indebtedness of the
Borrower.

“Interest Period” means, for each Eurodollar Rate Advance comprising part of the same Borrowing, the period commencing on the date of
such Eurodollar Rate Advance or the date of the Conversion of any Reference Rate Advance into a Eurodollar Rate Advance and ending on the last day of
the period selected by the Borrower pursuant to the provisions below and Section 2.03 and, thereafter, each subsequent period commencing on the last day
of the immediately preceding Interest Period and ending on the last day of the period selected by the Borrower pursuant to the provisions below and
Section 2.03. The duration of each such Interest Period shall be one, three or six months, in each case as the Borrower may, upon notice received by the
Administrative Agent not later than 11:00 a.m. (Houston, Texas time) on the third Business Day prior to the first day of such Interest Period, select;
provided, however, that:

(a)    the Borrower may not select any Interest Period which ends after the Commitment Termination Date;

(b)    Interest Periods commencing on the same date for Advances comprising part of the same Borrowing shall be of the same duration;

(c)    whenever the last day of any Interest Period would otherwise occur on a day other than a Business Day, the last day of such Interest
Period shall be extended to occur on the next succeeding Business Day, provided that if such extension would cause the last day of such Interest Period to
occur in the next following calendar month, the last day of such Interest Period shall occur on the next preceding Business Day; and

(d)    any Interest Period which begins on the last Business Day of a calendar month (or on a day for which there is no numerically
corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of the calendar month in which it would
have ended if there were a numerically corresponding day in such calendar month.

“Intermediate ” means PV Energy Holdings, L.P., a Delaware limited partnership.

“Internal Engineering Report” means a report, in form and substance reasonably satisfactory to the Administrative Agent and each Lender,
prepared by the Borrower and certified by a Responsible Officer of the Borrower, addressed to the Administrative Agent and the Lenders with respect to
the Oil and Gas
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Properties owned by any Loan Party or any Subsidiary (or to be acquired by any Loan Party or any Subsidiary, as applicable) which are or are to be
included in the Borrowing Base, which report shall (a) specify the location, quantity, and type of the estimated Proven Reserves attributable to such Oil
and Gas Properties, (b) contain a projection of the rate of production of such Oil and Gas Properties, (c) contain an estimate of the net operating revenues
to be derived from the production and sale of Hydrocarbons from such Proven Reserves based on product prices and cost escalation assumptions specified
by the Administrative Agent in good faith, (d) contain an attendant reserve database capable of producing a match of the reserves, and (e) contain such
other information as is customarily obtained from and provided in such reports or is otherwise reasonably requested by the Administrative Agent or any
Lender.

“Investment” means, as to any Person, any direct or indirect purchase, acquisition or investment by such Person, whether by means of (a) the
purchase or other acquisition of Equity Interests or other securities of another Person, (b) a loan, advance or capital contribution to, guarantee (by guaranty
or other arrangement) or assumption of Indebtedness of, or purchase or other acquisition of any other Indebtedness or equity participation or interest in,
another Person, including any partnership or joint venture interest in such other Person, or (c) the purchase or other acquisition (in one transaction or a
series of transactions) of substantially all or a portion of the business or assets of another Person. For purposes of covenant compliance, the amount of any
Investment shall be the amount actually invested, without adjustment for subsequent increases or decreases in the value of such Investment but giving
effect to any cash repayments of loans or cash return of Investments.

“ ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and Derivatives Association, Inc. or any
successor thereto, as amended or supplemented from time to time, or any successor definitional booklet for interest rate derivatives published from time to
time by the International Swaps and Derivatives Association, Inc. or such successor thereto.

“Issuing Lender” means Wells Fargo, and any successor issuing lender pursuant to Section 8.06.

“ JSTX Contribution Agreement” has the meaning set forth in Amendment No. 9.

“ JSTX Contribution Transaction” means the purchase and sale of the “Purchased Units”, as defined in the JSTX Contribution Agreement
and the “Purchased Preferred Stock”, as defined in the JSTX Contribution Agreement, in each case pursuant to the JSTX Contribution Agreement.

“LC Payment Date” has the meaning set forth in Section 2.07(c)(i) hereof.

“Lease Operating Statement” means a statement, in form and substance reasonably satisfactory to the Administrative Agent, prepared by the
Borrower with respect to the Oil and Gas Properties owned by any Loan Party or any Subsidiary (or to be acquired by any Loan Party or any Subsidiary, as
applicable), which statement shall contain production, revenue, and expense data for the time period covered by such statement and such other information
reasonably requested by the Administrative Agent or any Lender.

“Leases” means all oil and gas leases, oil, gas and mineral leases, oil, gas and casinghead gas leases or any other instruments, agreements, or
conveyances under and pursuant to which the owner thereof has or obtains the right to enter upon lands and explore for, drill, and develop such lands for
the production of Hydrocarbons.

“Legal Requirement” means, as to any Person, any law, statute, ordinance, decree, requirement, order, judgment, rule, regulation (or official
interpretation of any of the foregoing) of, and the terms of any license or Permit issued by, any Governmental Authority, including, but not limited to,
Regulations T, U, and X, which is applicable to such Person.
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“Lender Hedge Obligations” means all obligations of any Loan Party owing to any Lender Swap Counterparty under any Hedge Contract;
provided that, (a) when any Lender Swap Counterparty assigns or otherwise transfers any interest held by it under any Hedge Contract to any other Person
pursuant to the terms of such agreement, the obligations thereunder shall constitute Lender Hedge Obligations (and therefore Secured Obligations) only if
such assignee or transferee is also then a Lender or an Affiliate of a Lender and (ii) if a Lender Swap Counterparty ceases to be a Lender hereunder or an
Affiliate of a Lender hereunder, obligations owing to such Lender Swap Counterparty shall be included as Lender Hedge Obligations only to the extent
such obligations arise from such transactions entered into prior to the date such Lender Swap Counterparty ceased to be a Lender or an Affiliate of a
Lender (without giving effect to any extension, increases or modifications (including blending) thereof which are made after such Lender Swap
Counterparty ceases to be a Lender or an Affiliate of a Lender).

“Lender Parties” means Lenders, the Issuing Lender, and the Administrative Agent.

“Lender Swap Counterparty” means (a) any Person that is a Lender or Affiliate of a Lender on the date hereof and that is a counterparty to
any Hedge Contract with the Borrower or any Subsidiary listed on Schedule 4.20 and (b) any counterparty to any other Hedge Contract with the Borrower
or any Subsidiary; provided that such counterparty is a Lender or an Affiliate of a Lender at the time such Hedge Contract is entered into. For the
avoidance of doubt, “Lender Swap Counterparty” shall not include any participant of a Lender pursuant to Section 9.07(d) other than to the extent such
participant is otherwise a Lender or an Affiliate of a Lender.

“Lender” means a party hereto that (a) is a lender listed on the signature pages of this Agreement on the date hereof or (b) is an Eligible
Assignee that became a lender under this Agreement pursuant to Section 2.15 or 9.07.

“Lending Office” means, as to any Lender, the office or offices of such Lender described as such in such Lender’s Administrative
Questionnaire, or such other office or offices as a Lender may from time to time notify the Borrower and the Administrative Agent.

“Letter of Credit” means, individually, any standby letter of credit issued or deemed issued by the Issuing Lender for the account of the
Borrower in connection with the Commitments and that is subject to this Agreement.

“Letter of Credit Application” means the Issuing Lender’s standard form letter of credit application for standby letters of credit that has been
executed by the Borrower and accepted by the Issuing Lender in connection with the issuance of a Letter of Credit.

“Letter of Credit Documents” means all Letters of Credit, Letter of Credit Applications, and agreements, documents, and instruments entered
into in connection with or relating thereto.

“Letter of Credit Exposure” means, at any time, the sum of (a) the aggregate undrawn maximum face amount of each Letter of Credit at
such time plus (b) the aggregate unpaid amount of all Reimbursement Obligations at such time.

“Letter of Credit Obligations” means any obligations of the Borrower under this Agreement in connection with the Letters of Credit,
including the Reimbursement Obligations.
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“Leverage Ratio” means, as of any date of determination, the ratio of (a) Holdings’ consolidated Indebtedness (other than (i) Indebtedness
under surety bonds, performance bonds, and other similar bonds and (ii) Indebtedness under Hedge Contracts) less the amount (not to exceed $25,000,000)
of Unrestricted Cash on such date to (b) Adjusted EBITDAX.

“Lien” means any mortgage, lien, pledge, assignment, charge, deed of trust, security interest, hypothecation, preference, deposit arrangement
or encumbrance (or other type of arrangement having the practical effect of the foregoing) to secure or provide for the payment of any obligation of any
Person, whether arising by contract, operation of law, or otherwise (including, without limitation, the interest of a vendor or lessor under any conditional
sale agreement, Synthetic Lease, Capital Lease, or other title retention agreement).

“Liquid Investments” means:

(a)    direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed by, the United States maturing
within 120 days from the date of any acquisition thereof;

(b)    negotiable or nonnegotiable certificates of deposit, time deposits, or other similar banking arrangements maturing within 120 days from
the date of acquisition thereof (“bank debt securities”), issued by (A) any Lender (or any Affiliate of any Lender) or (B) any other bank or trust company
so long as such certificate of deposit is pledged to secure the Borrower’s or any Subsidiaries’ ordinary course of business bonding requirements, or any
other bank or trust company which has primary capital of not less than $500,000,000, if at the time of deposit or purchase, such bank debt securities are
rated not less than ”AA” (or the then equivalent) by the rating service of Standard & Poor’s Ratings Group or of Moody’s Investors Service, Inc., and
(ii) commercial paper issued by (A) any Lender (or any Affiliate of any Lender) or (B) any other Person if at the time of purchase such commercial paper
is rated not less than “A-1” (or the then equivalent) by the rating service of Standard & Poor’s Ratings Group or not less than “P-1” (or the then
equivalent) by the rating service of Moody’s Investors Service, Inc., or upon the discontinuance of both of such services, such other nationally recognized
rating service or services, as the case may be, as shall be selected by the Borrower with the consent of the Majority Lenders;

(c)    deposits in money market funds investing exclusively in investments described in clauses (a) and (b) above; and

(d)    repurchase agreements relating to investments described in clauses (a) and (b) above with a market value at least equal to the
consideration paid in connection therewith, with any Person who regularly engages in the business of entering into repurchase agreements and has a
combined capital surplus and undivided profit of not less than $500,000,000, if at the time of entering into such agreement the debt securities of such
Person are rated not less than “AA” (or the then equivalent) by the rating service of Standard & Poor’s Ratings Group or of Moody’s Investors Service,
Inc.

“Loan Documents” means this Agreement, the Notes, the Letter of Credit Documents, the Guaranty, the Security Instruments, the Fee
Letters, the Intercreditor Agreement, and each other agreement, instrument, or document executed by the Borrower, any Guarantor, or any of the
Borrower’s or a Guarantor’s Subsidiaries or any of their officers at any time in connection with this Agreement. For the avoidance of doubt, “Loan
Documents” does not include Hedge Contracts.

“Loan Party” means the Borrower and each Guarantor.
 

-29-



“Majority Lenders” means Lenders holding more than 50% of the aggregate Credit Exposure; provided that, if no Advances or Letter of
Credit Obligations are then outstanding, “Majority Lenders” shall mean Lenders having more than 50% of the aggregate Maximum Credit Amounts at
such time; provided further that the Maximum Credit Amounts of, and the portion of the Advances and Letter of Credit Exposure held or deemed held by,
any Defaulting Lender shall be excluded for purposes of making a determination of Majority Lenders unless all of the Lenders are Defaulting Lenders.

“Material Adverse Change” means any material adverse change in, or material adverse effect on, (a) the business, property, operations, or
condition (financial or otherwise) of the Borrower and the Guarantors taken as a whole, (b) the ability of the Borrower and Guarantors, taken as a whole, to
perform any of their obligations under this Agreement and the other Loan Document to which any of them is a party, (c) the validity or enforceability of
any of this Agreement and the other Loan Documents or (d) the rights or remedies of the Administrative Agent, any other agent, the Issuing Lender or the
Lenders under this Agreement and the other Loan Documents.

“Material Adverse Effect” means any event, which individually, or together with all other events, has had or would reasonably be expected
to have a material and adverse effect on (a) the business, assets, liabilities, finances, properties, results of operations or condition (financial or otherwise)
of Holdings and its Subsidiaries, taken as a whole, or (b) the ability of the Holdings and its Subsidiaries, taken as a whole, to perform their obligations
under, or to consummate the transactions contemplated by, the BCA, in each case, except to the extent such event results from, arises out of, or is
attributable to, the following (either alone or in combination): (i) any change after the date hereof in global, national or regional political conditions
(including hostilities, acts of war, sabotage, terrorism or military actions, or any escalation or material worsening of any such hostilities, acts of war,
sabotage, terrorism or military actions existing or underway) or in the general business, market, financial or economic conditions affecting the industries,
regions and markets in which Holdings and its Subsidiaries operate, including any change in the United States or foreign economies or securities,
commodities or financial markets, or force majeure events or “acts of God”; (ii) any changes after the date hereof in applicable Legal Requirements or
GAAP, or in the interpretation or enforcement thereof; (iii) the execution, announcement or performance of the BCA or the transactions contemplated
hereby or thereby (including any act or omission of Holdings or its Subsidiaries expressly required or prohibited, as applicable, by the BCA); (iv) changes
in the market price or trading volume of the claims or equity or debt securities of Holdings or any of its Subsidiaries (but not the underlying facts giving
rise to such changes unless such facts are otherwise excluded pursuant to the clauses contained in this definition); (v) the departure of officers or directors
of Holdings or any of its Subsidiaries (but not the underlying facts giving rise to such departure unless such facts are otherwise excluded pursuant to the
clauses contained in this definition); (vi) the filing or pendency of the Chapter 11 Cases or actions taken in connection with the Chapter 11 Cases that are
directed by the Bankruptcy Court and made in compliance with the Bankruptcy Code; (vii) declarations of national emergencies or natural disasters; or
(viii) any matters expressly disclosed in the Disclosure Statement or the disclosure schedules delivered by Holdings to the Administrative Agent on
May 10, 2016; provided, that the exceptions set forth in clauses (i) and (ii) shall not apply to the extent that such event is disproportionately adverse to
Holdings and its Subsidiaries, taken as a whole, as compared to other companies in the industries in which Holdings and its Subsidiaries operate.

“Maturity Date” means May 7, 2024; provided that, effective as of June 30, 2022, the Maturity Date shall automatically mean June 30, 2022
unless on or prior to June 30, 2022 either (a) the scheduled maturity date under the Second Lien Credit Agreement has been extended to a date that is no
earlier than 91 days after May 7, 2024 and the Borrower has delivered to the Administrative Agent a true, correct and complete copy (certified as such by a
Responsible Officer of the Borrower) of the documentation evidencing such extension, or (b) all outstanding Second Lien Debt and all other obligations
under the Second Lien Loan Documents (other than contingent reimbursement or indemnity obligations thereunder)
 

-30-



have been paid in full and the Administrative Agent shall have received a fully executed payoff letter or such other documentation in form and substance
reasonably satisfactory to the Administrative Agent evidencing such repayment in full and related termination of any commitments to lend (if any) under
the Second Lien Credit Agreement.

“Maximum Credit Amount” means, as to each Lender, the amount set forth opposite such Lender’s name on Schedule II under the caption
“Maximum Credit Amounts”, as the same may be (a) reduced or terminated from time to time in connection with a reduction or termination of the
aggregate Maximum Credit Amounts pursuant to Section 2.04 or (b) modified from time to time pursuant to any assignment permitted by Section 9.07.
The aggregate amount of the Maximum Credit Amount on the Amendment No.  69 Effective Date is $1,000,000,000.

“Maximum Rate” means the maximum nonusurious interest rate under applicable law (determined under such laws after giving effect to any
items which are required by such laws to be construed as interest in making such determination, including without limitation if required by such laws,
certain fees and other costs).

“Minimum Collateral Amount” means, at any time, (i) with respect to cash collateral consisting of cash or Deposit Account balances, an
amount equal to 103% of the Letter of Credit Exposure of the Issuing Lender with respect to Letters of Credit issued and outstanding at such time and
(ii) otherwise, an amount determined by the Administrative Agent and the Issuing Lender in their sole discretion exercised in good faith.

“Minimum Hedge Condition” means the satisfaction of each of the following:

(a)    on or after the Amendment No. 9 Effective Date but on or prior to March 31, 2021, the Borrower or any Subsidiary of the Borrower
that is a Loan Party shall have entered into, and thereafter maintained, Hedge Contracts which satisfied each of the following requirements: (i) such Hedge
Contracts constitute commodity swaps or 2-way collars, (ii) the notional volumes for such Hedge Contracts, when aggregated with other commodity Hedge
Contracts then in effect (other than basis differential swaps), are no less than 50% of the reasonably anticipated production of oil from PDP Reserves for
the calendar months through and including December, 2022, as set forth in the Engineering Report delivered to the Administrative Agent for purposes of
the Borrowing Base redetermination effected with Amendment No. 9, and (iii) the swap price and/or floor for such Hedge Contracts is no less than $40.00
per Bbl; and

(b)     the Borrower has provided written notice to the Administrative Agent of the completion of the requirement in the preceding clause
(a) and the Administrative Agent has received evidence reasonably satisfactory to it that such Hedge Contracts are in effect.

“Minimum Hedge Contracts” means the Hedge Contracts entered into to satisfy the Minimum Hedge Condition and all other Hedge
Contracts aggregated with such Hedge Contracts to satisfy the condition in clause (a)(ii) of the definition of “Minimum Hedge Condition”.

“Mortgage” means each of the mortgages or deeds of trust executed by any one or more Loan Party in substantially the form of the attached
Exhibit D-1 or Exhibit D-2, as applicable, or such other form as may be reasonably requested by the Administrative Agent, together with any assumptions
or assignments of the obligations thereunder by any Loan Party.

“Multiemployer Plan” means a “multiemployer plan” as defined in Section 4001(a)(3) of ERISA.
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“Net Cash Proceeds” means, with respect to any Disposition, all cash and Liquid Investments received (directly or indirectly) by Holdings,
any Loan Party or any Subsidiary from such Disposition after payment of all reasonable out of pocket fees and expenses actually incurred by such Loan
Party or such Subsidiary directly in connection with such Disposition minus (a) taxes paid or payable as a result thereof (after taking into account any
available tax credits or deductions and any tax sharing arrangements), minus (b) if applicable, the principal amount of Indebtedness that is secured by such
asset (if any) and that is required to be repaid in connection with the sale thereof (other than the Advances) and minus (c) any amounts provided as a
reserve, in accordance with GAAP, against any liabilities under any indemnification obligations or purchase price adjustments associated with such
Disposition.

“Non-Commercial Bank” means any Person other than a commercial bank engaged in oil and gas reserve-based lending as part of its
business.

“Non-Consenting Lender” means any Lender that does not consent to a proposed agreement, amendment, waiver, consent or release with
respect to this Agreement or any other Loan Document that (i) requires the consent of each Lender, including any increases to the Borrowing Base and
(ii) has been approved by the Required Lenders or Majority Lenders, as applicable.

“Non-Defaulting Lender” means, at any time, each Lender that is not a Defaulting Lender at such time.

“Notes” means a promissory note of the Borrower payable to any Lender in the amount of such Lender’s Commitment, in substantially the
form of the attached Exhibit E, evidencing indebtedness of the Borrower to such Lender resulting from Advances owing to such Lender.

“Notice of Borrowing” means a notice of borrowing substantially in the form of the attached Exhibit F signed by a Responsible Officer of
the Borrower.

“Notice of Conversion or Continuation” means a notice of conversion or continuation substantially in the form of the attached Exhibit G
signed by a Responsible Officer of the Borrower.

“O&G Definitions” means the definitions for oil and gas reserves promulgated by the Society of Petroleum Evaluation Engineers (or any
generally recognized successor) as in effect at the time in question.

“Obligations” means all principal, interest (including post-petition interest), fees, reimbursements, indemnifications, and other amounts
payable by the Borrower, any Guarantor or any of their respective Subsidiaries to the Administrative Agent, the Issuing Lender, or the Lenders under the
Loan Documents, including without limitation, the Letter of Credit Obligations and Reimbursement Obligations.

“OFAC” means The Office of Foreign Assets Control of the U.S. Department of the Treasury.

“Oil and Gas Properties” means fee mineral interests, term mineral interests, Leases, subleases, farm-outs, royalties, overriding royalties, net
profit interests, carried interests, production payments and similar mineral interests, and all unsevered and unextracted Hydrocarbons in, under, or
attributable to such oil and gas Properties and interests.

“Oil and Gas Related Properties” means all Property, real or personal, now owned or hereafter acquired and relevant to the operating
expenses or net realized prices for Oil and Gas Properties.

“Operating Equipment” means all surface or subsurface machinery, equipment, facilities, supplies or other Property of whatsoever kind or
nature now or hereafter located on any of the Property affected by
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the Oil and Gas Properties which are useful for the production, treatment, storage or transportation of Hydrocarbons, including all oil wells, gas wells,
water wells, injection wells, casing, tubing, rods, pumping units and engines, christmas trees, derricks, separators, gun barrels, flow lines, pipelines, tanks,
gas systems (for gathering, treating and compression), water systems (for treating, disposal and injection), supplies, derricks, wells, power plants, poles,
cables, wires, meters, processing plants, compressors, dehydration units, lines, transformers, starters and controllers, machine shops, tools, storage yards
and equipment stored therein, buildings and camps, telegraph, telephone and other communication systems, roads, loading racks, shipping facilities and all
additions, substitutes and replacements for, and accessories and attachments to, any of the foregoing. Operating Equipment shall not include any items
incorporated into realty or structures or improvements located therein or thereon in such a manner that they no longer remain personalty under the laws of
the state in which such equipment is located.

“Operating Lease” means, as to any Person as determined in accordance with GAAP, any lease of Property (whether real, personal or mixed)
by such Person as lessee which is not a Capital Lease.

“Order” means any judgment, order, award, injunction, writ, permit, license or decree of any Governmental Unit or arbitrator of applicable
jurisdiction.

“Original Credit Agreement” means that certain Credit Agreement dated as of September 28, 2012 among Penn Virginia Holding Corp., as
borrower, Penn Virginia Corporation, as parent, the lenders party thereto, and Wells Fargo, as administrative agent and issuing bank (as amended, restated,
or otherwise modified from time to time).

“Original Lender Swap Agreement” means those certain Hedge Contracts listed on Schedule 4.20 hereto.

“Original Mortgaged Properties” means the Oil and Gas Properties of any Loan Party that were subject to a mortgage or deed of trust in
favor of Wells Fargo in connection with the Original Credit Agreement.

“Other Connection Taxes” means, with respect to any 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 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 Advance, Commitment 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 required by the Borrower pursuant to Section 2.15).

“ Parent Entities” means Holdings, General Partner and Intermediate.

“Participant” has the meaning set forth in Section 9.07(d) hereof.

“Participant Register” has the meaning set forth in Section 9.07(d) hereof.

“Patriot Act” means the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)).
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“PBGC” means the Pension Benefit Guaranty Corporation or any entity succeeding to any or all of its functions under ERISA.

“PDP Reserves” means the Proven Reserves which are categorized as both “developed” and “producing” under the O&G Definitions.

“Pension Plan” means any Employee Benefit Plan, other than a Multiemployer Plan, which is subject to the provisions of Title IV of ERISA
or Sections 412 and 430 of the Code or Section 302 of ERISA.

“Permit” means any approval, certificate of occupancy, consent, waiver, exemption, variance, franchise, order, permit, authorization, right or
license of or from any Governmental Authority, including without limitation, an Environmental Permit.

“Permitted Investments” means (a) Investments in the form of direct acquisition of, and ownership interest in, additional Oil and Gas
Properties and Oil and Gas Related Properties, and (b) Investments in the form of the acquisition of Equity Interests in any Person that owns Oil and Gas
Properties and Oil and Gas Related Properties; provided that (i) any newly acquired Subsidiary shall promptly comply with the requirements of Sections
5.08 and 6.16 (in accordance with the time frames specified therein), (ii) no Default exists immediately before and immediately after giving effect to such
Investment and (iii) after giving effect to such Investment (including any incurrence or repayment of Indebtedness in connection therewith), Holdings shall
be in pro forma compliance with the covenantcovenants set forth in Section 6.17(a) and Section 6.17(c) as of the last day of the fiscal quarter most recently
ended for which financial statements have been delivered pursuant to Section 5.06(a) or 5.06(b), as the case may be, with such covenants being calculated
as if such Investment and incurrence or repayment of Indebtedness had occurred on the first day of the period of four consecutive fiscal quarters ending on
such day.

“Permitted Liens” means the Liens permitted under Section 6.01; provided that (1) Liens described in clauses (d) and (g) of Section 6.01
shall remain “Permitted Liens” only for so long as no action to enforce such Lien has been commenced or such Liens are being diligently contested in good
faith by appropriate proceedings and adequate reserves have been made in accordance with GAAP, and (2) no intention to subordinate the priority of the
Lien granted in favor of the Administrative Agent and the Secured Parties is to be hereby implied or expressed by the permitted existence of any Permitted
Liens.

“ Permitted Payments to Parent Entities” means payments by General Partner, Intermediate, the Borrower to any Parent Entity in amounts
required for any Parent Entity to pay the following, as and when the same become due and payable, in each case without duplication:

(a)     reasonable accounting, legal and administrative expenses (including, without limitation, expenses related to reporting obligations and
any franchise and similar taxes, and other fees and expenses, required to maintain its corporate existence) of such Parent Entity, in each case, to the extent
such costs and expenses are reasonably attributable to the ownership or operation of the Borrower and its Subsidiaries;

(b)    reasonable fees and expenses of such Parent Entity (other than fees and expenses payable to Affiliates of the Borrower) incurred in
connection with any debt or equity offering or other financing transaction by Holdings permitted hereunder;

(c)     costs of such Parent Entity associated with, or in anticipation of, or preparation for, compliance with the requirements of the Sarbanes-
Oxley Act of 2002 and the rules and regulations promulgated in connection therewith and costs relating to compliance with the provisions of the Securities
Act and the Exchange Act or any other comparable body of laws, rules or regulations, directors’
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compensation, fees and expense reimbursement, costs relating to investor relations, shareholder meetings and reports to shareholders, directors’ and
officers’ insurance and other executive costs, legal and other professional fees, and listing fees, in each case to the extent arising solely by virtue of the
listing of such Person’s equity securities on a national securities exchange;

(d)    customary salary, bonus, severance, indemnification obligations and other benefits payable to officers and employees of such Parent
Entity, to the extent such salaries, bonuses, severance, indemnification obligations and other benefits are attributable to the ownership or operation of the
Borrower and its Subsidiaries; and

(e)    “Reimbursable Expenses”, as such term is defined in the Amended and Restated Limited Partnership Agreement of Intermediate as in
effect on the Amendment No. 9 Effective Date (so long as such term is consistent with, and is not broader in any material respect than, the proposed
definition included in the draft Amended and Restated Limited Partnership Agreement provided to the Administrative Agent on the Amendment No. 9
Effective Date) but only to the extent such “Reimbursable Expenses” are reasonably attributable to the ownership or operation of the Borrower and its
Subsidiaries.

“Permitted Subject Liens” means the Permitted Liens permitted under paragraphs (c) through (i) of Section 6.01.

“ Permitted Tax Distributions” means, with respect to any taxable period or portion thereof during which each of the Borrower and
Intermediate is a pass-through entity for U.S. federal income tax purposes, Restricted Payments in the form of cash made quarterly and following the end
of a taxable year to the owners of Intermediate in an amount equal to the estimated amount of U.S. federal, state, and local income tax liabilities of, the
direct or indirect owners of Intermediate for such quarter or such taxable year attributable solely to the earnings of the Borrower and its Subsidiaries (to the
extent Borrower has received cash in respect of the net income tax liabilities of Holdings attributable to the earnings of such Subsidiaries directly or
indirectly from such Subsidiaries). Distributions for the final quarter of any taxable year shall be based on the anticipated tax liabilities with respect to the
estimated taxable income of Intermediate (attributable solely to the earnings of the Borrower, its Subsidiaries, as determined above) for the entire taxable
year and shall take into account prior Permitted Tax Distributions for such taxable year. All calculations of anticipated tax liabilities pursuant to this
definition shall assume that: (i) each direct or indirect owner of Intermediate is subject to the highest marginal U.S. federal, state and local tax rates for an
individual, or if higher, a corporation, resident in New York, New York, taking into account the character of any income, gains, deductions, losses or
credits (including any tax rate imposed under Section 1411 of the Code) and (ii) any taxable losses of Intermediate (attributable solely to the earnings of
the Borrower, its Subsidiaries, as determined above) allocated to such direct or indirect owner in prior periods but not previously utilized as an offset
against income or gains pursuant to this paragraph are available for offset against income and gains (to the extent permitted by applicable tax law) with
respect to such taxable year.

“Person” means an individual, partnership, corporation (including a business trust), joint stock company, limited liability corporation or
company, limited liability partnership, trust, unincorporated association, joint venture or other entity, or a government or any political subdivision or
agency thereof or any trustee, receiver, custodian or similar official.

“Plan of Reorganization” means the Second Amended Joint Chapter 11 Plan of Reorganization of Penn Virginia Corporation and its Debtor
Affiliates confirmed by entry of an order of the Bankruptcy Court on August 11, 2016 and attached hereto as Schedule 1.01(b).

“Platform” has the meaning set forth in Section 9.09(c)(i) hereof.
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“Pricing Grid” means the pricing information set forth in Schedule I.

“Pro Rata Share” means, with respect to any Lender, the ratio (expressed as a percentage) of the Maximum Credit Amount of such Lender to
the aggregate Maximum Credit Amounts of all the Lenders (or if the Commitments have been terminated, the ratio (expressed as a percentage) of
outstanding Advances owing to such Lender to the aggregate outstanding Advances owing to all such Lenders).

“Property” of any Person means any property or assets (whether real, personal, or mixed, tangible or intangible) of such Person.

“Proven Reserves” means, at any particular time, the estimated quantities of Hydrocarbons which geological and engineering data
demonstrate with reasonable certainty to be recoverable in future years from known reservoirs attributable to Oil and Gas Properties included or to be
included in the Borrowing Base under then existing economic and operating conditions (i.e., prices and costs as of the date the estimate is made) and
which are “proved reserves” as defined in the O&G Definitions.

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may be amended
from time to time.

“QFC” has the meaning set forth in Section 9.32.

“QFC Credit Support” has the meaning set forth in Section 9.32.

“Qualified ECP Guarantor” means, in respect of any Swap Obligation, (a) each Loan Party that has total assets exceeding $10,000,000 at the
time the relevant Guaranty or grant of the relevant security interest becomes effective with respect to such Swap Obligation or (b) a Loan Party for which
another Person who constitutes an “eligible contract participant” under the Commodity Exchange Act or any regulations promulgated thereunder can
cause such Loan Party to qualify as an “eligible contract participant” at such time by entering into a keepwell under Section 1a(18)(A)(v)(II) of the
Commodity Exchange Act.

“Qualified Equity Interests” means any Equity Interests that are not Disqualified Equity Interests.

“Quarterly Reporting Package” has the meaning set forth in Section 5.06(b).

“ RCR” means Rocky Creek Resources, LLC, a Delaware limited liability company.

“ RCR Contribution Agreement” has the meaning set forth in Amendment No. 9.

“ RCR Transactions” means the contribution of assets by RCR to Intermediate as contemplated by the RCR Contribution Agreement to
occur on the “Closing Date”, as defined therein.

“Realty Collateral” has the meaning set forth in the Mortgages.

“Recipient” means (a) the Administrative Agent, (b) any Lender and (c) the Issuing Lender, as applicable.

“Reference Rate” means a fluctuating interest rate per annum as shall be in effect from time to time equal to the rate of interest publicly
announced by Wells Fargo, as its reference rate, whether or not the Borrower has notice thereof.

“Reference Rate Advance” means an Advance which bears interest as provided in Section 2.09(a).
 

-36-



“ Reference Time” with respect to any setting of the then-current Benchmark means (1) if such Benchmark is USD LIBOR, 11:00 a.m.
(London time) on the day that is two (2) London banking days preceding the date of such setting, and (2) if such Benchmark is not USD LIBOR, the time
determined by the Administrative Agent in its reasonable discretion.

“Register” has the meaning set forth in Section 9.07(c) hereof.

“Regulation U” mean Regulation U of the Federal Reserve Board, as the same is from time to time in effect, and all official rulings and
interpretations thereunder or thereof.

“Regulations T, U, and X” mean Regulations T, U, and X of the Federal Reserve Board, as the same is from time to time in effect, and all
official rulings and interpretations thereunder or thereof.

“Reimbursement Obligations” means all of the obligations of the Borrower to reimburse the Issuing Lender for amounts paid by the Issuing
Lender under Letters of Credit as established by the Letter of Credit Applications and Section 2.07(c).

“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” or “Released” means any depositing, spilling, leaking, seepage, pumping, pouring, placing, emitting, discarding, abandoning,
emptying, discharging, dispersing, injecting, escaping, leaching, dumping, disposing, emanating, or migrating of any Hazardous Material in, into, onto or
through the Environment.

“Relevant Governmental Body” means the Board of Governors of the Federal Reserve Board and/System or the Federal Reserve Bank of
New York, or a committee officially endorsed or convened by the Board of Governors of the Federal Reserve Board and/System or the Federal Reserve
Bank of New York, or any successor thereto.

“Replacement Rate” means, for any Available Tenor,

(a)     with respect to any Benchmark Transition Event or Early Opt-in Election, the first alternative set forth in the order below that can be
determined by the Administrative Agent for the applicable Benchmark Replacement Date:

(1) the sum of: (A) Term SOFR and (B) the related Benchmark Replacement Adjustment;

(2) the sum of: (a) Daily Simple SOFR and (b) the related Benchmark Replacement Adjustment; or

“Replacement Rate” means(3) the sum of: (aA) the alternate benchmark rate (which may include Term SOFR) that has been selected by the
Administrative Agent and the Borrower as the replacement for the then-current Benchmark for the applicable Corresponding Tenor giving due
consideration to (i) any selection or recommendation of a replacement benchmark rate or the mechanism for determining such a rate by the
Relevant Governmental Body or (ii) any evolving or then-prevailing market convention for determining a benchmark rate of interest as a
replacement to the Eurodollar Base Rate for U.S. dollar-denominatedfor the then-current Benchmark for Dollar-denominated syndicated credit
facilities at such time and (bB) the related Benchmark Replacement Adjustment; provided that, if the Replacement Rate as so determined
would be less than zero, the Replacement Rate will be deemed to be zero for the purposes of this Agreement.or
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(b)     with respect to any Term SOFR Transition Event, the sum of (i) Term SOFR and (ii) the related Benchmark Replacement Adjustment;

provided that, (i) in the case of clause (a)(1), if the Administrative Agent decides that Term SOFR is not administratively feasible for the Administrative
Agent, then Term SOFR will be deemed unable to be determined for purposes of this definition and (ii) in the case of clause (a)(1) or clause (b) of this
definition, the applicable Unadjusted Benchmark Replacement is displayed on a screen or other information service that publishes such rate from time to
time as selected by the Administrative Agent in its reasonable discretion. If the Replacement Rate as determined pursuant to clause (a)(1), (a)(2) or (a)(3)
or clause (b) of this definition would be less than the Floor, the Replacement Rate as of any determination will be deemed to be the Floor for the purposes
of such determination under this Agreement and the other Loan Documents.

“Required Lenders” means, Lenders holding at least 66 2/3% of the aggregate Credit Exposure; provided that, if no Advances or Letter of
Credit Obligations are then outstanding, “Required Lenders” shall mean Lenders having at least 66 2/3% of the aggregate Maximum Credit Amounts at
such time; provided further that, the Maximum Credit Amounts of, and the portion of the Advances and Letter of Credit Exposure held or deemed held by,
any Defaulting Lender shall be excluded for purposes of making a determination of Required Lenders unless all of the Lenders are Defaulting Lenders.

“Reserved Claims” means those disputed claims under the Chapter 11 Cases that have been detailed and identified by the Borrower to the
Administrative Agent on the Closing Date in a written schedule, which have not been allowed or disallowed pursuant to a Final Order of the Bankruptcy
Court as part of the claims resolution process after the Closing Date.

“Reserved Claims Account” means a separate, designated Deposit Account that is subject to an Account Control Agreement (subject to
Section 6.26) and in which the Borrower or Holdings has deposited funds on the Closing Date and which funds are reserved to satisfy the Allowed
Reserved Claims.

“Reserved Claims Amount” means, as of any date of determination, an amount equal to (a) the amount of funds deposited in the Reserved
Claims Account on the Closing Date minus (b) the amount of Allowed Reserved Claims paid by any Loan Party after the Closing Date minus (c) the
amount of all Disallowed Reserved Claims; provided that, in any event, the Reserved Claims Amount shall not exceed $25,000,000.

“Resignation Effective Date” has the meaning set forth in Section 8.06(a) hereof.

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK Resolution Authority.

“Response” shall have the meaning set forth in CERCLA or under any other Environmental Law.

“Responsible Officer” means (a) with respect to any Person that is a corporation, such Person’s Chief Executive Officer, President, Chief
Financial Officer, or Vice President, (b) with respect to any Person that is a limited liability company, a manager or the Responsible Officer of such
Person’s managing member or manager, and (c) with respect to any Person that is a general partnership or a limited liability partnership, the Responsible
Officer of such Person’s general partner or partners.
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“Restricted Payment” means, with respect to any Person, (a) any direct or indirect dividend or distribution (whether in cash, securities or
other Property) or any direct or indirect payment of any kind or character (whether in cash, securities or other Property) on account of any Equity Interest
of such Person, including in consideration for or otherwise in connection with any retirement, purchase, redemption or other acquisition of any Equity
Interest of such Person, or any options, warrants or rights to purchase or acquire any such Equity Interest of such Person or (b) principal or interest
payments (in cash, Property or otherwise) on, or redemptions of, subordinated debt of such Person; provided that the term “Restricted Payment” shall not
include any dividend or distribution payable solely in common Equity Interests of such Person or warrants, options or other rights to purchase such
common Equity Interests.

“Returns” has the meaning set forth in Section 4.10(b).

“RSA” means that certain Restructuring Support Agreement dated as of May 10, 2016 among Holdings, the Borrower, and the other parties
thereto and attached hereto as Schedule 1.01(c).

“Sanctioned Country” means at any time, a country or territory which is itself the subject or target of any Sanctions.

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list of designated Persons maintained by OFAC, the
U.S. Department of State, the United Nations Security Council, the European Union, Her Majesty’s Treasury, or other relevant sanctions authority, (b) any
Person operating, organized or resident in a Sanctioned Country or (c) any Person owned or controlled by any such Person or Persons described in clauses
(a) and (b).

“Sanctions” means economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time by the U.S.
government (including those administered by OFAC), the European Union, Her Majesty’s Treasury, or other relevant sanctions authority.

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

“Second Lien Administrative Agent” means Jefferies Finance LLC or any successor agent, in its capacity as administrative agent under the
Second Lien Credit Agreement.

“ Second Lien Amortization Payment” means the “Amortization Payment” as defined in the Second Lien Credit Agreement in effect on the
Amendment No. 9 Effective Date.

“Second Lien Credit Agreement” means that certain Credit Agreement dated as of September 29, 2017 among the Borrower, the Parent, the
Second Lien Administrative Agent and the lenders named therein, as amended, restated, amended and restated, supplemented or otherwise modified from
time to time, but only to the extent such amendment, restatement, amendment and restatement, supplement or modification is not prohibited under the
terms of this Agreement or the Intercreditor Agreement.

“Second Lien Debt” means Indebtedness incurred pursuant to the Second Lien Credit Agreement.

“Second Lien Loan Documents” means “Loan Documents” as such term is defined in the Second Lien Credit Agreement; provided that any
amendment, restatement, amendment and restatement, supplement or modification thereof is not prohibited under the terms of this Agreement or the
Intercreditor Agreement.
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“Secured Obligations” means (a) all Obligations, (b) Lender Hedge Obligations, and (c) the Banking Services Obligations. Notwithstanding
anything to the contrary contained herein, “Secured Obligations” shall not include the Excluded Swap Obligations.

“Secured Parties” means the Administrative Agent, the Issuing Lender, the Lenders, the Lender Swap Counterparties, and the Banking
Service Providers.

“Security Agreement” means the Pledge and Security Agreement, in substantially the form of the attached Exhibit H, executed by the
Borrower, any of its Subsidiaries, or any of the Guarantors, and if applicable, the Administrative Agent.

“Security Instruments” means, collectively, (a) the Mortgages, (b) the Transfer Letters, (c) the Security Agreement, (d) the Account Control
Agreements, (e) each other agreement, instrument or document executed at any time in connection with the documents and agreements listed in (a) through
(d) above, (f) each agreement, instrument or document executed in connection with the Cash Collateral Account, and (g) each other agreement, instrument
or document executed at any time in connection with securing the Secured Obligations.

“Senior Unsecured Note Documents” means any indenture, note purchase agreement, or other similar agreement governing any Senior
Unsecured Note Indebtedness.

“Senior Unsecured Note Indebtedness” means term (and not “revolving”) Indebtedness for borrowed money in respect of senior unsecured
bonds or notes issued by the Borrower or any Subsidiary after the Amendment No. 6 Effective Date.

“SOFR” means, with respect to any day meansBusiness Day, a rate per annum equal to the secured overnight financing rate published for
such day by the Federal Reserve Bank of New York, as the administrator of the benchmark, (or a successor administrator) on the Federal Reserve Bank of
New York’s Website.for such Business Day published by the SOFR Administrator on the SOFR Administrator’s Website on the immediately succeeding
Business Day.

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight financing rate).

“ SOFR Administrator’s Website” means the website of the Federal Reserve Bank of New York, currently at http://www.newyorkfed.org, or
any successor source for the secured overnight financing rate identified as such by the SOFR Administrator from time to time.

“Solvent” means, with respect to any Loan Party as of the date of any determination, that on such date (a) the fair value of the Property of
such Person on a consolidated basis, is greater than the total amount of liabilities, including contingent liabilities, of such Person, on a consolidated basis,
(b) the present fair saleable value of the assets of such Person, on a consolidated basis, is not less than the amount that will be required to pay the probable
liability of such Person, on a consolidated basis, on its debts as they become absolute and matured, (c) such Person is able to pay its debts and other
liabilities, contingent obligations, and other commitments as they mature in the ordinary course of business, (d) such Person does not intend to, and does
not believe that it will, incur debts or liabilities beyond such Person’s ability to pay as such debts and liabilities mature, and (e) such Person is not engaged
in business or a transaction, and is not about to engage in business or a transaction, for which such Person’s Property would constitute unreasonably small
capital. In computing the amount of contingent liabilities at any time, such liabilities shall be computed at the amount which, in light of the facts and
circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability.
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“Spring 2021 BBRD Effective Date” means the date that the redetermined Borrowing Base is effective with respect to the Borrowing Base
redetermination scheduled to occur on or about April, 2021 pursuant to Section 2.02(b)(i).

“ Sponsor Group” means, collectively, (a) Juniper Capital Advisers, L.P., Juniper Capital Investment Management, L.P., Juniper Capital II,
L.P., Juniper Capital II GP, L.P., Juniper Capital III, L.P., Juniper Capital III GP, L.P. and Juniper Capital Advisors GP, LLC, (b) any fund, investment
account, or other investment vehicle managed, advised or sponsored by any of the Persons described in the foregoing clause (a), and (c) the respective
Affiliates of the Persons described in the foregoing clauses (a) and (b), but not including any portfolio operating companies of any of the foregoing, other
than RCR to the extent it is wholly owned by the foregoing.

“Subsidiary” means, with respect to any Person (the “parent”) at any date, any other Person the accounts of which would be consolidated
with those of the parent in the parent’s consolidated financial statements if such financial statements were prepared in accordance with GAAP as of such
date, as well as any Person, a majority of whose outstanding Voting Securities (other than directors’ qualifying shares) shall at any time be owned by such
parent or one or more Subsidiaries of such parent. Unless otherwise specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a
Subsidiary or Subsidiaries of Holdings.

“ Subsidiary Guarantor” means any Subsidiary of the Borrower that is a Guarantor.

“Supported QFC” has the meaning set forth in Section 9.32.

“Swap Obligation” means, with respect to any Guarantor, any obligation to pay or perform under any agreement, contract or transaction that
constitutes a “swap” within the meaning of section 1a(47) of the Commodity Exchange Act.

“Synthetic Lease” means any synthetic lease, tax retention operating lease, off-balance sheet loan or similar off-balance sheet financing
product where such transaction is considered borrowed money indebtedness for tax purposes but is classified as an Operating Lease in accordance with
GAAP.

“Tax Group” has the meaning set forth in Section 4.10(a).

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), assessments,
fees or other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

“Term SOFR” means, for the applicable Corresponding Tenor as of the applicable Reference Time, the forward-looking term rate based on
SOFR that has been selected or recommended by the Relevant Governmental Body.

“ Term SOFR Notice” means a notification by the Administrative Agent to the Lenders and the Borrower of the occurrence of a Term SOFR
Transition Event.

“ Term SOFR Transition Event” means the determination by the Administrative Agent that (a) Term SOFR has been recommended for use
by the Relevant Governmental Body, (b) the administration of Term SOFR is administratively feasible for the Administrative Agent and (c) a Benchmark
Transition Event or an Early Opt-in Election, as applicable, has previously occurred resulting in the replacement of the then-current Benchmark for all
purposes hereunder and under any Loan Document in accordance with Section 2.03(c)(vii) with a Replacement Rate the Unadjusted Benchmark
Replacement component of which is not Term SOFR.
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“Termination Event” means the occurrence of any of the following: (a) a “reportable event” described in Section 4043 of ERISA with
respect to a Pension Plan for which the thirty (30) day notice requirement has not been waived by the PBGC, or (b) the failure with respect to any Pension
Plan to make the “minimum required contribution” (as defined in Section 430 of the Code or Section 303 of ERISA), or (c) the filing pursuant to
Section 412(c) of the Code or Section 302(c) of ERISA of an application for a waiver of the minimum funding standard with respect to any Pension Plan,
or (d) the withdrawal of Holdings, any Loan Party or any ERISA Affiliate from a Pension Plan during a plan year in which it was a “substantial employer”
as defined in Section 4001(a)(2) of ERISA or a cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA, or (e) the
termination of a Pension Plan, the filing of a notice of intent to terminate a Pension Plan or the treatment of a Pension Plan amendment as a termination,
under Section 4041 of ERISA, or (f) the institution of proceedings to terminate, or the appointment of a trustee with respect to, any Pension Plan by the
PBGC, or (g) the occurrence of any event or condition which could reasonably be expected to constitute grounds under Section 4042(a) of ERISA for the
termination of, or the appointment of a trustee to administer, any Pension Plan, or (h) the imposition of a Lien pursuant to Section 430(k) of the Code or
Section 303 of ERISA, or (i) the determination that any Pension Plan or Multiemployer Plan is considered an at-risk plan or a plan in endangered or
critical status with the meaning of Sections 430, 431 or 432 of the Code or Sections 303, 304 or 305 of ERISA, or (j) the partial or complete withdrawal of
Holdings, any Loan Party or any ERISA Affiliate from a Multiemployer Plan, or (k) the receipt by Holdings, any Loan Party or any of its ERISA
Affiliates from a Multiemployer Plan of any notice concerning the imposition of withdrawal liability or a determination that a Multiemployer Plan is, or is
expected to be, “insolvent” (within the meaning of Section 4245 of ERISA), or (l) any event or condition which results in the termination of a
Multiemployer Plan under Section 4041A of ERISA or the institution by PBGC of proceedings to terminate a Multiemployer Plan under Section 4042 of
ERISA, or (m) the imposition of any liability under Title IV of ERISA, other than for PBGC premiums due but not delinquent under Section 4007 of
ERISA, upon Holdings, any Loan Party or any ERISA Affiliate.

“Trade Date” has the meaning set forth in Section 9.07(b)(i) hereof.

“Transfer Letters” means, collectively, the letters in lieu of transfer orders in substantially the form of the attached Exhibit I and executed by
the Borrower, any Guarantor or any of their respective Subsidiaries executing a Mortgage.

“Treasury Management Arrangement” means any agreement or other arrangement governing the provision of treasury or cash management
services, including Deposit Accounts, overdraft, credit or debit card, funds transfer, automated clearinghouse, zero balance accounts, returned check
concentration, controlled disbursement, lockbox, account reconciliation and reporting and trade finance services and other cash management services.

“Trigger Event” means (a) any Disposition of Oil and Gas Properties, (b) any Disposition of Oil and Gas Related Properties, (c) any Hedge
Event, or (d) any failure to cure a title defect referenced in Section 5.11 within the 60-day time period provided for in Section 5.11.

“Trigger Event Date” means (a) as to any Disposition of Oil and Gas Properties, the date such Disposition is consummated, (b) as to any
Hedge Event, the date such Hedge Event is effected, and (c) as to any failure to cure a title defect referenced in Section 5.11 within the 60-day time period
provided for in Section 5.11, the date immediately following such 60-day period.

“Type” has the meaning set forth in Section 1.04.
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“UCC” shall mean the Uniform Commercial Code as the same may, from time to time, be in effect in the State of New York; provided,
however, in the event that, by reason of mandatory provisions of law, any or all of the attachment, perfection or priority of the security interest in any
Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other than the State of New York, the term “UCC” shall mean the
Uniform Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof relating to such attachment, perfection or priority
and for purposes of definitions related to such provisions.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended formfrom time to
time) promulgated by the United Kingdom Prudential Regulation Authority) or any person subject tofalling within IFPRU 11.6 of the FCA Handbook (as
amended from time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit institutions and investment
firms, and certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative authority having responsibility for the resolution
of any UK Financial Institution.

“Unadjusted Benchmark Replacement” means the applicable Replacement Rate excluding the related Benchmark Replacement Adjustment.

“Unrestricted Cash” means cash and Liquid Investments of the Borrower or any other Loan Party that would not appear as “restricted” on a
consolidated balance sheet of the Borrower or any of its Subsidiaries; provided that (a) cash and Liquid Investments that would appear as “restricted” on a
consolidated balance sheet of the Borrower or any of its Subsidiaries solely because such cash or Liquid Investment is subject to a Control Agreement
shall constitute Unrestricted Cash hereunder, (b) cash and Liquid Investments shall be included in the determination of Unrestricted Cash only to the extent
that such cash or Liquid Investment is maintained in accounts subject to Control Agreements perfecting an Acceptable Security Interest or there is
otherwise an Acceptable Security Interest granted therein, and (c) cash and Liquid Investments that are maintained in accounts to the extent required under
this Agreement to Cash Collateralize any Letter of Credit Exposure shall not be included in Unrestricted Cash.

“ USD LIBOR” means the London interbank offered rate for U.S. dollars.

“U.S. Person” means any Person that is a “United States Person” as defined in Section 7701(a)(30) of the Code.

“U.S. Special Resolution Regimes” has the meaning set forth in Section 9.32.

“U.S. Tax Compliance Certificate” has the meaning set forth in Section 2.14(g)(ii)(B) hereof.

“Utilization Level” means the applicable category (being Level I, Level II, Level III, Level IV or Level V) of pricing criteria contained in
Schedule I, which is at any time of its determination based on the percentage obtained by dividing (a) the outstanding principal amount of the Advances
and the Letter of Credit Exposure at such time by (b) the Commitments at such time.

“Voting Securities” means (a) with respect to any corporation (including any unlimited liability company), capital stock of such corporation
having general voting power under ordinary circumstances to elect directors of such corporation (irrespective of whether at the time stock of any other
class or classes shall have or might have special voting power or rights by reason of the happening of any contingency), (b) with respect to any partnership,
any partnership interest or other ownership interest having general voting power to elect the general partner or other management of the partnership or
other Person, and (c) with
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respect to any limited liability company, membership certificates or interests having general voting power under ordinary circumstances to elect managers
(or the individuals performing similar functions) of such limited liability company.

“Wells” has the meaning set forth in Section 2.02(b)(iv) hereof.

“Wells Fargo” means Wells Fargo Bank, National Association, a national banking association.

“Withholding Agent” means any Loan Party and the Administrative Agent.

“ Working Capital” means, for any Person at any date, its Current Assets (as defined below) at such date minus its Current Liabilities (as
defined below) at such date. For purposes of this definition (a) “Current Assets” means, at any time, the consolidated current assets (other than cash and
Liquid Investments) of Holdings and its Subsidiaries, and (b) “Current Liabilities” means, at any time, the consolidated current liabilities of Holdings and
its Subsidiaries, but excluding, without duplication, (i) the principal amount of Advances then outstanding, (ii) the current portion of any long-term Debt
and (iii) interest and Taxes currently payable.

“Write-Down and Conversion Powers” means, (a) 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, and (b) with respect to the United Kingdom, any powers of the applicable
Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change the form of a liability of any UK Financial Institution or any
contract or instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations of that person or any other
person, to provide that any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any obligation in respect of
that liability or any of the powers under that Bail-In Legislation that are related to or ancillary to any of those powers.

“Zero Balance Account” means a zero balance account of a Loan Party maintained by Bank of America, N.A. (or any other financial
institution with the consent of the Administrative Agent, such consent not to be unreasonably withheld or delayed); provided that, (a) such account must
have the zero balance function active at all times, (b) no Loan Party may have the ability to disable the zero balance function on such account, and
(c) such account may not contain a balance of more than $0 for more than twenty four hours (for the avoidance of doubt, (i) zero balance accounts shall be
considered Deposit Accounts and (ii) should any Deposit Account fail to meet any of the requirements in the foregoing proviso, then such Deposit
Account shall cease to be a Zero Balance Account at such time and shall be subject to the applicable requirements of Section 6.26).

Section 1.02    Computation of Time Periods. In this Agreement, with respect to the computation of periods of time from a specified date to a
later specified date, the word “from” means “from and including” and the words “to” and “until” each means “to but excluding”.

Section 1.03    Accounting Terms; Changes in GAAP. Except as otherwise expressly provided herein, all accounting terms used herein shall
be interpreted, and all financial statements and certificates and reports as to financial matters required to be delivered to the Lenders hereunder shall
(unless otherwise disclosed to the Lenders in writing at the time of delivery thereof) be prepared, in accordance with GAAP applied on a basis consistent
with those used in the preparation of the latest financial statements furnished to the Lenders hereunder. All calculations made for the purposes of
determining compliance with this Agreement shall (except as otherwise expressly provided herein) be made by application of GAAP applied on a basis
consistent with those used in the preparation of the annual or quarterly financial statements
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furnished to the Lenders pursuant to Section 5.06 hereof most recently delivered prior to or concurrently with such calculations. If at any time any change
in GAAP would affect the computation of any financial ratio or requirement set forth herein, and either the Borrower or the Majority Lenders shall so
request, the Administrative Agent, the Lenders and the 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 (subject to the approval of the Majority Lenders); provided that, until so amended, (a) such ratio or
requirement shall continue to be computed in accordance with GAAP prior to such change therein, and (b) the Borrower shall provide to the
Administrative Agent and the Lenders 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. In addition, all
calculations and defined accounting terms used herein shall, unless expressly provided otherwise, when referring to any Person, refer to such Person on a
consolidated basis and mean such Person and its consolidated subsidiaries. Notwithstanding the foregoing or any other provision contained herein or any
other Loan Document, any lease that would have been characterized, classified or reclassified as an operating lease in accordance with GAAP prior to the
date of Holding’s adoption of ASC 842 (and related interpretations) (whether or not such lease was in effect on such date) shall be deemed not to
constitute a Capital Lease, and any such lease shall be, for all purposes of this Agreement and the other Loan Documents, treated as though it were
reflected on Holdings’ consolidated financial statements in the same manner as an Operating Lease would have been reflected prior to Holdings’ adoption
of ASC 842.

Section 1.04    Types of Advances. Advances are distinguished by “Type.” The “Type” of an Advance refers to the determination whether
such Advance is a Eurodollar Rate Advance or Reference Rate Advance as determined in accordance with Section 2.03.

Section 1.05    UCC Terms. Terms defined in the UCC in effect on the date hereof and not otherwise defined herein shall, unless the context
otherwise indicates, have the meanings provided by those definitions. Subject to the foregoing, the term “UCC” refers, as of any date of determination, to
the UCC then in effect.

Section 1.06    Rounding. Any financial ratios required to be maintained pursuant to this Agreement shall be calculated by dividing the
appropriate component by the other component, carrying the result to one place more than the number of places by which such ratio or percentage is
expressed herein and rounding the result up or down to the nearest number (with a rounding-up if there is no nearest number).

Section 1.07    Letter of Credit Amounts. Unless otherwise specified, all references herein to the amount of a Letter of Credit at any time
shall be deemed to mean the maximum face amount of such Letter of Credit after giving effect to all increases thereof contemplated by such Letter of
Credit or the Letter of Credit Application therefor (at the time specified therefor in such applicable Letter of Credit or Letter of Credit Application and as
such amount may be reduced by (a) any permanent reduction of such Letter of Credit or (b) any amount which is drawn, reimbursed and no longer
available under such Letter of Credit).

Section 1.08    Guarantees. Unless otherwise specified, the amount of any Guarantee shall be the lesser of the principal amount of the
obligations guaranteed and still outstanding and the maximum amount for which the guaranteeing Person may be liable pursuant to the terms of the
instrument embodying such Guarantee.

Section 1.09    Miscellaneous. The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include,” “includes”
and “including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to have the same meaning and
effect as the word “shall.” Unless the context requires otherwise (a) any
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definition of or reference to any agreement, instrument or other document herein shall be construed as referring to such agreement, instrument or other
document as from time to time amended, supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or
modifications set forth herein), (b) any reference herein to any Person shall be construed to include such Person’s successors and assigns (subject to any
restrictions on assignments contained in this Agreement), (c) the words “herein,” “hereof” and “hereunder,” and words of similar import, shall be
construed to refer to this Agreement in its entirety and not to any particular provision hereof, (d) all references herein to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (e) any reference to any law or regulation
herein shall, unless otherwise specified, refer to such law or regulation as amended, modified or supplemented from time to time, and (f) the words “asset”
and “property” shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and properties, including
cash, securities, accounts and contract rights. Titles and captions of Articles, Sections and subsections in, and the table of contents of, this Agreement are
for convenience only, and neither limit nor amplify the provisions of this Agreement.

Section 1.10    Divisions. For all purposes under the Loan Documents, in connection with any division or plan of division under Delaware
law (or any comparable event under a different jurisdiction’s Legal Requirements): (a) if any asset, Property, right, obligation, or liability of any Person
becomes the asset, Property, right, obligation, or liability of a different Person, then it shall be deemed to have been transferred from the original Person to
the subsequent Person, and (b) if any new Person comes into existence, such new Person shall be deemed to have been organized on the first date of its
existence by the holders of its Equity Interests at such time.

Section 1.11    Rates. The; Eurodollar Base Rate Notification. The interest rate on Eurodollar Rate Advances and Reference Rate Advances
(when determined by reference to clause (c) of the definition of Adjusted Reference Rate) loans is determined by reference to the Eurodollar Base Rate,
which is derived from the London interbank offered rate. The London interbank offered rate is intended to represent the rate at which contributing banks
may obtain short-term borrowings from each other in the London interbank market. In July 2017, the U.K. Financial Conduct Authority announced that,
after the end of 2021, it would no longer persuade or compel contributing banks to make rate submissions to the ICE Benchmark Administration (together
with any successor to the ICE Benchmark Administrator, the “IBA ”) for purposes of the IBA setting the London interbank offered rate. As a result, it is
possible that commencing in 2022, the London interbank offered rate may no longer be available or may no longer be deemed an appropriate reference
rate upon which to determine the interest rate on Eurodollar Rate Advances and Reference Rate Advances (when determined by reference to clause (c) of
the definition of Adjusted Reference Rate). In light of this eventuality, public and private sector industry initiatives have been and continue, as of the
Amendment No. 9 Effective Date, to be underway to identify new or alternative reference rates to be used in place of the London interbank offered rate. In
the event that the London interbank offered rate or any other then-current Benchmark is no longer available or in certain other circumstances set forth in
Section 2.03(c)(vii), such Section 2.03(c)(vii) provides a mechanism for determining an alternative rate of interest. The Administrative Agent will notify
the Borrower in advance, pursuant to Section 2.03(c)(vii), of any change to the reference rate upon which the interest rate on Eurodollar Rate Advances
and Reference Rate Advances (when determined by reference to clause (c) of the definition of Adjusted Reference Rate) is based. However, the
Administrative Agent does not warrant or accept any responsibility for, and shall not have any liability with respect to, (i) the administration of,
submission of, calculation of or any other matter related to the London interbank offered rate or other rates in the definition of “Eurodollar Base Rate” or
with respect to any rate that is an alternative, comparable or successor rate thereto, or replacement for or successor to any such raterate thereof (including,
without limitation, any then-current Benchmark or any Replacement Rate) or the effect of any of the foregoing, or of, including whether the composition
or characteristics of any such alternative, successor or replacement reference rate (including any Replacement Rate), as it may or may not be adjusted
pursuant to Section 2.03(c)(vii), will be similar to, or produce the
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same value or economic equivalence of, Eurodollar Base Rate or any other Benchmark, or have the same volume or liquidity as did the London interbank
offered rate or any other Benchmark prior to its discontinuance or unavailability, or (ii) the effect, implementation or composition of any Benchmark
Replacement Conforming Changes.

ARTICLE II
CREDIT FACILITIES

Section 2.01    Commitment for Advances.

(a)    Advances. Each Lender severally agrees, on the terms and conditions set forth in this Agreement, to make Advances to the Borrower
from time to time on any Business Day during the period from the date of this Agreement until the Commitment Termination Date; provided that, after
giving effect to such Advances, each Lender’s Credit Exposure shall not exceed such Lender’s Commitment at such time. Each Borrowing shall, in the
case of Borrowings consisting of Reference Rate Advances, be in an aggregate amount not less than $1,000,000 and in integral multiples of $500,000 in
excess thereof, and in the case of Borrowings consisting of Eurodollar Rate Advances, be in an aggregate amount not less than $2,000,000 and in integral
multiples of $500,000 in excess thereof, and in each case shall consist of Advances of the same Type made on the same day by the Lenders ratably
according to their respective Commitments. Subject to the terms of this Agreement, the Borrower may from time to time borrow, prepay, and reborrow
Advances.

(b)    Evidence of Indebtedness. The Advances made by each Lender shall be evidenced by one or more accounts or records maintained by
such Lender and by the Administrative Agent in the ordinary course of business. The accounts or records maintained by the Administrative Agent and the
Lenders shall be conclusive absent manifest error of the amount of the Advances made by such Lenders to the Borrower and the interest and payments
thereon. Any failure to so record or any error in doing so shall not, however, limit or otherwise affect the obligation of the Borrower hereunder to pay any
amount owing with respect to the Obligations. In the event of any conflict between the accounts and records maintained by any Lender and the accounts
and records of the Administrative Agent in respect of such matters, the accounts and records of the Administrative Agent shall control in the absence of
manifest error. Upon the request of any Lender to the Borrower made through the Administrative Agent, the Borrower shall execute and deliver to such
Lender (through the Administrative Agent) the applicable Notes which shall evidence such Lender’s Advances to the Borrower in addition to such
accounts or records. Each Lender may attach schedules to such Notes and endorse thereon the date, Type (if applicable), amount, and maturity of its
Advances and payments with respect thereto. In addition to the accounts and records referred to in the immediately preceding sentences, each Lender,
Issuing Lender and Administrative Agent shall maintain in accordance with its usual practice accounts or records evidencing the purchases and sales by
such Lender of participations in Letters of Credit. In the event of any conflict between the accounts and records maintained by the Administrative Agent
and the accounts and records of any Lender (other than the Issuing Lender) in respect of such matters, the accounts and records of the Administrative
Agent shall control in the absence of manifest error. In the event of any conflict among the accounts and records maintained by the Administrative Agent,
the accounts and records maintained by the Issuing Lender as to Letters of Credit issued by it, and the accounts and records of any other Lender in respect
of such matters, the accounts and records of the Issuing Lender shall control in the absence of manifest error.

Section 2.02    Borrowing Base.

(a)    Borrowing Base. The initial Borrowing Base in effect as of Closing Date has been set by the Administrative Agent and the Lenders and
acknowledged by the Borrower as $128,000,000. Such initial Borrowing Base shall remain in effect until the next redetermination or adjustment made
pursuant to
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this Agreement, including, without limitation, such automatic reduction set forth in Section 2.02(d)(iii). The Borrowing Base shall be determined in
accordance with the standards set forth in Section 2.02(e) and is subject to periodic redetermination pursuant to Sections 2.02(b) and 2.02(c), and
mandatory reductions pursuant to Section 2.02(d); provided that notwithstanding anything to the contrary in this Agreement, in no event shall the
Borrowing Base exceed $600,000,000 unless agreed to by all of the Lenders and the Intercreditor Agreement has been, or will substantially
contemporaneously will be, amended to increase the First Lien Cap (as such term is defined therein) and to make such other amendments, if any, as the
parties to the Intercreditor Agreement shall agree.

(b)    Calculation of Borrowing Base.

(i)    The Borrower shall deliver to the Administrative Agent and the Lenders on or before each March 1st, beginning March 1, 2017,
an Independent Engineering Report dated effective as of the immediately preceding January 1st, and such other information as may be reasonably
requested by any Lender with respect to the Oil and Gas Properties included or to be included in the Borrowing Base. In the normal course of business (but
in any event within 30 days after the Administrative Agent’s and the Lenders’ receipt of such Independent Engineering Report (and such additional
Engineering Report, if any, required under the last sentence of subsection (iv) below) and other information), (A) the Administrative Agent shall deliver to
each Lender the Administrative Agent’s recommendation for the redetermined Borrowing Base, including whether the Blocker Period should be lifted,
(B) the Administrative Agent and the Lenders shall redetermine the Borrowing Base in accordance with Section 2.02(e) and the Required Lenders shall
determine whether the Blocker Period should be lifted, and (C) the Administrative Agent shall promptly notify the Borrower in writing of the amount of
the Borrowing Base as so redetermined. and whether the Blocker Period has been lifted; provided that if such writing does not state that a Blocker Period
has been lifted then a Blocker Period is deemed to be in effect with such redetermination. Notwithstanding the foregoing, if the Minimum Hedge
Condition has been satisfied, then the Borrowing Base redetermination scheduled for the Spring of 2021 under the foregoing provisions of this clause
(i) shall not be required. For the avoidance of doubt, regardless of whether the Minimum Hedge Condition has been satisfied, the Borrower shall deliver
the Independent Engineering Report dated effective as of January 1, 2021 as required in the first sentence of this clause (i).

(ii)     The Borrower shall deliver to the Administrative Agent and the Lenders, on or before each September 1st, beginning September
1, 2017, an Internal Engineering Report or an Independent Engineering Report dated effective as of the immediately preceding July 1st and, in each
instance, such other information as may be reasonably requested by the Administrative Agent or any Lender with respect to the Oil and Gas Properties
included or to be included in the Borrowing Base. In the normal course of business (but in any event within 30 days after the Administrative Agent’s and
the Lenders’ receipt of such Internal Engineering Report or Internal Engineering Report (and such additional Engineering Report, if any, required under
the last sentence of subsection (iv) below) and other information), (A) the Administrative Agent shall deliver to each Lender the Administrative Agent’s
recommendation for the redetermined Borrowing Base and whether the Blocker Period should be lifted, (B) the Administrative Agent and the Lenders
shall redetermine the Borrowing Base in accordance with Section 2.02(e) and the Required Lenders shall determine whether the Blocker Period should be
lifted, and (C) the Administrative Agent shall promptly notify the Borrower in writing of the amount of the Borrowing Base as so redetermined and
whether the Blocker Period has been lifted; provided that if such writing does not state that a Blocker Period has been lifted then a Blocker Period is
deemed to be in effect with such redetermination.

(iii)    In the event that the Borrower does not furnish to the Administrative Agent and the Lenders the Independent Engineering
Report, Internal Engineering Report or other information specified in clauses (i) and (ii) above by the date specified therein (or such additional
Engineering Report,
 

-48-



if any, required under the last sentence of subsection (iv) below), the Administrative Agent and the Lenders may nonetheless redetermine the Borrowing
Base and redesignate the Borrowing Base from time-to-time thereafter in their sole discretion (but subject to Section 2.02(e)) until the Administrative
Agent and the Lenders receive the relevant Independent Engineering Report, Internal Engineering Report, or other information, as applicable, at which
time the Administrative Agent and the Lenders shall redetermine the Borrowing Base as otherwise specified in this Section 2.02.

(iv)    Each delivery of an Engineering Report (including, without limitation, the initial Engineering Report delivered pursuant to
Section 3.01) by the Borrower to the Administrative Agent and the Lenders shall constitute a representation and warranty by the Borrower to the
Administrative Agent and the Lenders that (A) the Borrower and the Guarantors, as applicable, own the Oil and Gas Properties specified therein subject to
an Acceptable Security Interest to the extent required hereunder (other than any thereof that have been Disposed of since the date of such Engineering
Report in a Disposition permitted by this Agreement and noted to the Administrative Agent under the certificate required under Section 5.06(e)(iv)(C)) and
free and clear of any Liens (except Permitted Liens), (B) on and as of the date of such Engineering Report each Oil and Gas Property identified as PDP
Reserves therein was developed for oil and gas, and the wells pertaining to such Oil and Gas Properties that are described therein as producing wells
(“Wells”), were each producing oil and/or gas in paying quantities, except for Wells that were utilized as water or gas injection wells, carbon dioxide wells
or as water disposal wells (each as noted in such Engineering Report) or wells that were shut in for maintenance, repair or offset drilling activity (each as
noted in such Engineering Report), (C) the descriptions of the nature of the record title interests of the Borrower and the Guarantors, as applicable, set
forth in such Engineering Report are complete and accurate in all respects, and take into account all Permitted Liens, (D) there are no “back-in” or
“reversionary” interests held by third parties which could reduce the interests of the Borrower or any of the Guarantors in such Oil and Gas Properties
except as set forth in Engineering Report, (E) no operating or other agreement to which the Borrower or any of the Guarantors is a party or by which the
Borrower or any of the Guarantors is bound affecting any part of such Oil and Gas Properties requires the Borrower or any of the Guarantors to bear any of
the costs relating to such Oil and Gas Properties greater than the record title interest of the Borrower or any of the Guarantors in such portion of the such
Oil and Gas Properties as set forth in such Engineering Report, except in the event the Borrower or any of the Guarantors is obligated under an operating
agreement to assume a portion of a defaulting party’s share of costs, and (F) the Borrower’s and the Guarantors’ ownership of the Hydrocarbons and the
undivided interests in the Oil and Gas Properties as specified in such Engineering Report (i) will, after giving full effect to all Permitted Liens, afford the
Borrower or the applicable Guarantor not less than those net interests (expressed as a fraction, percentage or decimal) in the production from or which is
allocated to such Hydrocarbons specified as net revenue interest in such Engineering Report and (ii) will cause the Borrower or the applicable Guarantor to
bear not more than that portion (expressed as a fraction, percentage or decimal), specified as working interest in such Engineering Report, of the costs of
drilling, developing and operating the wells identified in such Engineering Report or identified in the exhibits to the Mortgages encumbering such Oil and
Gas Properties (except for any increases in working interest with a corresponding increase in the net revenue interest in such Oil and Gas Property) other
than any discrepancy disclosed by the Borrower or such Guarantor in writing to the Administrative Agent at or prior to the delivery of such Engineering
Report. Notwithstanding anything herein to the contrary, if the Administrative Agent is notified of such discrepancy, then the Borrower shall promptly
(but in any event within 10 days after such original Engineering Report was required to be delivered or such longer period as the Administrative Agent
may agree in its sole discretion) deliver an updated Internal Engineering Report (or an Independent Engineering Report if the original Engineering Report
was required to be an Independent Engineering Report) taking into account such discrepancy.

(c)    Interim Redeterminations. In addition to the scheduled Borrowing Base redeterminations provided for in Section 2.02(b), the
Borrowing Base may be further redetermined by the Lenders as follows,
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in each case, based on such information as the Administrative Agent and the Lenders deem relevant (but in accordance with Section 2.02(e)):

(i)     after the Spring 2021 BBRD Effective Date, the Administrative Agent may, and shall at the request of the Required Lenders,
make a redetermination of the Borrowing Base during any six-month period between scheduled redeterminations; provided that, if the Minimum Hedge
Condition has been satisfied, then no interim redetermination of the Borrowing Base may be made under this clause (i) until after the Fall 2021 BBRD
Effective Date;

(ii)    the Administrative Agent shall, at the request of the Borrower, make a redetermination of the Borrowing Base during any
six-month period between scheduled redeterminations; and

(iii)    the Administrative Agent shall, at the request of the Borrower, in connection with any acquisition of Oil and Gas Properties
(whether completed in one transaction or a series of transaction) having a purchase price in excess of the greater of (x) 5% of the then current Borrowing
Base and (y) $10,000,000, make a redetermination of the Borrowing Base.

For the avoidance of doubt, such additional redeterminations of the Borrowing Base shall not constitute nor be construed as a consent to any transaction or
proposed transaction that would not be permitted under the terms of this Agreement. The party requesting the redetermination under this paragraph
(c) shall give the other party at least 10 days’ prior written notice that a redetermination of the Borrowing Base pursuant to this paragraph (c) is to be
performed (or such shorter period as the Administrative Agent and the Borrower may agree to in their sole discretion); provided that, no such prior written
notice shall be required for any redetermination made by the Lenders during the existence of a Default. In connection with any redetermination of the
Borrowing Base under this Section 2.02(c), the Borrower shall provide the Administrative Agent and the Lenders with such information regarding the
Borrower and the Guarantors’ business (including, without limitation, its Oil and Gas Properties, Oil and Gas Related Properties, the Proven Reserves, and
production relating thereto) as the Administrative Agent or any Lender may reasonably request; provided that, in the case of requests for an increase to the
Borrowing Base of an amount in excess of (x) 5% of the Borrowing Base then in effect and (y) $10,000,000, the request of an updated Independent
Engineering Report is deemed to be reasonable. The Administrative Agent shall promptly notify the Borrower in writing of each redetermination of the
Borrowing Base pursuant to this Section 2.02(c) and, the amount of the Borrowing Base as so redetermined and whether the Blocker Period has been
lifted; provided that if such writing does not state that a Blocker Period has been lifted then a Blocker Period is deemed to be in effect with such
redetermination.

(d)    Mandatory Reductions.

(i)    If any Trigger Event has the effect of causing the sum of (A) the BB Value of all Dispositions of Oil and Gas Properties made
since the date of the most recent scheduled Borrowing Base redetermination (including such Trigger Event), (B) the BB Value of all Dispositions of Oil
and Gas Related Properties made since the date of the most recent scheduled Borrowing Base redetermination (including such Trigger Event), (C) the BB
Value of BB Hedges which have been novated, assigned, unwound, terminated, expired or amended since the date of the most recent scheduled Borrowing
Base redetermination (including such Trigger Event), and (D) the BB Value attributed to Oil and Gas Properties subject to title defects not cured to the
satisfaction of the Administrative Agent as provided in Section 5.11 within the 60-day period permitted under Section 5.11 (including such Trigger Event),
to exceed 5% of the Borrowing Base then in effect, then effective as of the applicable Trigger Event Date, the Borrowing Base shall be automatically
reduced by the BB Value of the Oil and Gas Properties, Oil and Gas Related Properties, and BB Hedges, as applicable, that are covered by such Trigger
Event as determined by the
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Administrative Agent. If any notice event is triggered under Section 6.01(g) as to any Lien, then effective as of the date such notice is delivered to the
Administrative Agent, the Borrowing Base shall be automatically reduced by the BB Value attributed to such Lien. For the avoidance of doubt, the
mandatory reduction in the Borrowing Base required under this clause (i) shall not constitute nor be construed as a consent to any transaction or proposed
transaction that would not be permitted under the terms of this Agreement.

(ii)    Effective immediately as of the date of incurrence of any Senior Unsecured Note Indebtedness (other than Senior Unsecured
Note Indebtedness issued pursuant to an Exchange Offer), unless otherwise consented to by the Required Lenders, the Borrowing Base shall automatically
reduce on such date by an amount equal to 25% of (A) the principal amount of such Senior Unsecured Note Indebtedness (without giving effect to any
original issue discount) minus (B) the sum of (1) to the extent such Senior Unsecured Note Indebtedness constitutes a refinancing of Senior Unsecured
Note Indebtedness permitted by Section 6.21, the principal amount of Senior Unsecured Note Indebtedness being refinanced thereby and (2) the aggregate
principal amount of Second Lien Debt repaid with the proceeds of such Senior Unsecured Note Indebtedness, and such reduced Borrowing Base shall
remain in effect until the date the Borrowing Base is otherwise redetermined or adjusted pursuant to this Agreement. For the avoidance of doubt, the
mandatory reduction in the Borrowing Base required under this clause (ii) shall not constitute nor be construed as a consent to any transaction or proposed
transaction that would not be permitted under the terms of this Agreement.

(iii)    Unless the reduction set forth in this clause (iii) is waived by the Required Lenders, the Borrowing Base shall automatically
reduce on July 1, 2020 by an amount equal to $25,000,000. The Borrowing Base, as reduced pursuant to this Section 2.02(d)(iii) shall remain in effect at
such applicable amount until the effective date of any subsequent Borrowing Base redetermination or adjustment made in accordance with the terms of this
Agreement.

(e)    Standards for Redetermination. Each redetermination of the Borrowing Base by the Administrative Agent and the Lenders pursuant to
this Section 2.02 shall be made (i) in the sole discretion of the Administrative Agent and the Lenders (but in accordance with the other provisions of this
Section 2.02(e)), (ii) in accordance with the Administrative Agent’s and the Lenders’ customary internal standards and practices for valuing and
redetermining the value of Oil and Gas Properties in connection with reserve based oil and gas loan transactions, (iii) in conjunction with the most recent
Independent Engineering Report or Internal Engineering Report, as applicable, or other information received by the Administrative Agent and the Lenders
relating to the Proven Reserves of the Borrower and the Guarantors, and (iv) based upon the estimated value of the Proven Reserves owned by the
Borrower and the Guarantors as determined by the Administrative Agent and the Lenders. In valuing and redetermining the Borrowing Base, the
Administrative Agent and the Lenders may also consider the business, financial condition, and Indebtedness obligations of the Borrower and the
Guarantors and such other factors as the Administrative Agent and the Lenders customarily deem appropriate, including without limitation, commodity
price assumptions, projections of production, operating expenses, general and administrative expenses, capital costs, working capital requirements,
liquidity evaluations, dividend payments, environmental costs, and legal costs. In that regard, the Borrower acknowledges that the determination of the
Borrowing Base contains a value cushion (market value in excess of loan value), which is essential for the adequate protection of the Administrative Agent
and the Lenders. Subject to the last sentence of Section 5.08(a), to the extent a Proven Reserve is not encumbered by an Acceptable Security Interest, such
Proven Reserve shall not be included or considered for inclusion in the Borrowing Base to the extent an Acceptable Security Interest thereon would be
necessary to cause the Administrative Agent to have an Acceptable Security Interest in (x) at least 90% (by value) or, to the extent requested by the
Administrative Agent, 95% (by value) of the Proven Reserves and the Oil and Gas Properties relating thereto, (y) 90% (by value) or, to the extent
requested by the Administrative Agent, 95% (by value) of the Loan Parties’ other Oil and Gas
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Properties, and (z) 100% (by value) of the Original Mortgaged Properties (other than such Original Mortgaged Properties which are Disposed of as
permitted under Section 6.04(c)). At all times after the Administrative Agent has given the Borrower notification of a redetermination of the Borrowing
Base under this Section 2.02, the Borrowing Base shall be equal to the redetermined amount or such lesser amount designated by the Borrower and
disclosed in writing to the Administrative Agent and the Lenders until the Borrowing Base is subsequently redetermined in accordance with this
Section 2.02; provided that the Borrower shall not request that the Borrowing Base be reduced to a level that would result in a Borrowing Base Deficiency
(without giving effect to the proviso in the definition thereof). Notwithstanding anything herein to the contrary, (x) to the extent the redetermined
Borrowing Base is less than or equal to the Borrowing Base in effect prior to such redetermination, such redetermined Borrowing Base must be approved
by the Administrative Agent and the Required Lenders, and (y) to the extent the redetermined Borrowing Base is greater than the Borrowing Base in effect
prior to such redetermination, such redetermined Borrowing Base must be approved by the Administrative Agent and all of the Lenders.

Section 2.03    Method of Borrowing.

(a)    Notice. Each Borrowing shall be made pursuant to the applicable Notice of Borrowing given by Borrower to Administrative Agent not
later than (i) in the case of the Borrowings to be made on the Closing Date (y) 11:00 a.m. (Houston, Texas time) on the second Business Day before the
date of the proposed Borrowing, in the case of a Eurodollar Rate Advance or (z) 10:00 a.m. (Houston, Texas time) on the Business Day of the proposed
Borrowing, in the case of a Reference Rate Advance or (ii) in the case of all Borrowings to be made after the Closing Date, (y) 11:00 a.m. (Houston, Texas
time) on the third Business Day before the date of the proposed Borrowing, in the case of a Eurodollar Rate Advance or (z) 10:00 a.m. (Houston, Texas
time) on the Business Day of the proposed Borrowing, in the case of a Reference Rate Advance, which shall give to each Lender prompt notice of such
proposed Borrowing, by facsimile or by electronic mail. Each Notice of Borrowing shall be by facsimile or by electronic mail (with a PDF file of the
executed Notice of Borrowing attached), specifying (i) the requested date of such Borrowing (which shall be a Business Day), (ii) the requested Type of
Advances comprising such Borrowing, (iii) the aggregate amount of such Borrowing, and (iv) if such Borrowing is to be comprised of Eurodollar Rate
Advances, the requested Interest Period for each such Advance; provided that, all Borrowings to be made on the Closing Date shall consist only of
Reference Rate Advance (which may, subject to the terms of this Agreement, be thereafter Converted into Eurodollar Rate Advances) unless a
breakfunding agreement reasonably satisfactory to the Administrative Agent has been executed by the Borrower concurrent with the delivery of such
Notice of Borrowing. In the case of a proposed Borrowing comprised of Eurodollar Rate Advances, the Administrative Agent shall promptly notify each
Lender of the applicable interest rate under Section 2.09(b). Each Lender shall, before 12:00 noon (Houston, Texas time) on the date of such Borrowing,
make available for the account of its applicable Lending Office to the Administrative Agent at its address referred to in Section 9.09, or such other location
as the Administrative Agent may specify by notice to the Lenders, in same day funds, such Lender’s pro rata share of such Borrowing. After the
Administrative Agent’s receipt of such funds and upon fulfillment of the applicable conditions set forth in Article III, the Administrative Agent will make
such funds available to the Borrower at its account with the Administrative Agent or as otherwise directed by the Borrower with written notice to the
Administrative Agent.

(b)    Conversions and Continuations. In order to elect to Convert or continue an Advance under this paragraph, the Borrower shall deliver an
irrevocable Notice of Conversion or Continuation to the Administrative Agent at the Administrative Agent’s office no later than 10:00 a.m. (Houston,
Texas time) (i) on the Business Day of the proposed Conversion date in the case of a Conversion to a Reference Rate Advance and (ii) at least three
Business Days in advance of the proposed Conversion or continuation date in the case of a Conversion to, or a continuation of, a Eurodollar Rate Advance.
Each such Notice of Conversion or Continuation shall be in writing or by facsimile or by electronic mail (with a PDF file of the
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executed Notice of Conversion or Continuation attached), specifying (i) the requested Conversion or continuation date (which shall be a Business Day), (ii)
the amount and Type of the Advance to be Converted or continued, (iii) whether a Conversion or continuation is requested and, if a Conversion, into what
Type of Advance, and (iv) in the case of a Conversion to, or a continuation of, a Eurodollar Rate Advance, the requested Interest Period. Promptly after
receipt of a Notice of Conversion or Continuation under this paragraph, the Administrative Agent shall provide each Lender with a copy thereof and, in the
case of a Conversion to or a continuation of a Eurodollar Rate Advance, notify each Lender of the applicable interest rate under Section 2.09(b). The
portion of Advances comprising part of the same Borrowing that are Converted to Advances of another Type shall constitute a new Borrowing.

(c)    Certain Limitations. Notwithstanding anything to the contrary contained in paragraphs (a) and (b) above:

(i)    at no time shall there be more than eight Interest Periods applicable to outstanding Eurodollar Rate Advances;

(ii)    if any Lender shall, at least one Business Day before the date of any requested Borrowing, Conversion, or continuation, notify
the Administrative Agent that the introduction of any Legal Requirement after the date hereof, or any change in or in the interpretation of any Legal
Requirement as in effect on the date hereof, makes it unlawful, or that any central bank or other Governmental Authority asserts that it is unlawful, for
such Lender or its Lending Office to perform its obligations under this Agreement to make Eurodollar Rate Advances or to fund or maintain Eurodollar
Rate Advances, the right of the Borrower to select Eurodollar Rate Advances from such Lender shall be suspended until such Lender shall notify the
Administrative Agent that the circumstances causing such suspension no longer exist, and the Advance made by such Lender in respect of such Borrowing,
Conversion, or continuation shall be a Reference Rate Advance;

(iii)    subject to clause (vii) below, if the Administrative Agent is unable to determine the Eurodollar Rate for Eurodollar Rate
Advances comprising any requested Borrowing, the right of the Borrower to select Eurodollar Rate Advances for such Borrowing or for any subsequent
Borrowing shall be suspended until the Administrative Agent shall notify the Borrower and the Lenders that the circumstances causing such suspension no
longer exist, and each Advance comprising such Borrowing shall be a Reference Rate Advance;

(iv)    subject to clause (vii) below, if the Majority Lenders shall, at least one Business Day before the date of any requested
Borrowing, notify the Administrative Agent that the Eurodollar Rate for Eurodollar Rate Advances comprising such Borrowing will not adequately reflect
the cost to such Lenders of making or funding their respective Eurodollar Rate Advances, as the case may be, for such Borrowing, the right of the
Borrower to select Eurodollar Rate Advances for such Borrowing or for any subsequent Borrowing shall be suspended until the Administrative Agent shall
notify the Borrower and the Lenders that the circumstances causing such suspension no longer exist, and each Advance comprising such Borrowing shall
be a Reference Rate Advance;

(v)    if the Borrower shall fail to select the duration or continuation of any Interest Period for any Eurodollar Rate Advances in
accordance with the provisions contained in the definition of “Interest Period” in Section 1.01 and paragraph (b) above, the Administrative Agent shall
forthwith so notify the Borrower and the Lenders and such Advances shall be made available to the Borrower on the date of such Borrowing as Eurodollar
Rate Advances with an Interest Period of one month or, if an existing Advance, Convert into Reference Rate Advances;
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(vi)    no Borrowing may be made as, continued as or Converted into, Eurodollar Rate Advances at any time that a Default has
occurred and is continuing; and

(vii)    Effect of Benchmark Transition Event.

(A)    Notwithstanding anything to the contrary herein or in any other Loan Document, upon the occurrence of (and any Hedge Contract
shall be deemed not to be a “Loan Document” for purposes of this Section 2.03(c)(vii)) if a Benchmark Transition Event or an Early Opt-in
Election, as applicable, the Administrative Agent and the Borrower may amend this Agreement to replace the Eurodollar Base Rate with a
Replacement Rate. Any such amendment with respect to a Benchmark Transition Event will become effective at 5:00 p.m. (Houston,
Texasand its related Benchmark Replacement Date have occurred prior to the Reference Time in respect of any setting of the then-current
Benchmark, then (x) if a Replacement Rate is determined in accordance with clause (a)(1) or (a)(2) of the definition of “Replacement Rate”
for such Benchmark Replacement Date, such Replacement Rate will replace such Benchmark for all purposes hereunder and under any Loan
Document in respect of such Benchmark setting and subsequent Benchmark settings without any amendment to, or further action or consent of
any other party to, this Agreement or any other Loan Document and (y) if a Replacement Rate is determined in accordance with clause (a)(3)
of the definition of “Replacement Rate” for such Benchmark Replacement Date, such Replacement Rate will replace such Benchmark for all
purposes hereunder and under any Loan Document in respect of any Benchmark setting at or after 5:00 p.m. (New York City time) on the fifth
(5th) Business Day after the Administrative Agent has posted such proposed amendment to all Lenders and the Borrowerdate notice of such
Replacement Rate is provided to the Lenders (with a copy provided to the Borrower) without any amendment to, or further action or consent
of any other party to, this Agreement or any other Loan Document so long as the Administrative Agent has not received, by such time, written
notice of objection to such amendmentReplacement Rate from Lenders comprising the Majority Lenders. Any such amendment with respect
to an Early Opt-in Election will become effective on the date that Lenders comprising the Majority Lenders have delivered to the
Administrative Agent written notice that such Majority Lenders accept such amendment. No replacement of the Eurodollar Base Rate with a
Replacement Rate pursuant to this Section 2.03(c)(vii) will occur prior to the applicable Benchmark Transition Start Date.Notwithstanding
anything to the contrary herein or in any other Loan Document, if a Term SOFR Transition Event and its related Benchmark Replacement
Date have occurred prior to the Reference Time in respect of any setting of the then-current Benchmark, then the applicable Replacement Rate
will replace the then-current Benchmark for all purposes hereunder or under any Loan Document in respect of such Benchmark setting and
subsequent Benchmark settings, without any amendment to, or further action or consent of any other party to, this Agreement or any other
Loan Document; provided that this clause (B) shall not be effective unless the Administrative Agent has delivered to the Lenders and the
Borrower a Term SOFR Notice. For the avoidance of doubt, the Administrative Agent shall not be required to deliver a Term SOFR Notice
after a Term SOFR Transition Event and may elect or not elect to do so in its sole discretion.

(B)    In connection with the implementation of a Replacement Rate, the Administrative Agent will have the right to make Benchmark
Replacement Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in any other Loan Document,
any amendments implementing such Benchmark Replacement Conforming Changes will become effective without any further action or
consent of any other party to this Agreement or any other Loan Document.

(C)    The Administrative Agent will promptly notify the Borrower and the Lenders of (1A) any occurrence of a Benchmark Transition
Event, a Term SOFR Transition Event or an Early
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Opt-in Election, as applicable, and its related Benchmark Replacement Date and Benchmark Transition Start Date, (2B) the implementation
of any “Replacement Rate”, (3C) the effectiveness of any Benchmark Replacement Conforming Changes, (D) the removal or reinstatement of
any tenor of a Benchmark pursuant to Section 2.03(c)(vii)(D) below and (4E) the commencement or conclusion of any Benchmark
Unavailability Period. Any determination, decision or election that may be made by the Administrative Agent or, if applicable, any Lender (or
group of Lenders) pursuant to this Section 2.03(c)(vii), including any determination with respect to a tenor, rate or adjustment or of the
occurrence or non-occurrence of an event, circumstance or date and any decision to take or refrain from taking any action or any selection,
will be conclusive and binding absent manifest error and may be made in its or their sole discretion and without consent from any other party
heretoto this Agreement or any other Loan Document, except, in each case, as expressly required pursuant to this Section 2.03(c)(vii).

(D)    Notwithstanding anything to the contrary herein or in any other Loan Document, at any time (including in connection with the
implementation of a Replacement Rate), (A) if the then-current Benchmark is a term rate (including Term SOFR or USD LIBOR) and either
(1) any tenor for such Benchmark is not displayed on a screen or other information service that publishes such rate from time to time as
selected by the Administrative Agent in its reasonable discretion or (2) the regulatory supervisor for the administrator of such Benchmark has
provided a public statement or publication of information announcing that any tenor for such Benchmark is or will be no longer representative,
then the Administrative Agent may modify the definition of “Interest Period” for any Benchmark settings at or after such time to remove such
unavailable or non-representative tenor and (B) if a tenor that was removed pursuant to clause (A) above either (1) is subsequently displayed
on a screen or information service for a Benchmark (including a Replacement Rate) or (2) is not, or is no longer, subject to an announcement
that it is or will no longer be representative for a Benchmark (including a Replacement Rate), then the Administrative Agent may modify the
definition of “Interest Period” for all Benchmark settings at or after such time to reinstate such previously removed tenor.

(E)     (D) Upon the Borrower’s receipt of notice of the commencement of a Benchmark Unavailability Period, the Borrower may
revoke any request for a Eurodollar Rate Advance of, conversion to or continuation of Eurodollar Rate Advances to be made, converted or
continued during any Benchmark Unavailability Period and, failing that, the Borrower will be deemed to have converted any such request into
a request for a borrowing of or conversion to a Reference Rate AdvanceAdvances . During any Benchmark Unavailability Period or at any
time that a tenor for the then-current Benchmark is not an Available Tenor, the component of the Adjusted Reference Rate based upon the
Eurodollar Base Ratethen-current Benchmark or such tenor for such Benchmark, as applicable, will not be used in any determination of the
Adjusted Reference Rate.

(E) The Replacement Rate shall replace the Eurodollar Base Rate for all purposes under the Loan Documents unless and until (1) an
event described in Section 2.03(c)(ii), (iii) or (iv) or a Benchmark Transition Event occurs with respect to the Replacement Rate or (2) the
Administrative Agent (or the Majority Lenders through the Administrative Agent) notifies the Borrower that the Replacement Rate does not
adequately and fairly reflect the cost to the Lenders of funding the Advances bearing interest at the Replacement Rate, at which time the right
of the Borrower to select Advances bearing interest at the Replacement Rate for any Borrowing shall be suspended until the Administrative
Agent shall notify the Borrower and the Lenders that the circumstances causing such suspension no longer exist, and each Advance bearing
interest at the Replacement Rate shall be Converted to a Reference Rate Advance.
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(d)    Notices Irrevocable. Each Notice of Borrowing and Notice of Continuation or Conversion delivered by the Borrower hereunder,
including its deemed request for borrowing made hereunder, shall be irrevocable and binding on the Borrower.

(e)    Funding by Lenders; Administrative Agent Reliance. Unless the Administrative Agent shall have received notice from a Lender before
the date of any Borrowing that such Lender will not make available to the Administrative Agent such Lender’s Pro Rata Share of any Borrowing, the
Administrative Agent may assume that such Lender has made its Pro Rata Share of such Borrowing available to the Administrative Agent on the date of
such Borrowing in accordance with Section 2.03(a), and the Administrative Agent may, in reliance upon such assumption, make available to the Borrower
on such date a corresponding amount. If and to the extent that such Lender shall not have so made its Pro Rata Share of such Borrowing available to the
Administrative Agent, such Lender and the Borrower severally agree to immediately repay to the Administrative Agent on demand such corresponding
amount, together with interest on such amount, for each day from the date such amount is made available to the Borrower until the date such amount is
repaid to the Administrative Agent, at (i) in the case of the Borrower, the interest rate applicable on such day to Advances comprising such Borrowing and
(ii) in the case of such Lender, the lesser of (A) the greater of the Federal Funds Rate and a rate determined by the Administrative Agent in accordance
with banking industry rules on interbank compensation and (B) the Maximum Rate. If such Lender shall repay to the Administrative Agent such
corresponding amount and interest as provided above, such corresponding amount so repaid shall constitute such Lender’s Advance as part of such
Borrowing for purposes of this Agreement even though not made on the same day as the other Advances comprising such Borrowing.

(f)    Payments by Borrower; Presumptions by Administrative Agent. Unless the Administrative Agent shall have received notice from the
Borrower prior to the date on which any payment is due to the Administrative Agent for the account of the Lenders or the Issuing Lender hereunder that
the Borrower will not make such payment, the Administrative Agent may assume that the Borrower has made such payment on such date in accordance
herewith and may, in reliance upon such assumption, distribute to the Lenders or the Issuing Lender, as the case may be, the amount due. In such event, if
the Borrower has not in fact made such payment, then each of the Lenders or the Issuing Lender, as the case may be, severally agrees to repay to the
Administrative Agent forthwith on demand the amount so distributed to such Lender or Issuing Lender, with interest thereon, for each day from and
including the date such amount is distributed to it to but excluding the date of payment to the Administrative Agent, at the lesser of (i) the greater of the
Federal Funds Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation and (ii) the
Maximum Rate.

Section 2.04    Termination and Reduction of the Commitments; Aggregate Maximum Credit Amounts.

(a)    Unless previously terminated, the Commitments shall terminate on the Commitment Termination Date. If at any time the aggregate
Maximum Credit Amounts or the Borrowing Base is terminated or reduced to zero, then the Commitments shall terminate on the effective date of such
termination or reduction.

(b)    The Borrower shall have the right, upon at least three Business Days’ irrevocable notice (provided that, as to a notice of the termination
in whole of the Maximum Credit Amounts, such notice may state that such notice is conditioned upon the effectiveness of other credit facilities, in which
case such notice may be revoked by the Borrower by notice to the Administrative Agent on or prior to the specified effective date) to the Administrative
Agent, to terminate in whole or reduce ratably in part the unused portion of the aggregate Maximum Credit Amounts; provided that (i) each partial
reduction shall be in the aggregate amount of $5,000,000 or in integral multiples of $1,000,000 in excess thereof, and (ii) the
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Borrower shall not terminate or reduce the aggregate Maximum Credit Amounts if, after giving effect to any concurrent prepayment of the Advances in
accordance with Section 2.05(f), the total Credit Exposures would exceed the total Commitments.

(c)    Any reduction and termination of the Commitments and Maximum Credit Amounts pursuant to this Section 2.04 shall be applied
ratably to each Lender’s Commitment and Maximum Credit Amount and shall be permanent, with no obligation of the Lenders to reinstate such
Commitments or Maximum Credit Amounts.

Section 2.05    Prepayment of Advances.

(a)    Optional. The Borrower shall have no right to prepay any principal amount of any Advance except as provided in this Section 2.05(a)
and all notices given pursuant to this Section 2.05(a) shall be irrevocable and binding upon the Borrower (provided that any such notice as to the
repayment in full of all outstanding Advances may state that such notice is conditioned upon the effectiveness of other credit facilities, in which case such
notice may be revoked by the Borrower (by notice to the Administrative Agent on or prior to the specified effective date) if such condition is not satisfied).
Each payment of any Advance pursuant to this Section 2.05(a) shall be made in a manner such that all Advances comprising part of the same Borrowing
are paid in whole or ratably in part other than Advances owing to a Defaulting Lender as provided in Section 2.16. The Borrower may prepay the
Advances, after giving by 11:00 a.m. (Houston, Texas time), (i) in the case of Eurodollar Rate Advances, at least three Business Days’ or (ii) in the case of
Reference Rate Advances, same Business Day irrevocable prior written notice to the Administrative Agent stating the proposed date and aggregate
principal amount of such prepayment. If any such notice is given, the Borrower shall prepay the Advances in whole or ratably in part in an aggregate
principal amount equal to the amount specified in such notice, together with accrued and unpaid interest to the date of such prepayment on the principal
amount prepaid and amounts, if any, required to be paid pursuant to Section 2.11 as a result of such prepayment being made on such date and without
payment of any other premium or penalty; provided, however, that each partial prepayment with respect to: (A) any amounts prepaid in respect of
Eurodollar Rate Advances shall be applied to Eurodollar Rate Advances comprising part of the same Borrowing; (B) any prepayments made in respect of
Reference Rate Advances shall be made in a minimum amount of $1,000,000 and in integral multiples of $500,000 in excess thereof, and (C) any
prepayments made in respect of any Borrowing comprised of Eurodollar Rate Advances shall be made in an aggregate principal amount of at least
$2,000,000 and in integral multiples of $500,000 in excess thereof. Full prepayments of any Borrowing are permitted without restriction of amounts.

(b)    Borrowing Base Deficiency.

(i)    Other than as provided in clauses (ii), (iii), (iv) and (vi) below, if a Borrowing Base Deficiency exists, the Borrower shall, after
receipt of written notice from the Administrative Agent regarding such deficiency, take any of the following actions (and the failure of the Borrower to
take such actions to remedy such Borrowing Base Deficiency shall constitute an election of clause (C) below):

(A)    prepay Advances or, if the Advances have been repaid in full, make deposits into the Cash Collateral Account to provide cash
collateral for the Letter of Credit Exposure, such that the Borrowing Base Deficiency is cured within 30 days after the date such deficiency
notice is received by the Borrower from the Administrative Agent;

(B)    (i) deliver, within 10 days after the date such deficiency notice is received by the Borrower from the Administrative Agent, written
notice to the Administrative Agent indicating the Borrower’s election to pledge as Collateral for the Secured Obligations additional Oil and
Gas Properties acceptable to the Administrative Agent and the Required Lenders such that the
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Borrowing Base Deficiency is cured within 30 days after the date such deficiency notice is received by the Borrower from the Administrative
Agent and (ii) provide such pledge of additional Oil and Gas Properties within such time period;

(C)    (i) deliver, within 10 days after the date such deficiency notice is received by the Borrower from the Administrative Agent, written
notice to the Administrative Agent indicating the Borrower’s election to repay the Advances and make deposits into the Cash Collateral
Account to provide cash collateral for the Letters of Credit, each in five monthly installments equal to one-fifth of such Borrowing Base
Deficiency with the first such installment due 30 days after the date such deficiency notice is received by the Borrower from the
Administrative Agent (or such earlier date as agreed to between the Borrower and the Administrative Agent) and each following installment
due 30 days after the preceding installment and (ii) make such payments and deposits within such time periods; or

(D)    (i) deliver, within 10 days after the date such deficiency notice is received by the Borrower from the Administrative Agent, written
notice to the Administrative Agent indicating the Borrower’s election to combine the options provided in clause (B) and clause (C) above, and
also indicating the amount to be prepaid in installments and the amount to be provided as additional Collateral, and (ii) make such three equal
consecutive monthly installments and deliver such additional Collateral within the time required under clause (B) and clause (C) above.

For the avoidance of doubt, (x) unless the Borrower delivers the requisite written notice to the Administrative Agent of its election under clause (B), (C) or
(D) above, the Borrower is deemed to have elected to cure such Borrowing Base Deficiency as provided in clause (C) above, (y) if a scheduled Borrowing
Base redetermination, a Borrowing Base redetermination allowed under Section 2.02(c), or a Borrowing Base redetermination on account of title defects in
connection with the Oil and Gas Properties given BB Value (each, an “Additional Trigger”) occurs during the existence of a Borrowing Base Deficiency
and an incremental Borrowing Base Deficiency amount results as a result of such Additional Trigger, then the Borrower shall remedy such incremental
Borrowing Base Deficiency pursuant to the terms of this Section 2.05(b)(i), including, if selected by the Borrower, with additional three monthly
installments as to such incremental amount, and (z) in any event, all outstanding Advances shall be paid in full on the Commitment Termination Date and
all Letter of Credit Exposure shall be Cash Collateralized in the Minimum Collateral Amount on the Commitment Termination Date.

(ii)    If, during the existence of a Borrowing Base Deficiency, any Loan Party (or the Administrative Agent as loss payee or assignee)
receives Extraordinary Cash Proceeds, whether as one payment or a series of payments, then the Borrower shall, within one Business Day after receipt of
such proceeds, prepay the Borrowings and Cash Collateralize the Letter of Credit Exposure, in an aggregate amount equal to the lesser of (i) such
Borrowing Base Deficiency and (ii) 100% of such proceeds.

(iii)    If the Borrowing Base is reduced under Section 2.02(d)(i) and such reduction results in a Borrowing Base Deficiency, then the
Borrower shall (A) with respect to a Disposition, prepay Advances or, if the Advances have been repaid in full, make deposits into the Cash Collateral
Account to provide cash collateral for the Letter of Credit Exposure, such that the Borrowing Base Deficiency is cured within one Business Day after the
date the proceeds of such Disposition are received, (B) with respect to a Hedge Event, prepay Advances or, if the Advances have been repaid in full, make
deposits into the Cash Collateral Account to provide cash collateral for the Letter of Credit Exposure, such that the Borrowing Base Deficiency is cured on
the Business Day the proceeds of such Hedge Event are received, and (C) with respect to a reduction in the Borrowing Base as a result of a notice event
triggered under Section 6.01(g), prepay Advances or, if the Advances have been repaid in full, make deposits into the Cash Collateral Account to provide
cash collateral for the Letter of Credit Exposure, such that the Borrowing Base Deficiency on account thereof is cured within one Business Day after such
reduction in the Borrowing Base.
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(iv)    If the Borrowing Base is reduced under Section 2.02(d)(ii) and such reduction results in a Borrowing Base Deficiency, then the
Borrower shall, immediately upon the effectiveness of such reduction, prepay Advances or, if the Advances have been repaid in full, make deposits into
the Cash Collateral Account to provide cash collateral for the Letter of Credit Exposure, in an amount equal to (1) such portion of the Borrowing Base
Deficiency resulting from such reduction plus (2) if a Borrowing Base Deficiency exists prior to such reduction, then an amount equal to the lesser of
(i) the proceeds of such Senior Unsecured Note Indebtedness and (ii) such portion of the Borrowing Base Deficiency in existence immediately prior to
such reduction.

(v)    If a Disposition of Oil and Gas Properties or Oil and Gas Related Properties or a Hedge Event occurs during the period when a
Borrowing Base Deficiency already exists, then in addition to the requirement to repay the Advances and make deposits into the Cash Collateral Account to
provide cash collateral for the Letters of Credit to cure any Borrowing Base Deficiency occurring as a result thereof (as provided in clause (iii) above), the
Borrower shall apply any remaining proceeds resulting from such Disposition or Hedge Event on the date such proceeds are received as prepayments of all
unpaid monthly installments or payments required under this Section 2.05(b), applied pro rata to such payments.

(vi)    If the Borrowing Base is reduced under Section 2.02(d)(iii) and such reduction results in a Borrowing Base Deficiency, then the
Borrower shall, immediately upon the effectiveness of such reduction, prepay Advances or, if the Advances have been repaid in full, make deposits into
the Cash Collateral Account to provide cash collateral for the Letter of Credit Exposure, such that the Borrowing Base Deficiency is cured.

(vii)    Each prepayment pursuant to this Section 2.05(b) shall be accompanied by accrued and unpaid interest on the amount prepaid
to the date of such prepayment and amounts, if any, required to be paid pursuant to Section 2.11 as a result of such prepayment being made on such date.
Each prepayment under this Section 2.05(b) shall be applied to the Advances as determined by the Administrative Agent and agreed to by the Lenders in
their sole discretion.

(c)    Mandatory Prepayments from Asset Events. Unless the requirements set forth in this clause (c) are waived by the Majority Lenders, if
any Loan Party receives Net Cash Proceeds (as such term is defined in the Second Lien Credit Agreement (but without giving effect to any deduction in
the amount of such Net Cash Proceeds as a result of any payment required under this Section 2.05(c)), then the Borrower shall prepay
the outstanding Advances in an amount equal to the amount of such Net Cash Proceeds (but without giving effect to any deduction in the amount of such
Net Cash Proceeds as a result of any payment required under this Section 2.05(c)) on each date on which any Loan Party is required to prepay the
Advances (as such term is defined in the Second Lien Credit Agreement), or any other amount required to be prepaid under the Second Lien Loan
Documents in respect of such Net Cash Proceeds (collectively, the “Second Lien Prepayments”) (including, for the avoidance of doubt, any such Second
Lien Prepayment which would have been required but for the payments required under this Section 2.05(c)) but in any event prior to making any such
Second Lien Prepayment on such date. Notwithstanding the foregoing, the Borrower shall not be required to prepay the Advances under this
Section 2.05(c) with respect to any Second Lien Prepayment if each lender party to the Second Lien Credit Agreement has refused to accept such Second
Lien Prepayment pursuant to Section 2.04(b)(iii) of the Second Lien Credit Agreement. For the avoidance of doubt, receipt by the Administrative Agent or
any Lender of any prepayment made pursuant to this Section 2.05(c) shall not result in a waiver of any Event of Default then existing, including any Event
of Default resulting from any Disposition not permitted under the terms of this Agreement, unless such waiver is made in accordance with Section 9.03.
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(d)    Mandatory Prepayment after Change in Control. Unless the requirements set forth in this clause (d) are waived by the Majority
Lenders, then no later than ten (10) Business Days after the occurrence of a Change in Control, the Borrower shall prepay (or cause to be prepaid) all (and
not less than all) outstanding Advances and shall Cash Collateralize the Letter of Credit Exposure. For the avoidance of doubt, receipt by the
Administrative Agent or any Lender of any prepayment made pursuant to this Section 2.05(d) shall not result in a waiver of any Event of Default then
existing, including any Event of Default resulting from such Change in Control, unless such waiver is made in accordance with Section 9.03.

(e)    Mandatory Prepayment for Availability Reduction. Commencing October 1, 2020 until the Fall 2020 BBRD Effective Date,If a Blocker
Period is in effect and unless the requirements set forth in this clause (e) are otherwise waived by the Required Lenders, the Borrower shall prepay (or
cause to be prepaid) the Advances or, if the Advances have been repaid in full, make deposits into the Cash Collateral Account to provide cash collateral
for the Letter of Credit Exposure, such that Availability is not less than $25,000,000 at any time during such Blocker Period. For the avoidance of doubt,
receipt by the Administrative Agent or any Lender of any prepayment made pursuant to this Section 2.05(e) shall not result in a waiver of any Event of
Default then existing, including any Event of Default resulting from a misrepresentation that the condition in Section 3.02(e) had been met, unless such
waiver is made in accordance with Section 9.03.

(f)    Reduction of Maximum Credit Amounts. On the date of each reduction of the aggregate Maximum Credit Amounts pursuant to
Section 2.04, the Borrower agrees to make a prepayment in respect of the outstanding amount of the Advances, and if the Advances have been repaid in
full, make deposits into the Cash Collateral Account to provide cash collateral for the Letter of Credit Exposure, such that, the aggregate unpaid principal
amount of all Advances plus the Letter of Credit Exposure that has not been Cash Collateralized does not exceed the aggregate Commitments, as so
reduced. Each prepayment pursuant to this Section 2.05(f) shall be accompanied by accrued and unpaid interest on the amount prepaid to the date of such
prepayment and amounts, if any, required to be paid pursuant to Section 2.11 as a result of such prepayment being made on such date. Each prepayment
under this Section 2.05(f) shall be applied first to Reference Rate Advances and then to Eurodollar Rate Advances.

(g)    Excess Cash. If, at any time when Credit Exposure is greater than zero, the Consolidated Cash Balance exceeds the Consolidated Cash
Balance Limit as of the end of the last Business Day of any calendar week, then the Borrower shall, on the immediately following Consolidated Cash
Sweep Date, prepay the Advances in an aggregate principal amount equal to such excess, and, if any excess remains after prepaying all of the Advances as
a result of the Letter of Credit Exposure, Cash Collateralize the Letter of Credit Exposure in an amount equal to such excess. Each prepayment pursuant to
this Section 2.05(g) shall be accompanied by accrued and unpaid interest on the amount prepaid to the date of such prepayment. Each prepayment under
this Section 2.05(g) shall be applied first to Reference Rate Advances and then to Eurodollar Rate Advances. The requirements set forth in this clause
(g) may be waived by the Required Lenders.

(h)    Ratable Prepayment. Each payment of any Advance pursuant to this Section 2.05 shall be made in a manner such that all Advances
comprising part of the same Borrowing are paid in whole or ratably in part.

(i)    Interest and Costs. Each prepayment pursuant to this Section 2.05 shall be accompanied by accrued and unpaid interest on the amount
prepaid to the date of such prepayment and amounts, if any, required to be paid pursuant to Section 2.11 as a result of such prepayment being made on
such date.

Section 2.06    Repayment of Advances. The Borrower shall repay to the Administrative Agent for the ratable benefit of the Lenders the
outstanding principal amount of each Advance, together with any accrued and unpaid interest thereon, on the Maturity Date or such earlier date pursuant to
Section 7.02 or Section 7.03.
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Section 2.07    Letters of Credit.

(a)    Commitment for Letters of Credit. The Issuing Lender, the Lenders, Holdings, and the Borrower each agrees that effective as of the
Closing Date, the Existing Letters of Credit shall be deemed to have been issued and maintained under, and to be governed by the terms and conditions of,
this Agreement.    Subject to the terms and conditions set forth in this Agreement, the Issuing Lender agrees, in reliance upon the agreements of the other
Lenders set forth in this Section 2.07, from time to time on any Business Day during the period from the Closing Date until the Commitment Termination
Date, to issue, increase or extend the Expiration Date of Letters of Credit for the account of any Loan Party, provided that no Letter of Credit will be
issued, increased, or extended:

(i)    if such issuance, increase, or extension would cause the Letter of Credit Exposure to exceed the lesser of (A) $25,000,000 and
(B) an amount equal to (1) the Commitments in effect at such time minus (2) the sum of the aggregate outstanding amount of all Advances;

(ii)    unless such Letter of Credit has an Expiration Date not later than the earlier of (A) 12 months after its issuance or extension and
(B) five Business Days prior to the Maturity Date (an “Acceptable Letter of Credit Maturity Date”); provided that, (1) if the Commitments are terminated
in whole pursuant to Section 2.04, the Borrower shall either (A) deposit into the Cash Collateral Account cash in an amount equal to the Minimum
Collateral Amount for the Letters of Credit which have an expiry date beyond the date the Commitments are terminated or (B) provide a replacement letter
of credit (or other security) reasonably acceptable to the Administrative Agent and the Issuing Lender in an amount equal to the Minimum Collateral
Amount, and (2) any such Letter of Credit with a one-year tenor may expressly provide for an automatic extension of one additional year so long as such
Letter of Credit expressly allows the Issuing Lender, at its sole discretion, to elect not to provide such extension within the time periods agreed to in the
applicable Letter of Credit; provided that, in any event, such automatic extension may not result in an Expiration Date that occurs after the fifth Business
Day prior to the Maturity Date;

(iii)    unless such Letter of Credit is a standby letter of credit not supporting the repayment of indebtedness for borrowed money of
any Person;

(iv)    unless such Letter of Credit is in form and substance acceptable to the Issuing Lender in its sole discretion exercised in good
faith;

(v)    unless the Borrower has delivered to the Issuing Lender a completed and executed Letter of Credit Application;

(vi)    unless such Letter of Credit is governed by (A) the Uniform Customs and Practice for Documentary Credits (2007 Revision),
International Chamber of Commerce Publication No. 600, or (B) the International Standby Practices (ISP98), International Chamber of Commerce
Publication No. 590, in either case, including any subsequent revisions thereof approved by a Congress of the International Chamber of Commerce and
adhered to by the Issuing Lender;

(vii)    if any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin or restrain the
Issuing Lender from issuing, increasing or extending such Letter of Credit, or any Legal Requirement applicable to the Issuing Lender or any request or
directive (whether or not having the force of law) from any Governmental Authority with jurisdiction over the Issuing Lender shall prohibit, or request that
the Issuing Lender refrain from, the issuance, increase or extension of
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letters of credit generally or such Letter of Credit in particular or shall impose upon the Issuing Lender with respect to such Letter of Credit any restriction,
reserve or capital requirement (for which the Issuing Lender is not otherwise compensated hereunder) not in effect on the date hereof, or shall impose
upon the Issuing Lender any unreimbursed loss, cost or expense which was not applicable on the date hereof and which the Issuing Lender in good faith
deems material to it;

(viii)    if the issuance, increase or extension of such Letter of Credit would violate one or more policies of the Issuing Lender
applicable to letters of credit generally;

(ix)    if Letter of Credit is to be denominated in a currency other than Dollars;

(x)    if such Letter of Credit supports the obligations of any Person in respect of (x) a lease of real property, or (y) an employment
contract if the Issuing Lender reasonably determines that the Borrower’s obligation to reimburse any draws under such Letter of Credit may be limited; or

(xi)    any Lender is at such time a Defaulting Lender hereunder, unless such Defaulting Lender’s Fronting Exposure as to Letters of
Credit has been fully reallocated or Cash Collateralized pursuant to Section 2.16 below or the Issuing Lender has entered into other satisfactory
arrangements with the Borrower or such Lender to eliminate the Issuing Lender’s risk with respect to such Lender.

(b)    Requesting Letters of Credit. Each Letter of Credit (other than the issuance of Existing Letters of Credit which are deemed issued
hereunder) shall be issued, increased or extended pursuant to a Letter of Credit Application given by the Borrower to the Administrative Agent and the
Issuing Lender by facsimile, electronic mail or other writing not later than 11:00 a.m. (Houston, Texas time) on the third Business Day before the proposed
date of issuance, increase or extension for the Letter of Credit. Each Letter of Credit Application shall be fully completed and shall specify the information
required therein. Each Letter of Credit Application shall be irrevocable and binding on the Borrower. Subject to the terms and conditions hereof, the
Issuing Lender shall before 2:00 p.m. (Houston, Texas time) on the date of such Letter of Credit Application issue, increase or extend such Letter of Credit
to the beneficiary of such Letter of Credit.

(c)    Reimbursements for Letters of Credit; Funding of Participations.

(i)    With respect to any Letter of Credit, in accordance with the related Letter of Credit Application, the Borrower agrees to pay on
the Business Day the Borrower receives notice of such drawing from the Issuing Bank if such notice is received by the Borrower prior to 11:00 a.m.
(Houston, Texas time) or, if such notice is received after 11:00 a.m. (Houston, Texas time), then on the Business Day following such notice to the
Administrative Agent (the applicable date, the “LC Payment Date”) on behalf of the Issuing Lender an amount equal to any amount paid by the Issuing
Lender under such Letter of Credit. Upon the Issuing Lender’s demand for payment under the terms of a Letter of Credit Application, the Borrower may,
with a written notice, request that the Borrower’s obligations to the Issuing Lender thereunder be satisfied with the proceeds of an Advance in the same
amount (notwithstanding any minimum size or increment limitations on individual Advances). If the Borrower does not make such request and does not
otherwise make the payments demanded by the Issuing Lender as required under this Agreement or the Letter of Credit Application, then the Borrower
shall be deemed for all purposes of this Agreement to have requested such an Advance in the same amount and the transfer of the proceeds thereof to
satisfy the Borrower’s obligations to the Issuing Lender, and the Borrower hereby unconditionally and irrevocably authorizes, empowers, and directs the
Lenders to make such Advance, to transfer the proceeds thereof to the Issuing Lender in satisfaction of such obligations, and to record and otherwise treat
such payments as an Advance to the Borrower. The Administrative Agent and each Lender may record and otherwise treat the making of such Borrowings
as the making of a Borrowing to the Borrower under this Agreement as if
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requested by the Borrower. Nothing herein is intended to release any of the Borrower’s obligations under any Letter of Credit Application, but only to
provide an additional method of payment therefor. The making of any Borrowing under this Section 2.07(c) shall not constitute a cure or waiver of any
Default, other than the payment Default which is satisfied by the application of the amounts deemed advanced hereunder, caused by the Borrower’s failure
to comply with the provisions of this Agreement or the Letter of Credit Application.

(ii)    Each Lender (including the Lender acting as Issuing Lender) shall, upon notice from the Administrative Agent that the Borrower
has requested or is deemed to have requested an Advance pursuant to Section 2.03 and regardless of whether (A) the conditions in Section 3.02 have been
met, (B) such notice complies with Section 2.03, or (C) a Default exists, make funds available to the Administrative Agent for the account of the Issuing
Lender in an amount equal to such Lender’s Pro Rata Share of the amount of such Advance not later than 1:00 p.m. (Houston, Texas time) on the Business
Day specified in such notice by the Administrative Agent if such notice is sent no later than 10:00 a.m. (Houston, Texas time) on such day (or not later
than 1:00 p.m. (Houston, Texas time) on the immediately following Business Day if such notice is sent later than 10:00 a.m. (Houston, Texas time)),
whereupon each Lender that so makes funds available shall be deemed to have made an Advance to the Borrower in such amount. The Administrative
Agent shall remit the funds so received to the Issuing Lender.

(iii)    Until all the Lenders shall have made their respective Advances available to the Administrative Agent pursuant to this
Section 2.07 or the Borrower has otherwise made a payment to the Issuing Lender of all unpaid Letter of Credit Obligations, (x) the unpaid Letter of
Credit Obligations then due from the Borrower (but in any case, only after the LC Payment Date) shall bear interest at the lesser of (A) the Default Rate
and (B) the Maximum Rate for the period from the date such payment is required to the date on which such payment is made and such interest shall be
payable as provided in Section 2.09(c) and (y) to the extent the Borrower has not paid such interest or is not required to pay such interest, then each Lender
that has not made the Advances available to the Administrative Agent pursuant to this Section 2.07(c) agrees to pay interest on the amount that such Lender
was required to make hereunder from such date such amount was due until the date such amount is paid to the Issuing Lender (either by such Lender or by
the Borrower) at the lesser of (A) the Federal Funds Rate for such day for the first three days and thereafter the interest rate applicable to the Advance and
(B) the Maximum Rate. Whenever, at any time after the Administrative Agent has received from any Lender such Lender’s Advance, the Administrative
Agent receives any payment on account thereof, the Administrative Agent will pay to such Lender its participating interest in such amount (appropriately
adjusted, in the case of interest payments, to reflect the period of time during which such Lender’s Advance was outstanding and funded), which payment
shall be subject to repayment by such Lender if such payment received by the Administrative Agent is required to be returned. Each Lender’s obligation to
make the Advance pursuant to this Section 2.07 shall be absolute and unconditional and shall not be affected by any circumstance, including (1) any
set-off, counterclaim, recoupment, defense or other right which such Lender or any other Person may have against the Issuing Lender, the Administrative
Agent or any other Person for any reason whatsoever; (2) the occurrence or continuance of a Default or the termination of the Commitments; (3) any
breach of this Agreement by Holdings, any Loan Party or any other Lender; or (4) any other circumstance, happening or event whatsoever, whether or not
similar to any of the foregoing.

(iv)    If at any time, the Commitments shall have expired or shall have been terminated while any Letter of Credit Exposure is
outstanding, each Lender, at the sole option of the Issuing Lender, shall fund its participation in such Letters of Credit in an amount equal to such Lender’s
Pro Rata Share of the unpaid amount of the Borrower’s payment obligations under drawn Letters of Credit. The Issuing Lender shall notify the
Administrative Agent, and in turn, the Administrative Agent shall notify each such Lender of the amount of such participation, and such Lender will
transfer to the Administrative Agent for the account of the Issuing Lender on the next Business Day following such notice, in immediately available
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funds, the amount of such participation. At any time after the Issuing Lender has made a payment under any Letter of Credit and has received from any
Lender funding of its participation in respect of such payment in accordance with this clause (iv), if the Administrative Agent receives for the account of
the Issuing Lender any payment in respect of the related Letter of Credit Exposure or interest thereon (whether directly from the Borrower or otherwise,
including proceeds of cash collateral applied thereto by the Administrative Agent), the Administrative Agent shall distribute to such Lender its Pro Rata
Share thereof in the same funds as those received by the Administrative Agent.

(d)    Participations. Upon the date of the issuance or increase of a Letter of Credit or the deemed issuance of the Existing Letters of Credit
under Section 2.07(a), the Issuing Lender shall be deemed to have sold to each other Lender and each other Lender shall have been deemed to have
purchased from the Issuing Lender a participation in the related Letter of Credit Obligations equal to such Lender’s Pro Rata Share at such date and such
sale and purchase shall otherwise be in accordance with the terms of this Agreement. The Issuing Lender shall promptly notify each such participant
Lender by facsimile, telephone, or electronic mail (PDF) of each Letter of Credit issued or increased and the actual dollar amount of such Lender’s
participation in such Letter of Credit.

(e)    Obligations Unconditional. The obligations of the Borrower under this Agreement in respect of each Letter of Credit shall be
unconditional and irrevocable, and shall be paid strictly in accordance with the terms of this Agreement under all circumstances, notwithstanding the
following circumstances:

(i)    any lack of validity or enforceability of any Letter of Credit Documents;

(ii)    any amendment or waiver of or any consent to departure from any Letter of Credit Documents;

(iii)    the existence of any claim, set-off, defense or other right which Holdings or any Loan Party or Subsidiary may have at any time
against any beneficiary or transferee of such Letter of Credit (or any Persons for whom any such beneficiary or any such transferee may be acting), the
Issuing Lender, any Lender or any other person or entity, whether in connection with this Agreement, the transactions contemplated in this Agreement or in
any Letter of Credit Documents or any unrelated transaction;

(iv)    any statement or any other document presented under such Letter of Credit proving to be forged, fraudulent, invalid or
insufficient in any respect or any statement therein being untrue or inaccurate in any respect to the extent the Issuing Lender would not be liable therefor
pursuant to the following paragraph (g);

(v)    payment by the Issuing Lender under such Letter of Credit against presentation of a draft or certificate which does not comply
with the terms of such Letter of Credit; or

(vi)    any other circumstance or happening whatsoever, whether or not similar to any of the foregoing;

provided, however, that nothing contained in this paragraph (e) shall be deemed to constitute a waiver of any remedies of the Borrower in connection with
the Letters of Credit, including, without limitation, those remedies specified in paragraph (g) below.

(f)    Prepayments of Letters of Credit. In the event that any Letter of Credit shall be outstanding or shall be drawn and not reimbursed on or
prior to the Acceptable Letter of Credit Maturity Date, the Borrower shall pay to the Administrative Agent an amount equal to the Minimum Collateral
Amount allocable to such Letter of Credit, such amount to be due and payable on the Acceptable Letter of Credit Maturity Date, and to be held in the Cash
Collateral Account and applied in accordance with paragraph (h) below.
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(g)    Liability of Issuing Lender. The Borrower assumes all risks of the acts or omissions of any beneficiary or transferee of any Letter of
Credit with respect to its use of such Letter of Credit. Neither the Issuing Lender nor any of its officers or directors shall be liable or responsible for:

(i)    the use which may be made of any Letter of Credit or any acts or omissions of any beneficiary or transferee in connection
therewith;

(ii)    the validity, sufficiency or genuineness of documents, or of any endorsement thereon, even if such documents should prove to be
in any or all respects invalid, insufficient, fraudulent or forged;

(iii)    payment by the Issuing Lender against presentation of documents which do not comply with the terms of a Letter of Credit,
including failure of any documents to bear any reference or adequate reference to the relevant Letter of Credit; or

(iv)    any other circumstances whatsoever in making or failing to make payment under any Letter of Credit (INCLUDING THE
ISSUING LENDER’S OWN NEGLIGENCE),

except that the Borrower shall have a claim against the Issuing Lender, and the Issuing Lender shall be liable to, and shall promptly pay to, the Borrower,
to the extent of any direct, as opposed to consequential, damages suffered by the Borrower which were caused by the Issuing Lender’s willful misconduct
or gross negligence (as determined in a final, non-appealable judgment of a court of competent jurisdiction) in determining whether documents presented
under a Letter of Credit comply with the terms of such Letter of Credit. In furtherance and not in limitation of the foregoing, the Issuing Lender may accept
documents that appear on their face to be in order, without responsibility for further investigation, regardless of any notice or information to the contrary.

(h)    Cash Collateral Account.

(i)    If the Borrower is required to deposit funds in the Cash Collateral Account pursuant to Sections 2.04(d), 2.05(b), 2.05(d), 7.02(b),
7.03(b) or any other provision under this Agreement, then the Borrower and the Administrative Agent shall establish the Cash Collateral Account and the
Borrower shall execute any documents and agreements, including the Administrative Agent’s standard form assignment of Deposit Accounts, that the
Administrative Agent requests in connection therewith to establish the Cash Collateral Account and grant the Administrative Agent a first priority (subject
to inchoate tax liens), perfected Lien in such account and the funds therein. The Borrower hereby pledges to the Administrative Agent and grants the
Administrative Agent a security interest in the Cash Collateral Account, whenever established, all funds held in the Cash Collateral Account from time to
time, and all proceeds thereof as security for the payment of the Secured Obligations. The Borrower hereby agrees to maintain a first priority (subject to
inchoate tax liens) security interest in all the Cash Collateral Account and such Cash Collateral as security for the Secured Obligations and as security for
the Defaulting Lenders’ obligation to fund participations in respect of Letter of Credit Exposure, to be applied pursuant to Section 2.07(i)(ii) below.

(ii)    Funds held in the Cash Collateral Account shall be held as cash collateral for obligations with respect to Letters of Credit and
promptly applied by the Administrative Agent at the request of the Issuing Lender to any reimbursement or other obligations under Letters of Credit that
exist or occur.
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To the extent that any surplus funds are held in the Cash Collateral Account above the Letter of Credit Exposure during the existence of an Event of
Default the Administrative Agent may (A) hold such surplus funds in the Cash Collateral Account as cash collateral for the Obligations or (B) apply such
surplus funds to any Obligations in any manner directed by the Majority Lenders. If no Default exists, then at the Borrower’s written request, the
Administrative Agent shall promptly release any surplus funds held in the Cash Collateral Account above the Minimum Collateral Amount so long as the
release thereof would not result in a Borrowing Base Deficiency (without giving effect to the proviso set forth in the definition thereof).

(iii)    Funds held in the Cash Collateral Account may be invested in Liquid Investments maintained with, and under the sole dominion
and control of, the Administrative Agent or in another investment if mutually agreed upon by the Borrower and the Administrative Agent, but the
Administrative Agent shall have no obligation to make any investment of the funds therein. The Administrative Agent shall exercise reasonable care in the
custody and preservation of any funds held in the Cash Collateral Account and shall be deemed to have exercised such care if such funds are accorded
treatment substantially equivalent to that which the Administrative Agent accords its own property, it being understood that the Administrative Agent shall
not have any responsibility for taking any necessary steps to preserve rights against any parties with respect to any such funds.

(i)    Defaulting Lender. At any time that there shall exist a Defaulting Lender, within one Business Day following the written request of the
Administrative Agent or the Issuing Lender (with a copy to the Administrative Agent) the Borrower shall Cash Collateralize the Issuing Lender’s Fronting
Exposure with respect to such Defaulting Lender (determined after giving effect to Section 2.16 and any Cash Collateral provided by such Defaulting
Lender) in an amount not less than the Minimum Collateral Amount.

(i)    Grant of Security Interest by Defaulting Lender; Agreement to Provide Cash Collateral. To the extent cash collateral is provided
by any Defaulting Lender, such Defaulting Lender hereby grants to the Administrative Agent, for the benefit of the Issuing Lender, and agrees to maintain,
a first priority security interest in all such Cash Collateral as security for such Defaulting Lender’s obligation to fund participations in respect of Letter of
Credit Obligations, to be applied pursuant to clause (ii) below.    Such Defaulting Lender shall execute any documents and agreements, including the
Administrative Agent’s standard form assignment of Deposit Accounts, that the Administrative Agent requests in connection therewith to establish such
cash collateral account and to grant the Administrative Agent a first priority security interest in such account and the funds therein. If at any time the
Administrative Agent determines that Cash Collateral is subject to any right or claim of any Person other than the Administrative Agent and the Issuing
Lender as herein provided, or that the total amount of such Cash Collateral is less than the Minimum Collateral Amount, the Borrower will, promptly upon
demand by the Administrative Agent, pay or provide to the Administrative Agent additional Cash Collateral in an amount sufficient to eliminate such
deficiency (after giving effect to any Cash Collateral provided by the Defaulting Lender).

(ii)    Application. Notwithstanding anything to the contrary contained in this Agreement, Cash Collateral provided under this
Section 2.07(i) or Section 2.16 in respect of Letters of Credit shall be applied to the satisfaction of the Defaulting Lender’s obligation to fund participations
in respect of Letter of Credit Exposure (including, as to Cash Collateral provided by a Defaulting Lender, any interest accrued on such obligation) for
which the Cash Collateral was so provided, prior to any other application of such property as may otherwise be provided for herein.

(iii)    Termination of Requirement. Cash Collateral (or the appropriate portion thereof) provided to reduce the Issuing Lender’s
Fronting Exposure shall no longer be required to be held as Cash Collateral pursuant to this Section 2.07(i) following (i) the elimination of the applicable
Fronting Exposure (including by the termination of Defaulting Lender status of the applicable Lender), or (ii) the determination
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by the Administrative Agent and the Issuing Lender that there exists excess Cash Collateral; provided that, subject to Section 2.16, the Person providing
Cash Collateral and the Issuing Lender may agree that Cash Collateral shall be held to support future anticipated Fronting Exposure or other obligations;
and provided further that to the extent that such Cash Collateral was provided by the Borrower, such Cash Collateral shall remain subject to the security
interest granted pursuant to the Loan Documents.

(iv)    Letters of Credit Issued for Guarantors or any Subsidiary. Notwithstanding that a Letter of Credit issued or outstanding
hereunder is in support of any obligations of, or is for the account of, a Guarantor or any Subsidiary, the Borrower shall be obligated to reimburse the
Issuing Lender hereunder for any and all drawings under such Letter of Credit issued hereunder by the Issuing Lender. The Borrower hereby
acknowledges that the issuance of Letters of Credit for the account of any Guarantor, the Borrower or any Subsidiary inures to the benefit of the Borrower,
and that the Borrower’s business (indirectly or directly) derives substantial benefits from the businesses of such other Persons.

Section 2.08    Fees.

(a)    Commitment Fees. The Borrower agrees to pay to the Administrative Agent for the account of each Lender a commitment fee at a per
annum rate equal to the Commitment Fee Rate on the daily amount by which (i) such Lender’s Commitment then in effect exceeds (ii) the sum of such
Lender’s outstanding Advances plus such Lender’s Pro Rata Share of the Letter of Credit Exposure, from the Closing Date until the Commitment
Termination Date; provided that, no commitment fee shall accrue on the Commitment of a Defaulting Lender during the period such Lender remains a
Defaulting Lender. The commitment fees shall be due and payable quarterly in arrears on the last day of each March, June, September, and December
commencing on September 30, 2016, and continuing thereafter through and including the Commitment Termination Date.

(b)    Letter of Credit Fees.

(i)    Subject to Section 2.16, the Borrower agrees to pay to the Administrative Agent, for the pro rata benefit of the Lenders, a per
annum letter of credit fee for each Letter of Credit issued hereunder in an amount equal to the Applicable Margin then in effect for Eurodollar Rate
Advances times the face amount of such Letter of Credit, during the period such Letter of Credit is in effect, payable quarterly in arrears on the last day of
each March, June, September, and December commencing on September 30, 2016 and continuing thereafter through and including the Commitment
Termination Date. Notwithstanding the foregoing, (A) upon the occurrence and during the continuance of an Event of Default under Section 7.01(a),
Section 7.01(c) (but only as to a breach of Section 5.06(i)), or Section 7.01(e), the foregoing per annum letter of credit fee shall be increased to the Default
Rate, after as well as before judgment, and (ii) upon the occurrence and during the continuance of any Event of Default (including under Section 7.01(a) or
Section 7.01(e)), upon the request of the Majority Lenders, the foregoing per annum letter of credit fee shall be increased to the Default Rate, after as well
as before judgment.

(ii)    The Borrower also agrees to pay to the Issuing Lender, a fronting fee with respect to each Letter of Credit issued by the Issuing
Lender hereunder equal to the greater of (x) $700 per annum or (y) 0.25% per annum times the face amount of such Letter of Credit, during the period such
Letter of Credit is in effect, payable quarterly in arrears on the last day of each March, June, September, and December commencing on September 30,
2016 and continuing thereafter through and including the Commitment Termination Date.

(iii)    The Borrower also agrees to pay to the Issuing Lender such other usual and customary fees associated with any transfers,
amendments, drawings, negotiations or reissuances of any Letters of Credit. Such fees shall be due and payable as requested by the Issuing Lender in
accordance with the Issuing Lender’s then current fee policy.
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(iv)    The Issuing Lender shall have no obligation to refund any letter of credit fees previously paid by the Borrower, including any
refund claimed because any Letter of Credit is canceled prior to its Expiration Date.

(c)    Other Fees. The Borrower agrees to pay to Wells Fargo and the other parties thereto, as applicable, the fees provided for in the Fee
Letters.

Section 2.09    Interest. The Borrower shall pay interest on the unpaid principal amount of each Advance made by each Lender from the date
of such Advance until such principal amount shall be paid in full, at the following rates per annum:

(a)    Reference Rate Advances. Each Reference Rate Advance shall bear interest at the Adjusted Reference Rate in effect from time to time
plus the Applicable Margin for Reference Rate Advances in effect from time to time. The Borrower shall pay to Administrative Agent for the ratable
account of each Lender all accrued but unpaid interest on such Lender’s Reference Rate Advances, quarterly in arrears, on each March 31st, June 30th,
September 30th, and December 31st, commencing on September 30, 2016, on the date such Reference Rate Advance shall be paid in full and on the
Commitment Termination Date.

(b)    Eurodollar Rate Advances. Each Eurodollar Rate Advance shall bear interest during its Interest Period equal to at all times the
Eurodollar Rate for such Interest Period plus the Applicable Margin for Eurodollar Rate Advances for such period. The Borrower shall pay to the
Administrative Agent for the ratable account of each Lender all accrued but unpaid interest on each of such Lender’s Eurodollar Rate Advances on the last
day of the Interest Period therefor (and in the case of a Eurodollar Rate Advance with an Interest Period of more than three months’ duration, on each day
prior to the last day of such Interest Period that occurs at intervals of three months’ duration after the first day of such Interest Period), on the date any
Eurodollar Rate Advance is repaid, and on the Commitment Termination Date.

(c)    Default Rate. Notwithstanding the foregoing, (i) upon the occurrence and during the continuance of an Event of Default under
Section 7.01(a), Section 7.01(c) (but only as to a breach of Section 5.06(i)), or Section 7.01(e), all Obligations shall bear interest, after as well as before
judgment, at the Default Rate and (ii) upon the occurrence and during the continuance of any Event of Default (other than an Event of Default addressed in
the foregoing clause (i)), upon the request of the Majority Lenders, all Obligations shall bear interest, after as well as before judgment, at the Default Rate.
Interest accrued pursuant to this Section 2.09(c) and all interest accrued but unpaid on or after the Commitment Termination Date shall be due and payable
on demand (and if no such demand is made, then due and payable on the otherwise due dates provided herein or if no such due dates are provided herein
on the last day of each calendar quarter). Interest shall continue to accrue on the Obligations after the filing by or against Holdings or any Loan Party of
any petition seeking any relief in bankruptcy or under any Debtor Relief Law.

Section 2.10    Illegality. If any Lender in its good faith judgment shall notify the Borrower that, after the date hereof, the introduction of or
any change in or in the interpretation of any Legal Requirement makes it unlawful, or that any central bank or other Governmental Authority asserts that it
is unlawful, for such Lender or its applicable Lending Office to perform its obligations under this Agreement to make, maintain, or fund any Eurodollar
Rate Advances of such Lender then outstanding hereunder, (a) the Borrower shall, no later than 11:00 a.m. (Houston, Texas, time) (i) if not prohibited by
law, on the last day of the Interest Period for each outstanding Eurodollar Rate Advance or (ii) if required by such notice, on the second Business Day
following its receipt of such notice, prepay all of the Eurodollar Rate Advances
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of such Lender then outstanding, together with accrued but unpaid interest on the principal amount prepaid to the date of such prepayment and amounts, if
any, required to be paid pursuant to Section 2.11 as a result of such prepayment being made on such date, (b) such Lender shall simultaneously make a
Reference Rate Advance to the Borrower on such date in an amount equal to the aggregate principal amount of the Eurodollar Rate Advances prepaid to
such Lender, and (c) the right of the Borrower to select Eurodollar Rate Advances from such Lender for any subsequent Borrowing shall be suspended
until such Lender shall notify the Borrower that the circumstances causing such suspension no longer exist. Each Lender agrees to use commercially
reasonable efforts (consistent with its internal policies and legal and regulatory restrictions) to designate a different Lending Office if the making of such
designation would avoid the effect of this paragraph and would not, in the reasonable judgment of such Lender, be otherwise disadvantageous to such
Lender.

Section 2.11    Breakage Costs. Upon demand of any Lender (with a copy to the Administrative Agent) from time to time, the Borrower shall
promptly compensate such Lender for and hold such Lender harmless from any loss, cost or expense incurred by it as a result of:

(a)    any continuation, Conversion, payment or prepayment (including any deemed payment or repayment and any reallocated repayment to
Non-Defaulting Lenders provided for herein) of any Advance other than a Reference Rate Advance on a day other than the last day of the Interest Period
for such Advance (whether voluntary, mandatory, automatic, by reason of acceleration, or otherwise).

(b)    any failure by the Borrower (for a reason other than the failure of such Lender to make an Advance) to prepay, borrow, continue or
Convert any Advance other than a Reference Rate Advance on the date or in the amount notified by the Borrower; or

(c)    any assignment of an Eurodollar Rate Advance on a day other than the last day of the Interest Period therefor as a result of a request by
the Borrower pursuant to Section 2.15;

including any loss of anticipated profits, any foreign exchange losses and any loss or expense arising from the liquidation or reemployment of funds
obtained by it to maintain such Advance, from fees payable to terminate the deposits from which such funds were obtained or from the performance of any
foreign exchange contract. The Borrower shall also pay any customary administrative fees charged by such Lender in connection with the foregoing. For
purposes of calculating amounts payable by the Borrower to the Lenders under this Section 2.11, the requesting Lender shall be deemed to have funded the
Eurodollar Rate Advances made by it at the Eurodollar Base Rate used in determining the Eurodollar Rate for such Advance by a matching deposit or other
borrowing in the offshore interbank market for Dollars for a comparable amount and for a comparable period, whether or not such Eurodollar Rate
Advance was in fact so funded.

Section 2.12    Increased Costs.

(a)    Increased Costs Generally. If any Change in Law shall:

(i)    impose, modify, or deem applicable any reserve, special deposit, compulsory loan, insurance charge, or similar requirement
against assets of, deposits with or for the account of, or credit extended or participated in by, any Lender (or its applicable Lending Office) (except any
reserve requirement included in the Eurodollar Rate Reserve Percentage) or the Issuing Lender;

(ii)    subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B) Taxes described in clauses (b) through (d) of the
definition of Excluded Taxes and (C) Connection Income Taxes) on its loans, loan principal, letters of credit, commitments or other obligations, or its
deposits, reserves, other liabilities or capital attributable thereto; or
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(iii)    impose on any Lender (or its applicable Lending Office) or the Issuing Lender on the London interbank market any other
condition, cost or expense (other than Taxes) affecting this Agreement or Advances made by such Lender or any Letter of Credit or participation therein;

and the result of any of the foregoing shall be to increase the cost to such Lender (or its applicable Lending Office) or such other Recipient of making,
Converting to, continuing or maintaining any loan or of maintaining its obligation to make or accept and purchase any such loan, or to increase the cost to
such Lender, the Issuing Lender or such other Recipient of participating in, issuing or maintaining any Letter of Credit (or of maintaining its obligation to
participate in or to issue any Letter of Credit), or to reduce the amount of any sum received or receivable by such Lender (or its applicable Lending Office),
the Issuing Lender or such other Recipient hereunder (whether of principal, interest or any other amount) then, upon request of such Lender, the Issuing
Lender or such other Recipient, the Borrower will pay to such Lender, the Issuing Lender or such other Recipient, as the case may be, such additional
amount or amounts as will compensate such Lender, the Issuing Lender or such other Recipient, as the case may be, for such additional costs incurred or
reduction suffered.

(b)    Capital/Liquidity Requirements. If any Lender or Issuing Lender determines that any Change in Law affecting such Lender or Issuing
Lender or any Lending Office of such Lender or such Lender’s or Issuing Lender’s holding company, if any, regarding capital or liquidity requirements
has or would have the effect of reducing the rate of return on such Lender’s or Issuing Lender’s capital or on the capital of financial institutions generally,
including such Lender’s or Issuing Lender’s holding company or any corporation controlling such Lender or the Issuing Lender, if any, as a consequence
of this Agreement, the Commitments of such Lender or the Advances made by, or participations in Letters of Credit held by, such Lender, or the Letters of
Credit issued by the Issuing Lender, to a level below that which such Lender, the Issuing Lender, the corporation controlling such Lender or the Issuing
Lender, or such Lender’s or Issuing Lender’s holding company could have achieved but for such Change in Law (taking into consideration such Lender’s
or Issuing Lender’s policies, the policies of the corporation controlling such Lender or the Issuing Lender, and the policies of such Lender’s or Issuing
Lender’s holding company with respect to capital adequacy), then from time to time within ten Business Days after written demand by such Lender or the
Issuing Lender, as the case may be, the Borrower shall pay to such Lender or Issuing Lender, such additional amount or amounts as will compensate such
Lender or the Issuing Lender, the corporation controlling such Lender or the Issuing Lender, or such Lender’s or Issuing Lender’s holding company for
any such reduction suffered.

(c)    Certificate. Any Lender or Issuing Lender claiming compensation under this Section 2.12 shall furnish to the Borrower and the
Administrative Agent a statement setting forth the additional amount or amounts necessary to compensate such Lender as specified in paragraphs (a) and
(b) of this Section 2.12 hereunder which shall be determined by such Lender in good faith and which shall be conclusive in the absence of manifest error.
In determining such amount, such Lender may use any reasonable averaging and attribution methods. The Borrower shall pay such Lender or Issuing
Lender, as the case may be, the amount shown as due on any such certificate within 10 Business Days after receipt thereof.

(d)    Delay in Requests. Failure or delay on the part of any Lender or Issuing Lender to demand compensation pursuant to this Section 2.12
shall not constitute a waiver of such Lender’s or such Issuing Lender’s right to demand such compensation, provided that the Borrower shall not be
required to compensate a Lender or Issuing Lender pursuant to this Section 2.12 for any increased costs incurred or reductions suffered more than 270 days
prior to the date that such Lender or Issuing Lender, as the case may be, notifies the Borrower and the Administrative Agent of the Change in Law giving
rise to such increased costs or reductions and of such Lender’s or Issuing Lender’s intention to claim compensation therefor (except that, if the Change in
Law giving rise to such increased costs or reductions is retroactive, then the 270-day period referred to above shall be extended to include the period of
retroactive effect thereof).
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Section 2.13    Payments and Computations.

(a)    Payments. All payments of principal, interest, and other amounts to be made by the Borrower under this Agreement and other Loan
Documents shall be made to the Administrative Agent in Dollars and in immediately available funds, without setoff, deduction, or counterclaim.

(b)    Payment Procedures. The Borrower shall make each payment under this Agreement and under the Notes not later than 11:00 a.m.
(Houston, Texas time) on the day when due in Dollars to the Administrative Agent at the location referred to in the Notes (or such other location as the
Administrative Agent shall designate in writing to the Borrower) in same day funds and, as to payments of principal, accompanied by a notice of optional
payment from the Borrower, with appropriate insertions and executed by a Responsible Officer of the Borrower. The Administrative Agent will promptly
thereafter, and in any event prior to the close of business on the day any timely payment is made, cause to be distributed like funds relating to the payment
of principal, interest or fees ratably (other than amounts payable solely to the Administrative Agent or a specific Lender pursuant to Sections 2.10, 2.11,
2.12, 2.14, 2.15, and 9.02 and such other provisions herein which expressly provide for payments to a specific Lender, but after taking into account
payments effected pursuant to Section 7.04) in accordance with each Lender’s applicable pro rata share to the Lenders for the account of their respective
applicable Lending Offices, and like funds relating to the payment of any other amount payable to any Lender to such Lender for the account of its
applicable Lending Office, in each case to be applied in accordance with the terms of this Agreement. Upon receipt of other amounts due solely to the
Administrative Agent, the Issuing Lender or a specific Lender, the Administrative Agent shall distribute such amounts to the appropriate party to be
applied in accordance with the terms of this Agreement.

(c)    Non-Business Day Payments. Whenever any payment shall be stated to be due on a day other than a Business Day, such payment shall
be made on the next succeeding Business Day, and such extension of time shall in such case be included in the computation of payment of interest or fees,
as the case may be; provided that if such extension would cause payment of interest on or principal of Eurodollar Rate Advances to be made in the next
following calendar month, such payment shall be made on the next preceding Business Day.

(d)    Computations. Computations of interest shall be made by the Administrative Agent on the basis of, (a) with respect to Eurodollar Rate
Advances and Reference Rate Advances based on the Federal Funds Rate and the Eurodollar Rate, a year of 360 days and (b) with respect to Reference
Rate Advances based on the Reference Rate, a year of 365/366 days, and (c) with respect to of all other interest and fees, on the basis of a year of 360 days,
in each case, for the actual number of days (including the first day, but excluding the last day) occurring in the period for which such interest or fees are
payable. Each determination by the Administrative Agent of an amount of interest or fees shall be conclusive and binding for all purposes, absent manifest
error.

(e)    Sharing of Payments by Lenders. If any Lender shall, by exercising any right of setoff or counterclaim or otherwise, obtain payment in
respect of any principal of or interest on any of its Advances or other Obligations hereunder resulting in such Lender receiving payment of a proportion of
the aggregate amount of its Advances and accrued but unpaid interest thereon or other such Obligations greater than its pro rata share thereof as provided
herein, then the Lender receiving such greater proportion shall (a) notify the Administrative Agent of such fact, and (b) take an assignment of, or purchase
participations in, (in any event, for cash at face value) the Advances and such other Obligations of the other Lenders, or make such other adjustments as
shall be equitable, so that the benefit of all such payments shall be shared by the
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Lenders ratably in accordance with the aggregate amount of principal of and accrued but unpaid interest on their respective Advances and other amounts
owing them; provided that:

(i)    if any such participations are purchased and all or any portion of the payment giving rise thereto is recovered, such participations
shall be rescinded and the purchase price restored to the extent of such recovery, without interest; and

(ii)    the provisions of this paragraph shall not be construed to apply to (x) any payment made by the Borrower pursuant to and in
accordance with the express terms of this Agreement (including the application of funds arising from the existence of a Defaulting Lender), or (y) any
payment obtained by a Lender as consideration for the assignment of or sale of a participation in any of its Advances or participations in Letter of Credit
Exposure to any assignee or participant, other than to the Borrower or any Subsidiary, or any Affiliate of any of the foregoing (as to which the provisions
of this paragraph shall apply).

Each Loan Party consents to the foregoing and agrees, to the extent it may effectively do so under applicable Legal Requirement, that any Lender
acquiring a participation pursuant to the foregoing arrangements may exercise against each Loan Party rights of setoff and counterclaim with respect to
such participation as fully as if such Lender were a direct creditor of each Loan Party in the amount of such participation.

Section 2.14    Taxes.

(a)    Issuing Lender. For purposes of this Section 2.14, the term “Lender” includes any Issuing Lender and the term “applicable Legal
Requirement” includes FATCA.

(b)    Payments Free of Taxes. Any and all payments by or on account of any obligation of any Loan Party under any Loan Document shall
be made without deduction or withholding for any Taxes, except as required by applicable Legal Requirement. If any applicable Legal Requirement
requires the deduction or withholding of any Tax from any such payment by a Withholding Agent, then the applicable Withholding Agent shall be entitled
to make such deduction or withholding and shall timely pay the full amount deducted or withheld to the relevant Governmental Authority in accordance
with applicable Legal Requirement and, if such Tax is an Indemnified Tax, then the sum payable by the applicable Loan Party shall be increased as
necessary so that after such deduction or withholding has been made (including such deductions and withholdings applicable to additional sums payable
under this Section) the applicable Recipient receives an amount equal to the sum it would have received had no such deduction or withholding been made.

(c)    Payment of Other Taxes by Loan Parties. The Loan Parties shall timely pay to the relevant Governmental Authority in accordance with
applicable Legal Requirement, or at the option of the Administrative Agent timely reimburse it for the payment of, any Other Taxes.

(d)    Indemnification by Loan Parties. The Loan Parties shall jointly and severally indemnify each Recipient, within 10 days after demand
therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this
Section) payable or paid by such Recipient or required to be withheld or deducted from a payment to such Recipient 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. A certificate as to the amount of such payment or liability delivered to the Borrower by a Lender (with a copy to the Administrative Agent), or
by the Administrative Agent on its own behalf or on behalf of a Lender, shall be conclusive absent manifest error.
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(e)    Indemnification by the Lenders. Each Lender shall severally indemnify the Administrative Agent, within 10 days after demand therefor,
for (i) any Indemnified Taxes attributable to such Lender (but only to the extent that any Loan Party has not already indemnified the Administrative Agent
for such Indemnified Taxes and without limiting the obligation of the Loan Parties to do so), (ii) any Taxes attributable to such Lender’s failure to comply
with the provisions of Section 9.07 relating to the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each
case, that are payable or paid by the Administrative Agent in connection with any Loan Document, and any reasonable expenses arising therefrom or with
respect thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the
amount of such payment or liability delivered to any Lender by the Administrative Agent shall be conclusive absent manifest error. Each Lender hereby
authorizes the Administrative Agent to set off and apply any and all amounts at any time owing to such Lender under any Loan Document or otherwise
payable by the Administrative Agent to the Lender from any other source against any amount due to the Administrative Agent under this paragraph (e).

(f)    Evidence of Payments. As soon as practicable after any payment of Taxes by any Loan Party to a Governmental Authority pursuant to
this Section 2.14, such Loan Party shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Governmental
Authority evidencing such payment, a copy of the return reporting such payment or other evidence of such payment reasonably satisfactory to the
Administrative Agent.

(g)    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 the Borrower and the Administrative Agent, at the time or times reasonably requested by the Borrower or the Administrative
Agent, such properly completed and executed documentation reasonably requested by the Borrower or the 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 the Borrower or the
Administrative Agent, shall deliver such other documentation prescribed by applicable Legal Requirement or reasonably requested by the Borrower or the
Administrative Agent as will enable the Borrower or the 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 Section 2.14(g)(ii)(A) and (ii)(B) below) shall not be required if in the 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)    Without limiting the generality of the foregoing in the event that the Borrower is a U.S. Person,

(A)    any Lender that is a U.S. Person shall deliver to the Borrower and the 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 the Borrower or the
Administrative Agent), executed copies of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup withholding tax;

(B)    any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative Agent (in such
number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this
Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
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Administrative Agent), whichever of the following is applicable: (i) in the case of a Foreign 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 copies of IRS Form
W-8BEN-E (or IRS Form W-8BEN, as applicable) 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-E (or IRS Form W-8BEN, as applicable) 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; (ii) executed copies of IRS Form W-8ECI; (iii) in the case of a Foreign
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 J-1 to the effect that such Foreign Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the Code, a “10 percent
shareholder” of the 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 copies of IRS Form W-8BEN-E (or IRS Form
W-8BEN, as applicable); or (iv) to the extent a Foreign Lender is not the beneficial owner, executed copies of IRS Form W-8IMY,
accompanied by IRS Form W-8ECI, IRS Form W-8BEN-E (or IRS Form W-8BEN, as applicable), a U.S. Tax Compliance Certificate
substantially in the form of Exhibit J-2 or Exhibit J-3, IRS Form W-9, and/or other certification documents from each beneficial owner, as
applicable; provided that if the Foreign Lender is a partnership and one or more direct or indirect partners of such Foreign Lender are claiming
the portfolio interest exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate substantially in the form of Exhibit J-4
on behalf of each such direct and indirect partner;

(C)    any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative Agent (in such
number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this
Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Administrative Agent), executed copies of any
other form prescribed by applicable Legal Requirement 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 Legal Requirement to permit the
Borrower or the Administrative Agent to determine the withholding or deduction required to be made; and

(D)    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 the Borrower and the Administrative Agent at the time or times prescribed by
Legal Requirement and at such time or times reasonably requested by the Borrower or the Administrative Agent such documentation
prescribed by applicable Legal Requirement (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional
documentation reasonably requested by the Borrower or the Administrative Agent as may be necessary for the Borrower and the
Administrative Agent to comply with their obligations under FATCA and to determine that such Lender has complied with such Lender’s
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 of this Agreement.

Each Lender agrees 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 the Borrower and the Administrative Agent in writing of its legal inability to do so.
 

-74-



(h)    Treatment of Certain Refunds. If any party determines, in its sole discretion, that it has received a refund of any Taxes as to which it
has been indemnified pursuant to this Section 2.14 (including by the payment of additional amounts pursuant to this Section 2.14), it shall pay to the
indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made under this Section with respect to the Taxes giving
rise to such refund), net of all out-of-pocket 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). Such indemnifying party, upon the request of such indemnified party, shall repay to such
indemnified party the amount paid over pursuant to this paragraph (h) (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 to such Governmental Authority. Notwithstanding anything to the
contrary in this paragraph (h), in no event will the indemnified party be required to pay any amount to an indemnifying party pursuant to this paragraph
(h) the payment of which would place the indemnified party in a less favorable net after-Tax position than the indemnified party would have been in if the
Tax subject to indemnification and giving rise to such refund had not been deducted, withheld or otherwise imposed and the indemnification payments or
additional amounts with respect to such Tax 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.

(i)    Survival. Each party’s obligations under this Section 2.14 shall survive the resignation or replacement of the Administrative Agent or
any assignment of rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or discharge of all
obligations under any Loan Document.

Section 2.15    Mitigation Obligations; Replacement of Lenders.

(a)    Designation of a Different Lending Office. If any Lender requests compensation under Section 2.12, or requires the 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 2.14, then
such Lender shall (at the request of the Borrower) use reasonable efforts to designate a different lending office for funding or booking its Advances
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 2.12 or 2.14, 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. The Borrower hereby agrees to
pay all reasonable costs and expenses incurred by any Lender in connection with any such designation or assignment.

(b)    Replacement Lender. If any Lender requests compensation under Section 2.12 or notifies the Borrower of its inability to make,
maintain, or fund any Eurodollar Rate Advances pursuant to Section 2.10, or if the 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 2.14 and, in each case, such Lender has declined
or is unable to designate a different lending office in accordance with Section 2.15(a), or if any Lender is a Defaulting Lender or a Non-Consenting
Lender, then the Borrower may, at its sole expense and effort (and in the case of a Defaulting Lender, the Administrative Agent may) upon notice to such
Lender and the 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 9.07), all of its interests, rights (other than its existing rights to payments pursuant to Section 2.12 or
Section 2.14)
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and obligations under this Agreement and the related 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)    As to assignments required by the Borrower, the Borrower shall have paid to the Administrative Agent the assignment fee (if
any) specified in Section 9.07, unless such fee has been waived by the Administrative Agent;

(ii)    such Lender shall have received payment of an amount equal to the outstanding principal of its applicable Advances and
participations in Letter of Credit Obligations, accrued but unpaid interest thereon, accrued but unpaid fees and all other amounts payable to it hereunder
and under the other Loan Documents (including any amounts under Section 2.11) from the assignee (to the extent of such outstanding principal and
accrued but unpaid 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 under Section 2.12 or such Lender’s inability to
make, maintain or fund Eurodollar Rate Advances pursuant to Section 2.10 or payments required to be made pursuant to Section 2.14, such assignment
will result in a reduction in such compensation or payments thereafter;

(iv)    such assignment does not conflict with any applicable Legal Requirement; and

(v)    with respect to a Non-Consenting Lender, the proposed amendment, modification, waiver, consent or release with respect to this
Agreement or any other Loan Document has been approved by the Required Lenders or Majority Lenders, as applicable, and such agreement, amendment,
waiver, consent or release can be effected as a result of such assignment (and, if applicable, one or more other assignments) contemplated by this Section.

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 the Borrower or the Administrative Agent to require such assignment and delegation cease to apply. Solely for purposes of
effecting any assignment involving a Defaulting Lender or Non-Consenting Lender under this Section 2.15 and to the extent permitted under applicable
Legal Requirements, each Lender hereby designates and appoints the Administrative Agent as true and lawful agent and attorney-in-fact, with full
power and authority, for and on behalf of and in the name of such Lender to execute, acknowledge and deliver the Assignment and Acceptance required
hereunder if such Lender is a Defaulting Lender or Non-Consenting Lender and such Lender shall be bound thereby as fully and effectively as if such
Lender had personally executed, acknowledged and delivered the same.

Section 2.16    Defaulting Lender.

(a)    Defaulting Lender Adjustments. Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes a
Defaulting Lender, then, until such time as such Lender is no longer a Defaulting Lender, to the extent permitted by applicable Legal Requirement:

(i)    Waivers and Amendments. Such Defaulting Lender’s right to approve or disapprove any amendment, waiver or consent with
respect to this Agreement shall be restricted as set forth in the definition of Majority Lenders and the definition of Required Lenders.

(ii)    Defaulting Lender Waterfall. Any payment of principal, interest, fees or other amounts received by the Administrative Agent for
the account of such Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Article VII or otherwise) or received by the
Administrative Agent from a Defaulting Lender pursuant to Section 7.04 shall be applied at such time or times as may be determined by the
Administrative Agent as follows: first, to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent hereunder; second, to
the payment on a pro rata basis of any
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amounts owing by such Defaulting Lender to the Issuing Lender hereunder; third, to Cash Collateralize the Issuing Lender’s Fronting Exposure with
respect to such Defaulting Lender in accordance with Section 2.07), if any, with respect to such Defaulting Lender; fourth, as the Borrower may request
(so long as no Default or Event of Default exists), to the funding of any Advance hereunder in respect of which such Defaulting Lender has failed to fund
its portion thereof as required by this Agreement, as determined by the Administrative Agent; fifth, if so determined by the Administrative Agent and the
Borrower, to be held in a Deposit Account and released pro rata in order to (x) satisfy such Defaulting Lender’s current or potential future funding
obligations with respect to Advances under this Agreement and (y) Cash Collateralize the Issuing Lender’s future Fronting Exposure with respect to such
Defaulting Lender with respect to future Letters of Credit issued under this Agreement, in accordance with Section 2.07; sixth, to the payment of any
amounts owing to the Lenders or the Issuing Lender as a result of any judgment of a court of competent jurisdiction obtained by any Lender or the Issuing
Lender against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; seventh, so long as no
Default or Event of Default exists, to the payment of any amounts owing to the Borrower as a result of any judgment of a court of competent jurisdiction
obtained by the Borrower against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; and
eighth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided that if (x) such payment is a payment of the
principal amount of any Advances or Letter of Credit Obligations in respect of which such Defaulting Lender has not fully funded its appropriate share,
and (y) such Advances were made or the related Letters of Credit were issued at a time when the conditions set forth in Section 3.02 were satisfied or
waived, such payment shall be applied solely to pay the Advances of, and Letter of Credit Obligations owed to, all Non-Defaulting Lenders on the
applicable pro rata basis prior to being applied to the payment of any Advances of, or Letter of Credit Obligations owed to, such Defaulting Lender until
such time as all Advances and funded and unfunded participations in Letter of Credit Obligations are held by the Lenders pro rata in accordance with the
applicable Commitments without giving effect to Section 2.16(a)(iv). Any payments, prepayments or other amounts paid or payable to a Defaulting
Lender that are applied (or held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral pursuant to this Section 2.16 shall be deemed paid
to and redirected by such Defaulting Lender, and each Lender irrevocably consents hereto.

(iii)    Certain Fees.

(A)    No Defaulting Lender shall be entitled to receive any commitment fee for any period during which that Lender is a Defaulting
Lender (and the Borrower shall not be required to pay any such fee that otherwise would have been required to have been paid to that
Defaulting Lender).

(B)    Each Defaulting Lender shall be entitled to receive fees under Section 2.08(b) for any period during which that Lender is a
Defaulting Lender only to the extent allocable to its Pro Rata Share of the stated amount of Letters of Credit for which it has provided Cash
Collateral pursuant to Section 2.07.

(C)    With respect to any fee under Section 2.08(b) not required to be paid to any Defaulting Lender pursuant to clause (A) or (B)
above, the Borrower shall (x) pay to each Non-Defaulting Lender that portion of any such fee otherwise payable to such Defaulting Lender
with respect to such Defaulting Lender’s participation in Letter of Credit Exposure that has been reallocated to such Non-Defaulting Lender
pursuant to clause (iv) below, (y) pay to the Issuing Lender the amount of any such fee otherwise payable to such Defaulting Lender to the
extent allocable to the Issuing Lender’s Fronting Exposure to such Defaulting Lender, and (z) not be required to pay the remaining amount of
any such fee.
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(iv)    Reallocation of Participations to Reduce Fronting Exposure. All or any part of such Defaulting Lender’s participation in Letter
of Credit Obligations shall be reallocated among the Non-Defaulting Lenders in accordance with their respective Pro Rata Share (calculated without
regard to such Defaulting Lender’s Commitment) but only to the extent that (x) the conditions set forth in Section 3.02 are satisfied at the time of such
reallocation (and, unless the Borrower shall have otherwise notified the Administrative Agent at such time, the Borrower shall be deemed to have
represented and warranted that such conditions are satisfied at such time), and (y) such reallocation does not cause the aggregate Credit Exposure of any
Non-Defaulting Lender to exceed such Non-Defaulting Lender’s Commitment then in effect. Subject to Section 9.29, no reallocation hereunder shall
constitute a waiver or release of any claim of any party hereunder against a Defaulting Lender arising from that Lender having become a Defaulting
Lender, including any claim of a Non-Defaulting Lender as a result of such Non-Defaulting Lender’s increased exposure following such reallocation.

(v)    Cash Collateral. If the reallocation described in clause (iv) above cannot, or can only partially, be effected, the Borrower shall,
without prejudice to any right or remedy available to it hereunder or under Legal Requirement, Cash Collateralize the Issuing Lender’s Fronting Exposure
in accordance with the procedures set forth in Section 2.07.

(b)    Defaulting Lender Cure. If the Borrower, the Administrative Agent, and the Issuing Lender agree in writing that a Lender is no longer a
Defaulting Lender, the Administrative Agent will so notify the parties hereto, whereupon as of the effective date specified in such notice and subject to any
conditions set forth therein (which may include arrangements with respect to any Cash Collateral), that Lender will, to the extent applicable, purchase at
par that portion of outstanding Advances of the other Lenders or take such other actions as the Administrative Agent may determine to be necessary to
cause the Advances and funded and unfunded participations in Letters of Credit to be held pro rata by the Lenders in accordance with the Commitments
(without giving effect to Section 2.16(a)(iv), whereupon such Lender will cease to be a Defaulting Lender; provided that no adjustments will be made
retroactively with respect to fees accrued or payments made by or on behalf of the Borrower while that Lender was a Defaulting Lender; and provided,
further, that except to the extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting Lender to Lender will constitute
a waiver or release of any claim of any party hereunder arising from that Lender’s having been a Defaulting Lender. Notwithstanding the above, the
Borrower’s and the Administrative Agent’s right to replace a Defaulting Lender pursuant to this Agreement shall be in addition to, and not in lieu of, all
other rights and remedies available to the Borrower or the Administrative Agent against such Defaulting Lender under this Agreement, at law, in equity or
by statute.

(c)    Letters of Credit. So long as any Lender is a Defaulting Lender, the Issuing Lender shall not be required to issue, extend, renew or
increase any Letter of Credit unless it is satisfied that it will have no Fronting Exposure after giving effect thereto.

ARTICLE III
CONDITIONS

Section 3.01    Conditions to Closing and Initial Borrowing. The obligation of the Lenders to close this Agreement and to make the initial
Advances or issue or participate in the initial Letter of Credit (including the deemed issuance of the Existing Letters of Credit), if any, is subject to the
satisfaction of each of the following conditions:

(a)    Documentation. The Administrative Agent shall have received the following duly executed by all the parties thereto, in form and
substance reasonably satisfactory to the Administrative Agent, the Issuing Lender and the Lenders, and, where applicable, in sufficient copies for each
Lender:

(i)    this Agreement, a Note payable to each Lender in the amount of its Commitment, if requested by such Lender, the Guaranty, the
Security Agreement, and Mortgages encumbering (A) at least 95% (by value) of the Proven Reserves and the Oil and Gas Properties relating thereto, (B)
95% (by value) of the Loan Parties’ other Oil and Gas Properties, and (C) 100% (by value) of the Original Mortgaged Properties;
 

-78-



(ii)    Transfer Letters executed in blank by the applicable Loan Parties (in such number as requested by the Administrative Agent);

(iii)    Account Control Agreements to the extent required under Section 6.26;

(iv)    (A) a favorable opinion of the Loan Parties’ counsel dated as of the date of this Agreement and (B) local counsel opinions in
such jurisdictions where Mortgages need to be filed in order to comply with the requirements of Section 5.08, in each case, covering matters as the
Administrative Agent may reasonably request;

(v)    copies, certified as of the date of this Agreement by a Responsible Officer of each Loan Party of (A) the resolutions of the Board
of Directors (or other applicable governing body) of such Loan Party approving the Loan Documents to which it is a party, (B) the partnership agreement,
articles or certificate of incorporation, or certificate of formation (as applicable) and the limited liability company agreement, operating agreement,
partnership agreement or bylaws (as applicable) of such Loan Party, and (C) all other documents evidencing other necessary corporate action and
Governmental Approvals, if any, with respect to the Loan Documents to which such Loan Party is a party;

(vi)    certificates of a Responsible Officer of each Loan Party certifying the names and true signatures of the officers of such Loan
Party authorized to sign this Agreement and the other Loan Documents to which such Loan Party is a party;

(vii)    appropriate UCC-1 Financing Statements covering the Collateral for filing with the appropriate authorities and any other
documents, agreements or instruments necessary to create an Acceptable Security Interest in such Collateral;

(viii)    certificates evidencing the Equity Interests, if any, required in connection with the Security Agreement and powers executed in
blank for each such certificate;

(ix)    insurance certificates in compliance with Section 5.02 and otherwise reasonably satisfactory to the Administrative Agent;

(x)    certificates of good standing for each Loan Party in each state in which each such Person is organized, which certificate shall be
(A) dated a date not sooner than 30 days prior to the date of this Agreement and (B) otherwise effective on the Closing Date;

(xi)    [Reserved]

(xii)    a solvency certificate dated as of the date of this Agreement from the Chief Financial Officer or Treasurer of the Borrower in
substantially the form attached as Exhibit K; and

(xiii)    a funds flow memorandum in form and substance reasonably acceptable to the Administrative Agent.
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(b)    Payment of Fees. On the date of this Agreement, the Borrower shall have paid the fees required by Section 2.08(c) and all costs and
expenses payable pursuant to Section 9.01(a) to the extent invoices for such fees, costs, and expenses have been presented to the Borrower at least one
Business Day prior to the Closing Date (it being understood that this Section 3.01(b) may be satisfied concurrently with the initial funding of Advances
under this Agreement).

(c)    Financial Information. The Lenders shall have received (i) unaudited consolidated financial statements of the Borrower for each fiscal
quarter of the current fiscal year ended at least 45 days prior to the Closing Date, (ii) a satisfactory Engineering Report for the Oil and Gas Properties of
Holdings, the Borrower and its Subsidiaries prepared by an Independent Engineer (the Engineering Report dated as of December 31, 2015 and delivered to
the Administrative Agent prior to the date of the Commitment Letter satisfies this Section 3.01(c)(ii)), and (iii) a balance sheet of the Borrower and its
Subsidiaries assuming emergence from bankruptcy on August 31, 2016, giving pro forma effect to Borrowings in amount equal to $100,000,000 on the
Closing Date (it being agreed and understood that the opening balance sheet attached to the approved Disclosure Statement shall be deemed satisfactory to
the Lenders).

(d)    Security Instruments. The Administrative Agent shall have received all appropriate evidence required by the Administrative Agent
necessary to determine that the Administrative Agent (for its benefit and the benefit of the Secured Parties) shall have made arrangements for an
Acceptable Security Interest in the Collateral (which shall include, without duplication, (i) at least 95% (by value) of the Loan Parties’ Proven Reserves
and the Oil and Gas Properties relating thereto, (ii) 95% (by value) of the Loan Parties’ other Oil and Gas Properties, and (iii) 100% (by value) of the
Original Mortgaged Properties, and (iv) that all actions or filings necessary to protect, preserve and validly perfect such Liens have been made or
arrangements have been made so that such Liens can be made, taken or obtained, as the case may be, and are in full force and effect.

(e)    Title. Since May 10, 2016, the Administrative Agent shall not have become aware (i) of any material title defects arising since such
date or (ii) that any title diligence materials reviewed by the Administrative Agent (or counsels thereto) prior to such date were inaccurate in any material
respect, in the case of clauses (i) and (ii), to the extent the BB Value attributable to such affected properties exceeds, in the aggregate, 5% of the initial
Borrowing Base as set forth in Section 2.02(a); provided however, any defects or inaccuracies remedied upon effectiveness of and pursuant to, the Plan of
Reorganization shall not count towards such 5%.

(f)    Material Adverse Effect. No event or circumstance that has had or could reasonably be expected to cause a Material Adverse Effect
shall have occurred, either individually or in the aggregate, since May 10, 2016.

(g)    No Proceeding or Litigation; No Injunctive Relief. There shall be no adversary proceeding pending in the Bankruptcy Court, or
litigation commenced outside of the Chapter 11 Cases that is not stayed pursuant to section 362 of the Bankruptcy Code, seeking to enjoin or prevent the
financing or the transactions contemplated herein.

(h)    Consents, Licenses, Approvals, etc.

(i)    The Administrative Agent shall have received true copies (certified to be such by the Loan Parties or other appropriate party) of
all material governmental and third party consents, licenses, and approvals necessary (as determined in the reasonable discretion of the Administrative
Agent) in connection with this Agreement and the transactions contemplated hereby and the continuing operations of Holdings, the Borrower and its
Subsidiaries and all such consents, licenses, and approvals shall be in full force and effect.
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(ii)    The Administrative Agent shall have received true copies (certified to be such by the Loan Parties or other appropriate party) of
all authorizations, consents, and regulatory approvals required, if any, in connection with the Consummation of the Plan of Reorganization.

(i)    USA Patriot Act. The Administrative Agent and the Lenders shall have received (at least five (5) Business Days prior to Closing Date to
the extent requested at least ten (10) Business Days prior to the Closing Date, unless the facts related thereto were not disclosed to the Administrative
Agent prior to such 10th Business Day), and be reasonably satisfied in form and substance with, all documentation and other information required by bank
regulatory authorities under applicable “know-your-customer” and anti-money laundering rules and regulations, including, but not restricted to, the Patriot
Act.

(j)    Existing Indebtedness. All existing Indebtedness of Holdings and its Subsidiaries under the DIP Facility and the Original Credit
Agreement shall be repaid in full (it being understood that such repayment may be satisfied concurrently with the initial funding of Advances under this
Agreement), all commitments in respect thereof shall have been terminated and all guarantees therefor and Liens securing such obligations shall be
released pursuant to documentation reasonably satisfactory to the Administrative Agent.

(k)    Credit Exposure. The Administrative Agent shall be reasonably satisfied that after the making of the Advances, the application of the
proceeds thereof and after giving effect to the other transactions contemplated hereby, the aggregate amount of Credit Exposure under the Agreement
outstanding on the Closing Date shall not exceed the lesser of (i) $125,000,000 and (B) the initial Borrowing Base in effect on the Closing Date as set
forth in Section 2.02(a).

(l)    Equity Proceeds. The Administrative Agent shall have received evidence reasonably satisfactory to the Administrative Agent that the
Borrower has received common equity proceeds in an aggregate amount of not less than $50,000,000 (it being understood that this Section 3.01(l) may be
satisfied concurrently with the initial funding of Advances under this Agreement).

(m)    Hedges. The Hedge Contracts described on Schedule 4.20 have not been novated, assigned, unwound, terminated, expired or amended
since the date such Hedge Contracts were entered into.

(n)    Capital Structure. The Borrower’s capital structure and financing plan shall be satisfactory to the Administrative Agent (it being agreed
and understood that the capital structure and financing plan as set forth in the RSA as in effect on the “RSA Effective Date” as defined in the RSA, and as
amended by any amendments consented to in writing by the Administrative Agent, is deemed satisfactory to the Administrative Agent).

(o)    Marketing Activities. The Administrative Agent shall have received from the Borrower a written policy regarding the Borrower’s and
its Subsidiaries’ marketing activities for Hydrocarbon production to be in effect on the Closing Date.

(p)    Conditions. The Administrative Agent shall have received a certificate executed by a Responsible Officer of the Borrower certifying
that the conditions set forth in this Section 3.01 have been met.

(q)    Final Order. The Bankruptcy Court shall have entered an Order in form and substance reasonably acceptable to the Administrative
Agent and the Majority Lenders approving the Fee Letters and such Order shall be a Final Order.
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(r)    Confirmation of Reorganization. The Bankruptcy Court shall have entered an Order confirming the Plan of Reorganization in form and
substance reasonably acceptable to the Administrative Agent and the Majority Lenders, and such Order shall be a Final Order. Such Plan of
Reorganization shall authorize and approve the Credit Extensions under this Agreement and the other Loan Documents and the performance of the
Borrower and the Guarantors’ obligations hereunder and thereunder, and otherwise be in form and substance reasonably acceptable to the Administrative
Agent and the Majority Lenders (it being agreed and understood that (i) any Plan of Reorganization that is substantially consistent with that certain
Restructuring Term Sheet dated as of May 10, 2016 and attached hereto as Schedule 3.01(r) (the “Form Plan”) is deemed to be in form and substance
reasonably acceptable to the Administrative Agent and the Majority Lenders and (ii) the Plan of Reorganization shall be deemed to be substantially
consistent with the Form Plan as long as the Plan of Reorganization contains no departures, amendments, changes or modifications from the Form Plan
that that could be reasonably expected to affect any Lender’s rights, claims, recoveries, and/or obligations).

(s)    Other Reorganization Actions. All other actions, documents, and agreements necessary to implement the Plan of Reorganization shall
have been effected or executed and delivered, as the case may be, including the final forms of the documents contained in the Plan of Reorganization, to
the required parties and, to the extent required, filed with the applicable Governmental Units in accordance with applicable Legal Requirements, and all
such documents and agreements shall be reasonably acceptable to the Administrative Agent and the Majority Lenders, solely as to provisions that could be
reasonably expected to affect the Lenders’ rights, claims, recoveries, and/or obligations.

(t)    Plan of Reorganization Conditions. Each of the conditions listed in the Plan of Reorganization shall have been satisfied and shall be in
full force and effect or waived in accordance with the provisions thereof.

(u)    No DIP Default. No “Event of Default” under the DIP Facility shall have occurred and be continuing.

(v)    Notice of Borrowing. The Administrative Agent shall have received a Notice of Borrowing duly executed by the Borrower.

(w)    Hedge Payoffs. (i) Any obligation owing to any Lender Swap Counterparty shall constitute a Secured Obligation or (ii) to the extent
such obligations owing to such Lender Swap Counterparty do not constitute Secured Obligations, the Administrative Agent shall have received
satisfactory evidence that such obligations shall have been paid in full.

(x)    Hedge Defaults. No event of default shall have occurred and be continuing under the Original Lender Swap Agreements with respect to
the Borrower or the Guarantors as the defaulting or sole affected parties.

(y)    Closing Date. The Closing Date shall have occurred no later than September 12, 2016.

Section 3.02    Conditions Precedent to All Borrowings. The obligation of each Lender to make an Advance on the occasion of each
Borrowing and of the Issuing Lender to issue, increase, or extend any Letter of Credit (including the deemed issuance of the Existing Letters of Credit) and
of any reallocation of Letter of Credit Exposure provided in Section 2.16 shall be subject to the further conditions precedent that
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on the date of such Borrowing or the date of the issuance, increase, or extension of such Letter of Credit or such reallocation:

(a)    the representations and warranties contained in Article IV of this Agreement and the representations and warranties contained in the
Security Instruments, the Guaranty, and each of the other Loan Documents are true and correct in all material respects (unless already qualified by
materiality or Material Adverse Change in the text thereof, in which case, such representations and warranties shall be true and correct in all respects) on
and as of the date of such Borrowing or the date of the issuance, increase, or extension of such Letter of Credit, before and after giving effect to such
Borrowing or to the issuance, increase, or extension of such Letter of Credit and to the application of the proceeds from such Borrowing, as though made
on and as of such date except to the extent that any such representation or warranty expressly relates solely to an earlier date, in which case it shall have
been true and correct in all material respects (unless already qualified by materiality or Material Adverse Change in the text thereof, in which case, such
representations and warranties shall be true and correct in all respects) as of such earlier date;

(b)    no Default has occurred and is continuing or would result from such Borrowing or from the application of the proceeds therefrom, or
would result from the issuance, increase, or extension of such Letter of Credit;

(c)    after giving effect to the making of such Credit Extension (and any attendant repayments of Indebtedness), the Borrower would be in
compliance with the financial covenantcovenants in Section 6.17(a) and Section 6.17(c ) as of the most recent fiscal quarter end for which financial
statements have been delivered to the Administrative Agent after giving pro forma effect to such Credit Extension (which calculation, for the avoidance of
doubt, uses outstanding Indebtedness on the date of such Credit Extension (after giving effect to any attendant repayments of Indebtedness), including such
Credit Extension, and EBITDAX as of such fiscal quarter end calculated on a pro forma basis in a manner acceptable to the Administrative Agent);
provided that this clause (d) shall not apply to the initial Advances to be made on the Closing Date and any Advance made prior to the delivery of financial
statements pursuant to Section 5.06(b) with respect to the fiscal quarter ending December 31, 2016;

(d)    in the good faith reasonable expectation of the certifying Responsible Officer of the Borrower and as certified to such in the applicable
Notice of Borrowing or Letter of Credit Application (i) the Borrower intends to apply the proceeds of such Credit Extension in such a manner that, and
(ii) after giving effect to the making of such Credit Extension and the application of the proceeds thereof, the pro forma Consolidated Cash Balance as of
the end of the last Business Day of the week in which such Credit Extension is to be made will not exceed the Consolidated Cash Balance Limit; and

(e)    only with respect to each Credit Extension made on or after October 1, 2020 until the Fall 2020 BBRD Effective Dateduring any
Blocker Period, after giving effect to the making of such Credit Extension, Availability is not less than $25,000,000.

Each of: (i) the giving of the applicable Notice of Borrowing or Letter of Credit Application, (ii) the acceptance by the Borrower of the proceeds of any
Borrowing, (iii) the issuance, increase, or extension of such Letter of Credit, and (iv) the reallocation of the Letter of Credit Exposure, shall constitute a
representation and warranty by the Borrower that on the date of any Borrowing, such issuance, increase, or extension of such Letter of Credit or such
reallocation, as applicable, that the foregoing conditions precedent have been met.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES

EachHoldings and each Loan Party represents and warrants as follows:

Section 4.01    Existence; Subsidiaries. Holdings is a corporation duly organized, validly existing and in good standing under the laws of
Virginia and the Borrower is a corporationlimited liability company duly organized, validly existing and in good standing under the laws of Delaware, or in
any case, after the Closing Date in such other jurisdiction as is permitted under this Agreement. Each Loan Party is in good standing and qualified to do
business in each other jurisdiction where its ownership or lease of Property or conduct of its business requires such qualification except where such failure
to comply could not reasonably be expected to result in a Material Adverse Change. As of the date hereof,Amendment No. 9 Effective Date, (a) the
Borrower has no Subsidiaries other than those identified in Schedule 4.01 and, (b) all Subsidiaries identified in Schedule 4.01 are Guarantors unless
expressly noted therein, and (c) Holdings has no Subsidiaries other than the Borrower, the General Partner, Intermediate and the Subsidiaries of the
Borrower.

Section 4.02    Power; No Conflicts. The execution and delivery by Holdings, each Loan Party and each Subsidiary thereof of the Loan
Documents to which each such Person is a party, in accordance with their respective terms and the Credit Extensions hereunder do not and will not, by the
passage of time, the giving of notice or otherwise, (a) violate any Legal Requirement relating to Holdings, any Loan Party or any Subsidiary thereof,
(b) conflict with, result in a breach of or constitute a default under the articles of incorporation, bylaws or other organizational documents of Holdings, any
Loan Party or any Subsidiary thereof, (c) conflict with, result in a breach of or constitute a default under any material indenture, agreement or other
instrument to which such Person is a party or by which any of its properties may be bound or any Governmental Approval relating to such Person, or
(d) result in or require the creation or imposition of any Lien upon or with respect to any property now owned or hereafter acquired by such Person other
than Permitted Liens.    The performance by Holdings, each Loan Party and each Subsidiary thereof of the Loan Documents to which each such Person is a
party, in accordance with their respective terms and the transactions contemplated hereby or thereby (other than the Credit Extensions) do not and will not,
by the passage of time, the giving of notice or otherwise, (a) violate any Legal Requirement relating to Holdings, any Loan Party or any Subsidiary thereof
except where such violation could not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Change, (b) conflict with,
result in a breach of or constitute a default under the articles of incorporation, bylaws or other organizational documents of Holdings, any Loan Party or
any Subsidiary thereof, (c) conflict with, result in a breach of or constitute a default under any indenture, agreement or other instrument to which such
Person is a party or by which any of its properties may be bound or any Governmental Approval relating to such Person except where such conflict, breach
or default could not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Change, or (d) result in or require the creation
or imposition of any Lien upon or with respect to any property now owned or hereafter acquired by such Person other than Permitted Liens.

Section 4.03    Authorization and Approvals. No consent, order, authorization, or approval or other action by, and no notice to or filing with,
any Governmental Authority or any other Person is required for the due execution, delivery, and performance by Holdings or any Loan Party that is a
party toof this Agreement, the Notes, or the other Loan Documents or the consummation of the transactions contemplated hereby or thereby, except for
(a) the filing of UCC-1 Financing Statements and Mortgages in the appropriate state and county filing offices, (b) those consents and approvals that have
been obtained or made on or prior to the date hereof and that are in full force and effect, and (c) such consents, orders, authorizations, approvals, notices or
filings required in connection with the operation of the business of Holdings and the
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Loan Parties the failure to obtain of which could not reasonably be expected to be adverse in any material respect to any Secured Party or to result in a
material liability of Holdings or any Loan Party. At the time of each Credit Extension, provided that the filings above have been duly consummated, no
authorization or approval or other action by, and no notice to or filing with, any Governmental Authority will be required for such Credit Extension or the
use of the proceeds of such Credit Extension.

Section 4.04    Enforceable Obligations. This Agreement, the Notes, and the other Loan Documents to which Holdings or any Loan Party is a
party have been duly executed and delivered by Holdings or such Loan PartiesParty, as applicable. Each Loan Document is the legal, valid, and binding
obligation of Holdings, the Borrower and each Guarantor which is a party to it enforceable against Holdings, the Borrower and each such Guarantor in
accordance with its terms, except as such enforceability may be limited by any applicable Debtor Relief Laws.

Section 4.05    Financial Condition and Financial Statements.

(a)    The Borrower has delivered to the Administrative Agent and the Lenders financial information delivered pursuant to Section 3.01. All
financial statements delivered pursuant to Section 3.01 or Section 5.06 are (or will be when delivered) complete and correct in all material respects and
fairly present in all material respects on a consolidated basis the assets, liabilities and financial position of Holdings and its Subsidiaries as at such dates,
and the results of the operations and changes of financial position for the periods then ended (other than customary year-end adjustments for unaudited
financial statements and the absence of footnotes from unaudited financial statements), in each case, in accordance with GAAP. All such financial
statements, including the related schedules and notes thereto, have been (or will have been when delivered) prepared in accordance with GAAP. Such
financial statements show (or will show when delivered) all material indebtedness and other material liabilities, direct or contingent, of Holdings and its
Subsidiaries as of the date thereof, including material liabilities for taxes, material commitments, and Indebtedness, in each case, to the extent required to
be disclosed under GAAP. All pro forma financial statements and projections delivered pursuant to Section 3.01 or Section 5.06 were (or will be when
delivered) prepared in good faith on the basis of the assumptions stated therein, which assumptions are believed to be reasonable in light of then existing
conditions except that such financial projections and pro forma statements shall be subject to normal year end closing and audit adjustments (it being
recognized by the Lenders that projections are not to be viewed as facts and that the actual results during the period or periods covered by such projections
may vary from such projections).

(b)    Since the Closing Date, no event or circumstance that has had or could reasonably be expected to cause a Material Adverse Change has
occurred.

Section 4.06    True and Complete Disclosure. All factual information (excluding estimates, projections, other projected financial
information, forward looking statements and information of a general economic or industry nature) heretofore or contemporaneously furnished by or on
behalf of Holdings and its Subsidiaries in writing to any Lender or the Administrative Agent for purposes of or in connection with this Agreement, any
other Loan Document or any transaction contemplated hereby or thereby is, and all other such factual information (excluding estimates, projections, other
projected financial information, forward looking statements and information of a general economic or industry nature) hereafter furnished by or on behalf
of Holdings and its Subsidiaries in writing to the Administrative Agent or any of the Lenders was or shall be, when taken as a whole and as modified or
supplemented by other information so furnished, true and accurate in all material respects on the date as of which such information was or is dated or
certified and did not or does not contain, when taken as a whole, any untrue statement of a material fact or omit, when taken as a whole, to state any
material fact necessary to make the statements contained therein not misleading in any material respect at such time. All projections, estimates, and pro
forma financial information furnished by Holdings or any Loan Party were prepared in good faith on the basis of the
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assumptions believed in good faith to be reasonable at the time made, which assumptions are believed to be reasonable in light of then existing conditions
except that such financial projections and statements shall be subject to normal year end closing and audit adjustments (it being recognized by the Lenders
that projections are not to be viewed as facts or a guarantee of future performance, are subject to significant uncertainties and contingencies, many of
which are beyond Holdings or the Loan Parties’ control and that the actual results during the period or periods covered by such projections may vary from
such projections and such variations may be material). The information included in any Beneficial Ownership Certification provided to any Lender in
connection with this Agreement is true and correct in all respects as of the date delivered.

Section 4.07    Litigation; Compliance with Laws.

(a)    There is no pending or, to the knowledge of Holdings or any Loan Party, threatened in writing action or proceeding affecting Holdings,
any Loan Party or Subsidiary before any court, Governmental Authority or arbitrator which could reasonably be expected to cause a Material Adverse
Change other than as set forth in Schedule 4.07 or which purports to affect the legality, validity, binding effect or enforceability of this Agreement, any
Note, or any other Loan Document. As of the Closing Date and the date hereof (and after giving effect to the effective date of the Plan of
Reorganization)Amendment No. 9 Effective Date, there is no pending or, to the knowledge of Holdings or any Loan Party, threatened in writing action or
proceeding instituted against Holdings, any Loan Party or any Subsidiary which seeks to adjudicate Holdings, any Loan Party or any Subsidiary as
bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment, protection, relief, or composition of it or its debts
under any Debtor Relief Law, or seeking the entry of an order for relief or the appointment of a receiver, trustee or other similar official for it or for any
substantial part of its Property.

(b)    EachHoldings, each Loan Party and each Subsidiary have complied in all respects with all statutes, rules, regulations, orders and
restrictions of any Governmental Authority having jurisdiction over the conduct of their respective businesses or the ownership of their respective Property
except where such failure to comply could not reasonably be expected to result in a Material Adverse Change.

Section 4.08    Use of Proceeds. The proceeds of any Credit Extension will be used by the Borrower for the purposes described in
Section 5.09. NoNeither Holdings nor any Loan Party nor any Subsidiary thereof is engaged principally or as one of its activities in the business of
extending credit for the purpose of “purchasing” or “carrying” any “margin stock” (as each such term is defined or used, directly or indirectly, in
Regulation U).    No part of the proceeds of any Credit Extension will be used for purchasing or carrying directly or indirectly margin stock or for any
purpose which violates, or which would be inconsistent with, the provisions of Regulation T, U or X or for any other purpose which would constitute this
transaction a “purpose credit” within the meaning of Regulation U. Following the application of the proceeds of each Credit Extension, not more than
twenty-five percent (25%) of the value of the assets (either of the Borrower only or of Holdings and its Subsidiaries on a consolidated basis) will be
“margin stock”. No Neither Holdings nor any Loan Party nor any Subsidiary thereof (a) is engaged in the business of extending credit for the purpose of
purchasing or carrying margin stock (within the meaning of Regulation U) or (b) will use any proceeds for the purpose of purchasing or carrying any
margin stock or for any other purpose which would constitute this transaction a “purpose credit”.

Section 4.09    Investment Company Act. NoNeither Holdings nor any Loan Party is an “investment company” or a company “controlled”
by an “investment company” (as each such term is defined or used in the Investment Company Act of 1940, as amended).
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Section 4.10    Taxes.

(a)    Reports and Payments. All federal and all other material Returns (as defined below in clause (b) of this Section) required to be filed by
or on behalf of Holdings or any Loan Party (or with respect to the assets or activities thereof, in the case of any Loan Party that is disregarded as separate
from its owner for applicable Tax purposes) or any member of a group that joins in the filing of a consolidated, unitary, combined, affiliated or similar Tax
group that includes a Loan Party (hereafter collectively called the “Tax Group”) have been duly filed on a timely basis or appropriate extensions have been
obtained and such Returns are and will be true, complete and correct in all material respects; and all material Taxes payable with respect to the periods
covered by such Returns or on subsequent assessments with respect thereto or otherwise have or will be paid in full on a timely basis, except in each case
to the extent of Taxes that are being diligently contested in good faith and reserves have been made in accordance with GAAP. The reserves for accrued
Taxes reflected in the financial statements delivered to the Lenders under this Agreement are adequate in the aggregate for the payment of all unpaid
Taxes, whether or not disputed, for the period ended as of the date thereof and for any period prior thereto, and for which the Tax Group may be liable in
its own right, as withholding agent or as a transferee of the assets of, or successor to, any Person.

(b)    Returns Definition. “Returns” in this Section 4.10 shall mean any U.S. federal, state, or local report, declaration of estimated Tax,
information statement or return relating to, filed, or required to be filed in connection with, any Taxes, including any information return or report with
respect to backup withholding or other payments of third parties.

Section 4.11    ERISA and Employee Matters. Other than as could not reasonably be expected to result in a Material Adverse Change, all
Employee Benefit Plans are in compliance in all material respects with all applicable provisions of ERISA and the Code. No Termination Event has
occurred or is reasonably expected to occur that could reasonably be expected to result in liability to Holdings, any Loan Party or any Subsidiary thereof in
excess of $25,000,000. There has been no excise tax imposed under Section 4971 of the Code against Holdings or any Loan Party that could reasonably
be expected to result in a Material Adverse Change. Based upon GAAP existing as of the date of this Agreement and current factual circumstances,
theneither Holdings nor any Loan Parties have noParty has any reason to believe that the annual cost during the term of this Agreement to Holdings and
the Loan Parties for post-retirement benefits to be provided to the current and former employees of Holdings or any Loan Party under Employee Benefit
Plans that are welfare benefit plans (as defined in Section 3(1) of ERISA) could, in the aggregate, reasonably be expected to cause a Material Adverse
Change. As of the Closing Date and the date hereof, noAmendment No. 9 Effective Date, neither Holdings nor any Loan Party nor any Subsidiary thereof
is party to any collective bargaining agreement, nor has any labor union been recognized as the representative of its employees. TheNeither Holdings nor
the Borrower knows of no pending or threatened in writing strikes, work stoppage or other collective labor disputes involving its employees or those of its
Subsidiaries that could reasonably be expected to result in a Material Adverse Change.

Section 4.12    Condition and Maintenance of Property; Casualties. Each Loan PartyHoldings and each Subsidiary has good and defensible
title to all of its other material Properties, free and clear of all Liens except for Permitted Liens. The material Properties used or to be used in the continuing
operations of each Loan PartyHoldings and each Subsidiary are in good repair, working order and condition, normal wear and tear excepted. Neither the
business nor the material Properties of each Loan PartyHoldings and each Subsidiary, taken as a whole, has been materially and adversely affected as a
result of any fire, explosion, earthquake, flood, drought, windstorm, accident, strike or other labor disturbance, embargo, requisition or taking of Property
or cancellation of contracts, Permits, or concessions by a Governmental Authority, riot, activities of armed forces, or acts of God or of any public enemy
(except to the extent such event is covered by insurance sufficient to ensure that upon application of the proceeds thereof, neither the business nor the
material Properties of each Loan PartyHoldings and each Subsidiary, taken as a whole, could reasonably be expected to be materially and adversely
affected) which effect could reasonably be expected to cause a Material Adverse Change.
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Section 4.13    Compliance with Agreements; No Defaults.

(a)    NoNeither Holdings nor any Loan Party ornor any Subsidiary thereof is in default in any material respect under or with respect to any
contract, agreement, lease, or other instrument to which aHoldings, any Loan Party or any Subsidiary thereof is a party which is continuing and which, if
not cured, could reasonably be expected to result in a Material Adverse Change.

(b)    No Default has occurred and is continuing.

Section 4.14    Environmental Condition.

(a)    Permits, Etc. Each Loan PartyHoldings and each Subsidiary (i) have obtained all Environmental Permits necessary for the ownership
and operation of their respective Properties and the conduct of their respective businesses; (ii) have at all times been and are in compliance with all terms
and conditions of such Permits and with all other requirements of applicable Environmental Laws; (iii) have not received notice of any violation or alleged
violation of any Environmental Law or Permit; and (iv) are not subject to any actual, pending or to the Borrower’s knowledge, threatened in writing
Environmental Claim, except, in each case above, that could not, individually or in the aggregate, reasonably be expected to result in a Material Adverse
Change.

(b)    Certain Liabilities. None of the present or previously owned or operated Property of any Loan PartyHoldings or of any of its current or
former Subsidiaries, wherever located, (i) has been placed on the National Priorities List, the Comprehensive Environmental Response Compensation
Liability Information System list, or their state or local analogs, or to Holdings’ or any Loan Party’s knowledge, have been otherwise investigated,
designated, listed, or identified as a potential site for removal, remediation, cleanup, closure, restoration, reclamation, or other Response activity under any
Environmental Laws which, individually or in the aggregate, has resulted in or could reasonably be expected to result in a Material Adverse Change; (ii) is
subject to a Lien, arising under or in connection with any Environmental Laws, that attaches to any revenues or to any Property owned, leased or operated
by the Borrower or any of the Guarantors or Subsidiaries, wherever located, which could, individually or in the aggregate, reasonably be expected to cause
a Material Adverse Change; or (iii) has been the site of any Release of Hazardous Materials from present or past operations which has caused at the site or
at any third-party site any condition that, individually or in the aggregate, has resulted in or could reasonably be expected to result in the need for Response
that would cause a Material Adverse Change.

(c)    Certain Actions. Without limiting the foregoing, (i) all necessary notices have been properly filed, and no further action is required
under current Environmental Law as to each Response or other restoration or remedial project undertaken by any Loan PartyHoldings or any Subsidiary on
any of their presently or formerly owned, leased or operated Property, except as could not, individually or in the aggregate, reasonably be expected to
result in a Material Adverse Change, and (ii) to the knowledge of any Loan PartyHoldings or any Subsidiary, there are no facts, circumstances, conditions
or occurrences with respect to any Property owned, leased or operated by any Loan PartyHoldings or any Subsidiary that could reasonably be expected to
form the basis of an Environmental Claim under Environmental Laws that could reasonably be expected to result in a Material Adverse Change.

Section 4.15    Permits, Licenses, Etc. Each Loan PartyHoldings and Subsidiary thereof possess all authorizations, Permits, licenses, patents,
patent rights or licenses, trademarks, trademark rights, trade names rights and copyrights which are material to the conduct of their business. Each Loan
Party andHoldings and each Subsidiary thereof manages and operates its business in all material respects in accordance with all applicable material Legal
Requirements and good industry practices.
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Section 4.16    Gas Imbalances, Prepayments. Except as disclosed in writing to the Administrative Agent in connection with the most
recently delivered Engineering Report, no Loan Party or Subsidiary thereof (a) on a net basis, is obligated in any material respect by virtue of any
prepayment made under any contract containing a “take-or-pay” or “prepayment” provision or under any similar agreement to deliver, in the aggregate,
two percent (2%) or more of the monthly production from Hydrocarbons produced from or allocated to any Loan Party’s Oil and Gas Properties at some
future date without receiving full payment therefor at the time of delivery or (b) has produced gas, in any material amount, subject to balancing rights of
third parties or subject to balancing duties under Legal Requirements.

Section 4.17    Marketing of Production. Except as disclosed in writing to the Administrative Agent in connection with the most recently
delivered Engineering Report (with respect to all of which contracts the Holdings and the Borrower represent that they or theit or its Subsidiaries are
receiving a price for all production sold thereunder that is computed substantially in accordance with the terms of the relevant contract and are not having
deliveries curtailed substantially below the subject Property’s delivery capacity), no material agreements exist that are not cancelable on 60 days- notice or
less without penalty or detriment for the sale of production from Holdings,  the Borrower’s or theits Subsidiaries’ Hydrocarbons (including, without
limitation, calls on or other rights to purchase, production, whether or not the same are currently being exercised) and that (a) pertain to the sale of
production at a fixed price and (b) have a maturity or expiry date of longer than six (6) months from the initial date hereofthereof or the date of delivery of
such Engineering Report, as applicable.

Section 4.18    [Reserved]

Section 4.19    Solvency. Before and after giving effect to each Credit Extension, the Borrower and Guarantors, on a consolidated basis, are
Solvent.

Section 4.20    Hedging Agreements. Schedule 4.20 sets forth, as of the date hereof, a true and complete list of all Interest Hedge
Agreements, Hydrocarbon Hedge Agreements, and Hedge Contracts of the Loan Parties and Subsidiaries, the material terms thereof (including the type,
term, effective date, termination date and notional amounts or volumes), the net mark to market value thereof, all credit support agreements relating thereto
(including any margin required or supplied), and the counterparty to each such agreement.

Section 4.21    Insurance. Holdings has, and has caused all of the Subsidiaries to have insurance as required under Section 5.02.

Section 4.22    Anti-Corruption Laws; Sanctions; Patriot Act. None of (a) Holdings, the Borrower, any Subsidiary or any of their respective
directors, officers, employees or, to the knowledge of Holdings, Borrower, or any Subsidiary, affiliates, or (b) to the knowledge of the Borrower, any agent
or representative of the Borrower or any Subsidiary that will act in any capacity in connection with or benefit from the credit facility established hereby,
(i) is a Sanctioned Person or currently the subject or target of any Sanctions or (ii) has taken any action, directly or indirectly, that would result in a
violation by such Persons of any Anti-Corruption Laws. Holdings, the Borrower and each Subsidiary is compliance with Section 5.06(q).

Section 4.23    Oil and Gas Properties.

(a)    Title. Each Loan Party has good and defensible title to all of its Oil and Gas Properties evaluated in the most recently delivered
Engineering Report (other than any thereof Disposed of in a Disposition permitted by this Agreement) free and clear of all Liens except for Permitted
Liens and any title deficiencies which are being addressed pursuant to Section 5.11(b). Each Mortgage is and will remain a valid and enforceable lien on
the Collateral subject only to the Permitted Liens.
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(b)    Status of Leases, Term Mineral Interests and Contracts. All of the leases and term mineral interests in the Oil and Gas Properties
evaluated in the most recently delivered Engineering Report (other than any thereof Disposed of in a Disposition permitted by this Agreement and noted to
the Administrative Agent at or prior to delivery of such Engineering Report pursuant to Section 2.02(b)(iv)) are valid, subsisting and in full force and
effect in all material respects. All of the material Contracts to which any Loan Party is a party that are necessary for the conduct of the business of the Loan
Parties are in full force and effect and constitute legal, valid and binding obligations of such Loan Party. No Loan Party or, to the knowledge of any Loan
Party, any other party to any such Contract (i) is in breach of or default, or with the lapse of time or the giving of notice, or both, would be in breach or
default, with respect to any obligations thereunder, whether express or implied, or (ii) has given or threatened in writing to give notice of any default under
or inquiry into any possible default under, or action to alter, terminate, rescind or procure a judicial reformation of, any lease in the Oil and Gas Properties
or any Contract except as could not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Change.

(c)    Production Burdens and Expenses and Revenues. Except for each Loan Party’s interests in certain Oil and Gas Properties, which such
Loan Party represents do not constitute a material portion (with 2% or more being deemed material) of the value of the Collateral and all other Properties
of such Loan Party securing the Secured Obligations, all of the proceeds from the sale of Hydrocarbons produced from Realty Collateral are being properly
and timely paid to such Loan Party by the purchasers or other remitters of production proceeds without suspense.

(d)    Drilling Obligations. Except as otherwise permitted hereunder, there are no obligations under any Oil and Gas Property or Contract
which require the drilling of additional wells or operations to earn or to continue to hold any of the Oil and Gas Properties covered in the most recently
delivered Engineering Report in force and effect, except those under customary continuous operations provisions that may be found in one or more of the
oil and gas and/or oil, gas and mineral leases.

(e)    Refund Obligations. No Loan Party has collected any proceeds from the sale of Hydrocarbons produced from the Oil and Gas
Properties covered in the most recently delivered Engineering Report which are subject to any material refund obligations other than as previously
disclosed in writing to the Administrative Agent at or prior to the delivery of such Engineering Report.

Section 4.24    Line of Business; Foreign Operations.

(a)    The Loan Parties have not conducted and are not conducting any business other than businesses relating to the acquisition, exploration,
development, financing, ownership, operation, production, maintenance, storage, transportation, gathering, processing and marketing of Hydrocarbons and
the Oil and Gas Properties and related activities.

(b)    No Loan Party owns, and has not acquired or made any other expenditure (whether such expenditure is capital, operating or otherwise)
in or related to, any Oil and Gas Properties located outside of the geographical boundaries of the United States or in the offshore federal waters of the
United States.

Section 4.25    Fiscal Year. The fiscal year of Holdings and its Subsidiaries is January 1 through December 31.
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Section 4.26    Location of Business and Offices. EachHoldings and each Loan Party’s principal place of business and chief executive office
is located at its address specified on Schedule 4.26 or at such other location as it may have, by proper written notice hereunder, advised the Administrative
Agent.

Section 4.27    Intellectual Property. Each Loan Party and each Subsidiary either own or have valid licenses or other rights to use all
databases, geological data, geophysical data, engineering data, maps, interpretations and other technical information used in their business as presently
conducted, subject to the limitations contained in the agreements governing the use of the same, which limitations are customary for companies engaged in
the business of the exploration and production of Hydrocarbons, with such exceptions as could not reasonably be expected to result in a Material Adverse
Change.

Section 4.28    Senior Debt Status. The Obligations of each Loan Party and each Subsidiary thereof under this Agreement and each of the
other Loan Documents ranks and shall continue to rank at least senior in priority of payment to all subordinated Indebtedness and all senior unsecured
Indebtedness of each such Person and is designated as “senior indebtedness” under all instruments and documents, now or in the future, relating to all
subordinated Indebtedness and all senior unsecured Indebtedness of such Person.

Section 4.29    Security Instruments. The provisions of the Security Instruments are effective to create in favor of the Administrative Agent
for the benefit of the Secured Parties an Acceptable Security Interest on all right, title and interest of the respective Loan Parties in the Collateral described
therein and, upon the filing of UCC financing statements and Mortgages in the applicable offices contemplated by the Security Instruments or the taking of
such other actions as are specified in such Security Instruments, such Acceptable Security Interest will be perfected.

Section 4.30    Affected Financial Institution. NoNeither Holdings nor any Loan Party is an Affected Financial Institution.

ARTICLE V
AFFIRMATIVE COVENANTS

So long as any Note or any amount owing by any Loan Party to any Lender, Issuing Lender, Administrative Agent or Indemnitee under
Section 9.02 (other than contingent indemnity obligations for which no claim has been made) under any Loan Document shall remain unpaid, any Letter of
Credit shall remain outstanding (other than Letters of Credit as to which arrangements satisfactory to the Issuing Lender in respect thereof have been
made), or any Lender shall have any Commitment hereunder, Holdings and each Loan Party agrees, unless the Majority Lenders shall otherwise consent
in writing, to comply with the following covenants..

Section 5.01    Compliance with Laws, Etc. EachHoldings and each Loan Party shall comply, and cause each of its Subsidiaries to comply,
in all respects with all applicable Legal Requirements except where the failure to so comply could not, individually or in the aggregate, reasonably be
expected to result in a Material Adverse Change. Without limiting the generality and coverage of the foregoing, Holdings and each Loan Party shall
comply, and shall cause each of its Subsidiaries to comply with all Environmental Laws and all laws, regulations, or directives with respect to equal
employment opportunity and employee safety in all jurisdictions in which Holdings, any Loan Party or any Subsidiary thereof does business except where
failure to so comply has not resulted in and could not reasonably be expected to result in, individually or in the aggregate, a Material Adverse Change.
Without limitation of the foregoing, Holdings and each Loan Party shall, and shall cause each of its Subsidiaries to, (a) maintain and possess all
authorizations, Permits, licenses, trademarks, trade names, rights and copyrights which are necessary or advisable to the conduct of its business, except
where the failure to do so, individually or in the aggregate, could not
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reasonably be expected to result in a Material Adverse Change, and (b) obtain, as soon as practicable, all consents or approvals required from any states of
the United States (or other Governmental Authorities) necessary to grant the Administrative Agent an Acceptable Security Interest in (i) at least 90% (by
value) or, to the extent requested by the Administrative Agent, 95% (by value) of the Proven Reserves attributable to the Loan Parties’ Oil and Gas
Properties and (ii) 100% (by value) of the Original Mortgaged Properties.

Section 5.02    Maintenance of Insurance.

(a)    Each Loan PartyHoldings and the Borrower shall, and shall cause each of its Subsidiaries to, procure and maintain or shall cause to be
procured and maintained continuously in effect policies of insurance issued by companies, associations or organizations reasonably satisfactory to the
Administrative Agent and in at least such amounts and covering such casualties, risks, perils, liabilities and other hazards that are usually insured against
by companies similarly situated and engaged in the same or a similar business for the assets and operations of Holdings, the Borrower and the Subsidiaries.

(b)    All certified copies of policies or certificates thereof, and endorsements and renewals thereof shall be delivered to and retained by the
Administrative Agent each time such a policy of insurance is made effective, renewed, amended, novated, or otherwise modified. All policies of insurance
shall either have attached thereto a “lender’s loss payable endorsement” for the benefit of the Administrative Agent, as loss payee in form reasonably
satisfactory to the Administrative Agent or shall name the Administrative Agent as an additional insured, as applicable. All policies or certificates of
insurance shall set forth the coverage, the limits of liability, the name of the carrier, the policy number, and the period of coverage. All such policies shall
contain a provision that notwithstanding any contrary agreements between the Loan Parties, their respective Subsidiaries, and the applicable insurance
company, such policies will not be canceled without at least 30 days’ prior written notice to the Administrative Agent (or at least 10 days’ for non-payment
of premium). In the event that, notwithstanding the “lender’s loss payable endorsement” requirement of this Section 5.02, the proceeds of any insurance
policy described above are paid to any Loan Party or a Subsidiary when an Event of Default has occurred and is continuing, the Borrower shall deliver
such proceeds to the Administrative Agent immediately upon receipt. Waiver of subrogation shall apply in favor of the Administrative Agent in connection
with any general liability insurance policy of any Loan Party.

Section 5.03    Preservation of Corporate Existence, Etc. EachHoldings and each Loan Party shall preserve and maintain, and, except as
otherwise permitted herein, cause each of its Subsidiaries to preserve and maintain, its corporate, partnership, or limited liability company existence,
rights, franchises, and privileges, as applicable, in the jurisdiction of its organization. EachHoldings and each Loan Party shall qualify and remain
qualified, and cause each such Subsidiary to qualify and remain qualified, as a foreign corporation, partnership, or limited liability company, as applicable,
in each jurisdiction in which qualification is necessary or desirable in view of its business and operations or the ownership of its Properties except where
the failure to be so qualified could not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Change. Nothing in this
Section 5.03 shall prohibit any transaction permitted by Section 6.04.

Section 5.04    Payment of Taxes, Etc. EachHoldings and each Loan Party shall pay and discharge, and cause each of its Subsidiaries to pay
and discharge, before the same shall become delinquent, (a) all material Taxes, assessments, and governmental charges or levies imposed upon it or upon
its income, profits, activities or Property, prior to the date on which penalties attach thereto and (b) all lawful claims that are material which, if unpaid,
might by Legal Requirement become a Lien upon its Property; provided, however, that noneither Holdings nor any Loan Party and nonor any such
Subsidiary shall be required to pay or discharge any such Tax, assessment, charge, levy, or claim which is being diligently contested in good faith and by
appropriate proceedings, and with respect to which adequate reserves in conformity with GAAP have been provided.
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Section 5.05    Visitation Rights; Periodic Meetings. At any reasonable time and from time to time, upon reasonable prior notice, Holdings
and each Loan Party shall, and shall cause its Subsidiaries to, permit (a) the Administrative Agent and any Lender or any of their respective agents,
advisors, or other representatives thereof, acting together, to examine and make copies of and abstracts from the records and books of account of, and visit
and inspect at their reasonable discretion the Properties of, eachHoldings, any Loan Party and any such Subsidiary, and (b) the Administrative Agent and
any Lender or any of their respective agents, advisors or other representatives thereof, acting together, to discuss the affairs, finances and accounts of
eachHoldings, any Loan Party and any such Subsidiary with any of their respective officers or directors; provided that, unless an Event of Default has
occurred and is continuing, (i) the Borrower shall bear the cost of only one such inspection per year and (ii) no Loan Party shall be obligated to reimburse
the expenses of any Lender in connection with such inspections that is not the Administrative Agent. Without limiting the generality of the foregoing, in
connection with each annual financial statement required to be delivered under Section 5.06(a) below, the Borrower shall make its officers available for a
telephonic (or, with the Borrower’s consent, an in-person) meeting with the Administrative Agent and the Lenders held at reasonable times and upon
reasonable prior notice, to discuss such financial statements and Engineering Reports, drilling activities and such other information regarding Holdings,
the Loan Parties, its Subsidiaries and their respective Properties. Notwithstanding the foregoing, no Loan PartyPerson shall be required to disclose to the
Administrative Agent or any Lender, or any agents, advisors or other representatives thereof, any written material, (x) the disclosure of which would cause
a breach of any confidentiality provision in the written agreement governing such material applicable to such Person, (y) which is the subject of attorney-
client privilege or attorney’s work product privilege asserted by the applicable Person to prevent the loss of such privilege in connection with such
information, or (z) which is a non-financial trade secret or other proprietary information.

Section 5.06    Reporting Requirements. The Borrower shall furnish to the Administrative Agent and each Lender:

(a)    Annual Financials. (i) As soon as available and in any event not later than 120 days (or such earlier date that Holdings or any Loan
Party is required to publicly file a Form 10-K) after the end of each fiscal year of Holdings and its consolidated Subsidiaries, commencing with fiscal year
ending December 31, 2016, a copy of the annual audit report for such year for Holdings and its consolidated Subsidiaries, including therein Holding’s and
its consolidated Subsidiaries’ consolidated balance sheet as of the end of such fiscal year and Holding’s and its consolidated Subsidiaries’ consolidated
statement of income, cash flows, and retained earnings, in each case certified by an Acceptable Accountant and (ii) as soon as available and in any event
no later than seven (7) days after the delivery in clause (a)(i) (for the avoidance of doubt, such seven (7) day period to be within the aforementioned 120
day period), (x) any management letters delivered by such accountants to Holdings or any Subsidiary in connection with such audit or otherwise and (y) a
Compliance Certificate executed by a Responsible Officer of Holdings and the Borrower (the deliverables described in the foregoing clauses (x) and (y)
and clauses (c) and (g) below, the “Annual Reporting Package”);

(b)    Quarterly Financials. (i) As soon as available and in any event not later than 60 days (or such earlier date that Holdings or any Loan
Party is required to publicly file a Form 10-Q) after the end of each of the first three fiscal quarters of each fiscal year of Holdings and its consolidated
Subsidiaries, commencing with the fiscal quarter ending September 30, 2016, the unaudited consolidated balance sheet and the statements of income, cash
flows, and retained earnings of Holdings and its consolidated Subsidiaries for the period commencing at the end of the previous year and ending with the
end of such fiscal quarter, all in reasonable detail and (ii) as soon as available and in any event no later than seven (7)
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days after the delivery in clause (b)(i) (for the avoidance of doubt, such seven (7) day period to be within the aforementioned 60 day period), (x) a
certificate with respect to such consolidated statements (subject to year-end audit adjustments) by a Responsible Officer of Holdings stating that such
financial statements delivered under clause (b)(i) have been prepared in accordance with GAAP and,(y) commencing with the fiscal quarter ending
December 31, 2016, a Compliance Certificate executed by the Responsible Officer of Holdings and the Borrower and (z) to the extent delivered under the
Second Lien Credit Agreement, commencing with the first fiscal quarter ending after the Amendment No. 9 Effective Date, a certificate of a Responsible
Officer of Holdings setting forth a calculation of the Pro Forma Asset Coverage Ratio (as defined in the Second Lien Credit Agreement) as of the last day
of such fiscal quarter in the same form and substance delivered to the Second Lien Administrative Agent (with such changes therein as maybe necessary to
reflect delivery thereof as required under this Agreement) or such other form reasonably acceptable to the Administrative Agent (the deliverables
described in the foregoing clauses (x) and, (y) and (z), and clauses (c), (g), and (h) below, the “Quarterly Reporting Package”);

(c)    Joint Venture Financials. If, at any time, any Subsidiary of the Borrower is not a wholly-owned Subsidiary, then concurrently with any
delivery of financial statements under clauses (a) or (b) above, a certificate of a Financial Officer of the Borrower setting forth consolidating spreadsheets
that show all Subsidiaries that are not wholly-owned Subsidiaries and the eliminating entries applicable to the preparation of consolidating financial
statements, in such form as would be presentable to the auditors of the Borrower.

(d)    Weekly Consolidated Cash Balance Report. On each Consolidated Cash Sweep Date, a weekly report in form reasonably satisfactory to
the Administrative Agent detailing the Consolidated Cash Balance as of the last Business Day of the immediately preceding calendar week certified by a
Responsible Officer of Holdings and the Borrower.

(e)    Oil and Gas Engineering Reports.

(i)    As soon as available but in any event on or before March 1, 2017, and March 1st of each year thereafter, an Independent
Engineering Report dated effective as of the immediately preceding January 1st;

(ii)    As soon as available but in any event on or before September 1, 2017, and September 1st of each year thereafter, an Internal
Engineering Report or an Independent Engineering Report dated effective as of the immediately preceding July 1st;

(iii)    Such other information as may be reasonably requested by the Administrative Agent or any Lender with respect to the Oil and
Gas Properties included or to be included in the Borrowing Base;

(iv)    With the delivery of each Engineering Report, a certificate from a Responsible Officer of the Borrower certifying that, to the
best of his knowledge and in all material respects: (A) the information contained in the Engineering Report and any other information delivered in
connection therewith is true and correct, (B) except as set forth on an exhibit to the certificate, on a net basis there are no gas imbalances in excess of 2%
of the monthly production, take or pay or other prepayments with respect to its Oil and Gas Properties evaluated in such Engineering Report which would
require the Borrower or any Guarantor to deliver Hydrocarbons produced from such Oil and Gas Properties at some future time without then or thereafter
receiving full payment therefor, (C) none of its Oil and Gas Properties have been sold since the date of the last Borrowing Base determination except as set
forth on an exhibit to the certificate, which certificate shall list all of its Oil and Gas Properties sold and in such detail as reasonably required by the
Majority Lenders, (D) upon the request of the Administrative Agent, attached to the
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certificate is a list of its Oil and Gas Properties added to and deleted from the immediately prior Engineering Report and a list showing any change in
working interest or net revenue interest in its Oil and Gas Properties occurring and the reason for such change, (E) upon the request of the Administrative
Agent, attached to the certificate is a list of all Persons disbursing proceeds to the Borrower or to any Guarantor, as applicable, from its Oil and Gas
Properties, and (F) except as set forth on a schedule attached to the certificate, (x) at least 90% (by value) or, to the extent requested by the Administrative
Agent, 95% (by value) of the Proven Reserves and the Oil and Gas Properties relating thereto and (y) 90% (by value) or, to the extent requested by the
Administrative Agent, 95% (by value) of the Loan Parties’ other Oil and Gas Properties evaluated by such Engineering Report are pledged as Collateral
for the Secured Obligations.

(f)    Hedging Reports. Concurrently with each delivery of financial statements under Section 5.06(a) and Section 5.06(b), commencing with
the quarter ending September 30, 2016, a report certified by a Responsible Officer of the Borrower in form reasonably satisfactory to the Administrative
Agent prepared by the Borrower (i) covering each of the Oil and Gas Properties of the Borrower and the Guarantors and detailing on a quarterly basis, any
sales of the Borrower’s or any Guarantors’ Oil and Gas Properties during each such quarter (other than sales of Hydrocarbons in the ordinary course of
business), (ii) setting forth a true and complete list of all Hedge Contracts of the Borrower and the Guarantors and detailing the material terms thereof
(including the type, term, effective date, termination date and notional amounts or volumes), upon prior written request of the Administrative Agent, all
credit support agreements relating thereto (including any margin required or supplied), and the counterparty to each such agreement; provided that, such
required listing shall, in no event, be construed as permitting such credit supports which are not permitted under the terms of this Agreement, and
(iii) setting forth a calculation of the Borrower’s compliance or non-compliance with the volume requirements of Section 6.15(b), including a detailed
description and calculation of the Engineering Report Volumes for the period covered by the commodity Hedge Contracts then in effect.

(g)    Lease Operating Statements. Concurrently with each delivery of financial statements under Section 5.06(a) and Section 5.06(b), a
Lease Operating Statement for such calendar quarter.

(h)    Annual Budget. Concurrently with each delivery of financial statements under Section 5.06(a), a copy of Holdings and its Subsidiaries’
consolidated annual budget for the forthcoming fiscal year, including the Borrower’s consolidated cash flow budget and operating budget, certified as such
by the Chief Executive Officer of Holdings.

(i)    Defaults. As soon as possible and in any event within three Business Days after the occurrence of any Default known to any officer of
eachHoldings, any Loan Party or any of its Subsidiaries which is continuing on the date of such statement, a statement of a Responsible Officer of
Holdings or such Loan Party setting forth the details of such Default and the actions which Holdings, any Loan Party or any such Subsidiary has taken and
proposes to take with respect thereto;

(j)    Termination Events. As soon as possible and in any event, within 10 days after Holdings or any Loan Party obtains knowledge thereof
(or such later date acceptable to the Administrative Agent in its sole discretion), copies of: (i) any unfavorable determination letter from the IRS regarding
the qualification of an Employee Benefit Plan under Section 401(a) of the Code (along with a copy thereof), (ii) all notices received by Holdings or any
Loan Party or any ERISA Affiliate of the PBGC’s intent to terminate any Pension Plan or to have a trustee appointed to administer any Pension Plan,
(iii) all notices received by Holdings or any Loan Party or any ERISA Affiliate from a Multiemployer Plan sponsor concerning the imposition or amount
of withdrawal liability pursuant to Section 4202 of ERISA, (iv) any notice of intent to terminate any Pension Plan under a distress termination within the
meaning of Section 4041(c) of ERISA, and (v) a written notice signed by a Responsible Officer describing the occurrence of any Termination Event or of
any material “prohibited transaction,” as described in section 406 of ERISA
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or in section 4975 of the Code, in connection with any Pension Plan or any trust created thereunder, and specifying what action Holdings, the Borrower or
such other ERISA Affiliate is taking or proposes to take with respect thereto, and, when known, any action taken or proposed by the Internal Revenue
Service, the Department of Labor or the PBGC with respect thereto;

(k)    Environmental Notices. Promptly upon, and in any event no later than 10 days after (or such longer period as the Administrative Agent
may agree in its sole discretion), the receipt thereof, or the acquisition of knowledge thereof, by Holdings or any Loan Party, a copy of any form of request,
claim, complaint, order, notice, summons or citation received from any Governmental Authority or any other Person, concerning (i) violations or alleged
violations of Environmental Laws, which seeks to impose liability therefore in excess of $25,000,000 or which could otherwise reasonably be expected to
cause a Material Adverse Change, (ii) any action or omission on the part of Holdings or any of the Loan Parties or any of their former Subsidiaries in
connection with Hazardous Materials which could reasonably result in the imposition of liability in excess of $25,000,000 or that could otherwise
reasonably be expected to cause a Material Adverse Change or requiring that action be taken to respond to or clean up a Release of Hazardous Materials
into the Environment and such action or clean-up could reasonably be expected to cause a Material Adverse Change, including without limitation any
information request related to, or notice of, potential responsibility under CERCLA, or (iii) the filing of a Lien in connection with obligations arising under
Environmental Laws upon, against or in connection with Holdings, any of the Loan Parties, any of their respective Subsidiaries, or any of their respective
former Subsidiaries, or any of their leased or owned Property, wherever located, the value of which Lien could reasonably be expected to exceed
$25,000,000;

(l)    Other Governmental Notices. Promptly and in any event within 10 days after receipt thereof by Holdings, any Loan Party or Subsidiary
thereof (or by such later date as the Administrative Agent may agree to in its sole discretion), a copy of any notice, summons, citation, or proceeding
seeking to modify in any material respect, revoke, or suspend any material contract, license, permit or agreement with any Governmental Authority;

(m)    Material Changes. Prompt written notice and in any event within 10 days of any condition or event of which Holdings, any Loan Party
or any Subsidiary thereof has knowledge, which condition or event has resulted or could reasonably be expected to result in a Material Adverse Change;

(n)    Disputes, Etc. Prompt written notice of (i) any claims, legal or arbitration proceedings, proceedings before any Governmental
Authority, or disputes pending, or to the knowledge of Holdings or any Loan Party threatened in writing, or affecting Holdings, any Loan Party or
Subsidiary which, if adversely determined, could result in a liability to Holdings, any Loan Party of Subsidiary in an amount in excess of $25,000,000 or
that could otherwise result in a cost, expense or loss to Holdings, the Loan Parties or any of their respective Subsidiaries in excess of $25,000,000, or any
material labor controversy of which Holdings, any Loan Party or Subsidiary has knowledge resulting in or reasonably considered to be likely to result in a
strike against Holdings, any Loan Party or Subsidiary thereof and (ii) any claim, judgment, Lien or other encumbrance (other than a Permitted Lien)
affecting any Property of Holdings, any Loan Party or Subsidiary thereof if the value of the claim, judgment, Lien, or other encumbrance affecting such
Property shall exceed $25,000,000;

(o)    Other Accounting Reports. Promptly upon receipt thereof, a copy of each other report or letter submitted to Holdings, any Loan Party
or Subsidiary thereof by independent accountants in connection with any annual, interim or special audit made by them of the books of Holdings, any Loan
Party or Subsidiary thereof, and a copy of any response by Holdings, any Loan Party or Subsidiary, or the board of directors (or other applicable governing
body) of Holdings, any Loan Party or Subsidiary, to such letter or report;
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(p)    Notices Under Other Loan Agreements. Promptly after the furnishing thereof, copies of any material written statement, report or notice
furnished to any lender or agent or trustee by Holdings or any Loan Party (other than annual no default certificates to the trustee under any indenture)
pursuant to the terms of any (i) Second Lien Loan Document, (ii) Senior Unsecured Note Document, or (iii) any other indenture, loan or credit or other
similar agreement, with respect to Indebtedness in excess of $5,000,000 (other than this Agreement) and not otherwise required to be furnished to the
Lenders pursuant to any other provision of this Section 5.06 or not otherwise publicly filed;

(q)    USA Patriot Act; Beneficial Ownership. Promptly, following a request by any Lender, all documentation and other information
(including, without limitation, a Beneficial Ownership Certification) that such Lender reasonably requests in order to comply with its ongoing obligations
under applicable “know your customer” and anti-money laundering rules and regulations, including the Patriot Act, and the Beneficial Ownership
Regulation;

(r)    [Reserved];

(s)    SEC and Other Filings; Reports to Shareholders. Promptly after the same become publicly available, copies of all periodic and other
reports, proxy statements and other materials filed by Holdings or any Loan Party with the SEC, or with any national securities exchange, or distributed by
Holdings or such Loan Party to its shareholders generally, as the case may be;

(t)    Material Amendments. No later than five Business Days after the effectiveness thereof, copies of any material amendment, supplement,
waiver or other modification in respect of any material Second Lien Loan Document or any material Senior Unsecured Note Document; provided that, the
availability of the foregoing on the SEC’s EDGAR service (or successor thereto or similar service of any other national securities exchange) shall be
deemed to satisfy Holdings’ and the Loan Parties’ delivery obligations pursuant to this clause (t);

(u)    Other Information. Such other information respecting the business or Properties, or the condition or operations, financial or otherwise,
of Holdings, any Loan Party or Subsidiary thereof, as the Administrative Agent may from time to time reasonably request; and

(v)    Beneficial Ownership. Prompt written notice of any change in the information provided in any Beneficial Ownership Certification
delivered to a Lender that would result in a change to the list of beneficial owners identified in such Beneficial Ownership Certification.

Materials required to be delivered pursuant to Section 5.06(a)(i) or (b)(i) (to the extent any such materials are included in materials otherwise filed with the
SEC) shall be deemed to have been delivered hereunder upon such filing with the SEC on the date of such filing. In any event, the Administrative Agent
shall have no obligation to request the delivery or, other than the Compliance Certificates, to maintain copies of the materials referred to above, and shall
have no responsibility to monitor compliance by the Borrower with any such request for delivery, and each Lender shall be solely responsible for
requesting delivery to it or maintaining its copies of such materials.

Section 5.07    Maintenance of Property. EachHoldings and each Loan Party shall, and shall cause each of its Subsidiaries to, maintain their
owned, leased or operated material Property in good condition and repair, normal wear and tear excepted. EachHoldings and each Loan Party shall abstain,
and cause each of its Subsidiaries to abstain from, knowingly or willfully permitting the commission of waste or other injury, destruction, or loss of natural
resources, or the occurrence of pollution, contamination, or any other condition in, on or about the owned, leased or operated Property involving the
Environment that could reasonably be expected to result in Response activities and that could reasonably be expected to cause a Material Adverse Change.
 

-97-



Section 5.08    Agreement to Pledge; Guaranty.

(a)    In connection with each scheduled redetermination of the Borrowing Base pursuant to Section 2.02(b)(i) or (ii) and each
redetermination of the Borrowing Base resulting in an increase to the Borrowing Base, each Loan Party shall, and shall cause its Subsidiaries that is a
Loan Party to, review its respective Oil and Gas Properties to ascertain whether such Oil and Gas Properties are subject to an Acceptable Security Interest.
In the event that the Oil and Gas Properties subject to an Acceptable Security Interest do not represent (A) at least 90% (by value) or, to the extent
requested by the Administrative Agent, 95% (by value) of the Proven Reserves and the Oil and Gas Properties relating thereto, (B) at least 90% (by value)
or, to the extent requested by the Administrative Agent, 95% (by value) of the Loan Parties’ other Oil and Gas Properties and (C) 100% (by value) of the
Original Mortgaged Properties (other than such Original Mortgaged Properties which are Disposed of as permitted under Section 6.04(c)), then each Loan
Party shall, and shall cause each of its Subsidiaries that is a Loan Party to, grant to the Administrative Agent within thirty (30) days of the date the
Engineering Report for such redetermination is required to be delivered (subject to the last sentence of this clause (a)), as security for the Secured
Obligations an Acceptable Security Interest on such Oil and Gas Properties not already subject to an Acceptable Security Interest such that after giving
effect thereto, the Oil and Gas Properties subject to an Acceptable Security Interest will constitute (A) at least 90% (by value) or, to the extent requested
by the Administrative Agent, 95% (by value) of the Proven Reserves and the Oil and Gas Properties relating thereto, (B) at least 90% (by value) or, to the
extent requested by the Administrative Agent, 95% (by value) of the Loan Parties’ other Oil and Gas Properties and (C) 100% (by value) of the Original
Mortgaged Properties (other than such Original Mortgaged Properties which are Disposed of as permitted under Section 6.04(c)). Notwithstanding the
foregoing, the Administrative Agent in its sole discretion may agree to a later date for the Loan Parties to comply with this Section 5.08 so long as such
later date is no later than 60 days after the otherwise required date.

(b)    [Reserved]

(c)    Each Loan Party shall, and shall cause each Subsidiary to, grant to the Administrative Agent an Acceptable Security Interest in all
Property (other than Oil and Gas Properties and Excluded Properties) of any Loan Party or Subsidiary now owned or hereafter acquired, but as to any
Subsidiary formed or acquired after the Closing Date, within the time frames required in Section 6.16, as such period may be extended by the
Administrative Agent in its sole discretion to a later date so long as such later date is no later than 60 days after the otherwise required date.

(d)    Notwithstanding anything to the contrary herein or in any Loan Document, if any Security Instruments or Guaranties are required
under the Second Lien Credit Agreement (as such terms are defined therein), or any other Second Lien Loan Document, to be delivered to the Second
Lien Administrative Agent or any lender party to the Second Lien Credit Agreement, each Loan Party shall, and shall cause each Subsidiary to, provide
analogous guaranties to the Administrative Agent or grant or perfect a Lien on the same Property for the benefit of the Secured Parties during the same
period of time as required for such Loan Party to deliver such analogous guaranty or analogous security instrument to the Second Lien Administrative
Agent so that so long as any Second Lien Debt is outstanding, no Collateral (as defined in the Second Lien Credit Agreement) shall not also constitute
Collateral as defined hereunder.

Section 5.09    Use of Proceeds. EachHoldings and each Loan Party shall use the proceeds of the Advances (a) to pay the fees, costs and
expenses incurred in connection with this Agreement, (b) to pay the expenses in connection with the Loan Parties’ exit from chapter 11 bankruptcy
proceedings and to refinance
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certain Indebtedness in connection therewith and (c) provide ongoing working capital and for other general corporate purposes of the Borrower and its
Subsidiaries. The Loan Parties shall use the Letters of Credit for general corporate purposes.

Section 5.10    Title Evidence and Opinions. EachHoldings and each Loan Party shall from time to time upon the reasonable request of the
Administrative Agent, take such actions and execute and deliver such documents and instruments as the Administrative Agent shall reasonably require to
ensure that the Administrative Agent shall, at all times, have received satisfactory title evidence, which title evidence shall be in form and substance
acceptable to the Administrative Agent in its reasonable discretion and shall include information regarding the before payout and after payout ownership
interests held by the Loan Parties, for all wells located on the Oil and Gas Properties, covering at least 90% of the present value of the Proven Reserves of
the Loan Parties as determined by the Administrative Agent.

Section 5.11    Further Assurances; Cure of Title Defects; Certain Guaranty and Security Matters.

(a)    EachHoldings and each Loan Party shall, and shall cause each Subsidiary to, cure promptly any defects in the creation and issuance of
the Notes and the execution and delivery of the Security Instruments and this Agreement. Each Loan Party hereby authorizes the Administrative Agent to
file any financing statements without the signature of the Borrower or such Guarantor, as applicable, to the extent permitted by applicable Legal
Requirement in order to perfect or maintain the perfection of any security interest granted under any of the Loan Documents. EachHoldings and each Loan
Party, at its expense will, and will cause each of its Subsidiaries to, promptly execute and deliver to the Administrative Agent upon its reasonable request
all such other documents, agreements and instruments to comply with or accomplish the covenants and agreements of Holdings and the Loan Parties, as the
case may be, in the Security Instruments and this Agreement, or to further evidence and more fully describe the collateral intended as security for the
Secured Obligations, or to correct any omissions in the Security Instruments, or to state more fully the security obligations set out herein or in any of the
Security Instruments, or to perfect, protect or preserve any Liens created pursuant to any of the Security Instruments, or to make any recordings, to file any
notices or obtain any consents, all as may be necessary or appropriate in connection therewith or to enable the Administrative Agent to exercise and
enforce its rights and remedies with respect to any Collateral.

(b)    Within 60 days after (i) a request by the Administrative Agent or the Lenders to cure title defects or exceptions which are not Permitted
Liens raised by such information with respect to the Oil and Gas Properties included in the Borrowing Base or (ii) a notice by the Administrative Agent
that any Loan Party has failed to comply with Section 5.10 above, such Loan Party shall (i) cure such title defects or exceptions which are not Permitted
Liens or substitute acceptable Oil and Gas Properties with no title defects or exceptions except for Permitted Liens covering Collateral of an equivalent
value and (ii) deliver to the Administrative Agent satisfactory evidence of such cure or as to any substitute Oil and Gas Properties satisfactory title evidence
(including supplemental or new title opinions meeting the foregoing requirements) in form and substance acceptable to the Administrative Agent in its
reasonable business judgment as to the Loan Parties’ ownership of such Oil and Gas Properties and the Administrative Agent’s Liens and security interests
therein as are required to maintain compliance with Section 5.10.

(c)    Holdings (i) shall cause 100% of the Equity Interests in the Borrower to at all times constitute Collateral and be subject to an
Acceptable Security Interest in favor of the Secured Parties and shall cause each Subsidiary directly owning such Equity Interests to be a Guarantor, and
(ii) shall not create, assume, incur, or suffer to exist, any Lien on any Equity Interests of Intermediate or the General Partner held by Holdings other than
(A) those permitted under Section 6.01(c) and (B) Liens granted under the Security Instruments and Liens granted under the corresponding provisions of
the Second Lien Loan Documents.
 

-99-



(d)     Promptly after any breach by Holdings of the covenant in Section 6.22, then Holdings shall (i) become a Guarantor by delivering a
Guaranty or a supplement to an existing Guaranty executed and delivered by Holdings in form and substance reasonably satisfactory to the Administrative
Agent, (ii) execute and deliver a Security Agreement or a supplement to an existing Security Agreement and such other Security Instruments executed and
delivered by Holdings as the Administrative Agent may reasonably request in order to grant to the Administrative Agent an Acceptable Security Interest in
the assets of Holdings then owned or thereafter acquired, and (iii) deliver to the Administrative Agent certificates, opinions of counsel, title opinions or
other documents as the Administrative Agent may reasonably request, including all documentation and other information that any Lender may reasonably
request in order to comply with its ongoing obligations under applicable “know your customer” and anti-money laundering rules and regulations,
including the Patriot Act.

Section 5.12    Operation and Maintenance of Oil and Gas Properties.

(a)    Further Assurances Related to Mortgages. EachHoldings and each Loan Party covenants that such, and shall cause each of its
Subsidiaries to covenant, that each Loan Party shall execute and deliver such other and further instruments, and shall do such other and further acts as in
the reasonable opinion of the Administrative Agent may be necessary or desirable to carry out more effectively the purposes of the Mortgages, including
without limiting the generality of the foregoing, (i) prompt correction of any defect in the execution or acknowledgment of such Mortgage, any written
instrument comprising part or all of the Obligations, or any other document used in connection herewith; (ii) prompt correction of any defect (other than
Permitted Liens) which may hereafter be discovered in the title to the Collateral in accordance with Section 5.11 herein; (iii) subject to the provisions of
each Mortgage, prompt execution and delivery of all division or transfer orders or other instruments, which in the Administrative Agent’s opinion are
required to transfer to Collateral, for its benefit and the ratable benefit of the other Secured Parties, the assigned proceeds from the sale of Hydrocarbons
from the Oil and Gas Properties; and (iv) other than as permitted hereunder, prompt payment when due and owing of all Taxes, assessments and
governmental charges imposed on such Mortgage or upon the interest of the Administrative Agent.

(b)    Preservation of Liens. Other than as permitted hereunder, Holdings and each Loan Party covenants that such, and shall cause each of its
Subsidiaries to covenant, that each Loan Party shall maintain and preserve the Lien and security interest created under each Mortgage to which such Loan
Party is a party as an Acceptable Security Interest.

(c)    Insurance. To the extent that insurance is carried by a third-party operator on behalf of any Loan Party, upon reasonable request by
Administrative Agent, sucheach of Holdings and each Loan Party shall, and shall cause each of its Subsidiaries to, use its reasonable efforts to obtain and
provide the Administrative Agent with copies of certificates of insurance showing such Loan Party as a named insured. Each such Loan Party hereby
assigns to the Administrative Agent for its benefit and the benefit of the other Secured Parties any and all monies that may become payable under any such
policies of insurance by reason of damage, loss or destruction of any of the Collateral.

(d)    Leases; Development and Maintenance. EachHoldings and each Loan Party shall, and shall cause its Subsidiaries to, (a) pay and
discharge promptly, or make reasonable and customary efforts to cause to be paid and discharged promptly, all rentals, delay rentals, royalties, overriding
royalties, payments out of production and other indebtedness or obligations accruing under, and perform or make reasonable and customary efforts to
cause to be performed each and every act, matter or thing required by each and all of, the oil and gas leases and all other agreements and contracts
constituting or affecting the Oil and Gas Properties of the Loan Parties except to the extent the failure to do so, individually or in the aggregate, could not
reasonably be expected to result in a Material Adverse Change, (b) do all other things reasonably necessary to keep unimpaired its rights thereunder and
prevent any forfeiture thereof or default
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thereunder, and operate or cause to be operated such Properties as a prudent operator would in accordance with industry standard practices and in
compliance with all applicable proration and conservation Legal Requirements and any other Legal Requirements of every Governmental Authority,
whether state, federal, municipal or other jurisdiction, from time to time constituted to regulate the development and operations of oil and gas properties
and the production and sale of oil, gas and other Hydrocarbons therefrom, except to the extent the failure to do so, individually or in the aggregate, could
not reasonably be expected to result in a Material Adverse Change, and (c) maintain in all material respects (or make reasonable and customary efforts to
cause to be maintained in all material respects) the Leases, wells, units and acreage to which the Oil and Gas Properties of the Loan Parties pertain in a
prudent manner consistent with industry standard practices.

Section 5.13    Anti-Corruption Laws; Sanctions. Each of Holdings and the Borrower shall, and willshall cause each Subsidiary to, maintain
in effect and enforce policies and procedures designed to ensure compliance by Holdings, each Loan Party and its Subsidiaries and their respective
directors, officers, employees and agents with Anti-Corruption Laws and applicable Sanctions.

Section 5.14    Reserved.

Section 5.15    Environmental Matters.    Each of Holdings and the Borrower shall, and shall cause each Subsidiary to, establish and
implement commercially reasonable measures as may be reasonably necessary to assure that, except as could not reasonably be expected to have a
Material Adverse Change: (a) all Property of Holdings, the Borrower and the Subsidiaries and the operations conducted thereon and other activities of
Holdings, the Borrower and the Subsidiaries are in compliance with and do not violate the requirements of any Environmental Laws, (b) all oil, oil and gas
production or exploration wastes, Hazardous Materials or solid wastes generated in connection with their operations are disposed of or otherwise handled
in compliance with Environmental Laws, (c) no Hazardous Materials will be Released on, at or from any of their owned or leased Property, other than
permitted Releases and Releases in a quantity which does not require reporting pursuant to Section 103 of CERCLA, and (d) no oil, oil and gas
exploration and production wastes or Hazardous Materials or solid wastes are Released on, at or from any such Property so as to pose an imminent and
substantial endangerment to public health, safety or welfare or the Environment.

Section 5.16    ERISA Compliance. With respect to each Pension Plan, Holdings or the Borrower shall, and shall cause each other ERISA
Affiliate to, (a) satisfy in full and in a timely manner, without incurring any material late payment or underpayment charge or penalty and without giving
rise to any Lien, all of the contribution and funding requirements of section 412 of the Code (determined without regard to subsections (d), (e), (f) and
(k) thereof) and of section 302 of ERISA (determined without regard to sections 303, 304 and 306 of ERISA), and (b) pay, or cause to be paid, to the
PBGC in a timely manner, without incurring any material late payment or underpayment charge or penalty, all premiums required pursuant to sections
4006 and 4007 of ERISA.

ARTICLE VI
NEGATIVE COVENANTS

So long as any Note or any amount owing by any Loan Party to any Lender, Issuing Lender, Administrative Agent or Indemnitee under
Section 9.02 (other than contingent indemnity obligations for which no claim has been made) under any Loan Document shall remain unpaid, any Letter of
Credit shall remain outstanding (other than Letters of Credit as to which arrangements satisfactory to the Issuing Lender in respect thereof have been
made), or any Lender shall have any Commitment, Holdings and each Loan Party agrees, unless the Majority Lenders otherwise consent in writing, to
comply with the following covenants.
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Section 6.01    Liens, Etc. NoNeither Holdings nor any Loan Party shall create, assume, incur, or suffer to exist, nor permit any of its
Subsidiaries to create, assume, incur, or suffer to exist, any Lien on or in respect of any of its Property (including any right to receive income) whether
now owned or hereafter acquired, except that such Person may create, incur, assume, or suffer to exist:

(a)    Liens granted pursuant to the Security Instruments and securing the Secured Obligations;

(b)    Liens on equipment, fixtures and other personal Property securing Indebtedness permitted under Section 6.02(b); provided that (i) such
Liens shall be created within 90 days of the acquisition, repair, improvement or lease, as applicable, of the related Property, (ii) such Liens do not at any
time encumber any Property other than the Property financed by such Indebtedness; provided that such Property may be cross-collateralized with respect
to a master lease agreement or similar purchase money financing provided by the same Person that is the holder of the Indebtedness with respect to such
Property, (iii) the principal amount of Indebtedness secured thereby is not increased (other than in respect of any permitted cross-collateralization
described in clause (ii) above) except by an amount equal to any financing for interest thereon, and (iv) the principal amount of Indebtedness secured by
any such Lien shall at no time exceed one hundred percent (100%) of the original price for the purchase, repair improvement or lease amount (as
applicable) of such Property at the time of purchase, repair, improvement or lease (as applicable) together with any financing for interest thereon;

(c)    Liens for Taxes, assessments and other governmental charges or levies (excluding any Lien imposed pursuant to any of the provisions
of ERISA or Environmental Laws) (i) not yet due or as to which the period of grace (not to exceed sixty (60) days), if any, related thereto has not expired
or (ii) which are being contested in good faith and by appropriate proceedings if adequate reserves are maintained to the extent required by GAAP;

(d)    liens of materialmen, mechanics, carriers, warehousemen, processors, repairmen, suppliers, workers, or landlords for labor, materials,
supplies, rentals or other like liens, in each case, in the ordinary course of business, in each case, of which is in respect of obligations that (i) are not
overdue for a period of more than the longer of thirty (30) days or the grace period therefor or (ii) are being contested in good faith and by appropriate
proceedings if adequate reserves are maintained to the extent required by GAAP;

(e)    royalties, overriding royalties, net profits interests, production payments, reversionary interests, calls on production, preferential
purchase rights and other burdens on or deductions from the proceeds of production, that do not secure Indebtedness and that are taken into account in
computing the net revenue interests and working interests of the Borrower or any of its Subsidiaries warranted in the Security Instruments or in this
Agreement;

(f)    deposits or pledges of cash or cash equivalents made in the ordinary course of business in connection with, or to secure payment of,
obligations under workers’ compensation, unemployment insurance and other types of social security or similar legislation, old age pension or public
liability obligations, statutory obligations, regulatory obligations, surety and appeal bonds (other than bonds related to judgments or litigation), government
contracts, trade contracts, performance and return of money bonds, and bids and other obligations of a like nature incurred in the ordinary course of
business, in each case, so long as no foreclosure sale or similar proceeding has been commenced with respect to any portion of the Collateral on account
thereof;
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(g)    Liens arising under operating agreements, unitization and pooling agreements and orders, farmout agreements, gas balancing or
deferred production agreements, joint venture agreements, oil and gas partnership agreements, oil and gas leases, division orders, contracts for the sale,
transportation or exchange of oil and natural gas, area and mutual interest agreements, marketing agreements, processing agreements, net profit
agreements, development agreements, injection, repressuring and recycling agreements, salt water or other disposal agreements, seismic or other
geophysical permits or agreements, and other agreements, in each case, (i) that are customary in the oil, gas and mineral production business, and (ii) that
are entered into by the Borrower or any Subsidiary in the ordinary course of business; provided that, in any event, (w) if such Liens could have the effect of
reducing net revenue interests or increasing working interests of the Borrower without a corresponding increase in the net revenue interest in such Oil and
Gas Property or any of its Subsidiaries from such values set forth in the Engineering Report delivered for the most recent Borrowing Base redetermination
(scheduled or otherwise), then the Borrower shall have provided to the Administrative Agent written notice of such Liens within 30 days of the incurrence
of such Liens accompanied by a Responsible Officer’s certification and calculation of the adjusted net revenue interests and working interests after taking
into account such Liens, (x) such Liens secure amounts that are not yet overdue or are being diligently contested in good faith by appropriate proceedings,
if such reserve as may be required by GAAP shall have been made therefor, (y) such Liens are limited to the assets that are the subject of such agreements,
and (z) such Liens shall not be in favor of any Person that is an Affiliate of a Loan Party;

(h)    easements, servitudes, permits, conditions, covenants, exceptions, rights-of-way, zoning restrictions, and other similar encumbrances,
and minor defects in the chain of title that are customarily accepted in the oil and gas financing industry, none of which interfere with the ordinary conduct
of the business of the Borrower or any Subsidiary or materially detract from the value or use of the Property to which they apply;

(i)    Liens arising from the filing of precautionary UCC financing statements relating solely to personal property leased pursuant to
Operating Leases entered into in the ordinary course of business of the Borrower and its Subsidiaries;

(j)    (i) Liens of a collecting bank arising in the ordinary course of business under Section 4-210 of the Uniform Commercial Code in effect
in the relevant jurisdiction and (ii) Liens of any depositary bank in connection with statutory, common law and contractual rights of set-off and recoupment
with respect to any Deposit Account of the BorrowerHoldings or any Subsidiary thereof;

(k)    any interest or title of a licensor, sublicensor, lessor or sublessor with respect to any assets under any license or lease agreement entered
into in the ordinary course of business which do not (i) interfere in any material respect with the business of the Borrower or its Subsidiaries or materially
detract from the value of the relevant assets of the Borrower or its Subsidiaries or (ii) secure any Indebtedness;

(l)    Liens securing judgments for the payment of money not constituting an Event of Default;

(m)    Liens on cash earnest money deposited pursuant to the terms of an agreement to acquire assets used in, or Persons engaged in, the oil
and gas business, as permitted by this Agreement;

(n)    licenses of intellectual property, none of which, in the aggregate, interfere in any material respect with the business of the Borrower or
its Subsidiaries or materially detract from the value of the relevant assets of the Borrower or its Subsidiaries;
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(o)    Liens on cash or cash equivalents in favor of Bank of America, N.A. to secure Banking Services Obligations; provided that the
aggregate amount of such cash and cash equivalents may not exceed $126,000;

(p)    Liens securing Second Lien Debt incurred by any Loan Party and permitted under Section 6.02(c), to the extent subject to the
Intercreditor Agreement;

(q)    Liens on the Equity Interests of joint ventures and rights related to such Equity Interests;

(r)    Liens on the proceeds of insurance policies and unearned or refunded premiums securing Indebtedness owed to insurance companies
related to policies required to be maintained by the Loan Documents and securing the Indebtedness permitted under Section 6.02(m); and

(s)    Liens securing obligations or Indebtedness not in excess of $10,000,000 in the aggregate at any time; provided that such Liens do not
encumber any Oil and Gas Properties or Oil and Gas Related Properties evaluated in determining the Borrowing Base.

Section 6.02    Indebtedness, Guarantees, and Other Obligations. NoNeither Holdings nor any Loan Party shall, nor shall any Loan Partyit
permit any of its Subsidiaries to, create, assume, suffer to exist, or in any manner become or be liable in respect of, any Indebtedness except:

(a)    (i) the Obligations and (ii) the Banking Services Obligations;

(b)    Capital Lease Obligations and Indebtedness incurred in connection with purchase money indebtedness in an aggregate principal
amount not to exceed $10,000,000 at any time outstanding;

(c)    Indebtedness incurred by any Loan Party pursuant to the Second Lien Credit Agreement (including such Indebtedness that constitutes
refinancings thereof permitted under Section 6.21); provided that, notwithstanding the Second Lien Cap under, and as defined in, the Intercreditor
Agreement, the aggregate principal amount of such Indebtedness shall not exceed $200,000,000149,060,000 ;

(d)    any Senior Unsecured Note Indebtedness (including such Indebtedness that constitutes refinancings thereof permitted under
Section 6.21); provided that:

(i)    the initial incurrence of Senior Unsecured Note Indebtedness, when combined with the proceeds of a substantially simultaneous
issuance of Equity Interests of Holdings (other than Disqualified Equity Interests) shall be in an aggregate principal amount not less than the aggregate
outstanding principal amount of Second Lien Debt;

(ii)    the Borrowing Base is reduced if and to the extent required by Section 2.02(d)(ii);

(iii)    the proceeds of such Senior Unsecured Note Indebtedness, together with the proceeds received by Holdings of a substantially
simultaneous issuance of Equity Interests (other than Disqualified Equity Interests) of Holdings, shall be applied (A) to the extent any Second Lien Debt is
outstanding, to the repayment in full all outstanding Second Lien Debt and (B) to make the payments, if any, required under Section 2.05(b)(iv), and, for
the avoidance of doubt, once any payments required under (A) and (B) of this clause have been made, the Borrower may apply any remaining proceeds in
any manner not prohibited by this Agreement;
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(iv)    no Default has occurred and is continuing and no Borrowing Base Deficiency exists both immediately before and immediately
after giving effect to the incurrence of such Senior Unsecured Note Indebtedness and any substantially concurrent repayment of other Indebtedness;

(v)    both immediately before and immediately after giving pro forma effect to the incurrence of such Senior Unsecured Note
Indebtedness and any substantially concurrent repayment of other Indebtedness, the Borrower is in compliance with the financial covenants in Sections
6.17(a) and, (b) and (c) as of the most recent fiscal quarter end for which financial statements have been delivered to the Administrative Agent; and

(vi)    the Senior Unsecured Note Documents shall not, as reasonably determined by the Borrower and the Administrative Agent,
contain (A) any affirmative or negative covenant (including financial covenants), defaults, or other provisions similar to the foregoing that are materially
more restrictive or burdensome (taken as a whole) than those set forth in this Agreement and the other Loan Documents; provided that the inclusion of any
covenant or default that is customary with respect to such type of Indebtedness and that is not found in this Agreement shall not be deemed to be more
restrictive for purposes of this clause (A), (B) any restriction on the ability of the Borrower or any of its Subsidiaries to amend, modify, restate, or
otherwise supplement this Agreement or the other Loan Documents, (C) any restriction on the ability of the Borrower or any Subsidiary to repay or prepay
Advances, (D) any restrictions on the ability of any Subsidiary or the Borrower to guarantee the Secured Obligations (as such Secured Obligations may be
amended, supplemented, modified, or amended and restated, but not increased), (E) any restrictions on the ability of any Subsidiary or the Borrower to
pledge assets as collateral security for the Secured Obligations, (F) a scheduled maturity date that is earlier than the date 180 days after May 7, 2024, or
(G) any amortization or other requirement to purchase, redeem, retire, defease, or otherwise make any payment in respect thereof, other than at scheduled
maturity thereof and mandatory prepayments or puts triggered upon a change in control, sale of all or substantially all assets and certain asset sales, in each
case, which are customary with respect to such type of Indebtedness; provided, that notwithstanding the foregoing, the Senior Unsecured Note Documents
may contain limitations on the amount of the senior secured Indebtedness;

(e)    Indebtedness under performance bonds, surety bonds, release, appeal and similar bonds, statutory obligations or with respect to
workers’ compensation claims, in each case incurred in the ordinary course of business, and reimbursement obligations in respect of any of the foregoing;

(f)    unsecured Indebtedness of any Loan Party owing to any other Loan Party; provided that such Indebtedness is subordinated to the
Obligations on terms set forth in the Guaranty or otherwise acceptable to the Administrative Agent in its reasonable discretion;

(g)    Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or other similar instrument drawn
against insufficient funds in the ordinary course of business;

(h)    Indebtedness under Hedge Contracts which are not prohibited by the terms of Section 6.15; provided (i) such Indebtedness shall not be
secured, other than such Indebtedness owing to Lender Swap Counterparties which are secured under the Loan Documents, (ii) such Indebtedness shall
not obligate Holdings or any Subsidiary to any margin call requirements, including any requirement to post cash collateral, property collateral or a letter of
credit, and (iii) the deferred premium payments associated with such Hedge Contracts shall be limited to the deferred premium payments for put option
contracts which are secured under the Loan Documents; provided that, the outstanding amount of such deferred premium payments shall not exceed
$1,000,000;

(i)    endorsements of negotiable instruments for collection in the ordinary course of business;
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(j)    Indebtedness incurred in the ordinary course of business in connection with cash pooling arrangements, cash management and other
similar arrangements consisting of netting arrangements and overdraft protections incurred in the ordinary course of business and not in excess of $500,000
in the aggregate at any time outstanding;

(k)    Indebtedness not otherwise permitted under the preceding provisions of this Section 6.02; provided that the aggregate principal amount
of such Indebtedness shall not exceed $25,000,000 at any time;

(l)    any Guarantee by any Loan Party of any Indebtedness of any other Loan Party so long as such underlying Indebtedness is otherwise
permitted by this Section 6.02 and the terms of such Guarantee would otherwise be permitted by this Section 6.02 if such Guarantee was the primary
obligation; and

(m)    Indebtedness owed to insurance companies for premiums on policies required by the Loan Documents.

Section 6.03    Agreements Restricting Liens and Distributions. NoNeither Holdings nor any Loan Party shall, nor shall any Loan Partyit
permit any of its Subsidiaries to, create, incur, assume or permit to exist any contract, agreement or understanding which in any way prohibits or restricts
the granting, conveying, creation or imposition of any Lien on any of its Property, whether now owned or hereafter acquired, to secure the Secured
Obligations or restricts any Loan Party from paying dividends to any other Loan Party, or which requires the consent of or notice to other Persons in
connection therewith; provided, that the foregoing shall not apply to (a) restrictions in this Agreement, in any other Loan Document or in any Second Lien
Loan Document or in any Senior Unsecured Note Document (with respect to amounts of senior secured Indebtedness), (b) customary restrictions imposed
on the granting, conveying, creation or imposition of any Lien on any Property of the Borrower or its Subsidiaries imposed by any contract, agreement or
understanding related to the Liens permitted under clause (b) of Section 6.01 so long as such restriction only applies to the Property permitted under such
clause to be encumbered by such Liens, (c) customary restrictions and conditions with respect to the sale or disposition of Property or Equity Interests
permitted hereunder pending the consummation of such sale or disposition, (d) customary restrictions imposed on the granting, conveying, creation or
imposition of any Lien found in any lease, license or similar contract as they affect any Property or Lien subject to such lease, license or contract,
(e) customary prohibitions on assignment of rights contained in software license agreements, (f) customary provisions restricting subletting or assignment
of any lease governing a leasehold interest (other than any Oil and Gas Property) of any Loan Party, (g) customary prohibitions or restrictions in joint
venture agreements entered into in connection with joint ventures, and (h) customary restrictions imposed by agreements, contracts or understandings
related to the Liens permitted under Section 6.01(r).

Section 6.04    Merger or Consolidation; Asset Sales. NoNeither Holdings nor any Loan Party shall, nor shall any Loan Partyit permit any of
its Subsidiaries to:

(a)    dissolve; provided that (i) any Loan Party (other than Holdings and the Borrower)Subsidiary Guarantor may dissolve as long as the
assets thereof are transferred to or become the Property of another Subsidiary Guarantor or the Borrower and (ii) any Subsidiary that is not a Guarantor
may dissolve as long as the assets thereof are transferred to or become the Property of a Subsidiary Guarantor (other than Holdings) or the Borrower or
another Subsidiary that is not a Guarantor;

(b)    merge or consolidate with or into any other Person; provided that (i) the Borrower may merge with or may be consolidated into any
Parent Entity or Subsidiary Guarantor (other than Holdings) if the Borrower is the surviving entity, (ii) any Loan Party (other than Holdings and the
Borrower)Subsidiary Guarantor may merge or may be consolidated into any other Subsidiary Guarantor (other than Holdings),
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and (iii) any Subsidiary that is not a Guarantor may merge or may be consolidated into any Subsidiary Guarantor (other than Holdings) or the Borrower or
another Subsidiary that is not a Guarantor; orand (iv) any Parent Entity may merge with or may be consolidated into any Parent Entity or any Subsidiary
Guarantor if a Loan Party is the surviving entity.

(c)    Dispose of any of its Property (including, without limitation, any working interest, overriding royalty interest, production payments, net
profits interest, royalty interest, or mineral fee interest) or novate, assign, unwind, terminate, permit to expire, or otherwise amend any BB Hedges, other
than:

(i)    the sale of Hydrocarbons, geological or seismic data, or liquidation of Liquid Investments in the ordinary course of business;

(ii)    the Disposition of equipment that is (A) obsolete or worn out and Disposed of in the ordinary course of business, (B) no longer
necessary for the business of such Person or (C) contemporaneously replaced by equipment of at least comparable value and use, provided that, so long as
a Borrowing Base Deficiency (without giving effect to the proviso in the definition thereof) exists, the Borrower shall immediately prepay the Advances or,
if the Advances have been repaid in full, Cash Collateralize the Letter of Credit Exposure, in an amount equal to the Net Cash Proceeds received by any
Loan Party from the Disposition of equipment pursuant to this Section 6.04(c)(ii);

(iii)    the Disposition of Property between or among Loan Parties; the Disposition of Property to a Loan Party, and the Disposition of
Property solely between or among Subsidiaries of the Borrower that are not Loan Parties;

(iv)    the Disposition of Oil and Gas Properties which are not attributable to Proven Reserves so long as, (A) no Default exists or
would be caused thereby and (B) such Disposition is permitted under the Second Lien Loan Documents, if any, that are then in effect;

(v)    Casualty Events;

(vi)    licenses of intellectual property, none of which, in the aggregate, materially impair the operation of the business of any Loan
Party;

(vii)    the abandonment of intellectual property that is no longer material to the operation of the business of any Loan Party;

(viii)    so long as no Default exists or would be caused thereby, the Disposition of (w) Oil and Gas Properties which are attributable to
Proven Reserves, (x) Oil and Gas Related Properties, (y) the Disposition of Equity Interests in any Subsidiary that owns Oil and Gas Properties which are
attributable to Proven Reserves or Oil and Gas Related Properties, and (z) the occurrence of any Hedge Event, in the case of each of the foregoing clauses
(w) through (z), so long as:

(A)     as to any such Disposition, (1) the cash or cash equivalents received as consideration therefor must be at least 75% of the
consideration received in respect thereof; provided that this clause (1) shall not be required with respect to Dispositions of Proven Reserves
having an aggregate value of less $10,000,000 in any fiscal year of Holdings, (2) the consideration received in respect of such Disposition is
equal to or greater than the fair market value of such Oil and Gas Properties, interest therein, Subsidiary subject of such Disposition, or Oil and
Gas Related Properties (as reasonably determined by the chief financial officer or equivalent officer of the Borrower for Dispositions for
consideration of less than $15,000,000 and as reasonably determined by the board of directors or the equivalent governing body of the
Borrower for all other Dispositions
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and, if requested by the Administrative Agent, the Borrower shall deliver a certificate of a Responsible Officer of the Borrower certifying to
that effect), and (3) if any such Disposition is of a Subsidiary owning Oil and Gas Properties or Oil and Gas Related Properties, such
Disposition includes all the Equity Interests of such Subsidiary;

(B)    as to any such Disposition or Hedge Event which would have the effect of making the sum of (1) the BB Value of all Dispositions
of Oil and Gas Properties made since the date of the most recent scheduled Borrowing Base redetermination (including such Disposition) plus
(2) the BB Value of all Dispositions of Oil and Gas Related Properties made since the date of the most recent scheduled Borrowing Base
redetermination (including such Disposition) plus (3) the BB Value of BB Hedges which have been novated, assigned, unwound, terminated,
expired or amended since the date of the most recent scheduled Borrowing Base redetermination (including such Hedge Event) plus (4) the
BB Value attributed to Oil and Gas Properties subject to title defects not cured to the satisfaction of the Administrative Agent as provided in
Section 5.11 within the 60-day period permitted under Section 5.11 and occurring since the date of the most recent scheduled Borrowing Base
redetermination, exceed 5% of the Borrowing Base then in effect, the Borrowing Base is automatically reduced as provided in Section 2.02(d);
and

(C)    such Disposition is permitted under the Second Lien Loan Documents, if any, that are then in effect;.

(ix)    the Disposition of assets (other than Oil and Gas Properties and Oil and Gas Related Properties) so long as (A) the cash or cash
equivalents received as consideration therefor is at least 75% of the consideration received in respect thereof, (B) the consideration received in respect of
such Disposition is equal to or greater than the fair market value of such asset (as reasonably determined by the chief financial officer or equivalent officer
of the Borrower for Dispositions for consideration of less than $15,000,000 and as reasonably determined by the board of directors or the equivalent
governing body of the Borrower for all other Dispositions), (C) no Default exists or would be caused thereby, (D) such Disposition is permitted under the
Second Lien Loan Documents, if any, that are then in effect, and (E) the aggregate value of assets of the Dispositions permitted under this 6.04(c)(ix) shall
not exceed $10,000,000 in any fiscal year of Holdings.;

provided that, notwithstanding anything herein to the contrary, (x) no BB Hedge may be novated, assigned, unwound, terminated, permitted to expire, or
otherwise amended unless permitted under Section 6.18, and (y) the Dispositions of Oil and Gas Properties and Oil and Gas Related Properties and Hedge
Events permitted in this Section 6.04 are subject to the requirements of Section 2.05(b)(v).

Section 6.05    Restricted Payments. NoNeither Holdings nor any Loan Party shall, nor shall any Loan Partyit permit any of its Subsidiaries
to, make any Restricted Payments except that:

(a) [reserved];

(a)     Permitted Tax Distributions so long as (i) no Event of Default under Section 7.01(a), Section 7.01(c) (on account of a breach of
Section 6.04) or Section 7.01(e) has occurred and is continuing, and (ii) such Permitted Tax Distribution is permitted under the Second Lien Loan
Documents, if any, that are then in effect;

(b)    (i) any Loan Party may make Restricted Payments to any other Loan Party (other than Holdings)that is the Borrower or a Subsidiary of
the Borrower subject to any subordination terms thereof that may apply, and (ii) any Parent Entity may make Restricted Payments to any other Parent
Entity;
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(c)    to the extent permitted under the Second Lien Loan Documents, if any, that are then in effect, Holdings or any Loan Party may make
Restricted Payments pursuant to and in accordance with equity incentive plans, stock option plans or arrangements or other benefit plans or arrangements
for management, employees or directors of Holdings or the Loan Parties in an amount not to exceed $1,000,000 during any fiscal year;

(d)    to the extent permitted under the Second Lien Loan Documents, if any, that are then in effect, Holdings and the Loan Parties may make
cash payments in lieu of issuing fractional shares in an aggregate amount under this clause (d) not to exceed $500,000;

(e)    after the SpringFall 2021 BBRD Effective Date, if (i) no Default and no Borrowing Base Deficiency exists at the time of public
declaration or announcement (to the extent publicly declared or announced and if not publicly declared or announced, at the time of the making of such
Restricted Payment), and (ii) such Restricted Payment is permitted under the Second Lien Loan Documents, if any, that are then in effect, other Restricted
Payments in an aggregate amount not to exceed $2,500,000 during the term of this Agreement;

(f)     Permitted Payments to Parent Entities so long as no Event of Default under Section 7.01(c) (on account of a breach of Section 6.22) has
occurred and is continuing;

(g)     (f) provided that (i) no Default and no Borrowing Base Deficiency exists or would result therefrom and (ii) such Restricted Payment is
permitted under the Second Lien Loan Documents, if any, that are then in effect, the Loan Parties may (I)following Restricted Payments may be made:
(I) the Parent Entities may redeem, repurchase, retire, defease or otherwise acquire any Equity Interests of Holdingsa Parent Entity in exchange for
additional shares of its Equity Interestsa Parent Entity (other than Disqualified Equity Interests) or (II) after the Spring 2021 BBRD Effective Date,
Holdings and the Loan Parties make any Restricted Payment with the proceeds from a substantially concurrent Equity Issuance (other than issuances of
Disqualified Equity Interests) (with an Equity Issuance being deemed substantially concurrent if the applicable Restricted Payment is made after the
receipt of such Equity Issuance proceeds but not more than five (5) Business Days after such receipt);

(h)     (g) after the SpringFall 2021 BBRD Effective Date, Holdings and any Loan Party may make Restricted Payments in an aggregate
amount not to exceed 100% of Available Free Cash Flow as of the date of determination so long as (i) no Default exists both immediately before and
immediately after giving effect to such Restricted Payment, (ii) such Restricted Payment is permitted under the Second Lien Loan Documents, if any, that
are then in effect, (iiiii) at the time of public declaration or announcement (to the extent publicly declared or announced and if not publicly declared or
announced, at the time of the making of such Restricted Payment) of such Restricted Payment and after giving pro forma effect to the making of such
Restricted Payment and any incurrence or repayment of Indebtedness, the Leverage Ratio as of the most recent fiscal quarter end for which financial
statements have been delivered to the Administrative Agent pursuant to Section 5.06 (a) and (b) shall not be greater than 2.252.00 to 1.00 and, (iiiiv) at the
time of declaration or announcement (to the extent publicly declared or announced and if not publicly declared or announced, at the time of the making of
such Restricted Payment) of such Restricted Payment, and after giving pro forma effect to the making of such Restricted Payment, Availability shall be no
less than 25% of the then effective Borrowing Base; and, and (v) the Borrower has delivered to the Administrative Agent a certificate of a Responsible
Officer of the Borrower setting forth a calculation of Available Free Cash Flow and the amount of such anticipated Restricted Payment at least two
(2) Business Days prior to making any such Restricted Payment; and
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(i)     (h) to the extent any payments under the Second Lien Loan Documents would constitute a Restricted Payment, Holdings and the Loan
Parties may make such Restricted Payments that are permitted under Section 6.21.

Section 6.06    Investments. NoNeither Holdings nor any Loan Party shall, nor shall any Loan Partyit permit any of its Subsidiaries to, make
or permit to exist any Investments, except:

(a)    Liquid Investments;

(b)    trade and customer accounts receivable arising in the ordinary course of business;

(c)    creation of any additional Subsidiaries in compliance with Section 6.16;

(d)    Investments received in connection with the bankruptcy or reorganization of, or settlement of delinquent accounts and disputes with,
customers and suppliers, in each case in the ordinary course of business; provided that, the aggregate amount of such Investment shall not exceed
$5,000,000;

(e)    Investments consisting of any deferred portion of the sales price received by the Borrower or any Subsidiary in connection with any sale
of assets permitted hereunder;

(f)    Investments in direct ownership interests in additional Oil and Gas Properties and gas gathering systems related thereto or related to
farm-out, farm-in, joint operating, joint venture or area of mutual interest agreements, gathering systems, pipelines or other similar arrangements which are
usual and customary in the oil and gas exploration and production business located within the geographic boundaries of the United States of America;
provided that, no Investment is permitted under this Section 6.06(f) if such Investment is not permitted under the Second Lien Loan Documents, if any,
that are then in effect;

(g)    Hedge Contracts to the extent permitted under Section 6.15;

(h)    Investments made by (i) Holdingsany Parent Entity in or to any other Loan Party or (iiiii) any Loan Party (other than Holdingsany
Parent Entity) in or to any other Loan Party;

(i)    (a) Permitted Investments and (b) the acquisition effected on Amendment No. 9 Effective Date as contemplated by the RCR
Contribution Agreement;

(j)    Investments made as a result of the receipt of non-cash consideration in connection with any Disposition of Property permitted
hereunder;

(k)    Investments (i) the consideration for which consists solely of Equity Interests (other than Disqualified Equity Interests) of Holdings or
warrants, options or other rights to purchase or acquire such Equity Interests of Holdings or (ii) with up to 100% of the net cash proceeds from a
substantially concurrent Equity Issuance (other than issuances of Disqualified Equity Interests) (with an Equity Issuance being deemed substantially
concurrent if the applicable Investment is made after the receipt of such Equity Issuance proceeds but not more than five (5) Business Days after such
receipt); and

(l)    any Investments not otherwise permitted under this Section 6.086.06 so long as the aggregate amount of the Investments permitted
under this clause (l) shall not exceed $20,000,000 in the aggregate outstanding at any time; provided that, no Investment is permitted under this
Section 6.06(l) if such Investment is not permitted under the Second Lien Loan Documents, if any, that are then in effect.
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Section 6.07     [Reserved]

Section 6.08    Affiliate Transactions. NoNeither Holdings nor any Loan Party shall, nor shall any Loan Partyit permit any of its Subsidiaries
to, directly or indirectly, enter into or permit to exist any transaction or series of transactions (including, but not limited to, the purchase, sale, lease or
exchange of Property, the making of any Investment, the giving of any guaranty, the assumption of any obligation or the rendering of any service) with any
of their Affiliates unless such transaction or series of transactions is on terms no less favorable to the Loan Parties than those that could be obtained in a
comparable arm’s length transaction with a Person that is not such an Affiliate; provided, however, the foregoing provisions of this Section 6.08 shall not
apply to: (a) transactions solely among the Loan Parties, (b) the performance of employment, equity award, equity option or equity appreciation
agreements, plans or other similar compensation or benefit plans or arrangements (including vacation plans, health and insurance plans, deferred
compensation plans and retirement or savings plans) entered into by Holdings, the Borrower or any Subsidiary in the ordinary course of its business with
its or for the benefit of is employees, officers and directors, (b) fees and compensation to, and indemnity provided on behalf of, officers, directors, and
employees of Holdings, the Borrower or any Subsidiary in their capacity as such, to the extent such fees and compensation are customary, (c) the
professional fee escrow (including the establishment and maintenance thereof and payments therefrom) as contemplated under the Form Plan, and (ed)
Restricted Payments permitted hereunder.

Section 6.09    Compliance with ERISA. To the extent it could reasonably be expected to, individually or in the aggregate, result in liability
to Holdings or any Loan Party in excess of $20,000,000, noneither Holdings nor any Loan Party shall, nor shall any Loan Partyit permit any of its
Subsidiaries to, directly or indirectly, (a) engage in any transaction in connection with which Holdings, any Loan Party or any ERISA Affiliate could be
subjected to either a civil penalty assessed pursuant to section 502(c), (i) or (l) of ERISA or a tax imposed by Chapter 43 of Subtitle D of the Code;
(b) terminate, or permit any ERISA Affiliate to terminate, any Pension Plan in a manner, or take any other action with respect to any Pension Plan, which
could result in any liability to Holdings, any Loan Party or any ERISA Affiliate to the PBGC; (c) fail to make, or permit any ERISA Affiliate to fail to
make, full payment when due of all amounts which, under the provisions of any Pension Plan, agreement relating thereto or applicable law, Holdings, any
Loan Party or any ERISA Affiliate is required to pay as contributions thereto; (d) permit to exist, or allow any ERISA Affiliate to permit to exist, any
unpaid minimum required contribution within the meaning of Section 302 of ERISA or section 412 of the Code, whether or not waived, with respect to
any Pension Plan; or (e) incur, or permit any ERISA Affiliate to incur, a liability to or on account of an Employee Benefit Plan under sections 515, 4062,
4063, 4064, 4201 or 4204 of ERISA.

Section 6.10    Sale-and-Leaseback. NoNeither Holdings nor any Loan Party shall, nor shall any Loan Partyit permit any of its Subsidiaries
to, sell or transfer to a Person any Property, whether now owned or hereafter acquired, if at the time or thereafter such Loan Party thereofPerson shall lease
as lessee such Property or any part thereof or other Property which such Loan Party orPerson or any Subsidiary thereof intends to use for substantially the
same purpose as the Property sold or transferred.

Section 6.11    Change of Business; Foreign Operations or Subsidiaries. NoNeither Holdings nor any Loan Party shall, nor shall any Loan
Partyit permit any of its Subsidiaries to, (a) materially change the character of its business, taken as a whole, as an independent oil and gas exploration and
production company (including the acquisition, exploration, development, financing, ownership, operation, production, maintenance, storage,
transportation, gathering, processing and marketing of Hydrocarbons and the Oil and Gas Properties), (b) operate any business in any jurisdiction other
than theonshore United States or in the offshore federal waters of the United States(but excluding Alaska and Hawaii), or (c) create or acquire any
Subsidiary other than a Subsidiary organized under the laws of any jurisdiction within the United States (including territories thereof).
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Section 6.12    Name Change. NoNeither Holdings nor any Loan Party shall, nor shall any Loan Partyit permit any of its Subsidiaries that is
a Loan Party to, amend its name or change its jurisdiction of incorporation, organization or formation without (a) providing written notice to the
Administrative Agent at least five (5) Business Days after such change and (b) taking all actions reasonably required by the Administrative Agent to
maintain an Acceptable Security Interest in all of the Collateral.

Section 6.13    Use of Proceeds; Letters of Credit.

(a)    NoNeither Holdings nor any Loan Party shall, nor shall any Loan Partyit permit any of its Subsidiaries to, permit the proceeds of any
Advance or Letters of Credit to be used for any purpose other than those permitted by Section 5.09. NoNeither Holdings nor any Loan Party shall, nor
shall it permit any of its Subsidiaries to, engage in the business of extending credit for the purpose of “purchasing” or “carrying” any “margin stock” (as
each such term is defined or used, directly or indirectly, in Regulation U). NoNeither Holdings nor any Loan Party nor any Person acting on behalf of
aHoldings or any Loan Party has taken or shall take, nor permit any of the Subsidiaries to take any action which might cause any of the Loan Documents
to violate Regulation T, U or X or any other regulation of the Board of Governors of the Federal Reserve System or to violate Section 7 of the Securities
Exchange Act of 1934 or any rule or regulation thereunder, in each case as now in effect or as the same may hereinafter be in effect, including without
limitation, the use of the proceeds of any Advance or Letters of Credit to purchase or carry any margin stock in violation of Regulation T, U or X.
Holdings shall not permit more than 25% of the consolidated assets of Holdings and its Subsidiaries to consist of “margin stock” (as each such term is
defined or used, directly or indirectly, in Regulation U).

(b)    The Borrower shall not request any Credit Extension, and Holdings shall not use, and shall ensure that its Subsidiaries and its or their
respective directors, officers, employees and agents shall not use, directly or indirectly, the proceeds of any Credit Extension (i) in furtherance of an offer,
payment, promise to pay, or authorization of the payment or giving of money, or anything else of value, to any Person in violation of any Anti-Corruption
Laws, (ii) for the purpose of funding, financing or facilitating any activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned
Country, or (iii) in any manner that would result in the violation of any Sanctions applicable to any party hereto.

Section 6.14    Gas Imbalances, Take-or-Pay or Other Prepayments. NoNeither Holdings nor any Loan Party shall, nor shall any Loan Partyit
permit any of its Subsidiaries to, allow gas imbalances, take-or-pay or other prepayments with respect to the Oil and Gas Properties of any Loan Party or
any Subsidiary which would require any Loan Party or any Subsidiary to deliver their respective Hydrocarbons produced on a monthly basis from such
Oil and Gas Properties at some future time without then or thereafter receiving full payment therefor other than to the extent not exceeding two percent
(2%) of the aggregate monthly volumes of Hydrocarbons (on an Mcf equivalent basis) anticipated to be produced from the Borrower’s and the
Guarantors’ proved developed producing reserves listed in the most recent Engineering Report.

Section 6.15    Hedging Limitations. NoNeither Holdings nor any Loan Party shall, nor shall it permit any of its Subsidiaries to, enter into
any Hedge Contract (or any trade or transaction thereunder) except for the Hedge Contracts:

(a)    Subject to Section 6.15(b) and Section 6.18 , Hedge Contracts which have a tenor not greater than sixty (60) months with an Approved
Counterparty (or trade or transactions thereunder) in respect of commodities entered into not for speculative purposes the notional volumes for which
(when aggregated with other commodity Hedge Contracts then in effect, other than puts, floors and basis differential swaps on volumes already hedged
pursuant to other Hedge Contracts) do not exceed, as of the date the latest hedging trade or transaction is entered into under a Hedge Contract,
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(i)    for the 12-month period from the date such hedging trade or transaction is created, (x) 85% of the reasonably anticipated
production of natural gas, (y) 85% of the reasonably anticipated production of oil and (z) 85% of the reasonably anticipated production of natural gas
liquids and condensate, in each case, from the Proven Reserves as set forth on the most recent Engineering Report,

(ii)    for the 12-month period commencing with the first anniversary of the date such hedging trade or transaction is created, (x) 85%
of the reasonably anticipated production of natural gas, (y) 85% of the reasonably anticipated production of oil and (z) 85% of the reasonably anticipated
production of natural gas liquids and condensate, in each case, from the Proven Reserves as set forth on the most recent Engineering Report,

(iii)    for the 12-month period commencing with the second anniversary of the date such hedging trade or transaction is created, (x)
75% of the reasonably anticipated production of natural gas, (y) 75% of the reasonably anticipated production of oil and (z) 75% of the reasonably
anticipated production of natural gas liquids and condensate, in each case, from the Proven Reserves as set forth on the most recent Engineering Report,

(iv)    for the 12-month period commencing with the third anniversary of the date such hedging trade or transaction is created, (x) 75%
of the reasonably anticipated production of natural gas, (y) 75% of the reasonably anticipated production of oil and (z) 75% of the reasonably anticipated
production of natural gas liquids and condensate, in each case, from the Proven Reserves as set forth on the most recent Engineering Report, and

(v)    for the 12-month period commencing with the fourth anniversary of the date such hedging trade or transaction is created, (x) 75%
of the reasonably anticipated production of natural gas, (y) 75% of the reasonably anticipated production of oil and (z) 75% of the reasonably anticipated
production of natural gas liquids and condensate, in each case, from the Proven Reserves as set forth on the most recent Engineering Report,

provided, that (A) (without duplication) the Loan Parties shall be permitted to enter into Hedge Contracts (or hedging trades or transaction
thereunder) with respect to reasonably anticipated production of natural gas liquids and condensate by entering into Hedge Contracts (or hedging trades or
transaction thereunder) for oil on a conversion/equivalency basis where each volume unit of oil equals two volume units of natural gas liquids or
condensate and (B) Hedge Contracts (or trades or transactions thereunder) with respect to the interest rate on any Indebtedness with one or more Approved
Counterparties provided that the aggregate notional principal amount of all Indebtedness that is the subject of all such Hedge Contracts (or trades or
transactions thereunder) does not exceed the outstanding principal amount of Indebtedness for borrowed money.

(b)    If, after the end of any calendar quarter, commencing with the calendar quarter ending September 30, 2016, Holdings or the Borrower
determines that the aggregate volume of all commodity hedging trades or transactions for which settlement payments were calculated in such calendar
quarter (other than puts, floors and basis differential swaps on volumes already hedged pursuant to other Hedge Contracts (or trades or transactions
thereunder)) exceeded 90% of actual production of Hydrocarbons in such calendar quarter, then Holdings and the Borrower shall promptly notify the
Administrative Agent of such determination and shall, if requested by the Administrative Agent, within 30 days of such determination, terminate, create
off-setting positions, allocate volumes to other production for which the Borrower or any of its Subsidiaries is marketing, or otherwise unwind existing
Hedge Contracts (or trades or transactions thereunder) such that, at such time, future hedging volumes will not exceed 100% of reasonably anticipated
projected production for the then-current and any succeeding calendar quarters.
 

-113-



(c)    For purposes of entering into or maintaining a Hedge Contract (or trades or transactions thereunder) under Section 6.15(a)(i) and
Section 6.15(b), respectively, forecasts of reasonably anticipated production of Hydrocarbons as set forth on the most recent Engineering Report shall be
revised to account for any increase or decrease therein anticipated because of information obtained by Holdings, the Borrower or any other Loan Party
subsequent to the publication of such Engineering Report including the Borrower’s or any other Loan Party’s internal forecasts of production decline rates
for existing wells and additions to or deletions from anticipated future production from new wells and acquisitions coming on stream or failing to come on
stream.

Section 6.16    Additional Subsidiaries. NoNeither Holdings nor any Loan Party shall, nor shall any Loan Partyit permit any of its
Subsidiaries to, create or acquire any additional Subsidiaries unless, with respect to each such Subsidiary and within thirty (30) days after the acquisition or
formation thereof (or such later date acceptable to the Administrative Agent in its sole discretion or such earlier date required by the Administrative Agent
in its sole discretion if a Borrowing Base increase occurs in connection with such acquisition), the Borrower has delivered to the Administrative Agent
(a) a Guaranty or a supplement to an existing Guaranty executed and delivered by such Subsidiary in form and substance reasonably satisfactory to the
Administrative Agent, (b) a Security Agreement or a supplement to an existing Security Agreement and Mortgages, and such other Security Instruments
executed and delivered by such Subsidiary and as the Administrative Agent may reasonably request in order to grant to the Administrative Agent an
Acceptable Security Interest in the assets of each such Subsidiary now owned or hereafter acquired as required under Section 5.08(a) – (c), and
(c) certificates, opinions of counsel, title opinions or other documents as the Administrative Agent may reasonably request, including all documentation
and other information that any Lender may reasonably request in order to comply with its ongoing obligations under applicable “know your customer”
and anti-money laundering rules and regulations, including the Patriot Act.

Section 6.17    Financial Covenants.

(a)    Leverage Ratio. Neither Holdings nor the Borrower shall permit the Leverage Ratio as of the last day of any fiscal quarter end to be
greater than 3.50 to 1.00.

(b)    Current Ratio. Neither Holdings nor the Borrower shall permit the Current Ratio as of the last day of any fiscal quarter end to be less
than 1.00 to 1.00.

Section 6.18 [Reserved]

(c)    First Lien Leverage Ratio.    Neither Holdings nor the Borrower shall permit the First Lien Leverage Ratio as of the last day of any
fiscal quarter to be greater than 2.50 to 1.00, commencing with the fiscal quarter ending March 31, 2021.

Section 6.18    Certain Hedging Obligations. Neither Holdings nor any Loan Party shall, nor shall it permit any of its Subsidiaries to,
(a) enter into any new Hedge Contract which affects the downside price protection of any BB Hedge, including as a result of any impact on the volumes of
production covered by, the tenor of, or swap or floor price of any Hedge Contract, without the consent of the Administrative Agent or (b) permit any
Hedge Event to occur without the consent of the Administrative Agent; provided that, if such new Hedge Contract or such Hedge Event would have the
effect of lowering or eliminating the downside price protection of any BB Hedge, then no such new Hedge Contract or Hedge Event shall be permitted
without the consent of the Administrative Agent and the Majority Lenders; provided further that, subject to Section 6.04, the Loan Parties may enter into
new Hedge Contracts which affects the downside price protection of any BB Hedge and may effect any Hedge Event as to a BB Hedge if, in each case,
such BB Hedge is scheduled to expire within 60 days of such new Hedge Contract or such novation, assignment, unwinding, termination or amendment.
From and after the Spring 2021 BBRD Effective Date (or if the Minimum Hedge Condition has been satisfied, the Fall 2021 BBRD Effective Date, as
applicable), the restrictions in this Section 6.18 shall cease to apply.
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Section 6.19    Fiscal Year; Fiscal Quarter. Holdings and the Borrower shall not, and shall not permit any Subsidiaries to, change its fiscal
year or any of its fiscal quarters.

Section 6.20    Limitation on Operating Leases. NoNeither Holdings nor any Loan Party shall, nor shall any Loan Partyit permit any of its
Subsidiaries to, create, incur, assume or suffer to exist any obligations for the payment of rent or hire of Property of any kind whatsoever (real or personal
but excluding Capital Leases and leases of Hydrocarbons), under Operating Leases which would cause the aggregate amount of all payments made by the
Loan Parties pursuant to all Operating Leases, including any residual payments at the end of any lease, to exceed $3,000,000 in any period of twelve
consecutive calendar months during the life of such leases.

Section 6.21    Prepayment of Certain Debt and Other Obligations. Holdings and the Borrower shall not, and shall not permit any of their
respective Subsidiaries to, prepay, redeem, purchase, defease or otherwise satisfy prior to the scheduled maturity thereof in any manner the principal
amount of any Indebtedness of Holdings, the Borrower or any other Loan Party which is unsecured or contractually subordinated in lien priority or
subordinated with respect to payments to the Obligations, except:

(a)    the prepayment of the Obligations in accordance with the terms of this Agreement,;

(b)    regularly scheduled or required repayments, redemptions or purchases of Indebtedness permitted hereunder (other than Second Lien
Amortization Payments) and refinancings and refundings of such Indebtedness so long as such refinancings and refundings would otherwise comply with
Section 6.02 (other than refinancings and refundings of Second Lien Debt and of Senior Unsecured Note Indebtedness),;

(c)    so long as no Advances are outstanding as of the date of such prepayment, prepayments made pursuant to Section 2.04(b)(i) or
Section 2.04(b)(ii) of the Second Lien Credit Agreement,;

(d)    repayment of the Second Lien Debt (i) with the proceeds of Senior Unsecured Note Indebtedness permitted under Section 6.02(d), or
(ii) as part of the transactions contemplated by Amendment No. 9 but limited to the amount set forth in Section 7(c) of Amendment No. 9;

(e)    with the net cash proceeds from a substantially concurrent Equity Issuance (other than issuances of Disqualified Equity Interests) (with
an Equity Issuance being deemed substantially concurrent if the applicable repayment, redemption or purchase of Indebtedness is made after the receipt of
such Equity Issuance proceeds but not more than 90 days after such receipt); and

(f)    so long as no Event of Default exists or would result therefrom, other prepayments, redemptions, purchases, defeasances or other
satisfaction of Indebtedness permitted hereunder not described in the immediately preceding clauses (a) through (e) subject to any applicable subordination
or intercreditor agreements with respect thereto; provided that unless consented to by the Majority Lenders no prepayments, redemptions, purchases,
defeasances or other satisfaction of (i) any Second Lien Debt which is prepaid pursuant to Section 2.04(a) of the Second Lien Credit Agreement (or any
other optional prepayment clause in the Second Lien Credit Agreement) or (ii) any Senior Unsecured Note Indebtedness, shall be permitted under this
clause (f).;

(g)     from the Amendment No. 9 Effective Date until January 1, 2022, the Borrower may make the Second Lien Amortization Payments in
accordance with Section 2.06(a) of the Second Lien Credit Agreement (as in effect on the Amendment No. 9 Effective Date) so long as (i) no Default
exists both
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immediately before and immediately after giving effect to such Restricted Payment, (ii) the aggregate amount of such payments made does not exceed
$1,875,000 per fiscal quarter and (iii) the aggregate amount of all payments permitted under this Section 6.21(g) shall not exceed $7,500,000; and

(h)    from and after January 1, 2022, the Borrower may make the Second Lien Amortization Payments in accordance with under
Section 2.06(a) of the Second Lien Credit Agreement (as in effect on the Amendment No. 9 Effective Date) in an aggregate amount not to exceed the
lesser of (i) 100% of Available Free Cash Flow as of the date of such payment and (ii) the amount set forth in Section 6.21(h)(v)below), so long as (i)  no
Default exists both immediately before and immediately after giving effect to such Second Lien Amortization Payment, (ii) at the time of the making of
such Second Lien Amortization Payment and after giving pro forma effect to the making of such Second Lien Amortization Payment and any incurrence
or repayment of Indebtedness, the Leverage Ratio as of the most recent fiscal quarter end for which financial statements have been delivered to the
Administrative Agent pursuant to Section 5.06 (a) and (b) shall not be greater than 2.00 to 1.00, (iii) at the time of the making of such Second Lien
Amortization Payment and after giving pro forma effect to the making of such Second Lien Amortization Payment, Availability shall be no less than 25%
of the then effective Borrowing Base, (iv) the Borrower has delivered to the Administrative Agent a certificate of a Responsible Officer of the Borrower
setting forth a calculation of Available Free Cash Flow and the amount of such anticipated Second Lien Amortization Payment at least two (2) Business
Days prior to making any such Second Lien Amortization Payment, and (v) the aggregate amount of Second Lien Amortization Payments permitted to be
made under this Section 6.21(h) shall not exceed $1,875,000 per fiscal quarter and shall not exceed $7,500,000 per fiscal year.

Section 6.22    Passive Holding Company.

(a)     Notwithstanding anything herein to the contrary, Holdings shall not:

(a) (i)    hold any assets other than (iA) the Equity Interests of the BorrowerGeneral Partner and Intermediate, (iiB ) agreements relating
to the issuance, sale, purchase, repurchase or registration of securities of Holdings, (iiiC ) minute books and other corporate books and records
of Holdings, (iv) assets in respect of Hedge Contracts entered into in connection with, or as required under, this Agreement, and (vD) other
miscellaneous non-material assets incidental to the ownership of the Equity Interests of the BorrowerGeneral Partner and Intermediate or to
the maintenance of the Borrower’s or Holdings’ corporate existence;

(ii)     have any Indebtedness, obligations or other liabilities other than (A) the liabilities under the Loan Documents and liabilities under
the Second Lien Loan Documents, (B) Tax liabilities arising in the ordinary course of business, (C) corporate, administrative and operating
expenses in the ordinary course of business, (D) liabilities (but not Indebtedness) under any contracts or agreements described in (a)(i)(B)
above, and (E) Indebtedness (but not Indebtedness for borrowed money) incurred in the ordinary course of business and permitted under
Section 6.02 which are incidental to the operating and maintenance of Holdings’, the Borrower’s and their respective Subsidiaries’ business;

(iii)     engage in any activities or business other than (A) issuing shares of its own Equity Interests (other than Disqualified Equity
Interests) the net proceeds of which are distributed to Intermediate, (B) holding the assets and incurring the liabilities described in this
Section 6.22(a) and activities incidental and related thereto or (C) making payments, dividends, distributions, issuances or other activities
permitted pursuant to Section 6.05.
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(b)     Notwithstanding anything herein to the contrary, Holdings shall not permit the General Partner to, and the General Partner agrees not
to:

(i)     hold any assets other than (A) the Equity Interests of Intermediate, (B) agreements relating to the issuance, sale, purchase,
repurchase or registration of securities of General Partner, (C) minute books and other corporate books and records of General Partner and
(D) other miscellaneous non-material assets incidental to the ownership of the Equity Interests of Intermediate or to the maintenance of the
General Partner’s legal existence;

(ii)     have any Indebtedness, obligations or other liabilities other than (A) the liabilities under the Loan Documents and liabilities under
the Second Lien Loan Documents, (B) Tax liabilities arising in the ordinary course of business, (C) corporate, administrative and operating
expenses in the ordinary course of business, (D) liabilities (but not Indebtedness) under any contracts or agreements described in (b)(i)(B)
above, and (E) Indebtedness (but not Indebtedness for borrowed money) incurred in the ordinary course of business and permitted under
Section 6.02 which are incidental to the operating and maintenance of Holdings’, the Borrower’s and their respective Subsidiaries’ business; or

(iii)     engage in any activities or business other than (A) issuing shares of its own Equity Interests (other than Disqualified Equity
Interests), (B) holding the assets and incurring the liabilities described in this Section 6.22(b) and activities incidental and related thereto or
(C) making payments, dividends, distributions, issuances or other activities permitted pursuant to Section 6.05; provided, however, that the
General Partner shall be permitted to engage in the RCR Transactions.

(c)     Notwithstanding anything herein to the contrary, Holdings shall not permit Intermediate to, and Intermediate agrees not to:

(i)    hold any assets other than (A) the Equity Interests of Borrower, (B) agreements relating to the issuance, sale, purchase, repurchase
or registration of securities of Intermediate, (C) minute books and other corporate books and records of Intermediate and (D) other
miscellaneous non-material assets incidental to the ownership of the Equity Interests of Borrower or to the maintenance of Intermediate’s legal
existence;

(b) (ii)    have any Indebtedness, obligations or other liabilities other than (iA) the liabilities under the Loan Documents and Hedge
Contracts entered into in connection with, or as required under, this Agreementliabilities under the Second Lien Loan Documents, (iiB ) Tax
liabilities arising in the ordinary course of business, (iiiC) corporate, administrative and operating expenses in the ordinary course of
business and, (vD) liabilities (but not Indebtedness) under any contracts or agreements described in (ac)(iii)(B) above; or, and (E) Indebtedness
(but not Indebtedness for borrowed money) incurred in the ordinary course of business and permitted under Section 6.02 which are incidental
to the operating and maintenance of Holdings’, the Borrower’s and their respective Subsidiaries’ business; or

(c) (iii)    engage in any activities or business other than (iA) issuing shares of its own Equity Interests (other than Disqualified Equity
Interests), (iiB ) holding the assets and incurring the liabilities described in this Section 6.22(c) and activities incidental and related thereto or
(iiiC ) making payments, dividends, distributions, issuances or other activities permitted pursuant to Section 6.05; provided, however, that
Intermediate shall be permitted to engage in the RCR Transactions.
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Section 6.23    Environmental Matters. NoNeither Holdings nor any Loan Party shall, andnor shall notit permit any of its Subsidiaries to,
cause or permit any of its Property to be in violation of, or cause or permit a Release of Hazardous Materials which will subject any such Property to any
Response or remedial obligations required under, any Environmental Laws where such violations or Response or remedial obligations could
(a) individually reasonably be expected to result in an Environmental Claim against Holdings, any Loan Party or any Subsidiary of a Loan Party in excess
of $1,000,000, or (b) in the aggregate reasonably be expected to result in a Material Adverse Change.

Section 6.24    Marketing Activities. NoNeither Holdings nor any Loan Party shall, andnor shall notit permit any of its Subsidiaries to,
engage in marketing activities for any Hydrocarbons or enter into any contracts related thereto other than (a) contracts for the sale of Hydrocarbons
scheduled or reasonably estimated to be produced from their proved Oil and Gas Properties during the period of such contract, (b) contracts for the sale of
Hydrocarbons scheduled or reasonably estimated to be produced from proved Oil and Gas Properties of third parties during the period of such contract
associated with the Oil and Gas Properties of any Loan Party that such Loan Party has the right to market pursuant to joint operating agreements,
unitization agreements or other similar contracts that are usual and customary in the oil and gas business and (c) other contracts for the purchase and/or sale
of Hydrocarbons of third parties (i) that have generally offsetting provisions (i.e. corresponding pricing mechanics, delivery dates and points and volumes)
such that no “position” is taken and (ii) for which appropriate credit support has been taken to alleviate the material credit risks of the counterparty thereto.

Section 6.25    Sale or Discount of Receivables. Except for receivables obtained by any Loan Party out of the ordinary course of business or
the settlement of joint interest billing accounts in the ordinary course of business or discounts granted to settle collection of accounts receivable or the sale
of defaulted accounts arising in the ordinary course of business in connection with the compromise or collection thereof and not in connection with any
financing transaction or any Investments permitted under Section 6.06(d), Holdings and the Borrower shall not, and shall not permit any Subsidiary to,
discount or sell (with or without recourse) any of its notes receivable or accounts receivable.

Section 6.26    Deposit Accounts; Securities Accounts. No Loan Party shall, nor shall it permit any of its Subsidiaries that is a Loan Party to,
(a) maintain Deposit Accounts with any Person other than a Lender and which is subject to Account Control Agreements, or (b) maintain securities
accounts that are not subject to Account Control Agreements; provided that, the requirements of the foregoing Section 6.26(a) shall not apply to (i) Deposit
Accounts holding exclusively Excluded Funds (other than Cash Collateral Accounts), (ii) Deposit Accounts and securities accounts to the extent, and only
to the extent, constituting “Excluded Collateral” under Section 2.1(b)(v) or Section 2.1(b)(vi) of the Security Agreement, (iii) petty cash accounts with an
amount not to exceed $250,000 in the aggregate, and (iv) only as to the requirement regarding Account Control Agreements, the Zero Balance Accounts;
provided, however, (A) in the event any Loan Party acquires any Deposit Account or securities account pursuant to an Acquisition, such Loan Party shall
have thirty (30) days from the date of such Acquisition (or such later date as the Administrative Agent may agree to in its sole discretion) to deliver to the
Administrative Agent an Account Control Agreement therefor, and (B) as to any Deposit Accounts or securities accounts held with Bank of America,
N.A. on the Closing Date, such Loan Party shall have thirty (30) days from the Closing Date (or such later date as the Administrative Agent may agree to
in its sole discretion) to deliver to the Administrative Agent the Account Control Agreements therefor. Holdings and the Borrower, for itself and on behalf
of its Subsidiaries that are Loan Parties, hereby authorizes the Administrative Agent to deliver notices to the depositary banks and securities intermediaries
pursuant to any Account Control Agreement under any one or more of the following circumstances: (i) following the occurrence of and during the
continuation of an Event of Default, (ii) if the Administrative Agent reasonably believes that a requested transfer by Holdings, the Borrower or any
Subsidiary, as applicable, is a request to transfer any funds from any account to any other account of Holdings, the Borrower or any Subsidiary that is not
permitted under this Section 6.26, (iii) as otherwise agreed to in writing by Holdings, the Borrower or any Subsidiary, as applicable, and (iv) as otherwise
permitted by applicable Legal Requirement.
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Section 6.27    Second Lien Debt; Senior Unsecured Notes. NoNeither Holdings nor any Loan Party shall, nor shall it permit any of its
Subsidiaries to, amend, modify or waive, in any manner any provision of (a) any Senior Unsecured Note Document which is materially adverse to the
Lenders, any provision of or (b) any Second Lien Loan Document or any Senior Unsecured Note Document without the prior written consent of the
Administrative Agent.if such amendment, modification or waiver (i) is materially adverse to the Lenders, (ii) at any time after the Amendment No. 9
Effective Date, increases the “Applicable Margin” or similar component of the interest rate (including any interest that is paid-in-kind) under the Second
Lien Loan Documents (excluding increases resulting from the accrual of interest at the default rate but including, for the avoidance of doubt, increases
resulting from (x) the inclusion of or increase to any interest rate floor or minimum interest rate and (y) any increase to the incremental default rate above
the rate in effect on the Amendment No. 9 Effective Date), (iii) adds or increases any fees due under the Second Lien Loan Documents (other than
(x) upfront, amendment, consent or waiver fees paid in consideration for an amendment, consent or waiver under the Second Lien Loan Documents, but
only to the extent such fees incurred after the Amendment No. 9 Effective Date do not exceed 50 bps per fee or 150 bps in the aggregate and (y) customary
administrative agency or collateral agency fees payable only to the Second Lien Collateral Agent, acting in its capacity as such, whether payable at one
time or in multiple installments), (iii) amends, modifies, supplements or adds any regularly scheduled or required repayments, redemptions or purchases of
Indebtedness thereunder (other than to the extent, and only to the extent, such amendment or modification would decrease the amount or frequency of such
repayments, redemptions or purchases), or (iv) is otherwise restricted under the Intercreditor Agreement.

ARTICLE VII
EVENTS OF DEFAULT; REMEDIES

Section 7.01    Events of Default. The occurrence of any of the following events shall constitute an “Event of Default” under any Loan
Document:

(a)    Payment. The Borrower shall (i) fail to pay when due any principal payable hereunder or under the Notes (including any requirement to
Cash Collateralize and Reimbursement Obligations) or (ii) fail to pay, within 3 Business Days of when due, any interest or other amounts (including fees,
reimbursements, and indemnifications) payable hereunder, under the Notes, or under any other Loan Document;

(b)    Representation and Warranties. Any representation or warranty made or deemed to be made by Holdings, any Loan Party or any
Subsidiary thereof in this Agreement or in any other Loan Document shall prove to have been incorrect in any material respect (unless already qualified by
materiality or Material Adverse Change in the text thereof, in which case, such representations and warranties shall be true and correct in all respects) when
made or deemed to be made;

(c)    Covenant Breaches. AnyHoldings, any Loan Party or any Subsidiary thereof shall fail to (i) perform or observe any covenant contained
in Section 5.02(a), Section 5.03 (with respect to either Holdings’ or the Borrower’s existence), Section 5.06(i), Section 5.09, Section 5.11(c) or Article VI
of this Agreement or (ii) fail to perform or observe any other term or covenant set forth in this Agreement or in any other Loan Document which is not
covered by clause (i) above or any other provision of this Section 7.01 if such failure shall remain unremedied for 30 days after the earlier to occur of
(A) notice thereof from the Administrative Agent to the Borrower (which notice will be given at the request of any Lender) or (B) a Responsible Officer
otherwise becoming aware of such failure;
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(d)    Cross-Defaults. (i) AnyHoldings, any Loan Party or any Subsidiary thereof shall fail to pay any principal of or premium or interest on
its Indebtedness that is outstanding in a principal amount of at least $25,000,000 individually or when aggregated with all such Indebtedness of Holdings,
any Loan Party or any Subsidiary thereof so in default (but excluding Indebtedness under the Loan Documents) when the same becomes due and payable
(whether by scheduled maturity, required prepayment, acceleration, demand or otherwise), and such failure shall continue after the applicable grace period,
if any, specified in the agreement or instrument relating to such Indebtedness; (ii) any other event shall occur or condition shall exist under any agreement
or instrument relating to Indebtedness (including, without limitation, any event of default or termination event under any Hedge Contract) that is
outstanding in a principal amount (or termination payment amount or similar amount) of at least $25,000,000 individually or when aggregated with all such
Indebtedness of Holdings, any Loan Party or any Subsidiary thereof so in default, and shall continue after the applicable grace period, if any, specified in
such agreement or instrument, if the effect of such event or condition is to accelerate, or to permit the acceleration of, the maturity of such Indebtedness; or
(iii) any such Indebtedness in a principal amount of at least $25,000,000 individually or when aggregated with all such Indebtedness of Holdings, any Loan
Party or any Subsidiary thereof shall be declared to be due and payable, or required to be prepaid (other than by a regularly scheduled required
prepayment), prior to the stated maturity thereof; provided that, for purposes of this subsection 7.01(d), the “principal amount” of the obligations in respect
of any Hedge Contract at any time shall be Hedge Termination Value thereof;

(e)    Insolvency. AnyHoldings, any Loan Party or Subsidiary thereof shall generally not pay its debts as such debts become due, or shall
admit in writing its inability to pay its debts generally, or shall make a general assignment for the benefit of creditors; or any proceeding shall be instituted
by or against Holdings, any Loan Party or any Subsidiary thereof seeking to adjudicate it as bankrupt or insolvent, or seeking liquidation, winding up,
reorganization, arrangement, adjustment, protection, relief, or composition of it or its debts under any law relating to bankruptcy, insolvency or
reorganization or relief of debtors, or seeking the entry of an order for relief or the appointment of a receiver, trustee or other similar official for it or for
any substantial part of its Property and, in the case of any such proceeding instituted against Holdings, any such Loan Party or any such Subsidiary thereof
either such proceeding shall remain undismissed for a period of 60 days or any of the actions sought in such proceeding shall occur; or Holdings, any such
Loan Party or any such Subsidiary thereof shall take any corporate, limited liability company, or partnership, as applicable, action to authorize any of the
actions set forth above in this paragraph (e);

(f)    Judgments. Any judgment or order for the payment of money in excess of $25,000,000 (to the extent not covered by independent third
party insurance as to which the insurer does not dispute coverage and is not subject to an insolvency proceeding and is otherwise financially sound) shall
be rendered against Holdings, any Loan Party or any Subsidiary thereof and either (i) enforcement proceedings shall have been commenced by any
creditor upon such judgment or order or (ii) there shall be any period of 30 consecutive days during which a stay of enforcement of such judgment or order,
by reason of a pending appeal or otherwise, shall not be in effect;

(g)    Termination Events. The occurrence of any of the following events: (i) Holdings, any Loan Party or any Subsidiary thereof fails to
make full payment when due of all amounts which, under the provisions of any Pension Plan or Sections 412 or 430 of the Code, Holdings or any Loan
Party is required to pay as contributions thereto and such unpaid amounts are in excess of the $25,000,000, (ii) a Termination Event that results in, or could
reasonably be expected to result in, liability to Holdings, any Loan Party or any Subsidiary thereof in excess of $25,000,000 or (iii) Holdings, any Loan
Party or any Subsidiary thereof as employers under one or more Multiemployer Plans makes a complete or partial withdrawal from any such
Multiemployer Plan and the plan sponsor of such Multiemployer Plans notifies such withdrawing employer that such employer has incurred a withdrawal
liability requiring payments in an amount exceeding $25,000,000;
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(h)    Change in Control. A Change in Control shall have occurred;

(i)    Loan Documents. Any material provision of any Loan Document shall for any reason cease to be in full force and effect or valid,
binding, or enforceable on Holdings, any Loan Party or any Subsidiary thereof or any such Person shall so state in writing;

(j)    Security Instruments. (i) The Administrative Agent shall fail to have an Acceptable Security Interest in a material portion of the
Collateral to the extent required by Section 5.08 (other than Collateral released in accordance with this Agreement or any other Loan Document), or
(ii) any Security Instrument shall, at any time and for any reason, cease to create the Lien on the Property purported to be subject to such agreement, and
such Property constitutes a material portion of the Collateral, in accordance with the terms of such agreement, or shall cease to be in full force and effect,
or shall be contested by the Borrower or any Guarantor;

(k)    Intercreditor Agreement. Any material provision of the Intercreditor Agreement shall, for any reason (other than an amendment or
termination of the Intercreditor Agreement entered into in accordance with the terms thereof), cease to be valid and binding or otherwise cease to be in full
force and effect against the Second Lien Administrative Agent or any of the holders of Second Lien Debt; or

(l)    Second Lien Default; Senior Unsecured Note Default. An “Event of Default” (or any comparable defined term) under any Second Lien
Loan Document or any Senior Unsecured Note Document shall have occurred.

(m)    Equity of Borrower. The Administrative Agent shall fail to have an Acceptable Security Interest in 100% of the Equity Interests in the
Borrower or the General Partner at any time.

Section 7.02    Optional Acceleration of Maturity. If any Event of Default (including an Event of Default pursuant to Section 7.01(e)) shall
have occurred and be continuing, then, and in any such event,

(a)    the Administrative Agent (i) may, and shall at the request of the Majority Lenders, by notice to the Borrower, declare the obligation of
each Lender and the Issuing Lender to make extensions of credit hereunder, including making Advances and issuing, increasing or extending Letters of
Credit, to be terminated, whereupon the same shall forthwith terminate, and (ii) may, and shall at the request of the Majority Lenders, by notice to the
Borrower, declare all principal, interest, fees, reimbursements, indemnifications, and all other amounts payable under this Agreement, the Notes, and the
other Loan Documents to be forthwith due and payable, whereupon all such amounts shall become and be forthwith due and payable in full, without
notice of intent to demand, demand, presentment for payment, notice of nonpayment, protest, notice of protest, grace, notice of dishonor, notice of intent
to accelerate, notice of acceleration, and all other notices, all of which are hereby expressly waived by the Borrower;

(b)    the Borrower shall, on demand of the Administrative Agent (which demand shall be made at the request of the Majority Lenders),
deposit into the Cash Collateral Account an amount of cash equal to the Minimum Collateral Amount as security for the Secured Obligations; and

(c)    the Administrative Agent may, and shall at the request of the Majority Lenders, proceed to enforce its rights and remedies under the
Security Instruments, the Guaranty, and any other Loan Documents for the ratable benefit of the Secured Parties by appropriate proceedings.

Section 7.03    Automatic Acceleration of Maturity. If any Event of Default pursuant to Section 7.01(e) shall occur,
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(a)    (i) the obligation of each Lender and the Issuing Lender to make extensions of credit hereunder, including making Advances and
issuing, increasing or extending Letters of Credit, shall terminate, and (ii) all principal, interest, fees, reimbursements, indemnifications, and all other
amounts payable under this Agreement, the Notes, and the other Loan Documents shall become and be forthwith due and payable in full, without notice of
intent to demand, demand, presentment for payment, notice of nonpayment, protest, notice of protest, grace, notice of dishonor, notice of intent to
accelerate, notice of acceleration, and all other notices, all of which are hereby expressly waived by the Borrower;

(b)    the Borrower shall deposit into the Cash Collateral Account an amount of cash equal to the Minimum Collateral Amount as security for
the Secured Obligations; and

(c)    the Administrative Agent may, and shall at the request of the Majority Lenders, proceed to enforce its rights and remedies under the
Security Instruments, the Guaranty, and any other Loan Document for the ratable benefit of the Secured Parties by appropriate proceedings.

Section 7.04    Right of Set-off. Upon the occurrence and during the continuance of any Event of Default, the Administrative Agent, the
Issuing Lender, each Lender and each of their respective Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted
by applicable Legal Requirement, to set off and apply any and all deposits (general or special, time or demand, provisional or final) at any time held and
other obligations at any time owing by the Administrative Agent, the Issuing Lender, such Lender or such Affiliate to or for the credit or the account of any
Loan Party against any and all of the obligations of any Loan Party now or hereafter existing under this Agreement or any other Loan Document and
owing to the Administrative Agent, such Lender, such Issuing Lender or such Affiliate, irrespective of whether or not the Administrative Agent, such
Lender, the Issuing Lender or such Affiliate shall have made any demand under this Agreement or any other Loan Document and although such
obligations of any Loan Party may be contingent or unmatured or are owed to a branch or office of the Administrative Agent, such Lender, such Issuing
Lender or such Affiliate different from the branch or office holding such deposit or obligated on such obligations; provided that in the event that any
Defaulting Lender shall exercise any such right of setoff, (x) all amounts so set off shall be paid over immediately to the Administrative Agent for further
application in accordance with the provisions of Section 2.16 and, pending such payment, shall be segregated by such Defaulting Lender from its other
funds and deemed held in trust for the benefit of the Administrative Agent, the Issuing Lender and the Lenders, and (y) the Defaulting Lender shall provide
promptly to the Administrative Agent a statement describing in reasonable detail the Obligations owing to such Defaulting Lender as to which it exercised
such right of setoff. Each of the Lender Parties agrees to notify the Borrower and the Administrative Agent promptly after any such setoff and application,
provided that the failure to give such notice shall not affect the validity of such setoff and application. The rights of the Administrative Agent, each Lender,
the Issuing Lender and their respective Affiliates under this Section 7.04 are in addition to other rights and remedies (including other rights of setoff) that
the Administrative Agent, such Lender, the Issuing Lender or their respective Affiliates may have.

Section 7.05    Non-exclusivity of Remedies. No right, power, or remedy conferred to any Lender Party in this Agreement or the Loan
Documents, or now or hereafter existing at law, in equity, by statute, or otherwise shall be exclusive, and each such right, power, or remedy shall to the full
extent permitted by law be cumulative and in addition to every other such right, power or remedy. No course of dealing and no delay in exercising any
right, power, or remedy conferred to any Lender Party in this Agreement and the Loan Documents or now or hereafter existing at law, in equity, by statute,
or otherwise shall operate as a waiver of or otherwise prejudice any such right, power, or remedy. Any Lender Party may cure any Event of Default
without waiving the Event of Default. No notice to or demand upon Holdings, the Borrower or any other Loan Party shall entitle Holdings, the Borrower
or any other Loan Party to similar notices or demands in the future.
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Section 7.06    Application of Proceeds.

(a)    Prior to an Event of Default, all payments made hereunder shall be applied by the Administrative Agent as directed by the Borrower,
but subject to the terms of this Agreement, including the application of prepayments according to Section 2.05 and Section 2.13. From and during the
continuance of any Event of Default, any monies or Property actually received by the Administrative Agent pursuant to this Agreement or any other Loan
Document (other than as a result of the exercise of any rights or remedies under any Security Instrument or any other agreement with the Borrower, any
Guarantor or any of their respective Subsidiaries which secures any of the Secured Obligations), shall be applied as determined by the Administrative
Agent, but subject to the terms of this Agreement, including the application of prepayments according to Section 2.05 and Section 2.13.

(b)    Notwithstanding the foregoing, in the event that the Obligations have been accelerated pursuant to Section 7.02 or 7.03 or the
Administrative Agent or any Lender has exercised any remedy set forth in this Agreement or in any other Loan Document, all monies or Property actually
received by the Administrative Agent pursuant to this Agreement or any other Loan Document as a result of the exercise of any rights or remedies under
any Security Instrument or any other agreement with the Borrower, any Guarantor or any of their respective Subsidiaries which secures any of the Secured
Obligations, shall be applied in accordance with Section 2.13 and otherwise in the following order:

First, to payment of that portion of the Secured Obligations constituting fees, indemnities, expenses and other amounts, including attorney
fees, payable to the Administrative Agent in its capacity as such and the Issuing Lender in its capacity as such, ratably among the Administrative Agent
and Issuing Lender in proportion to the respective amounts described in this clause First payable to them;

Second, to payment of that portion of the Secured Obligations constituting fees, indemnities and other amounts (other than principal and
interest) payable to the Lenders under the Loan Documents, including attorney fees, ratably among the Lenders in proportion to the respective amounts
described in this clause Second payable to them;

Third, to payment of that portion of the Secured Obligations constituting accrued and unpaid interest on the Advances and Letter of Credit
Obligations, ratably among the Lenders in proportion to the respective amounts described in this clause Third payable to them;

Fourth, to payment of that portion of the Secured Obligations constituting unpaid principal of the Advances, Letter of Credit Obligations and
all other payment obligations constituting Secured Obligations (other than Obligations entitled to priority under clauses First, Second and Third clauses
above), ratably among the Secured Parties in proportion to the respective amounts described in this clause Fourth payable to them;

Fifth, to the Administrative Agent for the account of the Issuing Lender, to cash collateralize any Letters of Credit then outstanding; and

Last, the balance, if any, after all of the Secured Obligations have been indefeasibly paid in full, to the Borrower or as otherwise required by
Legal Requirements.

Notwithstanding the foregoing, (a) payments and collections received by the Administrative Agent from any Loan Party that is not a Qualified ECP
Guarantor (and any proceeds received in respect of such Loan Party’s Collateral) shall not be applied to Excluded Swap Obligations with respect to any
Loan Party, provided, however, that the Administrative Agent shall make such adjustments as it determines is appropriate with respect to payments and
collections received from the other Loan Parties (or proceeds
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received in respect of such other Loan Parties’ Collateral) to preserve, as nearly as possible, the allocation to Secured Obligations otherwise set forth above
in this Section 7.06 (assuming that, solely for purposes of such adjustments, Secured Obligations includes Excluded Swap Obligations), and (b) Banking
Services Obligations and Lender Hedge Obligations may be excluded from the application described above if the Administrative Agent has not received
written notice thereof, together with such supporting documentation as the Administrative Agent may request, from the applicable Secured Party as the
case may be. Each Secured Party not a party to this Agreement that has given the notice contemplated by the preceding sentence shall, by such notice, be
deemed to have acknowledged and accepted the appointment of the Administrative Agent pursuant to the terms of Article VIII for itself and its Affiliates
as if a “Lender” party hereto.

ARTICLE VIII
THE ADMINISTRATIVE AGENT AND THE ISSUING LENDER

Section 8.01    Appointment and Authority. Each Lender and the Issuing Lender hereby irrevocably (a) appoints Wells Fargo to act on its
behalf as the Administrative Agent hereunder and under the other Loan Documents, and (b) authorizes the Administrative Agent to take such actions on its
behalf and to exercise such powers as are delegated to the Administrative Agent by the terms hereof or thereof, together with such actions and powers as
are reasonably incidental thereto. The provisions of this Article VIII are solely for the benefit of the Lender Parties, and neither the BorrowerHoldings nor
any other Loan Party nor any Subsidiary thereof shall have rights as a third party beneficiary of any of such provisions, other than the rights expressly
provided to the Borrower under Section 8.06(a) and Section 8.11(b). It is understood and agreed that the use of the term “agent” herein or in any other
Loan Document (or any other similar term) with reference to the Administrative Agent is not intended to connote any fiduciary or other implied (or
express) obligations arising under agency doctrine of any applicable Legal Requirement. Instead such term is used as a matter of market custom, and is
intended to create or reflect only an administrative relationship between contracting parties.

Section 8.02    Rights as a Lender. The Person serving as the Administrative Agent hereunder shall have the same rights and powers in its
capacity as a Lender as any other Lender and may exercise the same as though it were not the Administrative Agent and the term “Lender” or “Lenders”
shall, unless otherwise expressly indicated or unless the context otherwise requires, include the Person serving as the Administrative Agent hereunder in
its individual capacity. Such Person and its Affiliates may accept deposits from, lend money to, own securities, act as the financial advisor or in any other
advisory capacity for and generally engage in any kind of business with the Borrower or any other Subsidiary or other Affiliate thereof as if such Person
were not the Administrative Agent hereunder and without any duty to account therefor to the Lenders. Wells Fargo (and any successor acting as
Administrative Agent) and its Affiliates may accept fees and other consideration from the Borrower or any Affiliate of the Borrower for services in
connection with this Agreement or otherwise without having to account for the same to the Lenders or the Issuing Lender.

Section 8.03    Exculpatory Provisions. The Administrative Agent (which term as used in this Section 8.03 shall include its Related Parties)
shall not have any duties or obligations except those expressly set forth herein and in the other Loan Documents, and its duties hereunder shall be
administrative in nature. Without limiting the generality of the foregoing, the Administrative Agent:

(a)    shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred and is continuing;

(b)    shall not have any duty to take any discretionary action or exercise any discretionary powers, except discretionary rights and powers
expressly contemplated hereby or by the other Loan
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Documents that the Administrative Agent is required to exercise as directed in writing by the Majority Lenders (or such other number or percentage of the
Lenders or Secured Parties as shall be expressly provided for herein or in the other Loan Documents), provided that the Administrative Agent shall not be
required to take any action that, in its opinion or the opinion of its counsel, may expose the Administrative Agent to liability or that is contrary to any Loan
Document or applicable Legal Requirement, including for the avoidance of doubt any action that may be in violation of the automatic stay under any
Debtor Relief Law or that may effect a forfeiture, modification or termination of property of a Defaulting Lender in violation of any Debtor Relief Law;

(c)    shall not, except as expressly set forth herein and in the other Loan Documents, have any duty to disclose, nor shall it be liable for the
failure to disclose, any information relating to Holdings, the Borrower, any other Loan Party or any of their respective Affiliates that is communicated to or
obtained by the Person serving as the Administrative Agent or any of its Affiliates in any capacity; and

(d)    does not warrant or accept responsibility for, and shall not have any liability with respect to, the administration, submission or any
other matter related to the rates in the definition of “Eurodollar Base Rate”.

The Administrative Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the request of the Majority Lenders (or such
other number or percentage of the Lenders or Secured Parties as shall be necessary, or as the Administrative Agent shall believe in good faith shall be
necessary, under the circumstances as provided in Sections 9.03 and 7.01) or (ii) in the absence of its own gross negligence or willful misconduct as
determined by a court of competent jurisdiction by final and nonappealable judgment. The Administrative Agent shall be deemed not to have knowledge of
any Default unless and until notice describing such Default is given to the Administrative Agent in writing by the Borrower, a Lender or the Issuing
Lender. In the event that the Administrative Agent receives such a notice of the occurrence of a Default, the Administrative Agent shall (subject to
Section 9.03) take such action with respect to such Default or Event of Default as shall reasonably be directed by the Majority Lenders, provided that,
unless and until the Administrative Agent shall have received such directions, the Administrative Agent may (but shall not be obligated to) take such
action, or refrain from taking such action) with respect to such Default as it shall deem advisable in the best interest of the Lender Parties.

The Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any recital, statement, warranty or representation
(whether written or oral) made in or in connection with this Agreement or any other Loan Document, (ii) the contents of any certificate, report or other
document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance or observance of any of the covenants,
agreements or other terms or conditions set forth herein or therein or the occurrence of any Default, (iv) the value, validity, enforceability, effectiveness,
sufficiency or genuineness of this Agreement, any other Loan Document or any other agreement, instrument or document, (v) the inspection of, or to
inspect, the Property (including the books and records) of Holdings, any Loan Party or any Subsidiary or Affiliate thereof, (vi) the satisfaction of any
condition set forth in Article III or elsewhere herein, other than to confirm receipt of items expressly required to be delivered to the Administrative Agent,
or (vii) any litigation or collection proceedings (or to initiate or conduct any such litigation or proceedings) under any Loan Document unless requested by
the Majority Lenders in writing and its receives indemnification satisfactory to it from the Lenders.

Section 8.04    Reliance by Administrative Agent and Issuing Lender. The Administrative Agent shall be entitled to rely upon, and shall not incur
any liability for relying upon, any notice, request, certificate, consent, statement, instrument, document, writing or other communication (including any
electronic message, Internet or intranet website posting or other distribution) believed by it to be genuine and to have been signed, sent or otherwise
authenticated by the proper Person. The Administrative Agent
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also may rely upon any statement made to it orally or by telephone and believed by it to have been made by the proper Person, and shall not incur any
liability for relying thereon. In determining compliance with any condition hereunder to the making of a Credit Extension or any Conversion or
continuance of an Advance that by its terms must be fulfilled to the satisfaction of a Lender or the Issuing Lender, the Administrative Agent may presume
that such condition is satisfactory to such Lender or Issuing Lender unless the Administrative Agent shall have received notice to the contrary from such
Lender or Issuing Lender prior to the making of such Credit Extension or Conversion or continuance of an Advance. The Administrative Agent may
consult with legal counsel (who may be counsel for the Borrower), independent accountants and other experts selected by it, and the Administrative Agent
shall not be liable for any action taken or not taken by it in accordance with the advice of any such counsel, accountants or experts.

Section 8.05    Delegation of Duties. The Administrative Agent may perform any and all of its duties and exercise its rights and powers
hereunder or under any other Loan Document by or through any one or more sub-agents appointed by it. The Administrative 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 Related Parties. The exculpatory provisions of this
Article VIII shall apply to any such sub-agent and to the Related Parties of the Administrative Agent and any such sub-agent, and shall apply to their
respective activities in connection with the syndication of the credit facilities provided for herein as well as activities as Administrative Agent. The
Administrative Agent shall not be responsible for the negligence or misconduct of any sub-agents except to the extent that a court of competent jurisdiction
determines in a final and non-appealable judgment that the Administrative Agent acted with gross negligence or willful misconduct in the selection of such
sub-agents.

Section 8.06    Resignation of Agent or Issuing Lender.

(a)    The Administrative Agent and the Issuing Lender may at any time give notice of its resignation to the other Lender Parties and the
Borrower. Upon receipt of any such notice of resignation, (i) the Majority Lenders shall have the right, with the prior written consent of the Borrower
(which consent is not required if an Event of Default has occurred and is continuing and which consent shall not be unreasonably withheld or delayed), to
appoint, as applicable, a successor Administrative Agent (which shall be a Lender or such other Person appointed by the Majority Lenders) or a successor
Issuing Lender (which shall be a Lender). If no such successor Administrative Agent or Issuing Lender shall have been so appointed and shall have
accepted such appointment within 30 days after the retiring Administrative Agent or Issuing Lender gives notice of its resignation (or such earlier day as
shall be agreed by the applicable Majority Lenders) (the “Resignation Effective Date”), then the retiring Administrative Agent or Issuing Lender, as
applicable, may on behalf of the Lenders and Issuing Lender, appoint a successor Administrative Agent or Issuing Lender meeting the qualifications set
forth above. Whether or not a successor has been appointed, such resignation by the Administrative Agent or the Issuing Lender shall become effective in
accordance with such notice on the Resignation Effective Date.

(b)    If the Person serving as Administrative Agent is a Defaulting Lender pursuant to clause (d) of the definition thereof, the Majority
Lenders may, to the extent permitted by applicable Legal Requirement, by notice in writing to the Borrower and such Person remove such Person as
Administrative Agent and, in consultation with the Borrower, appoint a successor. If no such successor shall have been so appointed by applicable
Majority Lenders and shall have accepted such appointment within 30 days (or such earlier day as shall be agreed by the applicable Majority Lenders) (the
“Removal Effective Date”), then such removal shall nonetheless become effective in accordance with such notice on the Removal Effective Date.

(c)    With effect from the Resignation Effective Date or the Removal Effective Date (as applicable) (i) the retiring or removed
Administrative Agent or Issuing Lender, as applicable, shall be
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discharged from its duties and obligations as the Administrative Agent and Issuing Lender hereunder and under the other Loan Documents (except that
(v) in the case of any collateral security held by the Administrative Agent on behalf of the Lenders or the Issuing Lender under any of the Loan
Documents, the retiring Administrative Agent shall continue to hold such collateral security until such time as a successor Administrative Agent is
appointed and (z) the retiring Issuing Lender shall remain the Issuing Lender with respect to any Letters of Credit outstanding on the effective date of its
resignation and the provisions affecting the Issuing Lender with respect to such Letters of Credit shall inure to the benefit of the retiring Issuing Lender
until the termination of all such Letters of Credit) and (ii) all payments, communications and determinations provided to be made by, to or through the
retiring or removed Administrative Agent or Issuing Lender, as applicable, shall instead be made by or to each applicable class of Lenders, until such time
as the Majority Lenders appoint a successor Administrative Agent or Issuing Lender as provided for above in this paragraph. Upon the acceptance of a
successor’s appointment as Administrative Agent or Issuing Lender, as applicable, hereunder, such successor shall succeed to and become vested with all
of the rights, powers, privileges and duties of the retiring or removed Administrative Agent or Issuing Lender, as applicable, and the retiring or removed
Administrative Agent or Issuing Lender, as applicable, shall be discharged from all of its duties and obligations hereunder or under the other Loan
Documents. The fees payable by the Borrower to a successor Administrative Agent or Issuing Lender, as applicable, shall be the same as those payable to
its predecessor unless otherwise agreed between the Borrower and such successor. After the retiring or removed Administrative Agent’s or Issuing
Lender’s resignation or removal hereunder and under the other Loan Documents, the provisions of this Article VIII and Sections 9.02(a) and (b),
Section 8.09 and Section 2.14(d) shall continue in effect for the benefit of such retiring or removed Administrative Agent and Issuing Lender, as
applicable, their respective sub-agents and their respective Related Parties in respect of any actions taken or omitted to be taken by any of them while the
retiring or removed Administrative Agent or Issuing Lender, as applicable, was acting as Administrative Agent or Issuing Lender, as applicable.

Section 8.07    Non-Reliance on Administrative Agent and Other Lenders. Each Lender Party acknowledges and agrees that it has,
independently and without reliance upon the Administrative Agent or any other Lender Party or any of their Related Parties and based on such documents
and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement. Each Lender Party also
acknowledges and agrees that it will, independently and without reliance upon the Administrative Agent or any other Lender Party or any of their Related
Parties, and based on such documents and information as it shall from time to time deem appropriate, continue to make its own decisions in taking or not
taking action under or based upon this Agreement, any other Loan Document or any related agreement or any document furnished hereunder or thereunder.
Except for notices, reports, and other documents and information expressly required to be furnished to the Lenders or the Issuing Lender by the
Administrative Agent hereunder and for other information in the Administrative Agent’s possession which has been requested by a Lender and for which
such Lender pays the Administrative Agent’s expenses in connection therewith, the Administrative Agent shall not have any duty or responsibility to
provide any Lender or any Issuing Lender with any credit or other information concerning the affairs, financial condition, or business of Holdings, any
Loan Party or any of itstheir Subsidiaries or Affiliates that may come into the possession of the Administrative Agent or any of its Affiliates.

Section 8.08    No Other Duties, etc. Anything herein to the contrary notwithstanding, none of the lead arrangers, bookrunners,
documentation agents, syndication agents or other titles to Lenders or Affiliates of a Lender which may be listed on the cover page hereof shall have any
powers, duties or responsibilities under this Agreement or any of the other Loan Documents, except in its capacity, as applicable, as the Administrative
Agent, a Lender, or the Issuing Lender hereunder.
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Section 8.09    Indemnification.

(a)    INDEMNITY OF ADMINISTRATIVE AGENT. THE LENDERS SEVERALLY AGREE TO INDEMNIFY THE
ADMINISTRATIVE AGENT AND EACH OF ITS AFFILIATES AND THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, AND
AGENTS (TO THE EXTENT NOT REIMBURSED BY THE BORROWER), RATABLY ACCORDING TO THE RESPECTIVE PRINCIPAL
AMOUNTS OF THE ADVANCES THEN HELD BY EACH OF THEM (OR IF NO PRINCIPAL OF THE ADVANCES IS AT THE TIME
OUTSTANDING, RATABLY ACCORDING TO THE RESPECTIVE COMMITMENTS HELD BY EACH OF THEM IMMEDIATELY
PRIOR TO THE TERMINATION, EXPIRATION OR FULL REDUCTION OF EACH SUCH COMMITMENT), FROM AND AGAINST ANY
AND ALL LIABILITIES, OBLIGATIONS, LOSSES, DAMAGES, PENALTIES, ACTIONS, JUDGMENTS, SUITS, COSTS, EXPENSES, OR
DISBURSEMENTS OF ANY KIND OR NATURE WHATSOEVER WHICH MAY BE IMPOSED ON, INCURRED BY, OR ASSERTED
AGAINST SUCH INDEMNIFIED PERSON IN ANY WAY RELATING TO OR ARISING OUT OF THIS AGREEMENT OR ANY ACTION
TAKEN OR OMITTED BY THE ADMINISTRATIVE AGENT UNDER THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT (IN ALL
CASES, WHETHER OR NOT CAUSED BY OR ARISING, IN WHOLE OR IN PART, OUT OF THE COMPARATIVE, CONTRIBUTORY
OR SOLE NEGLIGENCE OF SUCH INDEMNIFIED PERSON), AND INCLUDING, WITHOUT LIMITATION, ENVIRONMENTAL
CLAIMS, PROVIDED THAT 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
INDEMNIFIED PERSON’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, IN EACH CASE, AS DETERMINED BY A FINAL
NON-APPEALABLE JUDGMENT OF A COURT OF COMPETENT JURISDICTION. WITHOUT LIMITATION OF THE FOREGOING,
EACH LENDER AGREES TO REIMBURSE THE ADMINISTRATIVE AGENT PROMPTLY UPON DEMAND FOR ITS RATABLE SHARE
(DETERMINED AS SET FORTH ABOVE IN THIS PARAGRAPH) OF ANY OUT-OF-POCKET EXPENSES (INCLUDING COUNSEL FEES)
INCURRED BY THE ADMINISTRATIVE AGENT IN CONNECTION WITH THE PREPARATION, EXECUTION, DELIVERY,
ADMINISTRATION, MODIFICATION, AMENDMENT, OR ENFORCEMENT (WHETHER THROUGH NEGOTIATIONS, LEGAL
PROCEEDINGS, OR OTHERWISE) OF, OR LEGAL ADVICE IN RESPECT OF RIGHTS OR RESPONSIBILITIES UNDER, THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, TO THE EXTENT THAT THE ADMINISTRATIVE AGENT IS NOT REIMBURSED
FOR SUCH BY THE BORROWER.

(b)    THE LENDERS SEVERALLY AGREE TO INDEMNIFY THE ISSUING LENDER AND EACH AFFILIATE THEREOF
AND THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, AND AGENTS (TO THE EXTENT NOT REIMBURSED BY THE
BORROWER), RATABLY ACCORDING TO THE RESPECTIVE PRINCIPAL AMOUNTS OF THE ADVANCES THEN HELD BY EACH
OF THEM (OR IF NO PRINCIPAL OF THE ADVANCES IS AT THE TIME OUTSTANDING, RATABLY ACCORDING TO THE
RESPECTIVE AMOUNTS OF THE COMMITMENTS THEN HELD BY EACH OF THEM, OR, IF NO SUCH PRINCIPAL AMOUNTS ARE
THEN OUTSTANDING AND NO COMMITMENTS ARE THEN EXISTING, RATABLY ACCORDING TO THE COMMITMENTS HELD
BY EACH OF THEM IMMEDIATELY PRIOR TO THE TERMINATION OR EXPIRATION THEREOF), FROM AND AGAINST ANY AND
ALL LIABILITIES, OBLIGATIONS, LOSSES, DAMAGES, PENALTIES, ACTIONS, JUDGMENTS, SUITS, COSTS, EXPENSES, OR
DISBURSEMENTS OF ANY KIND OR NATURE WHATSOEVER WHICH MAY BE IMPOSED ON, INCURRED BY, OR ASSERTED
AGAINST SUCH INDEMNIFIED PERSON IN ANY WAY RELATING TO OR ARISING OUT OF THIS AGREEMENT OR ANY ACTION
TAKEN OR OMITTED BY THE ISSUING LENDER UNDER THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT (IN ALL CASES,
WHETHER OR NOT CAUSED BY OR ARISING, IN WHOLE OR IN PART, OUT OF
 

-128-



THE COMPARATIVE, CONTRIBUTORY OR SOLE NEGLIGENCE OF SUCH INDEMNIFIED PERSON), AND INCLUDING, WITHOUT
LIMITATION, ENVIRONMENTAL CLAIMS, PROVIDED THAT 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 INDEMNIFIED PERSON’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, IN
EACH CASE, AS DETERMINED BY A FINAL NON-APPEALABLE JUDGMENT OF A COURT OF COMPETENT JURISDICTION.
WITHOUT LIMITATION OF THE FOREGOING, EACH LENDER AGREES TO REIMBURSE THE ISSUING LENDER PROMPTLY
UPON DEMAND FOR ITS RATABLE SHARE (DETERMINED AS SET FORTH ABOVE IN THIS PARAGRAPH) OF ANY
OUT-OF-POCKET EXPENSES (INCLUDING COUNSEL FEES) INCURRED BY THE ISSUING LENDER IN CONNECTION WITH THE
PREPARATION, EXECUTION, DELIVERY, ADMINISTRATION, MODIFICATION, AMENDMENT, OR ENFORCEMENT (WHETHER
THROUGH NEGOTIATIONS, LEGAL PROCEEDINGS, OR OTHERWISE) OF, OR LEGAL ADVICE IN RESPECT OF RIGHTS OR
RESPONSIBILITIES UNDER, THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, TO THE EXTENT THAT THE ISSUING
LENDER IS NOT REIMBURSED FOR SUCH BY THE BORROWER.

Section 8.10    Administrative Agent May File Proofs of Claim. In case of the pendency of any proceeding under any Debtor Relief Law or
any other judicial proceeding relative to Holdings or any Loan Party, the Administrative Agent (irrespective of whether the principal of any Advance or
Letter of Credit Obligation shall then be due and payable as herein expressed or by declaration or otherwise and irrespective of whether the Administrative
Agent shall have made any demand on the Borrower) shall be entitled and empowered (but not obligated) by intervention in such proceeding or otherwise:

(a)    to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Advances, Letter of
Credit Exposure and all other Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable in order to have
the claims of the Lenders, the Issuing Lender and the Administrative Agent (including any claim for the reasonable compensation, expenses,
disbursements and advances of the Lenders, the Issuing Lender and the Administrative Agent and their respective agents and counsel and all other amounts
due the Lenders, the Issuing Lender and the Administrative Agent hereunder) allowed in such judicial proceeding; and

(b)    to collect and receive any monies 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
and Issuing Lender to make such payments to the Administrative Agent and, in the event that the Administrative Agent shall consent to the making of such
payments directly to the Lenders and the Issuing Lender, to pay to the Administrative Agent any amount due for the reasonable compensation, expenses,
disbursements and advances of the Administrative Agent and its respective agents and counsel, and any other amounts due to the Administrative Agent
under Section 2.08.

Section 8.11    Collateral and Guaranty Matters.

(a)    The Administrative Agent is authorized on behalf of the Secured Parties, without the necessity of any notice to or further consent from
such Secured Parties, from time to time, to take any actions with respect to any Collateral or Security Instruments which may be necessary to perfect and
maintain the Liens upon the Collateral granted pursuant to the Security Instruments. The Administrative Agent is further authorized (but not obligated) on
behalf of the Secured Parties, without the necessity of any notice to or further consent from the Secured Parties, from time to time, to take any action in
exigent circumstances as may be reasonably necessary to preserve any rights or privileges of the Secured Parties under the Loan Documents or applicable
Legal Requirements. By accepting the benefit of the Liens granted pursuant to the Security Instruments, each Secured Party hereby agrees to the terms of
this paragraph (a).
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(b)    The Lenders hereby, and any other Secured Party by accepting the benefit of the Liens granted pursuant to the Security Instruments,
irrevocably authorize the Administrative Agent to (i) release any Lien granted to or held by the Administrative Agent upon any Collateral (a) upon
termination of this Agreement, termination of all Hedge Contracts with such Persons (other than Hedge Contracts as to which arrangements satisfactory to
the applicable counterparty in its sole discretion have been made), termination of all Letters of Credit (other than Letters of Credit as to which
arrangements satisfactory to the Issuing Lender in its sole discretion have been made), and the payment in full of all outstanding Advances, Letter of Credit
Obligations and all other Secured Obligations (other than contingent indemnity obligations for which no claims have been made); (b) constituting Property
sold or to be sold or Disposed of as part of or in connection with any Disposition permitted under this Agreement or any other Loan Document;
(c) constituting Property in which no Loan Party owned an interest at the time the Lien was granted or at any time thereafter other than as a result of a
transaction prohibited hereunder; or (d) constituting Property leased to any Loan Party under a lease which has expired or has been terminated in a
transaction permitted under this Agreement or is about to expire and which has not been, and is not intended by such Loan Party to be, renewed or
extended; and (ii) release a Guarantor from its obligations under a Guaranty and any other applicable Loan Document and release the Lien granted to or
held by the Administrative Agent upon any Collateral of such Person if such Person ceases to be a Subsidiary as a result of a transaction permitted under
this Agreement. Upon the request of the Administrative Agent at any time, the Secured Parties will confirm in writing the Administrative Agent’s authority
to release particular types or items of Collateral or Guarantors pursuant to this Section 8.11. At the written request and sole expense of the Borrower, which
written request shall also include a certification from a Responsible Officer certifying to the Administrative Agent that such release is permitted under this
Section 8.11 and that such transaction is in compliance with this Agreement and the other Loan Documents (which certification the Administrative Agent
may, but is not obligated to, rely on), the Administrative Agent shall promptly provide the releases of Collateral or Guarantors permitted to be released
under this Section 8.11 subject to evidence of such transaction and release documentation reasonably satisfactory to the Administrative Agent except that
the Administrative Agent may, but shall not be obligated, to provide such releases for such Property to be sold but not yet sold or such Property subject to
a lease that is about to expire but not yet expired. Upon any of the Collateral constituting personal property being Disposed of as permitted under this
Agreement, then such Collateral shall be automatically released from the Liens created under the applicable Security Instrument and the Administrative
Agent.

(c)    Notwithstanding anything contained in any of the Loan Documents to the contrary, the Loan Parties, the Administrative Agent, and
each Secured Party hereby agree that no Secured Party shall have any right individually to realize upon any of the Collateral or to enforce the Guaranty, it
being understood and agreed that all powers, rights and remedies hereunder, under the Guaranty and under the Security Instruments may be exercised
solely by the Administrative Agent, as applicable, on behalf of the Secured Parties in accordance with the terms hereof and the other Loan Documents. By
accepting the benefit of the Liens granted pursuant to the Security Instruments, each Secured Party not party hereto hereby agrees to the terms of this
paragraph (c).

Section 8.12    Credit Bidding.

(a)    The Administrative Agent, on behalf of itself and the Secured Parties, shall have the right, at the direction of the Majority Lenders, to
credit bid and purchase for the benefit of the Administrative Agent and the Secured Parties all or any portion of Collateral at any sale thereof conducted by
the Administrative Agent under the provisions of the UCC, including pursuant to Sections 9-610 or 9-620 of the UCC, at any sale thereof conducted under
the provisions of the United States Bankruptcy Code, including Section 363 thereof, or a sale under a plan of reorganization, or at any other sale or
foreclosure conducted by the Administrative Agent (whether by judicial action or otherwise) in accordance with Legal Requirements.
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(b)    Each Secured Party hereby agrees that, except as otherwise provided in any Loan Documents or with the written consent of the
Administrative Agent and the Majority Lenders, it will not take any enforcement action, accelerate obligations under any Loan Documents, or exercise any
right that it might otherwise have under Legal Requirements to credit bid at foreclosure sales, UCC sales or other similar Dispositions of Collateral;
provided that, for the avoidance of doubt, this subsection (b) shall not limit the rights of (i) any Lender Swap Counterparty to terminate any Hedge
Contract or net out any resulting termination values, or (ii) any Banking Service Provider to terminate any Banking Services or set off against any Deposit
Accounts.

Section 8.13    Certain ERISA Matters.

(a)    Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date
such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and not,
for the avoidance of doubt, to or for the benefit of Holdings, the Borrower or any other Loan Party, that at least one of the following is and will be true:

(i)    such Lender is not using “plan assets” (within the meaning of Section 3(42) of ERISA or otherwise) of one or more Benefit Plans
with respect to such Lender’s entrance into, participation in, administration of and performance of the Advances, the Letters of Credit, the Commitments or
this Agreement;

(ii)    the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain transactions
determined by independent qualified professional asset managers), PTE 95-60 (a class exemption for certain transactions involving insurance company
general accounts), PTE 90-1 (a class exemption for certain transactions involving insurance company pooled separate accounts), PTE 91-38 (a class
exemption for certain transactions involving bank collective investment funds) or PTE 96-23 (a class exemption for certain transactions determined by
in-house asset managers), is applicable with respect to such Lender’s entrance into, participation in, administration of and performance of the Advances,
the Letters of Credit, the Commitments and this Agreement;

(iii)    (A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of Part VI of
PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter into, participate in, administer
and perform the Advances, the Letters of Credit, the Commitments and this Agreement, (C) the entrance into, participation in, administration of and
performance of the Advances, the Letters of Credit, the Commitments and this Agreement satisfies the requirements of sub-sections (b) through (g) of Part
I of PTE 84-14, and (D) to the best knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with respect to such
Lender’s entrance into, participation in, administration of and performance of the Advances, the Letters of Credit, the Commitments and this Agreement;
or

(iv)    such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its sole
discretion, and such Lender.

(b)    In addition, unless either (1) sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender or (2) a Lender has
provided another representation, warranty and covenant in accordance with sub-clause (iv) in the immediately preceding clause (a), such Lender further
(x) represents
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and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to
the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and not, for the avoidance of doubt, to or for the
benefit of Holdings, the Borrower or any other Loan Party, that the Administrative Agent is not a fiduciary with respect to the assets of such Lender
involved in such Lender’s entrance into, participation in, administration of and performance of the Advances, the Letters of Credit, the Commitments and
this Agreement (including in connection with the reservation or exercise of any rights by the Administrative Agent under this Agreement, any Loan
Document or any documents related hereto or thereto).

ARTICLE IX
MISCELLANEOUS

Section 9.01    Costs and Expenses. The Borrower agrees to pay promptly, upon written demand:

(a)    all reasonable and documented out-of-pocket costs and expenses of the Administrative Agent, and the Lender Swap Counterparties in
connection with the syndication, preparation, execution, delivery, administration, modification, and amendment of this Agreement, the Notes, the other
Loan Documents, and the Hedge Contracts with Lender Swap Counterparties, including, without limitation, reasonable fees, expenses, charges and
disbursements of outside counsels for such Lender Party, and

(b)    all documented out-of-pocket costs and expenses, if any, of the Administrative Agent, each Lender, and each Lender Swap
Counterparty (including, without limitation, outside counsel fees, expenses, charges and disbursements of each Lender and the Administrative Agent but
excluding amounts that Borrower and/or any Guarantor are not required to indemnify the indemnified persons for pursuant to Section 9.02) in connection
with the enforcement of or protection of rights under (whether through negotiations, legal proceedings, or otherwise) this Agreement, the Notes, the other
Loan Documents, and the Hedge Contracts with Lender Swap Counterparties (including all such out-of-pocket expenses incurred during any workout,
restructuring or negotiations in respect of the Credit Extensions).

Section 9.02    Indemnification; Waiver of Damages.

(a)    INDEMNIFICATION. EACH LOAN PARTY THAT IS A PARTY HERETO AGREES TO, AND DOES HEREBY, JOINTLY
AND SEVERALLY, INDEMNIFY AND HOLD HARMLESS THE ADMINISTRATIVE AGENT, THE ISSUING LENDER, EACH LENDER,
EACH LENDER SWAP COUNTERPARTY, AND EACH OF THEIR RESPECTIVE RELATED PARTIES (EACH, AN “INDEMNITEE”)
FROM AND AGAINST ANY AND ALL LOSSES, CLAIMS, DAMAGES, PENALTIES, LIABILITIES AND EXPENSES OF ANY KIND OR
NATURE (INCLUDING FEES, CHARGES, AND DISBURSEMENTS OF COUNSEL AND ANY CONSULTANT FOR ANY INDEMNITEE),
TO WHICH SUCH INDEMNITEE MAY BECOME SUBJECT OR THAT MAY BE INCURRED BY OR ASSERTED OR AWARDED
AGAINST SUCH INDEMNITEE BY ANY PERSON (INCLUDING HOLDINGS, THE BORROWER, ANY SUBSIDIARY OR ANY
AFFILIATE THEREOF), IN EACH CASE ARISING OUT OF OR IN CONNECTION WITH OR BY REASON OF (INCLUDING, WITHOUT
LIMITATION, IN CONNECTION WITH ANY INVESTIGATION, LITIGATION, OR PROCEEDING OR PREPARATION OF A DEFENSE
IN CONNECTION THEREWITH) (I) THE EXECUTION OR DELIVERY OF ANY LOAN DOCUMENT, ANY HEDGE CONTRACT WITH
ANY LENDER SWAP COUNTERPARTY, OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED THEREBY, THE
PERFORMANCE BY THE PARTIES HERETO OR THERETO OF THEIR RESPECTIVE OBLIGATIONS HEREUNDER OR
THEREUNDER OR THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, (II) ANY ADVANCE
OR LETTER OF CREDIT OR THE USE OR PROPOSED USE OF THE PROCEEDS
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THEREFROM (INCLUDING ANY REFUSAL BY THE ISSUING LENDER TO HONOR A DEMAND FOR PAYMENT UNDER A LETTER
OF CREDIT IF THE DOCUMENTS PRESENTED IN CONNECTION WITH SUCH DEMAND DO NOT STRICTLY COMPLY WITH THE
TERMS OF SUCH LETTER OF CREDIT), (III) ANY ACTUAL OR ALLEGED PRESENCE OR RELEASE OR THREATENED RELEASE
OF HAZARDOUS MATERIALS ON, AT, UNDER OR FROM ANY PROPERTY OWNED, LEASED OR OPERATED BY HOLDINGS, THE
BORROWER OR ANY SUBSIDIARY OR AFFILIATE THEREOF, OR ANY ENVIRONMENTAL CLAIM RELATED IN ANY WAY TO
HOLDINGS, THE BORROWER OR ANY SUBSIDIARY OR AFFILIATE THEREOF AT ANY TIME, (IV) ANY ACTUAL OR
PROSPECTIVE CLAIM, LITIGATION, INVESTIGATION OR PROCEEDING RELATING TO ANY OF THE FOREGOING, WHETHER
BASED ON CONTRACT, TORT OR ANY OTHER THEORY, WHETHER BROUGHT BY A THIRD PARTY OR BY HOLDINGS, THE
BORROWER OR ANY SUBSIDIARY OR AFFILIATE THEREOF, AND REGARDLESS OF WHETHER ANY INDEMNITEE IS A PARTY
THERETO, OR (V) ANY CLAIM (INCLUDING, WITHOUT LIMITATION, ANY ENVIRONMENTAL CLAIMS), INVESTIGATION,
LITIGATION OR OTHER PROCEEDING (WHETHER OR NOT THE ADMINISTRATIVE AGENT, ANY LENDER OR ANY LENDER
SWAP COUNTERPARTY IS A PARTY THERETO) AND THE PROSECUTION AND DEFENSE THEREOF, ARISING OUT OF OR IN ANY
WAY CONNECTED WITH THE ADVANCES, ANY LOAN DOCUMENT, ANY HEDGE CONTRACT WITH ANY LENDER SWAP
COUNTERPARTIES OR ANY DOCUMENTS CONTEMPLATED BY OR REFERRED TO HEREIN OR THEREIN OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (AND IN ALL CASES, WHETHER OR NOT CAUSED BY OR ARISING, IN
WHOLE OR IN PART, OUT OF THE COMPARATIVE, CONTRIBUTORY OR SOLE NEGLIGENCE OF SUCH INDEMNITEE);
PROVIDED THAT SUCH INDEMNITY SHALL NOT, AS TO ANY INDEMNITEE, BE AVAILABLE TO THE EXTENT THAT SUCH
LOSSES, CLAIMS, DAMAGES, LIABILITIES OR RELATED EXPENSES ARE DETERMINED BY A COURT OF COMPETENT
JURISDICTION BY FINAL AND NON-APPEALABLE JUDGMENT (A) TO HAVE RESULTED FROM THE GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT OF SUCH INDEMNITEE, (B) TO HAVE RESULTED FROM A CLAIM BROUGHT BY THE BORROWER
AGAINST ANY INDEMNITEE OF ANY MATERIAL BREACH IN BAD FAITH OF SUCH INDEMNITEE’S FUNDING OBLIGATIONS
UNDER THIS AGREEMENT OR WITH RESPECT TO THE HEDGE CONTRACT WITH ANY LENDER SWAP COUNTERPARTIES, OR
(C) ARE ON ACCOUNT OF A DISPUTE ARISING SOLELY AMONG INDEMNITEES (OTHER THAN THE ADMINISTRATIVE AGENT
IN ITS ROLE AS SUCH) TO THE EXTENT SUCH DISPUTE DOES NOT INVOLVE AND IS NOT RELATED TO ANY ACT, OMISSION
OR REPRESENTATION ON THE PART OF, OR ANY INFORMATION PROVIDED BY OR ON BEHALF OF, THE BORROWER, ANY
GUARANTOR OR AFFILIATES THEREOF. THIS INDEMNITY SHALL NOT APPLY WITH RESPECT TO TAXES OTHER THAN ANY
TAXES THAT REPRESENT LOSSES, CLAIMS, DAMAGES, ETC. ARISING FROM ANY NON-TAX CLAIM. No Loan Party shall, without the
prior written consent of each Indemnitee affected thereby, settle any threatened or pending claim or action that would give rise to the right of any
Indemnitee to claim indemnification hereunder unless such settlement (x) includes a full and unconditional release of all liabilities arising out of such
claim or action against such Indemnitee, (y) does not include any statement as to or an admission of fault, culpability or failure to act by or on behalf of
any Indemnitee and (z) does not require any actions to be taken or refrained from being taken by any Indemnitee other than the execution of the related
settlement agreement, if any.

(b)    WAIVER OF CONSEQUENTIAL DAMAGES, ETC. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LEGAL
REQUIREMENT THE PARTIES HERETO SHALL NOT ASSERT, AND HEREBY WAIVE, ANY CLAIM AGAINST ANY OTHER PARTY
HERETO, ON ANY THEORY OF LIABILITY, FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR
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PUNITIVE DAMAGES (AS OPPOSED TO DIRECT OR ACTUAL DAMAGES) ARISING OUT OF, IN CONNECTION WITH, OR AS A
RESULT OF, ANY THIS AGREEMENT, THE OTHER LOAN DOCUMENTS, OR ANY AGREEMENT OR INSTRUMENT
CONTEMPLATED HEREBY OR THEREBY, THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, ANY ADVANCE OR
LETTER OF CREDIT OR THE USE OF THE PROCEEDS THEREOF; PROVIDED THAT, THIS WAIVER AND AGREEMENT SHALL
NOT LIMIT THE LOAN PARTIES’ INDEMNIFICATION OBLIGATIONS TO THE EXTENT SET FORTH IN THIS AGREEMENT OR
THE OTHER LOAN DOCUMENTS TO THE EXTENT SUCH SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES ARE
INCLUDED IN ANY THIRD PARTY CLAIM IN CONNECTION WITH WHICH SUCH INDEMNIFIED PERSON IS OTHERWISE
ENTITLED TO INDEMNIFICATION HEREUNDER OR THEREUNDER. NO INDEMNITEE SHALL BE LIABLE FOR ANY DAMAGES
ARISING FROM THE USE BY UNINTENDED RECIPIENTS OF ANY INFORMATION OR OTHER MATERIALS DISTRIBUTED BY IT
THROUGH TELECOMMUNICATIONS, ELECTRONIC OR OTHER INFORMATION TRANSMISSION SYSTEMS IN CONNECTION
WITH THIS AGREEMENT OR THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY.

(c)    Payments. All amounts due under this Section shall be payable promptly after demand therefor.

(d)    Survival. Without prejudice to the survival of any other agreement of Holdings or the Loan Parties hereunder, the agreements and
obligations of the Loan Parties contained in this Section 9.02 shall survive the termination of this Agreement, the termination of all Commitments, and the
payment in full of the Advances and all other amounts payable under this Agreement.

Section 9.03    Waivers and Amendments. No amendment or waiver of any provision of this Agreement, the Notes, or any other Loan
Document (other than the Fee Letters), nor consent to any departure by any Loan Party therefrom, shall in any event be effective unless the same shall be
in writing and signed by the Majority Lenders and the Borrower, and then such waiver or consent shall be effective only in the specific instance and for the
specific purpose for which given; provided that:

(a)    no amendment, waiver or consent shall, without the consent of each Lender directly and adversely affected thereby, (i) reduce the
amount of, or rate of interest on, the Advances (other than the Default Rate of interest on the Advances which may be reduced or waived by the Majority
Lenders); provided that the Administrative Agent and the Borrower may, without the consent of any Lender, enter into amendments or modifications to
this Agreement or any of the other Loan Documents or enter into additional Loan Documents as the Administrative Agent reasonably deems appropriate in
order to implement any Replacement Rate or otherwise effectuate the terms of Section 2.03(c)(vii) in accordance with the terms of such Section, (ii) reduce
the amount of any fees or other amounts payable hereunder or under any other Loan Document (other than those specifically addressed above in this
Section 9.03), (iii) amend, waive or consent to depart from any of the conditions specified in Section 3.01 (other than such conditions which are expressly
noted to be subject to Majority Lenders’ approval), (iv) increase the Maximum Credit Amount or any obligations of any Lender, (v) postpone or extend
any date fixed for any payment of any fees or other amounts payable hereunder (other than those otherwise specifically addressed in this Section 9.03),
including an extension of the Maturity Date (other than as set forth in the definition of “Maturity Date” as in effect on the Amendment No. 6 Effective
Date) or the Commitment Termination Date, or (vi) amend, waive or consent to depart from Section 2.13(e) or Section 7.06;

(b)    no amendment, waiver or consent shall, unless the same shall be in writing and signed by each Lender, (i) except as permitted under
Section 8.11(b), release all or substantially all of the Guarantors
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from their obligations under any Guaranty or, except as specifically provided in the Loan Documents and as a result of transactions permitted by the terms
of this Agreement, release all or substantially all of the Collateral; (ii) increase the Borrowing Base, or (iii) amend the definitions of “Majority Lenders”,
“Required Lenders” or “Credit Exposure”, this Section 9.03 or any other provision in any Loan Document specifying the number or percentage of Lenders
required to waive, amend or modify any rights thereunder (other than as provided in clause (c) below);

(c)    no amendment, waiver or consent shall, without the consent of the Required Lenders, (i) decrease or maintain the Borrowing Base or
(ii) amend, waive or consent to depart from any other provision in this Agreement which expressly requires the consent of, or action or waiver by, the
Required Lenders, including, without limitation, Section 2.02 (except for such provisions in Section 2.02 which expressly require consent of all the
Lenders);

(d)    no amendment, waiver, or consent shall, unless in writing and signed by each Lender Swap Counterparty directly affected thereby in
addition to the Lenders required above to take such action, materially, adversely and disproportionately affect (i) such Lender Swap Counterparty as
compared to the other Secured Parties or (ii) the Lender Swap Counterparties as compared to the Lenders;

(e)    no amendment, waiver, or consent shall, unless in writing and signed by the Administrative Agent in addition to the Lenders required
above to take such action, affect the rights or duties of the Administrative Agent under this Agreement or any other Loan Document; and

(f)    no amendment, waiver or consent shall, unless in writing and signed by the Issuing Lender in addition to the Lenders required above to
take such action, affect the rights or duties of the Issuing Lender under this Agreement or any other Loan Document.

Section 9.04    Severability. Any provision of this Agreement or any other Loan Document which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such prohibition or unenforceability without invalidating the remainder of such
provision or the remaining provisions hereof or thereof or affecting the validity or enforceability of such provision in any other jurisdiction.

Section 9.05    Survival of Representations and Obligations.

(a)    All representations and warranties set forth in Article IV and all representations and warranties contained in any certificate, or any of
the Loan Documents (including, but not limited to, any such representation or warranty made in or in connection with any amendment thereto) shall
constitute representations and warranties made under this Agreement. All representations and warranties made under this Agreement shall be made or
deemed to be made at and as of the Closing Date (except those that are expressly made as of a specific date), shall survive the Closing Date and shall not
be waived by the execution and delivery of this Agreement, any investigation made by or on behalf of the Lenders or any borrowing hereunder.

(b)    Notwithstanding any termination of this Agreement, the indemnities to which the Administrative Agent and the Lenders are entitled
under the provisions of Article VIII or Article IX and any other provision of this Agreement and the other Loan Documents shall continue in full force and
effect and shall protect the Administrative Agent and the Lenders against events arising after such termination as well as before. Without limiting the
foregoing, all obligations of Holdings and the Loan Parties provided for in Sections 2.11, 2.12, 2.14(d), 9.01 and 9.02 and all of the obligations of the
Lenders in Section 8.09 shall survive any termination of this Agreement and repayment in full of the Obligations. No termination of this Agreement shall
affect the rights and obligations of the parties hereto arising prior to such termination or in respect of any provision of this Agreement which survives such
termination.
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Section 9.06    Binding Effect. This Agreement shall become effective when it shall have been executed by Holdings, the Borrower and the
Administrative Agent, and when the Administrative Agent shall have, as to each Lender, either received a counterpart hereof executed by such Lender or
been notified by such Lender that such Lender has executed it and thereafter shall be binding upon and inure to the benefit of the Borrower, the
Administrative Agent, and each Lender and their respective permitted successors and assigns, except that neither Holdings nor the Borrower nor any other
Loan Party shall have the right to assign its rights or delegate its duties under this Agreement or any other Loan Document or any interest in this
Agreement or any other Loan Document without the prior written consent of each Lender, except as otherwise permitted by Section 6.04. EachHoldings
and each Loan Party agrees that no Affiliate, equityholder or creditor of Holdings or such Loan Party is intended to be, and none of such Persons shall be,
third party beneficiaries of this Agreement or any other Loan Document, and therefore no Indemnitee will have any liability (whether direct or indirect, in
contract or tort, or otherwise) to any Loan Party’s respective Affiliate of Holdings or any Loan Party that is not a party hereto or to any Loan Party’s
equityholders or creditorsequityholder or creditor of Holdings or any Loan Party arising out of, related to or in connection with any aspect of the
transactions contemplated hereby.

Section 9.07    Successors and Assigns.

(a)    Successors and Assigns Generally. The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns permitted hereby, except that neither Holdings, nor the Borrower nor any other Loan Party may assign or
otherwise transfer any of its rights or obligations hereunder without the prior written consent of the Administrative Agent and each Lender, and no Lender
may assign or otherwise transfer any of its rights or obligations hereunder except (i) to an assignee in accordance with the provisions of paragraph (b) of
this Section, (ii) by way of participation in accordance with the provisions of paragraph (d) of this Section, or (iii) by way of pledge or assignment of a
security interest subject to the restrictions of paragraph (e) of this Section (and any other attempted assignment or transfer by any party hereto 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, Participants to the extent provided in paragraph (d) of this Section and, to the extent expressly contemplated
hereby, the Related Parties of each of the Administrative Agent and the Lenders) any legal or equitable right, remedy or claim under or by reason of this
Agreement.

(b)    Assignment by Lenders. Any Lender may at any time assign to one or more assignees all or a portion of its rights and obligations under
this Agreement (including all or a portion of its Commitment and the Advances at the time owing to it); provided that any such assignment shall be subject
to the following conditions:

(i)    Minimum Amounts. The aggregate amount of the Commitment (which for this purpose includes Advances outstanding
thereunder) or, if the applicable Commitment is not then in effect, the principal outstanding balance of the Advances of the assigning Lender subject to
each such assignment (determined as of the date the Assignment and Acceptance with respect to such assignment is delivered to the Administrative Agent
or, if “Trade Date” is specified in the Assignment and Acceptance, as of the Trade Date) shall not be less than $5,000,000, unless (A) such assignment is
to a Lender, and Affiliate of a Lender, or an Approved Fund or (B) each of the Administrative Agent and, so long as no as no Event of Default has
occurred and is continuing, the Borrower otherwise consents (each such consent not to be unreasonably withheld or delayed).
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(ii)    Proportionate Amounts. Each partial assignment shall be made as an assignment of a proportionate part of all the assigning
Lender’s rights and obligations under this Agreement with respect to the Advance or the Commitment assigned.

(iii)    Required Consents. No consent shall be required for any assignment except to the extent required by paragraph (b)(i) of this
Section and, in addition:

(A)    the consent of the Borrower (such consent not to be unreasonably withheld or delayed) shall be required unless (x) an Event of
Default has occurred and is continuing at the time of such assignment or (y) such assignment is to a Lender, an Affiliate of a Lender or an
Approved Fund; provided that (1) the Borrower shall be deemed to have consented to any such assignment unless it shall object thereto by
written notice to the Administrative Agent within 5 Business Days after having received notice thereof, and (2) notwithstanding the foregoing
but subject to the foregoing clause (1), unless an Event of Default has occurred and is continuing, the consent of the Borrower is required if
such assignment is to a Non-Commercial Bank regardless of whether such Non-Commercial Bank is a Lender, an Affiliate of a Lender or an
Approved Fund;

(B)    the consent of the Administrative Agent (such consent not to be unreasonably withheld or delayed) shall be required for
assignments to a Person that is not a Lender and for assignments to any Lender that is a Non-Commercial Bank; and

(C)    the consent of the Issuing Lender shall be required for any such assignment to a Person that is not a Lender and for assignments to
any Lender that is a Non-Commercial Bank.

(iv)    Assignment and Acceptance. The parties to each assignment shall execute and deliver to the Administrative Agent an
Assignment and Acceptance, together with a processing and recordation fee of $5,000; provided that the Administrative Agent may, in its sole discretion,
elect to waive such processing and recordation fee in the case of any assignment. The assignee, if it is not a Lender, shall deliver to the Administrative
Agent an Administrative Questionnaire.

(v)    Limitations on Assignment to Certain Persons. No such assignment shall be made to (A) the Borrower or any of the Borrower’s
Affiliates or Subsidiaries or (B) any Defaulting Lender or any of its Subsidiaries, or any Person who, upon becoming a Lender hereunder, would constitute
any of the foregoing Persons described in this clause (B).

(vi)    No Assignment to Natural Persons. No such assignment shall be made to a natural Person.

(vii)    Certain Additional Payments. In connection with any assignment of rights and obligations of any Defaulting Lender hereunder,
no such assignment shall be effective unless and until, in addition to the other conditions thereto set forth herein, the parties to the assignment shall make
such additional payments to the Administrative Agent in an aggregate amount sufficient, upon distribution thereof as appropriate (which may be outright
payment, purchases by the assignee of participations or subparticipations, or other compensating actions, including funding, with the consent of the
Borrower and the Administrative Agent, the applicable pro rata share of Advances previously requested but not funded by the Defaulting Lender, to each
of which the applicable assignee and assignor hereby irrevocably consent), to (x) pay and satisfy in full all payment liabilities then owed by such
Defaulting Lender to the Administrative Agent, the Issuing Lender and each other Lender hereunder (and interest accrued and unpaid thereon), and
(y) acquire (and fund as appropriate) its full pro rata share of all Advances and participations in Letters of Credit in accordance with its Pro Rata Share.
Notwithstanding the foregoing, in the event that any assignment of rights and obligations of any Defaulting Lender hereunder shall become effective under
applicable Legal Requirement without compliance with the provisions of this paragraph, then the assignee of such interest shall be deemed to be a
Defaulting Lender for all purposes of this Agreement until such compliance occurs.
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Subject to acceptance and recording thereof by the Administrative Agent pursuant to paragraph (c) of this Section, from and after the
effective date specified in each Assignment and Acceptance, the assignee thereunder shall be a party to this Agreement and, to the extent of the interest
assigned by such Assignment and Acceptance, have the rights and obligations of a Lender under this Agreement, and the assigning Lender thereunder
shall, to the extent of the interest assigned by such Assignment and Acceptance, be released from its obligations under this Agreement (and, in the case of
an Assignment and Acceptance covering all of the assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party
hereto) but shall continue to be entitled to the benefits of Sections 2.12, 2.14, 9.01, 9.02 and 9.03 with respect to facts and circumstances occurring prior to
the effective date of such assignment; provided, that except to the extent otherwise expressly agreed by the affected parties, no assignment by a Defaulting
Lender will constitute a waiver or release of any claim of any party hereunder arising from that Lender’s having been a Defaulting Lender. Any
assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this paragraph shall be treated for purposes of
this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with paragraph (d) of this Section.

(c)    Register. The Administrative Agent, acting solely for this purpose as a non-fiduciary agent of the Borrower, shall maintain at its address
referred to in Section 9.09 a copy of each Assignment and Acceptance delivered to it and a register for the recordation of the names and addresses of the
Lenders, and the Commitments of, and principal amounts (and stated interest) of the Advances owing to, each Lender pursuant to the terms hereof from
time to time (the “Register”). The entries in the Register shall be conclusive and binding for all purposes, absent manifest error, and the Borrower, the
Administrative Agent and the Lenders shall treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder
for all purposes of this Agreement. The Register shall be available for inspection by the Borrower and any Lender, at any reasonable time and from time to
time upon reasonable prior notice. The Borrower hereby agrees that the Administrative Agent acting as its agent solely for the purpose set forth above in
this clause (c), shall not subject the Administrative Agent to any fiduciary or other implied duties, all of which are hereby waived by the Borrower.

(d)    Participations. Any Lender may at any time, without the consent of, or notice to, the Borrower or the Administrative Agent, sell
participations to any Person (other than a natural Person or the Borrower or any of the Borrower’s Affiliates or Subsidiaries) (each, a “Participant”) in all
or a portion of such Lender’s rights and/or obligations under this Agreement (including all or a portion of its Commitment and/or the Advances owing to
it); 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) the Borrower, the Administrative Agent, the Issuing Lender and Lenders shall continue to
deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this Agreement. For the avoidance of doubt, each
Lender shall be responsible for the indemnity under Section 9.02(a) with respect to any payments made by such Lender to its Participant(s).

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 described in
clauses (a), (b), (c) or (d) of Section 9.03 (that adversely affects such Participant). The Borrower agrees that each Participant shall be entitled to the
benefits of Sections 2.11, 2.12 and 2.14 (subject to the requirements and limitations therein, including the requirements under Section
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2.14(g) (it being understood that the documentation required under Section 2.14(g) shall be delivered to the participating Lender)) to the same extent as if
it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) of this Section; provided that such Participant (A) agrees to be
subject to the provisions of Section 2.15 as if it were an assignee under paragraph (b) of this Section; and (B) shall not be entitled to receive any greater
payment under Sections 2.12 or 2.14, with respect to any participation, than its participating Lender would have been entitled to receive, except to the
extent such entitlement to receive a greater payment results from a Change in Law that occurs after the Participant acquired the applicable participation.
Each Lender that sells a participation agrees, at the Borrower’s request and expense, to use reasonable efforts to cooperate with the Borrower to effectuate
the provisions of Section 2.15 with respect to any Participant. To the extent permitted by law, each Participant also shall be entitled to the benefits of
Section 7.04 as though it were a Lender; provided that such Participant agrees to be subject to Section 2.13(e) as though it were a Lender. Each Lender that
sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the Borrower, maintain a register on which it enters the name and
address of each Participant and the principal amounts (and stated interest) of each Participant’s interest in the Advances 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, the Administrative Agent
(in its capacity as Administrative Agent) shall have no responsibility for maintaining a Participant Register. The Borrower hereby agrees that each Lender
acting as its agent solely for the purpose set forth above in this clause (d), shall not subject such Lender to any fiduciary or other implied duties, all of
which are hereby waived by the Borrower.

(e)    Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement
to secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank; provided that no such pledge or
assignment shall release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.

(f)    Cashless Settlement. Notwithstanding anything to the contrary contained in this Agreement, any Lender may exchange, continue or
rollover all or a portion of its Advances in connection with any refinancing, extension, loan modification or similar transaction permitted by the terms of
this Agreement, pursuant to a cashless settlement mechanism approved by the Borrower, the Administrative Agent and such Lender.

Section 9.08    Confidentiality. Each Lender Party agrees to maintain the confidentiality of the Information (as defined below), except that
Information may be disclosed (a) to its Affiliates and to its and its Related Parties (it being understood that the Persons to whom such disclosure is made
will be informed of the confidential nature of such Information and instructed to keep such Information confidential), (b) to the extent required or
requested by, or required to be disclosed to, any regulatory or similar authority purporting to have jurisdiction over such Person or its Related Parties
(including any self-regulatory authority, such as the National Association of Insurance Commissioners), (c) as to the extent required by Legal
Requirements or regulations or in any legal, judicial, administrative or other compulsory proceeding, (d) to any other party hereto, (e) in connection with
the exercise of any remedies under this Agreement, under any other Loan Document or under any agreement related to any Secured Obligation, or any
action or proceeding relating to this Agreement, any other Loan Document or any agreement related to any
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Secured Obligation, or the enforcement of rights hereunder or thereunder, (f) subject to an agreement containing provisions substantially the same as those
of this Section, to (i) any assignee of or Participant in, or any prospective assignee of or Participant in, any of its rights and obligations under this
Agreement, (ii) any actual or prospective party (or its Related Parties) to any swap, derivative or other transaction under which payments are to be made by
reference to any Loan Party and its obligations, this Agreement or payments hereunder, (iii) to an investor or prospective investor in an Approved Fund
that also agrees that Information shall be used solely for the purpose of evaluating an investment in such Approved Fund, (iv) to a trustee, collateral
manager, servicer, backup servicer, noteholder or secured party in an Approved Fund in connection with the administration, servicing and reporting on the
assets serving as collateral for an Approved Fund, or (v) to a nationally recognized rating agency that requires access to information regarding Holdings
and its Subsidiaries, the Advances and the Loan Documents in connection with ratings issued with respect to an Approved Fund, (g) 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 credit facility,
(h) with the consent of the Borrower, (i) to Gold Sheets and other similar bank trade publications, such information to consist of deal terms and other
information customarily found in such publications, (j) to the extent such Information (i) becomes publicly available other than as a result of a breach of
this Section by the disclosing party or (ii) becomes available to any Secured Party or affiliate thereof from a third party that is not, to such Person’s actual
knowledge, subject to confidentiality obligations to Holdings or the Borrower, (k) to governmental regulatory authorities in connection with any regulatory
examination of any Lender Party or, if such Lender Party deems necessary for the mitigation of claims by those authorities against such Lender Party or
any of its subsidiaries or affiliates, in accordance with such Lender Party’s regulatory compliance policy, (l) to the extent that such information is
independently developed by such Lender Party, or (m) for purposes of establishing a “due diligence” defense. For purposes of this Section, “Information”
means all information received from any Loan Party or any Subsidiary thereof relating to any Loan Party or any Subsidiary thereof or any of their
respective businesses, other than any such information that is available to the Administrative Agent, any Lender or the Issuing Lender on a nonconfidential
basis prior to disclosure by any Loan Party or any Subsidiary thereof; provided that, in the case of information received from a Loan Party or any
Subsidiary thereof after the date hereof, such information is clearly identified at the time of delivery as confidential. Any Person required to maintain the
confidentiality of Information as provided in this Section shall be considered to have complied with its obligation to do so if such Person has exercised the
same degree of care to maintain the confidentiality of such Information as such Person would accord to its own confidential information.
NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, nothing in this Agreement shall (a) restrict any Lender
Party from providing information to any bank or other regulatory or governmental authorities, including the Federal Reserve Board and its
supervisory staff; (b) require or permit any Lender Party to disclose to any Loan Party that any information will be or was provided to the
Federal Reserve Board or any of its supervisory staff; or (c) require or permit any Lender Party to inform any Loan Party of a current or
upcoming Federal Reserve Board examination or any nonpublic Federal Reserve Board supervisory initiative or action.

Section 9.09    Notices, Etc.

(a)    All notices and other communications (other than Notices of Borrowing and Notices of Conversion or Continuation, which are
governed by Article II of this Agreement) shall be in writing and hand delivered with written receipt, telecopied, sent by facsimile, sent by electronic mail
as permitted under paragraph (b) below (with, in the case of electronic mail, a hard copy sent as otherwise permitted in this Section 9.09), sent by a
nationally recognized overnight courier, or sent by certified mail, return receipt requested as follows: if to Holdings or a Loan Party, as specified on
Schedule II, if to the Administrative Agent or the Issuing Lender, at its credit contact specified under its name on Schedule II, and if to any Lender at its
credit contact specified in its Administrative Questionnaire. Each party may change its notice address by written notification to the other parties. All such
notices and communications shall be effective
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when delivered, except that (i) notices and communications to the Administrative Agent, any Lender or the Issuing Lender pursuant to Article II shall not
be effective until received and, in the case of facsimile delivered under Article II, such receipt is confirmed by the Administrative Agent, such Lender or
Issuing Lender, as applicable, verbally or in writing and (ii) notices delivered through electronic communications to the extent provided in paragraph (b)
below, shall be effective as provided in said paragraph (b).

(b)    Electronic Communications. Notices and other communications to the Lenders and the Issuing Lender hereunder may be delivered or
furnished by electronic communication (including e-mail and Internet or intranet websites) pursuant to procedures approved by the Administrative Agent,
provided that the foregoing shall not apply to notices to any Lender or the Issuing Lender pursuant to Article II if such Lender or the Issuing Lender, as
applicable, has notified the Administrative Agent that is incapable of receiving notices under such Article by electronic communication. The
Administrative Agent or the Borrower may, in its discretion, agree to accept notices and other communications to it hereunder by electronic
communications pursuant to procedures approved by it, provided that approval of such procedures may be limited to particular notices or communications.
Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be deemed received upon the
sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as available, return e-mail or other
written acknowledgement), and (ii) notices or communications posted to an Internet or intranet website shall be deemed received upon the deemed receipt
by the intended recipient at its e-mail address as described in the foregoing clause (i) of notification that such notice or communication is available and
identifying the website address therefor; provided that, for both clauses (i) and (ii) above, if such notice, email or other communication is not sent during
the normal business hours of the recipient, such notice, email or other communication shall be deemed to have been sent at the opening of business on the
next business day for the recipient.

(c)    Platform.

(i)    EachHoldings and each Loan Party agrees that the Administrative Agent may, but shall not be obligated to, make the
Communications (as defined below) available to the Issuing Lender and the other Lenders by posting the Communications on Debt Domain, Intralinks,
Syndtrak or a substantially similar electronic transmission system (the “Platform”).

(ii)    The Platform is provided “as is” and “as available.” The Agent Parties (as defined below) do not warrant 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,
without limitation, 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 any Agent Party in connection with the Communications or the Platform. In no event shall the Administrative Agent or any
of its Related Parties (collectively, the “Agent Parties”) have any liability to Holdings, the Borrower or the other Loan Parties, any Lender or any other
Person or entity for damages of any kind, including, without limitation, direct or indirect, special, incidental or consequential damages, losses or expenses
(whether in tort, contract or otherwise) arising out of the Borrower’s, Holdings’, any Loan Party’s or the Administrative Agent’s transmission of
communications through the Platform. “Communications” means, collectively, any notice, demand, communication, information, document or other
material provided by or on behalf of Holdings or any Loan Party pursuant to any Loan Document or the transactions contemplated therein which is
distributed to the Administrative Agent, any Lender or any Issuing Lender by means of electronic communications pursuant to this Section, including
through the Platform.

SECTION 9.10    USURY NOT INTENDED. IT IS THE INTENT OF EACH LOAN PARTY AND EACH LENDER PARTY IN THE EXECUTION
AND PERFORMANCE OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS TO CONTRACT IN STRICT COMPLIANCE WITH APPLICABLE
USURY LAWS, INCLUDING
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CONFLICTS OF LAW CONCEPTS, GOVERNING THE ADVANCES OF EACH LENDER INCLUDING SUCH APPLICABLE LEGAL REQUIREMENTS OF THE
STATE OF NEW YORK, IF ANY, AND THE UNITED STATES OF AMERICA FROM TIME TO TIME IN EFFECT, AND ANY OTHER JURISDICTION WHOSE
LAWS MAY BE MANDATORILY APPLICABLE TO SUCH LENDER NOTWITHSTANDING THE OTHER PROVISIONS OF THIS AGREEMENT. IN
FURTHERANCE THEREOF, THE LENDER PARTIES AND THE LOAN PARTIES STIPULATE AND AGREE THAT NONE OF THE TERMS AND PROVISIONS
CONTAINED IN THIS AGREEMENT OR THE OTHER LOAN DOCUMENTS SHALL EVER BE CONSTRUED TO CREATE A CONTRACT TO PAY, AS
CONSIDERATION FOR THE USE, FORBEARANCE OR DETENTION OF MONEY, INTEREST AT A RATE IN EXCESS OF THE MAXIMUM RATE AND THAT
FOR PURPOSES OF THIS AGREEMENT “INTEREST” SHALL INCLUDE THE AGGREGATE OF ALL CHARGES WHICH CONSTITUTE INTEREST UNDER
SUCH LAWS THAT ARE CONTRACTED FOR, CHARGED OR RECEIVED UNDER THIS AGREEMENT; AND IN THE EVENT THAT, NOTWITHSTANDING
THE FOREGOING, UNDER ANY CIRCUMSTANCES THE AGGREGATE AMOUNTS TAKEN, RESERVED, CHARGED, RECEIVED OR PAID ON THE
ADVANCES, INCLUDE AMOUNTS WHICH BY APPLICABLE LEGAL REQUIREMENT ARE DEEMED INTEREST WHICH WOULD EXCEED THE
MAXIMUM RATE, THEN SUCH EXCESS SHALL BE DEEMED TO BE A MISTAKE AND EACH LENDER RECEIVING SAME SHALL CREDIT THE SAME ON
THE PRINCIPAL OF ITS ADVANCES (OR IF SUCH ADVANCES SHALL HAVE BEEN PAID IN FULL, REFUND SAID EXCESS TO THE BORROWER). IN THE
EVENT THAT THE MATURITY OF THE ADVANCES ARE ACCELERATED BY REASON OF ANY ELECTION OF THE HOLDER THEREOF RESULTING
FROM ANY EVENT OF DEFAULT UNDER THIS AGREEMENT OR OTHERWISE, OR IN THE EVENT OF ANY REQUIRED OR PERMITTED PREPAYMENT,
THEN SUCH CONSIDERATION THAT CONSTITUTES INTEREST MAY NEVER INCLUDE MORE THAN THE MAXIMUM RATE, AND EXCESS INTEREST,
IF ANY, PROVIDED FOR IN THIS AGREEMENT OR OTHERWISE SHALL BE CANCELED AUTOMATICALLY AS OF THE DATE OF SUCH ACCELERATION
OR PREPAYMENT AND, IF THERETOFORE PAID, SHALL BE CREDITED ON THE APPLICABLE ADVANCES (OR, IF THE APPLICABLE ADVANCES
SHALL HAVE BEEN PAID IN FULL, REFUNDED TO THE BORROWER OF SUCH INTEREST). IN DETERMINING WHETHER OR NOT THE INTEREST PAID
OR PAYABLE UNDER ANY SPECIFIC CONTINGENCIES EXCEEDS THE MAXIMUM RATE, THE LOAN PARTIES AND THE LENDERS SHALL TO THE
MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LEGAL REQUIREMENT AMORTIZE, PRORATE, ALLOCATE AND SPREAD IN EQUAL PARTS
DURING THE PERIOD OF THE FULL STATED TERM OF THE OBLIGATIONS ALL AMOUNTS CONSIDERED TO BE INTEREST UNDER APPLICABLE
LEGAL REQUIREMENT AT ANY TIME CONTRACTED FOR, CHARGED, RECEIVED OR RESERVED IN CONNECTION WITH THE OBLIGATIONS. THE
PROVISIONS OF THIS SECTION SHALL CONTROL OVER ALL OTHER PROVISIONS OF THIS AGREEMENT OR THE OTHER LOAN DOCUMENTS
WHICH MAY BE IN APPARENT CONFLICT HEREWITH.

Section 9.11    Usury Recapture. In the event the rate of interest chargeable under this Agreement or any other Loan Document at any time is
greater than the Maximum Rate, the unpaid principal amount of the Advances shall bear interest at the Maximum Rate until the total amount of interest
paid or accrued on the Advances equals the amount of interest which would have been paid or accrued on the Advances if the stated rates of interest set
forth in this Agreement or applicable Loan Document had at all times been in effect. In the event, upon payment in full of the Advances, the total amount
of interest paid or accrued under the terms of this Agreement and the Advances is less than the total amount of interest which would have been paid or
accrued if the rates of interest set forth in this Agreement had, at all times, been in effect, then the Borrower shall, to the extent permitted by applicable
Legal Requirement, pay the Administrative Agent for the account of the Lenders an amount equal to the difference between (i) the lesser of (A) the
amount of interest which would have been charged on its Advances if the Maximum Rate had, at all times, been in effect and (B) the amount of interest
which would have accrued on its Advances if the rates of interest set forth in this Agreement had at all times been in effect and (ii) the amount of interest
actually paid under this Agreement on its Advances. In the event the Lenders ever receive, collect or apply as interest any sum in excess of the Maximum
Rate, such excess amount shall, to the extent permitted by law, be applied to the reduction of the principal balance of the Advances, and if no such
principal is then outstanding, such excess or part thereof remaining shall be paid to the Borrower.
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Section 9.12    Payments Set Aside. To the extent that any payment by or on behalf of the Borrower is made to any Lender Party, or any
Lender Party exercises its right of setoff, and such payment or the proceeds of such setoff or any part thereof is subsequently invalidated, declared to be
fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by any Lender Party in its discretion) to be repaid to a
trustee, receiver or any other party, in connection with any proceeding under any Debtor Relief Law or otherwise, then (a) to the extent of such recovery,
the obligation or part thereof originally intended to be satisfied shall be revived and continued in full force and effect as if such payment had not been
made or such setoff had not occurred, and (b) each Lender Party severally agrees to pay to the Administrative Agent upon demand its applicable share
(without duplication) of any amount so recovered from or repaid by the Administrative Agent, plus interest thereon from the date of such demand to the
date such payment is made at a rate per annum equal to the Federal Funds Rate in effect from time to time, in the applicable currency of such recovery or
payment. The obligations of the Lenders and the Issuing Lender under clause (b) of the preceding sentence shall survive the payment in full of the
Obligations and the termination of this Agreement.

Section 9.13    Performance of Duties. Each of theHoldings’ and each Loan Party’s obligations under this Agreement and each of the other
Loan Documents shall be performed by such Loan PartyPerson at its sole cost and expense.

Section 9.14    All Powers Coupled with Interest. All powers of attorney and other authorizations granted to the Lenders, the Administrative
Agent and any Persons designated by the Administrative Agent or any Lender pursuant to any provisions of this Agreement or any of the other Loan
Documents shall be deemed coupled with an interest and shall be irrevocable so long as any of the Obligations remain unpaid or unsatisfied, any of the
Commitments remain in effect or the credit facility evidenced hereby has not been terminated.

Section 9.15    Governing Law. This Agreement and the other Loan Documents and any claim, controversy, dispute or cause of action
(whether in contract or tort or otherwise) based upon, arising out of or relating to this Agreement or any other Loan Document (except, as to any other
Loan Document, as expressly set forth therein) and the transactions contemplated hereby and thereby shall be governed by, and construed in accordance
with, the law of the State of New York (including Section 5-1401 and Section 5-1402 of the General Obligations Law of the State of New York), without
reference to any other conflicts or choice of law principles thereof. Each Letter of Credit shall be governed by either (i) the Uniform Customs and Practice
for Documentary Credits (2007 Revision), International Chamber of Commerce Publication No. 600, or (ii) the International Standby Practices (ISP98),
International Chamber of Commerce Publication No. 590, in either case, including any subsequent revisions thereof approved by a Congress of the
International Chamber of Commerce and adhered to by the Issuing Lender.
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Section 9.16    Submission to Jurisdiction; Service of Process. TheHoldings, the Borrower and each other Loan Party irrevocably
and unconditionally agrees that it will not commence any action, litigation or proceeding of any kind or description, whether in law or equity,
whether in contract or in tort or otherwise, against any Secured Party or any Related Party of any Secured Party in any way relating to this
Agreement or any other Loan Document or the transactions relating hereto or thereto, in any forum other than the courts of the State of New
York sitting in New York County, and of the United States District Court of the Southern District of New York, and any appellate court from any
thereof, and each of the parties hereto irrevocably and unconditionally submits to the jurisdiction of such courts and agrees that all claims in
respect of any such action, litigation or proceeding may be heard and determined in such New York State court or, to the fullest extent permitted
by applicable Legal Requirement, in such federal court. Each of the parties hereto agrees that a final judgment in any such action, litigation or
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by Legal
Requirement. Nothing in this Agreement or in any other Loan Document shall affect any right that any Secured Party may otherwise have to
bring any action or proceeding relating to this Agreement or any other Loan Document against Holdings, the Borrower or any other Loan Party
or its Properties in the courts of any jurisdiction. Each party hereto irrevocably consents to service of process in the manner provided for notices
in Section 9.09. Nothing in this Agreement will affect the right of any party hereto to serve process in any other manner permitted by applicable
Legal Requirement.

Section 9.17    Waiver of Venue. TheHoldings, the Borrower and each other Loan Party irrevocably and unconditionally waives, to the
fullest extent permitted by applicable Legal Requirement, any objection that it may now or hereafter have to the laying of venue of any action or
proceeding arising out of or relating to this Agreement or any other Loan Document in any court referred to in Section 9.16. Each of the parties hereto
hereby irrevocably waives, to the fullest extent permitted by applicable Legal Requirement, the defense of an inconvenient forum to the maintenance of
such action or proceeding in any such court.

Section 9.18    Execution in Counterparts; Electronic Execution.

(a)    Counterparts. This Agreement may be executed in any number of counterparts and by different parties hereto in separate counterparts,
each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement. Delivery
of an executed counterpart of a signature page of this Agreement by facsimile or in electronic (i.e., “pdf” or “tif”) format shall be effective as delivery of a
manually executed counterpart of this Agreement.

(b)    Electronic Execution of Assignments. The words “execution,” “signed,” “signature,” and words of like import in any Assignment and
Acceptance shall be deemed to include electronic signatures 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 Legal Requirement, 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 9.19    Keepwell. Each Qualified ECP Guarantor hereby jointly and severally absolutely, unconditionally and irrevocably undertakes
to provide such funds or other support as may be needed from time to time by each other Loan Party to honor all of its obligations under this Agreement in
respect of Swap Obligations (provided, however, that each Qualified ECP Guarantor shall only be liable under this Section 9.19 for the maximum amount
of such liability that can be hereby incurred without rendering its obligations under this Section 9.19, or otherwise under this Agreement, voidable under
applicable Legal
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Requirement relating to fraudulent conveyance or fraudulent transfer, and not for any greater amount). The obligations of each Qualified ECP Guarantor
under this Section shall remain in full force and effect until the termination of all Commitments and payment in full of all Obligations (other than
contingent indemnification obligations) and the expiration or termination of all Letters of Credit (other than Letters of Credit as to which other
arrangements satisfactory to the Administrative Agent and the Issuing Lender have been made). Each Qualified ECP Guarantor intends that this
Section 9.19 constitute, and this Section 9.19 shall be deemed to constitute, a “keepwell, support, or other agreement” for the benefit of each other Loan
Party for all purposes of Section 1a(18)(A)(v)(II) of the Commodity Exchange Act.

Section 9.20    Independent Effect of Covenants. Holdings and the Borrower expressly acknowledge and agree that each covenant contained
in Articles V or VI hereof shall be given independent effect.    Accordingly, noneither Holdings nor the Borrower nor any other Loan Party shall, nor shall
it permit any of its Subsidiaries to, engage in any transaction or other act otherwise permitted under any covenant contained in Articles V or VI, before or
after giving effect to such transaction or act, Holdings or, the Borrower or any other Loan Party shall or would be in breach of any other covenant
contained in Articles V or VI.

Section 9.21    USA Patriot Act. Each Lender that is subject to the Patriot Act and the Administrative Agent (for itself and not on behalf of
any Lender) hereby notifies each Loan Party that pursuant to the requirements of the Patriot Act it is required to obtain, verify and record information that
identifies such Loan Party, which information includes the name and address of such Loan Party and other information that will allow such Lender or the
Administrative Agent, as applicable, to identify such Loan Party in accordance with the Patriot Act.

Section 9.22    Flood Insurance Regulations. Wells Fargo has adopted internal policies and procedures that address requirements placed on
federally regulated lenders under the Flood Insurance Regulations (defined below). If applicable, Wells Fargo, as administrative agent, will post on the
applicable electronic platform (or otherwise distribute to each Lender) documents that it receives in connection with the Flood Insurance Regulations;
however, Wells Fargo reminds each Lender and Participant that, pursuant to the Flood Insurance Regulations, each federally regulated lender (whether
acting as a Lender or Participant) is responsible for assuring its own compliance with the Flood Insurance Regulations. Notwithstanding the foregoing or
any other provision in this Agreement to the contrary, in no event is any Building (as defined in the applicable Flood Insurance Regulation) or
Manufactured (Mobile) Home (as defined in the applicable Flood Insurance Regulation) included in the definition of “Collateral” and no Building or
Manufactured (Mobile) Home is intended to be encumbered by any Mortgage. As used herein, “Flood Insurance Regulations” shall mean (a) the National
Flood Insurance Act of 1968 as now or hereafter in effect or any successor statute thereto, (b) the Flood Disaster Protection Act of 1973 as now or
hereafter in effect or any successor statue thereto, (c) the National Flood Insurance Reform Act of 1994 (amending 42 USC 4001, et seq.), as the same
may be amended or recodified from time to time, and (d) the Flood Insurance Reform Act of 2004 and any regulations promulgated thereunder.

Section 9.23    NON-RELIANCE. IN EXECUTING THIS AGREEMENT, HOLDINGS, THE BORROWER AND EACH OTHER LOAN
PARTY HEREBY WARRANTS AND REPRESENTS IT IS NOT RELYING ON ANY STATEMENT OR REPRESENTATION OTHER THAN
THOSE IN THIS AGREEMENT AND IS RELYING UPON ITS OWN JUDGMENT AND ADVICE OF ITS ATTORNEYS.

Section 9.24    WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LEGAL REQUIREMENT, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
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AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT
AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.

Section 9.25    Reversal of Payments. To the extent any Loan Party makes a payment or payments to the Administrative Agent for the ratable
benefit of the Lenders or the Administrative Agent receives any payment or proceeds of the Collateral which payments or proceeds or any part thereof are
subsequently invalidated, declared to be fraudulent or preferential, set aside and/or required to be repaid to a trustee, receiver or any other party under any
Debtor Relief Law, other applicable Legal Requirement or equitable cause, then, to the extent of such payment or proceeds repaid, the Secured Obligations
or part thereof intended to be satisfied shall be revived and continued in full force and effect as if such payment or proceeds had not been received by the
Administrative Agent.

Section 9.26    Injunctive Relief. EachHoldings, the Borrower and each other Loan Party party hereto recognizes that, in the event such Loan
PartyPerson fails to perform, observe or discharge any of its obligations or liabilities under this Agreement, any remedy of law may prove to be inadequate
relief to the Lenders. Therefore, each Loan Partysuch Person party hereto agrees that the Lenders, at the Lenders’ option, shall be entitled to temporary and
permanent injunctive relief in any such case without the necessity of proving actual damages.

Section 9.27    No Advisory or Fiduciary Responsibility.

(a)    In connection with all aspects of each transaction contemplated hereby, Holdings, the Borrower and each other Loan Party
acknowledges and agrees, and acknowledges its Affiliates’ understanding, that (i) the facilities provided for hereunder and any related arranging or other
services in connection therewith (including in connection with any amendment, waiver or other modification hereof or of any other Loan Document) are
an arm’s-length commercial transaction between the Borrower and its Affiliates, on the one hand, and the Administrative Agent, the Issuing Lender and
the Lenders, on the other hand, and Holdings, the Borrower and each other Loan Party is capable of evaluating and understanding and understands and
accepts the terms, risks and conditions of the transactions contemplated hereby and by the other Loan Documents (including any amendment, waiver or
other modification hereof or thereof), (ii) in connection with the process leading to such transaction, each of the Administrative Agent, the Issuing Lender
and the Lenders is and has been acting solely as a principal and is not the financial advisor, agent or fiduciary, for the Borrower or any of its Affiliates,
stockholders, creditors or employees or any other Person, (iii) none of the Administrative Agent, the Issuing Lender or the Lenders has assumed or will
assume an advisory, agency or fiduciary responsibility in favor of Holdings, the Borrower or any other Loan Party with respect to any of the transactions
contemplated hereby or the process leading thereto, including with respect to any amendment, waiver or other modification hereof or of any other Loan
Document (irrespective of whether any Lender Party has advised or is currently advising the Borrower or any of its Affiliates on other matters) and none
of the Administrative Agent, the Issuing Lender or the Lenders has any obligation to the Borrower or any of its Affiliates with respect to the financing
transactions contemplated hereby except those obligations expressly set forth herein and in the other Loan Documents, (iv) the Issuing Lender, the
Administrative Agent, the Lenders and their respective Affiliates may be engaged in a broad range of transactions that involve interests that differ from,
and may conflict with, those
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of the Borrower and its Affiliates, and none of the Administrative Agent, the Issuing Lender or the Lenders has any obligation to disclose any of such
interests by virtue of any advisory, agency or fiduciary relationship and (v) the Administrative Agent, the Issuing Lender and the Lenders have not
provided and will not provide any legal, accounting, regulatory or tax advice with respect to any of the transactions contemplated hereby (including any
amendment, waiver or other modification hereof or of any other Loan Document) and Holdings and the Loan Parties have consulted their own legal,
accounting, regulatory and tax advisors to the extent they have deemed appropriate.

(b)    EachHoldings, the Borrower and each other Loan Party acknowledges and agrees that each Lender, the Issuing Lender, the
Administrative Agent and any Affiliate thereof may lend money to, invest in, and generally engage in any kind of business with, any of the Borrower,
Holdings, any Affiliate thereof or any other person or entity that may do business with or own securities of any of the foregoing, all as if such Lender,
Issuing Lender, the Administrative Agent or Affiliate thereof were not a Lender, Issuing Lender, Administrative Agent or an Affiliate thereof (or an agent
or any other Person with any similar role under the credit facilities evidenced hereby) and without any duty to account therefor to any other Lender, the
Issuing Lender, the Administrative Agent, Holdings, the Borrower or any Affiliate of the foregoing. Each Lender, the Issuing Lender, the Administrative
Agent and any Affiliate thereof may accept fees and other consideration from Holdings, the Borrower or any Affiliate thereof for services in connection
with this Agreement, the credit facilities evidenced hereby or otherwise without having to account for the same to any other Lender, the Issuing Lender,
the Administrative Agent, Holdings, the Borrower or any Affiliate of the foregoing.

Section 9.28    Inconsistencies with Other Documents. In the event there is a conflict or inconsistency between this Agreement and any other
Loan Document, the terms of this Agreement shall control; provided that any provision of the Security Instruments which imposes additional burdens on
Holdings or any of its Subsidiaries or further restricts the rights of Holdings or any of its Subsidiaries or gives the Administrative Agent, the Issuing
Lender or Lenders additional rights shall not be deemed to be in conflict or inconsistent with this Agreement and shall be given full force and effect.

Section 9.29    Acknowledgment and Consent to Bail-In of Affected 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
Affected 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 the applicable 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 the applicable Resolution Authority to any such liabilities arising
hereunder which may be payable to it by any party hereto that is an Affected 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 Affected 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
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(iii)    the variation of the terms of such liability in connection with the exercise of the Write-Down and Conversion Powers of the
applicable Resolution Authority.

Section 9.30    ORAL AGREEMENTS. THIS WRITTEN AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS DEFINED IN
THIS AGREEMENT, REPRESENT THE FINAL AGREEMENT AMONG THE PARTIES 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.

Section 9.31    Intercreditor Matters. Each Lender hereby (a) agrees that this Agreement and the other Loan Documents, and the rights and
remedies of the Administrative Agent and the Lenders hereunder and thereunder, are subject to the terms of the Intercreditor Agreement, (b) agrees that it
will be bound by and will take no actions contrary to the provisions of the Intercreditor Agreement and (c) authorizes and instructs the Administrative
Agent and the Collateral Agent to enter into the Intercreditor Agreement and to subject the Liens securing the Obligations to the provisions thereof.

Section 9.32    Acknowledgment Regarding Any Supported QFCs. To the extent that the Loan Documents provide support, through a
guarantee or otherwise, for any Hedge Contract or any other agreement or instrument that is a QFC (such support, “QFC Credit Support” and each such
QFC, a “Supported QFC”), the parties acknowledge and agree as follows with respect to the resolution power of the Federal Deposit Insurance
Corporation under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act (together with the
regulations promulgated thereunder, the “U.S. Special Resolution Regimes”) in respect of such Supported QFC and QFC Credit Support (with the
provisions below applicable notwithstanding that the Loan Documents and any Supported QFC may in fact be stated to be governed by the laws of the
State of New York and/or of the United States or any other state of the United States):

(a)    In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party”) becomes subject to a proceeding under a U.S.
Special Resolution Regime, the transfer of such Supported QFC and the benefit of such QFC Credit Support (and any interest and obligation in or under
such Supported QFC and such QFC Credit Support, and any rights in property securing such Supported QFC or such QFC Credit Support) from such
Covered Party will be effective to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if the Supported QFC and
such QFC Credit Support (and any such interest, obligation and rights in Property) were governed by the laws of the United States or a state of the United
States. In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a proceeding under a U.S. Special Resolution Regime,
Default Rights under the Loan Documents that might otherwise apply to such Supported QFC or any QFC Credit Support that may be exercised against
such Covered Party are permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution
Regime if the Supported QFC and the Loan Documents were governed by the laws of the United States or a state of the United States. Without limitation
of the foregoing, it is understood and agreed that rights and remedies of the parties with respect to a Defaulting Lender shall in no event affect the rights of
any Covered Party with respect to a Supported QFC or any QFC Credit Support.

(b)    As used in this Section 9.32, the following terms have the following meanings:

“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, and interpreted in accordance with, 12 U.S.C.
1841(k)) of such party.
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“Covered Entity” means any of the following:

(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);

(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or

(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or
382.1, as applicable.

“QFC” has the meaning assigned to the term “qualified financial contract” in, and shall be interpreted in accordance with, 12 U.S.C.
5390(c)(8)(D).

Section 9.33    Joinder by Loan Parties. Each Loan Party that becomes a “Guarantor” as required under Section 6.16 shall become a party
hereto as a Loan Party with the same force and effect as of originally named herein as a party hereto without any further action or notice to the other
parties hereto.

[Remainder of this page intentionally left blank. Signature page follows.]
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SCHEDULE II

NOTICE INFORMATION AND COMMITMENTS

Each of the commitments to lend set forth herein is governed by the terms of the Credit Agreement which provides for, among other things, borrowing
base limitations which may restrict the Borrower’s ability to request (and the Lenders’ obligation to provide) Credit Extensions to a maximum amount
which is less than the commitments set forth in this Schedule II.

Administrative Agent/Issuing Lender:

Wells Fargo Bank, National Association
1525 West W.T. Harris Blvd
Mail Code D1109-019
Charlotte, North Carolina 28262
Attn:    Syndication Agency Services
Telephone:    (704) 590-2706
Telecopy:      (704) 590-2790

with a copy to:
Wells Fargo Bank, National Association
1000 Louisiana Street, 10th Floor
MAC T0002-090
Houston, TX 77002
Attention: Doug McDowell
Telephone: (713) 319-1615
Electronic Mail: douglas.l.mcdowell@wellsfargo.com

Borrower:

at c/o Penn Virginia Corporation
16285 Park Ten Place, Suite 500
Houston, Texas 77084
Attention: RustyRussell T Kelley, Jr.
Telephone: (821) 620-1249
Katie Ryan
Electronic MailEmail: rusty.kelley@pennvirginia.com
katie.ryan@pennvirginia.com

with a copy to:

Gibson Dunn & Crutcher LP
811 Main Street
Houston, Texas 77002
Attention: Shalla Prichard
Email: sprichard@gibsondunn.com
 

[continued]
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Lender  
Maximum Credit

Amounts    Pro Rata Share   

**Pro Rata Share of the
Borrowing Base as of the

Amendment No. 79 Effective
Date  

Wells Fargo Bank, National Association  $ 100,000,000.00    10.000000000%  $ 40,000,000.0037,500,000.00 
Capital One, National Association  $ 100,000,000.00    10.000000000%  $ 40,000,000.0037,500,000.00 
Citibank, N.A.  $ 100,000,000.00    10.000000000%  $ 40,000,000.0037,500,000.00 
Royal Bank of Canada  $ 100,000,000.00    10.000000000%  $ 40,000,000.0037,500,000.00 
SunTrustTruist Bank  $ 100,000,000.00    10.000000000%  $ 40,000,000.0037,500,000.00 
Bank of America, N.A.  $ 75,000,000.00    7.500000000%  $ 30,000,000.0028,125,000.00 
Truist Bank (f/k/a Branch Banking and Trust

Company)  $ 75,000,000.00    7.500000000%  $ 30,000,000.0028,125,000.00 
Canadian Imperial Bank of Commerce, New York

Branch  $ 62,500,000.00    6.250000000%  $ 25,000,000.0023,437,500.00 
Comerica Bank  $ 62,500,000.00    6.250000000%  $ 25,000,000.0023,437,500.00 
The Huntington National Bank  $ 62,500,000.00    6.250000000%  $ 25,000,000.00 
Société Générale  $ 62,500,000.00    6.250000000%  $ 25,000,000.0023,437,500.00 
East West Bank  $ 50,000,000.00    5.000000000%  $ 20,000,000.0018,750,000.00 
West Texas National Bank  $ 50,000,000.00    5.000000000%  $ 20,000,000.0018,750,000.00 
Citigroup Financial Products  $ 37,500,000.00    3.750000000%  $ 14,062,500.00 
Chambers Energy Capital IV, LP  $ 25,000,000.00    2.500000000%  $ 9,375,000.00 

  

Total:  $1,000,000,000.00    100.000000000%  $400,000,000.00375,000,000.00 
  

 
** Borrowing Base is subject to redetermination and adjustment pursuant to the terms of the Agreement.
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EXHIBIT B

[See attached.]



Exhibit 10.4

OMNIBUS AMENDMENT

This OMNIBUS AMENDMENT (this “Agreement”) dated as of January 15, 2021 is among Penn Virginia Holdings, LLC (as successor to Penn Virginia
Holding Corp.), a Delaware limited liability company (the “Borrower”), Penn Virginia Corporation, a Virginia corporation (“Holdings”), the guarantors
listed on the signature page hereto (the “Guarantors”), the Consenting Lenders (as defined below) party hereto and Ares Capital Corporation, as
administrative agent and collateral agent for the Lenders (in such capacities, the “Agent”).

RECITALS
 

 

A. The Borrower, Holdings, Jefferies Finance LLC, as administrative agent and collateral agent (in such capacities, the “Existing Agent”) for the
Lenders, and the financial institutions party thereto from time to time, as lenders (the “Lenders”) are parties to that certain Credit Agreement
dated as of September 29, 2017 (amended, restated, supplemented or otherwise modified from time to time prior to the date hereof, the
“Credit Agreement”).

 

 

B. On the date hereof, the Borrower, Holdings, the Guarantors party thereto, the Lenders party thereto, the Existing Agent and Ares Capital
Corporation entered into that certain Successor Agent, Consent and Amendment Agreement (the “Successor Agent Agreement”) pursuant to
which, among other things, (i) the Existing Agent resigned as administrative agent and collateral agent under the Credit Agreement and the
other Loan Documents, (ii) the Lenders party to the Successor Agent Agreement appointed Ares Capital Corporation as successor
Administrative Agent and Collateral Agent (in such capacities, the “Successor Agent”) and (iii) Ares Capital Corporation accepted its
appointment as Successor Agent, subject to the terms and conditions set forth therein.

 

 

C. The Borrower, Holdings, each of the Guarantors party thereto and the Lenders party thereto entered into that certain Amendment No. 1 to
Credit Agreement, dated as of November 2, 2020 (“Amendment No. 1”) pursuant to which the parties thereto agreed to, among other things,
amend the Credit Agreement in its entirety to read as set forth in Annex A thereto (such Annex A, the “Proposed Amended Credit
Agreement”), to be effective on the “Effective Date” as defined therein (the “Amendment No. 1 Effective Date”)

 

 
D. The Borrower, Holdings, each of the Guarantors, the Agent and the Lenders party hereto (each such Lender, a “Consenting Lender”) wish to,

subject to the terms and conditions set forth herein, amend Amendment No. 1 by modifying the Proposed Amended Credit Agreement as
provided herein.

 

 

E. In connection with the transactions contemplated by Amendment No. 1 and the Revolver Amendment (as defined in the Proposed Amended
Credit Agreement), the Consenting Lenders wish to, subject to the terms and conditions set forth herein, (i) authorize the Agent to enter into
an amendment to the Intercreditor Agreement in substantially the form attached hereto as Exhibit A (the “Intercreditor Agreement
Amendment”) and (ii) direct the Agent to release Holdings from its guaranty obligations under the Loan Documents and to release the assets
of Holdings from the Liens created under the Loan Documents, in each case, upon the occurrence of the Amendment No. 1 Effective Date.



NOW THEREFORE, in consideration of the premises and the mutual covenants, representations and warranties contained herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

Section 1. Defined Terms. As used in this Agreement, each of the terms defined in the opening paragraph and the Recitals above shall have
the meanings assigned to such terms therein. Each term defined in the Credit Agreement and used herein without definition shall have the meaning
assigned to such term in the Credit Agreement, unless expressly provided to the contrary.

Section 2. Other Definitional Provisions. The definitions of terms herein shall apply equally to the singular and plural forms of the terms
defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include,”
“includes” and “including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to have the same
meaning and effect as the word “shall.” Unless the context requires otherwise (a) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document as from time to time amended, supplemented or
otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth herein), (b) any reference herein to any Person
shall be construed to include such Person’s successors and assigns, (c) the words “herein,” “hereof” and “hereunder,” and words of similar import, shall be
construed to refer to this Agreement in its entirety and not to any particular provision hereof, (d) all references herein to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (e) any reference to any law or regulation
herein shall, unless otherwise specified, refer to such law or regulation as amended, modified or supplemented from time to time, and (f) the words “asset”
and “property” shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and properties, including
cash, securities, accounts and contract rights. Titles and captions of Articles, Sections and subsections in this Agreement are for convenience only, and
neither limit nor amplify the provisions of this Agreement.

Section 3. Amendments to Amendment No. 1. Effective as of the Omnibus Effective Date, Amendment No. 1 shall be amended by
amending the Proposed Amended Credit Agreement as follows:

(a)    Each instance of the phrase “Penn Virginia Holding LLC” in the Proposed Amended Credit Agreement shall be replaced with the
phrase “Penn Virginia Holdings, LLC”.

(b)    Each instance of the phrase “Loan Party” shall be replaced with the phrase “Group Member” and each instance of the phrase “Loan
Parties” shall be replaced with the phrase “Group Members” in the following provisions of the Proposed Amended Credit Agreement: the definitions of
“Employee Benefit Plan”, “ERISA Affiliate”, “Indemnified Taxes”, “Termination Event” in Section 1.01, Section 2.08(c), the lead-in sentence to Article
IV, Section 4.02, Section 4.03, Sections 4.06 through 4.14 (inclusive), Section 4.21, Section 4.25, Section 4.29, Section 5.01,
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Section 5.04, Section 5.05, Section 5.06(h) through (p) (inclusive), Section 5.06(t), Section 5.13, the lead-in sentence to Article VI, Section 6.09,
Section 6.13, Section 6.20, Section 7.01(b) through (g) (inclusive), Section 7.01(i), Section 7.05, Section 8.01, Section 8.03, Section 8.07, Section 8.10,
Section 9.02(d), Section 9.05(b), Section 9.06, Section 9.07(a), Section 9.09, Section 9.13, Section 9.16, Section 9.17, Section 9.19, Section 9.22,
Section 9.25 and Section 9.26.

(c)    The definition of “Excluded Subsidiary” in Section 1.01 of the Proposed Amended Credit Agreement is hereby amended and restated
in its entirety as follows:

“Excluded Subsidiary” means any Restricted Subsidiary that is not required to become a Guarantor pursuant to Section 5.08(a)
[Collateral Matters; Guaranties].

(d)    The definition of “General Partner” in Section 1.01 of the Proposed Amended Credit Agreement is hereby amended and restated in its
entirety as follows:

“General Partner” means PV Energy Holdings GP, LLC, a Delaware limited liability company.

(e)    The definition of “Guarantor” in Section 1.01 of the Proposed Amended Credit Agreement is hereby amended and restated in its
entirety as follows:

“Guarantor” means (a) Intermediate, (b) General Partner, (c) each other Restricted Subsidiary of Holdings (other than Excluded
Subsidiaries), (d) each Restricted Subsidiary of Holdings that voluntarily executes a Guaranty and (e) to the extent required by
Section 5.11(d) [Further Assurances; Cure of Title Defects], Holdings; provided that, notwithstanding anything in the Loan Documents,
Guarantor shall in no event include any Excluded Tax Subsidiary.

(f)    Section 1.01 of the Proposed Amended Credit Agreement is hereby amended by adding the following defined terms in the appropriate
alphabetical order:

“Beneficial Ownership Certification” means a certification regarding beneficial ownership as required by the Beneficial Ownership
Regulation, which certification shall be substantially similar in form and substance to the form of Certification Regarding Beneficial
Owners of Legal Entity Customers published jointly, in May 2018, by the Loan Syndications and Trading Association and Securities
Industry and Financial Markets Association.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Group Member” means (a) Holdings and (b) the Loan Parties.

(g)    Article I of the Proposed Amended Credit Agreement is hereby amended by adding a new Section 1.10 that shall read in its entirety as
follows:

Section 1.10. Divisions. For all purposes under the Loan Documents, in connection with any division or plan of division under Delaware
law (or any comparable event under a different jurisdiction’s Legal Requirements): (a) if any asset, Property,
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right, obligation, or liability of any Person becomes the asset, Property, right, obligation, or liability of a different Person, then it shall
be deemed to have been transferred from the original Person to the subsequent Person, and (b) if any new Person comes into existence,
such new Person shall be deemed to have been organized on the first date of its existence by the holders of its Equity Interests at such
time.

(h)    Section 4.04 of the Proposed Amended Credit Agreement is hereby amended and restated in its entirety as follows:

Section 4.04. Enforceable Obligations. This Agreement, the Notes, and the other Loan Documents to which any Group Member is a
party have been duly executed and delivered by such Group Members. Each Loan Document is the legal, valid, and binding obligation
of Holdings, the Borrower and each Guarantor which is a party to it enforceable against Holdings, the Borrower and each such
Guarantor in accordance with its terms, except as such enforceability may be limited by any applicable Debtor Relief Laws.

(i)    Section 4.06 of the Proposed Amended Credit Agreement is hereby amended by adding the following sentence at the end of such
Section:

The information included in any Beneficial Ownership Certification provided to any Lender in connection with this Agreement is true
and correct in all respects as of the date delivered.

(j)    Section 5.06(q) of the Proposed Amended Credit Agreement is hereby amended and restated in its entirety as follows:

(q) USA Patriot Act; Beneficial Ownership. Promptly, following a request by any Lender, all documentation and other information
(including, without limitation, a Beneficial Ownership Certification) that such Lender reasonably requests in order to comply with its
ongoing obligations under applicable “know your customer” and anti-money laundering rules and regulations, including the Patriot Act,
and the Beneficial Ownership Regulation;

(k)    Section 5.06 of the Proposed Amended Credit Agreement is hereby amended by deleting the word “and” at the end of clause (s),
replacing the “.” at the end of clause (t) with “; and” and adding a new clause (u) that shall read in its entirety as follows:

(u) Beneficial Ownership. Prompt written notice of any change in the information provided in any Beneficial Ownership Certification
delivered to a Lender that would result in a change to the list of beneficial owners identified in such Beneficial Ownership Certification.

 
4



(l)    The last sentence of Section 5.11(a) of the Proposed Amended Credit Agreement is hereby amended and restated in its entirety as
follows:

Each of Holdings and the Borrower, at its expense will, and will cause each of their respective Restricted Subsidiaries to, promptly
execute and deliver to the Administrative Agent upon its reasonable request all such other documents, agreements and instruments to
comply with or accomplish the covenants and agreements of Holdings and the Loan Parties, as the case may be, in the Security
Instruments and this Agreement, or to further evidence and more fully describe the collateral intended as security for the Obligations, or
to correct any omissions in the Security Instruments, or to state more fully the security obligations set out herein or in any of the
Security Instruments, or to perfect, protect or preserve any Liens created pursuant to any of the Security Instruments, or to make any
recordings, to file any notices or obtain any consents, all as may be necessary or appropriate in connection therewith or to enable the
Administrative Agent to exercise and enforce its rights and remedies with respect to any Collateral.

(m)    Section 5.11(c) of the Proposed Amended Credit Agreement is hereby amended and restated in its entirety as follows:

(c) Holdings (i) shall cause 100% of the Equity Interests in the Borrower to at all times constitute Collateral and be subject to an
Acceptable Security Interest in favor of the Secured Parties and shall cause each Subsidiary directly owning such Equity Interests to be
a Guarantor and (ii) shall not create, assume, incur or suffer to exist, any Lien on any Equity Interests of Intermediate or the General
Partner held by Holdings other than (A) those permitted under Section 6.01(c) [Liens, Etc.] and (B) Liens granted under the Security
Instruments and Liens granted under the corresponding provisions of the First Lien Loan Documents.

(n)    Section 5.11(d) of the Proposed Amended Credit Agreement is hereby amended and restated in its entirety as follows:

(d) Promptly after any breach by Holdings of the covenant in Section 6.19 [Passive Holding Company], then Holdings shall become a
Guarantor by delivering a Guaranty or a supplement to an existing Guaranty executed and delivered by Holdings in form and substance
reasonably satisfactory to the Administrative Agent, (ii) execute and deliver a Security Agreement or a supplement to an existing
Security Agreement and such other Security Instruments executed and delivered by Holdings as the Administrative Agent may
reasonably request in order to grant to the Administrative Agent an Acceptable Security Interest in the assets of Holdings then owned or
thereafter acquired, and (iii) deliver to the Administrative Agent certificates, opinions of counsel, title opinions or other documents as
the Administrative Agent may reasonably request, including all documentation and other information that any Lender may reasonably
request in order to comply with its ongoing obligations under applicable “know your customer” and anti-money laundering rules and
regulations, including the Patriot Act.
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(o)    Section 6.01(j) of the Proposed Amended Credit Agreement is hereby amended and restated in its entirety as follows:

(j) (i) Liens of a collecting bank arising in the ordinary course of business under Section 4- 210 of the Uniform Commercial Code in
effect in the relevant jurisdiction and (ii) Liens of any depositary bank in connection with statutory, common law and contractual rights
of set-off and recoupment with respect to any Deposit Account of Holdings, Intermediate, General Partner, the Borrower or any
Restricted Subsidiary thereof;

(p)    Section 6.01(o) of the Proposed Amended Credit Agreement is hereby amended and restated in its entirety as follows:

(o) Liens on cash or cash equivalents in favor of any commercial bank to secure any and all obligations of Holdings and any Loan Party,
whether absolute or contingent and howsoever and whensoever created, arising, evidenced or acquired (including all renewals,
extensions and modifications thereof and substitutions therefor) in connection with (i) commercial credit cards, (ii) stored value cards
and (iii) any other Treasury Management Arrangement (including, without limitation, controlled disbursement, purchase card
arrangements, automated clearinghouse transactions, return items, overdrafts and interstate depository network services);

(q)    Section 6.04(b) of the Proposed Amended Credit Agreement is hereby amended and restated in its entirety as follows:

(b) merge or consolidate with or into any other Person; provided that (i) the Borrower may merge with or may be consolidated into any
Parent Entity or Subsidiary Guarantor if the Borrower is the surviving entity, (ii) any Subsidiary Guarantor may merge with or may be
consolidated into any other Subsidiary Guarantor, (iii) any Restricted Subsidiary of the Borrower that is not a Guarantor may merge
with or may be consolidated into the Borrower or any other Restricted Subsidiary of the Borrower, (iv) any Restricted Subsidiary of the
Borrower may merge or may be consolidated with any other Person as part of a Disposition permitted by Section 6.04(c) [Merger or
Consolidation; Asset Sales] and (v) any Parent Entity may merge with or may be consolidated into any Parent Entity or any Subsidiary
Guarantor if a Loan Party is the surviving entity; or

(r)    Section 6.04(c)(iii) of the Proposed Amended Credit Agreement is hereby amended and restated in its entirety as follows:

(iii) the Disposition of Property to a Loan Party, between or among Loan Parties or between or among Restricted Subsidiaries that are
not Loan Parties;

(s)    Section 6.05(d) of the Proposed Amended Credit Agreement is hereby amended and restated in its entirety as follows:

(d) repurchases of Equity Interests in Holdings or any Loan Party deemed to occur upon exercise of stock options or warrants or similar
rights if such Equity Interests represents a portion of the exercise price of such options or warrants or similar rights shall be permitted
(as long as Holdings or the Loan Parties make no payment in connection therewith that is not otherwise permitted hereunder);
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(t)    Section 6.05(e) of the Proposed Amended Credit Agreement is hereby amended and restated in its entirety as follows:

(e) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Equity Interests made by exchange (including
any such exchange pursuant to the exercise of a conversion right or privilege in connection with which cash is paid in lieu of the
issuance of fractional shares) for, or out of the proceeds of the substantially concurrent sale of, Equity Interests of any Parent Entity or a
substantially concurrent contribution to the equity of any Parent Entity, in each case, occurring after the date of this Agreement;

(u)    Section 6.05 of the Proposed Amended Credit Agreement is hereby amended by deleting the “and” at the end of clause (f), replacing
the “.” at the end of clause (g) with “; and” and adding a new clause (h) that shall read in its entirety as follows:

(h) Restricted Payments among Parent Entities.

(v)    Section 6.19 of the Proposed Amended Credit Agreement is hereby amended and restated in its entirety as follows:
 

 (a) Notwithstanding anything herein to the contrary, Holdings shall not:
 

 

(i) hold any assets other than (A) the Equity Interests of General Partner and Intermediate, (B) agreements relating to the
issuance, sale, purchase, repurchase or registration of securities of Holdings, (C) minute books and other corporate books
and records of Holdings and (D) other miscellaneous non-material assets incidental to the ownership of the Equity
Interests of General Partner and Intermediate or to the maintenance of the Borrower’s or Holdings’ corporate existence;

 

 

(ii) have any Indebtedness, obligations or other liabilities other than (A) its liabilities under the Loan Documents and
liabilities under the First Lien Loan Documents, (B) Tax liabilities arising in the ordinary course of business,
(C) corporate, administrative and operating expenses in the ordinary course of business, (D) liabilities (but not
Indebtedness) under any contracts or agreements described in clause (a)(i)(B) of this Section and (E) Indebtedness (but
not Indebtedness for borrowed money) incurred in the ordinary course of business and permitted under Section 6.02
which are incidental to the operating and maintenance of Holdings’, the Borrower’s and their respective Subsidiaries’
business; or

 

 
(iii) engage in any activities or business other than (i) issuing shares of its own Equity Interests (other than Disqualified

Equity Interests) the net proceeds of which are distributed to Intermediate, (ii) holding the assets and incurring the
liabilities described in this Section 6.19(a) [Passive Holding Company] and activities
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 incidental and related thereto, (iii) making payments, dividends, distributions, issuances or other activities permitted
pursuant to Section 6.05 [Restricted Payments].

(b)    Notwithstanding anything herein to the contrary, Holdings shall not permit the General Partner to, and the General Partner agrees
not to:

 

 

(i) hold any assets other than (A) the Equity Interests of Intermediate, (B) agreements relating to the issuance, sale,
purchase, repurchase or registration of securities of General Partner, (C) minute books and other corporate books and
records of General Partner and (D) other miscellaneous non-material assets incidental to the ownership of the Equity
Interests of Intermediate or to the maintenance of the General Partner’s legal existence;

 

 

(ii) have any Indebtedness, obligations or other liabilities other than (A) the liabilities under the Loan Documents and
liabilities under the First Lien Loan Documents, (B) Tax liabilities arising in the ordinary course of business,
(C) corporate, administrative and operating expenses in the ordinary course of business, (D) liabilities (but not
Indebtedness) under any contracts or agreements described in clause (b)(i)(B) of this Section and (E) Indebtedness (but
not Indebtedness for borrowed money) incurred in the ordinary course of business and permitted under Section 6.02
which are incidental to the operating and maintenance of Holdings’, the Borrower’s and their respective Subsidiaries’
business; or

 

 

(iii) engage in any activities or business other than (A) issuing shares of its own Equity Interests (other than Disqualified
Equity Interests), (B) holding the assets and incurring the liabilities described in this Section 6.19(b) [Passive Holding
Company] and activities incidental and related thereto or (C) making payments, dividends, distributions, issuances or
other activities permitted pursuant to Section 6.05 [Restricted Payments]; provided, however, that General Partner shall
be permitted to engage in the RCR Transactions.

(c)    Notwithstanding anything herein to the contrary, Holdings shall not permit Intermediate to, and Intermediate agrees not to:
 

 

(i) hold any assets other than (A) the Equity Interests of Borrower, (B) agreements relating to the issuance, sale, purchase,
repurchase or registration of securities of Intermediate, (C) minute books and other corporate books and records of
Intermediate and (D) other miscellaneous non-material assets incidental to the ownership of the Equity Interests of
Borrower or to the maintenance of Intermediate’s legal existence;
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(ii) have any Indebtedness, obligations or other liabilities other than (A) the liabilities under the Loan Documents and
liabilities under the First Lien Loan Documents, (B) Tax liabilities arising in the ordinary course of business,
(C) corporate, administrative and operating expenses in the ordinary course of business, (D) liabilities (but not
Indebtedness) under any contracts or agreements described in (c)(i)(B) of this Section and (E) Indebtedness (but not
Indebtedness for borrowed money) incurred in the ordinary course of business and permitted under Section 6.02 which
are incidental to the operating and maintenance of Holdings’, the Borrower’s and their respective Subsidiaries’ business ;
or

 

 

(iii) engage in any activities or business other than (A) issuing shares of its own Equity Interests (other than Disqualified
Equity Interests), (B) holding the assets and incurring the liabilities described in this Section 6.19(c) [Passive Holding
Company] and activities incidental and related thereto or (C) making payments, dividends, distributions, issuances or
other activities permitted pursuant to Section 6.05 [Restricted Payments]; provided, however, that Intermediate shall be
permitted to engage in the RCR Transactions.

(w)    The first sentence of Section 6.23 of the Proposed Amended Credit Agreement is hereby amended and restated in its entirety to read as
follows:

Holdings and the Borrower shall not permit any of their respective Restricted Subsidiaries that is a Loan Party to, (a) maintain Deposit
Accounts that are not subject to Account Control Agreements, or (b) maintain securities accounts that are not subject to Account Control
Agreements; provided that, the requirements of the foregoing Section 6.23(a) [Deposit Accounts; Securities Accounts] shall not apply to
(i) Deposit Accounts holding exclusively Excluded Funds, (ii) Deposit Accounts and securities accounts to the extent, and only to the
extent, constituting “Excluded Collateral” under Section 2.1(b)(v) [Breakage Costs] or Section 2.1(b)(vi) of the Security Agreement,
(iii) petty cash accounts with an amount not to exceed $250,000 in the aggregate, and (iv) only as to the requirement regarding Account
Control Agreements, the Zero Balance Accounts; provided, however, that in the event any Loan Party acquires any Deposit Account or
securities account pursuant to an Acquisition, (y) within 120 days after the date of such Acquisition (or such later date as either of the
First Lien Agent or the Collateral Agent may agree to in its sole discretion for the delivery of deposit account control agreements in
respect thereof) Holdings and the Borrower shall deliver, or cause to be delivered, to the Collateral Agent an Account Control
Agreement therefor and (z) for so long as any such acquired Deposit Account or securities account is not subject to an Account Control
Agreement, no cash or securities shall be transferred to such acquired Deposit Account or securities account.
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(x)    Section 7.01(c) of the Proposed Amended Credit Agreement is hereby amended and restated its entirety as follows:

(c) Covenant Breaches. Any Loan Party or any Restricted Subsidiary thereof shall fail to (i) perform or observe any covenant contained
in Section 5.02(a) [Maintenance of Insurance], Section 5.03 [Preservation of Corporate Existence, Etc] (with respect to either Holdings’,
General Partner’s, Intermediate’s or the Borrower’s existence), Section 5.06(i) [Reporting Requirements], Section 5.08 [Collateral
Matters; Guaranties], Section 5.09 [Use of Proceeds], or Article VI [NEGATIVE COVENANTS] of this Agreement or (ii) fail to
perform or observe any other term or covenant set forth in this Agreement or in any other Loan Document which is not covered by
clause (i) above or any other provision of this Section 7.01 [Events of Default] if such failure shall remain unremedied for 30 days after
the occurrence of such breach or failure;

(y)    Section 7.01 of the Proposed Amended Credit Agreement is hereby amended by replacing the “.” at the end of clause (k) with “;” and
adding a new clause (l) that shall read in its entirety as follows:

(l) Equity of Borrower. The Administrative Agent shall fail to have an Acceptable Security Interest in 100% of the Equity Interests in
the Borrower or the General Partner at any time.

Section 4. Conditions to Effectiveness. This Agreement shall become effective and enforceable against the parties hereto upon the receipt
by the Agent of this Agreement, duly executed by the Borrower, Holdings, the Guarantors and the Consenting Lenders (the date on which such condition
occurs, the “Omnibus Effective Date”).

Section 5. [Reserved].

Section 6. Representations and Warranties. Each Loan Party hereby represents and warrants to the Agent and the Consenting Lenders that,
as of this Agreement, the execution, delivery and performance of this Agreement by such Loan Party has been duly authorized by all requisite limited
liability company, partnership or corporate action on the part of such Loan Party, as applicable, and this Agreement constitutes the valid and binding
obligation of such Loan Party enforceable in accordance with its terms, except as the enforceability thereof may be limited by bankruptcy, insolvency or
similar laws affecting creditor’s rights generally.

Section 7. Acknowledgments and Agreements.

(a)    This Agreement is a Loan Document for the purposes of the provisions of the other Loan Documents.

(b)    Nothing herein shall constitute a waiver or relinquishment of (i) any Default or Event of Default under any of the Loan Documents,
(ii) except as otherwise expressly set forth herein, any of the agreements, terms or conditions contained in any of the Loan Documents, (iii) any rights or
remedies of the Agent or any Lender with respect to the Loan Documents or (iv) the rights of the Agent or any Lender to collect the full amounts owing to
them under the Loan Documents.
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Section 8. Release of Holdings. In connection with the transactions contemplated by Amendment No. 1 and the Contribution Agreement (as
defined in Amendment No. 1), Holdings and the Borrower have requested that Holdings be released from its guaranty obligations under the Loan
Documents and its assets released from the Liens created under the Loan Documents. Subject to the terms hereof and in reliance on the consent provided
by the Majority Lenders below, as of the Amendment No. 1 Effective Date, the Consenting Lenders hereby direct the Agent to release, and the Agent
hereby releases and discharges, (a) Holdings from its obligations as a guarantor under the Guaranty and as a grantor under the Security Agreement, and
(b) all right, title and interest of Holdings in any of its Property from the Liens granted under the Security Agreement. The Consenting Lenders expressly
consent to the foregoing release and discharge. The foregoing release and discharge by the Agent, and the consent by the Consenting Lenders, are strictly
limited to the extent, and as expressly provided in this Section 8, and are strictly contingent upon the satisfaction of the conditions precedent to the
Amendment No. 1 Effective Date. The release, discharge and consent provided herein is a one-time event and shall not be construed to, or serve to,
(i) establish a custom or course of dealing with respect to any of the Loan Documents, (ii) in any way modify, change, impair, affect, diminish or release
the Borrower’s or any other Guarantor’s obligations or liability under the Loan Documents or any other liability the Borrower or any other Guarantor may
have to the Agent or any other Secured Party, (iii) in any way modify, change, impair, affect, diminish or release Holdings from the obligations and
liabilities under the Credit Agreement as a party thereto, including Section 6.19 thereof, (iv) in any way modify, change, impair, affect, diminish or release
Holdings from the obligations and liabilities under any Guaranty or supplement to Guaranty and any Security Agreement or supplement to Security
Agreement delivered by Holdings after the date hereof, or (v) waive, limit or condition the Agent’s or any other Lender Party’s rights and remedies under
the Loan Documents.

Section 9. Intercreditor Agreement and Revolver Amendment. Strictly for purposes of Sections 7.01(a) and 10.05 of the Intercreditor
Agreement, each of the Administrative Agent and the Consenting Lenders (which constitute at least the Majority Lenders) hereby expressly consent to the
following: (a) the terms of the Intercreditor Agreement Amendment, (b) the prepayment of the loans under the First Lien Credit Agreement as described in
Section 5(b)(iii)(2) of Amendment No. 1 and the accrued interest thereon and (c) the amendments to Section 6.21 (Prepayment of Certain Debt and Other
Obligations) and Section 6.27 (Second Lien Debt; Senior Unsecured Notes) of the First Lien Credit Agreement effected by the Revolver Amendment. The
Consenting Lenders hereby direct the Agent to execute and deliver the Intercreditor Agreement Amendment. The consent of the Lenders provided herein is
strictly limited to the extent provided above and as expressly provided above. Other than as expressly provided above, nothing contained herein shall be
construed to be a waiver of, or a consent to a departure from, the terms of Section 7.01(a) of the Intercreditor Agreement, as amended by the Intercreditor
Agreement Amendment, Section 10.05 of the Intercreditor Agreement, or any other provision in the Loan Documents (including Section 2.05(c) of the
Credit Agreement and Section 6.21 of the Credit Agreement).

Section 10. Consent to Non-Pro Rata Prepayment. Notwithstanding anything to the contrary set forth Amendment No. 1, each Consenting
Lender hereby ratifies its agreement set forth in Section 3 of Amendment No. 1 and agrees to that such repayment in full of all outstanding Advances owed
to PensionDanmark Pensionforsikringsaktieselskab - (PensionDanmark II) (the “Non-Consenting Lender”), together with all accrued interest thereon and
any related fees and expenses owed to such Non-Consenting Lender in connection therewith, shall be permitted
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notwithstanding anything to the contrary set forth in the Credit Agreement; provided that (i) the aggregate principal amount of such Advances does not
exceed $1,500,000 and (ii) such repayment occurs on or prior to the Amendment No. 1 Effective Date. Each Consenting Lender hereby waives any
requirement that the amounts received by the Non-Consenting Lender be shared equally and ratably with the Consenting Lenders.

Section 11. Counterparts. This Agreement may be signed in any number of counterparts and by different parties hereto in separate
counterparts, each of which when so executed shall be deemed to be an original and all of which, taken together, constitute one and the same agreement.
Delivery of an executed counterpart of a signature page of this Agreement by facsimile or by e-mail “PDF” copy shall be effective as delivery of a
manually executed counterpart of this Agreement.

Section 12. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns permitted pursuant to the Credit Agreement.

Section 13. Invalidity. In the event that any one or more of the provisions contained in this Agreement shall be held invalid, illegal or
unenforceable in any respect under any applicable Legal Requirement, the validity, legality, and enforceability of the remaining provisions contained
herein or therein shall not be affected or impaired thereby.

Section 14. Governing Law. This Agreement and any claim, controversy, dispute or cause of action (whether in contract or tort or
otherwise) based upon, arising out of or relating to this Agreement or any other Loan Document (except, as to any other Loan Document, as expressly set
forth therein) and the transactions contemplated hereby and thereby shall be governed by, and construed in accordance with, the law of the State of New
York (including Section 5-1401 and Section 5-1402 of the General Obligations Law of the State of New York), without reference to any other conflicts or
choice of law principles thereof.

Section 15. Entire Agreement. THIS WRITTEN AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESENT THE
FINAL AGREEMENT AMONG THE PARTIES 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.

[SIGNATURES BEGIN ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers thereunto duly
authorized as of the day and year first above written.
 

BORROWER:

PENN VIRGINIA HOLDINGS, LLC

By:  /s/ Russell T Kelley, Jr.
Name:  Russell T Kelley, Jr.
Title:

 
Senior Vice President, Chief Financial Officer and
Treasurer

HOLDINGS:

PENN VIRGINIA CORPORATION

By:  /s/ Russell T Kelley, Jr.
Name:  Russell T Kelley, Jr.
Title:

 
Senior Vice President, Chief Financial Officer and
Treasurer
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GUARANTORS:

PENN VIRGINIA OIL & GAS, LLC
PENN VIRGINIA OIL & GAS GP LLC
PENN VIRGINIA OIL & GAS LP LLC
PENN VIRGINIA MC, LLC
PENN VIRGINIA MC ENERGY L.L.C.
PENN VIRGINIA MC GATHERING COMPANY L.L.C.
PENN VIRGINIA MC OPERATING COMPANY L.L.C.
PENN VIRGINIA RESOURCE HOLDINGS, LLC

By:  /s/ Russell T Kelley, Jr.            
Name:  Russell T Kelley, Jr.
Title:

 
Senior Vice President, Chief Financial Officer and
Treasurer

PENN VIRGINIA OIL & GAS, L.P.

 
By: Penn Virginia Oil & Gas GP LLC, its general
partner

By:  /s/ Russell T Kelley, Jr.
Name:  Russell T Kelley, Jr.
Title:

 
Senior Vice President, Chief Financial Officer and
Treasurer
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AGENT:

ARES CAPITAL CORPORATION, as Agent and a
Consenting Lender

By:  /s/ Penni Roll
Name:  Penni Roll
Title:  Authorized Signatory
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LENDERS:

CION ARES DIVERSIFIED CREDIT FUND,
as a Consenting Lender

By:  /s/ Joshua Bloomstein
Name:  Joshua Bloomstein
Title:  Authorized Signatory

ARES JASPER FUND, L.P.,
as a Consenting Lender

By:  /s/ Joshua Bloomstein
Name:  Joshua Bloomstein
Title:  Authorized Signatory

ARES ND CREDIT STRATEGIES FUND LLC,
as a Consenting Lender

By:  /s/ Joshua Bloomstein
Name:  Joshua Bloomstein
Title:  Authorized Signatory

ARES CREDIT STRATEGIES INSURANCE
DEDICATED SERIES INTERESTS OF THE SALI
MULTI-SERIES FUND, L.P.,
as a Consenting Lender

By:  /s/ Joshua Bloomstein
Name:  Joshua Bloomstein
Title:  Authorized Signatory

SA REAL ASSETS 20 LIMITED,
as a Consenting Lender

By:  /s/ Joshua Bloomstein
Name:  Joshua Bloomstein
Title:  Authorized Signatory
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PREMIA LV1 LTD.,
as a Consenting Lender

By:  /s/ Joshua Bloomstein            
Name:  Joshua Bloomstein
Title:  Authorized Signatory
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CONSENTING LENDERS:

GLADWYNE FUNDING LLC,
as a Consenting Lender

By: FS Energy and Power Fund, its sole member
By: FS/EIG Advisor, LLC, its investment adviser

By:  /s/ Eric Long
Name:  Eric Long
Title:  Authorized Person

By:  /s/ Andy Jamison
Name:  Andy Jamison
Title:  Authorized Person

HAMILTON FINANCE LLC,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Advisor

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact

EAF COMPLAN II - PRIVATE DEBT,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Asset Manager

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact
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CHEVRON MASTER PENSION TRUST,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Manager

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact

GGH US BL AMETRINE SUB-TRUST A SUB-TRUST
OF GUGGENHEIM AMETHYST TRUST,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Investment Manager

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact

GUGGENHEIM ENERGY & INCOME FUND,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Sub-Adviser

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact
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GUGGENHEIM FUNDS TRUST -
GUGGENHEIM FLOATING RATE
STRATEGIES FUND,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Investment Adviser

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact

GUGGENHEIM LOAN MASTER FUND, LTD.,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Manager

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact

GUGGENHEIM MM CLO 2018-1, LTD.,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Collateral Manager

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact

I.A.M. NATIONAL PENSION FUND,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Advisor

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact
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MAVERICK ENTERPRISES, INC,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Investment Manager

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact

GGH LEVERAGED LOAN FUND, A SERIES TRUST
OF MYL GLOBAL INVESTMENT TRUST,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Investment Manager

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact

GUGGENHEIM DEFENSIVE LOAN FUND,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Investment Manager

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact
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GUGGENHEIM U.S. LOAN FUND,
as a Consenting Lender

For and on behalf of BNY Mellon Trust
Company (Ireland) Limited under Power of Attorney

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact

GUGGENHEIM U.S. LOAN FUND II,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Investment Manager

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact

GUGGENHEIM U.S. LOAN FUND III,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Investment Manager

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact

SONOMA COUNTY EMPLOYEES’ RETIREMENT
ASSOCIATION,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Investment Manager

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact
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ZILUX FCP-SIF - ZILUX SENIOR LOANS GLOBAL,
as a Consenting Lender

By: Guggenheim Partners Investment Management, LLC as
Investment Manager

By:  /s/ Kevin M. Robinson
Name:  Kevin M. Robinson
Title:  Attorney-in-Fact

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as a Consenting Lender

By:  /s/ Manish Garg
Name:  Manish Garg
Title:  Vice President

WESTERN ASSET MANAGEMENT COMPANY, LLC,
as investment manager and agent on behalf of certain
COnsenting Lenders

By:  /s/ Adam Wright
Name:  Adam Wright
Title:  Manager, U.S. Legal Affairs
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EXHIBIT A

Amendment No. 1 to Intercreditor Agreement

[see attached]


