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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

DATE OF REPORT (Date of earliest event reported): My 7, 2013

Ensco plc

(Exact name of registrant as specified in its chaet)

England and Wales 1-8097 98-0635229
(State or other jurisdiction of
incorporation) (Commission File Number) (I.R.S. Employer Identification No.)

6 Chesterfield Gardens
London, England W1J 5BQ
(Address of Principal Executive Offices and Zip Cod)
Registrant’s telephone number, including area code44 (0) 20 7659 4660

Not Applicable
(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-kilis intended to simultaneously satisfy the §limbligation of the registrant
under any of the following provisions:

O  Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O  Soliciting material pursuant to Rule 14a-12 undherExchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule(l#) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rded{c) under the Exchange Act (17 CFR 240.13¢e-4(c)
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INFORMATION TO BE INCLUDED IN THE REPORT

ltem 1.01 Entry into a Material Definitive Agreement

On May 7, 2013, Ensco plc (the "Company") andutssidiary, Pride International, Inc., a Delawarepooation
("Pride"), entered into a Fourth Amended and Redt@redit Agreement (the "Bear Credit Facility"), with a syndicate of bar
that are parties thereto, Citibank, N.A., as Adstiraitive Agent, DNB Bank ASA, as Syndication Agdd¢utsche Bank
Securities Inc., HSBC Bank USA, NA and Wells FaBamk, National Association, as Co-Documentationgeand Citigroup
Global Markets Inc., DNB Markets, Inc., DeutschenB&ecurities Inc., HSBC Securities (USA) Inc., &dells Fargo Securitie
LLC, as Joint Lead Arrangers and Joint Book Mansiger

The 5-Year Credit Facility initially provides for&®2.0 billion senior unsecured revolving creditifiacto be used for
general corporate purposes. The 5-Year CreditiBab#s a five-year term, expiring May 7, 2018 (s@bto extension, as
provided for in the 5-Year Credit Facility), and emds and restates the Company's $1.45 billionyfeae-credit agreement with
the lenders and other parties signatory thereteshwhias scheduled to mature on May 12, 2016 (thier'B-Year Credit
Facility"), and the related Guaranty made by then@Gany in favor of Citibank, N.A (the "Prior Guargfjt Additionally, in
connection with the 5-Year Credit Facility, effeetiMay 7, 2013, the Company terminated its $450aniB64-day credit
agreement dated as of May 12, 2011 (the "Prior[3&¢-Credit Agreement”, together with the Prior 5a¥ €redit Facility and
the Prior Guaranty, the "Prior Credit FacilitiesThe description of the Prior Credit Facilities tained in the Company's annual
report on Form 10-K for the year ended DecembefB12 is incorporated herein by reference. No daripination fees were
payable in connection with the replacement or teatmon of the Prior Credit Facilities.

Advances under the 5-Year Credit Facility bearrggeat Base Rate or LIBOR plus, in each casepplicable margin
rate depending on the Company's credit rating. Arterepaid may be re-borrowed during the term. Cbhmpany is required to
pay a quarterly undrawn facility fee on the totaanitment, which also is based on the Companytitarating. In addition to
the Company, Pride may also borrow under the 5-Ceadit Facility.

The 5-Year Credit Facility contains customary lieitre covenants, including, among others, profobi on creating,
incurring or assuming certain liens; entering icgéotain merger arrangements; selling, leasingstearing or otherwise disposil
of all or substantially all of the Company's assetaking a material change in the nature of théness; and entering into certain
transactions with affiliates. The Company has thbtr subject to lender consent, to increase tienciboments under the 5-Year
Credit Facility to an aggregate amount of up tc$tllion.

The 5-Year Credit Facility contains customary repreations and warranties, including with respecaimong other
things, financial statements, litigation, anti-agotion laws, environmental matters, rig classifmag and subsidiaries.
Representations with respect to anti-corruptiorslavelude conducting business in compliance withUliK Bribery Act and the
United States Foreign Corrupt Practices Act.

The 5-Year Credit Facility contains customary psoais regarding events of default, which could lteawan
acceleration in amounts due, including among otlpeargment default, failure to comply with covenamtsiterial inaccuracy of
representation or warranty, bankruptcy or insolygmoceedings, cross-default to other debt obligeti change of control,
certain judgments and ERISA matters.

The foregoing description of the 5-Year Credit kgcdoes not purport to be complete and is quadifin its entirety by
reference to the 5-Year Credit Facility, a copyvbich is attached hereto as Exhibit 10.1.




Item 1.02  Termination of a Material Definitive Agreement

The discussion of the Prior Credit Facilities s®tH in response to Item 1.01 above is incorporhtrdin by reference.

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

The discussion of the 5-Year Credit Facility setifon response to Item 1.01 above is incorporhtréin by reference.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits
Exhibit
No. Description
10.1 Fourth Amended and Restated Credit Agreement, deted May 7, 2013, among Ensco plc and Pride

International, Inc., as Borrowers, the Banks nathedein, Citibank, N.A., as Administrative AgentNB

Bank ASA, as Syndication Agent, Deutsche Bank Seesirinc., HSBC Bank USA, NA and Wells Fargo
Bank, National Association, as Co-Documentationgeand Citigroup Global Markets Inc., DNB Markets
Inc., Deutsche Bank Securities Inc., HSBC Securiti¢SA) Inc. and Wells Fargo Securities, LLC, aistlo
Lead Arrangers and Joint Book Managers.




SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causedéeport to be signed
on its behalf by the undersigned hereunto duly@n#hld.

Ensco plc

Date: May 13, 2013 /sl ROBERT W. EDWARDS llI
Robert W. Edwards Il
Controller
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Exhibit
No. Description
10.1 Fourth Amended and Restated Credit Agreement, deted May 7, 2013, among Ensco plc and Pride

International, Inc., as Borrowers, the Banks nathedein, Citibank, N.A., as Administrative AgeniNB

Bank ASA, as Syndication Agent, Deutsche Bank Sgesirinc., HSBC Bank USA, NA and Wells Fargo
Bank, National Association, as Co-Documentationmtgeand Citigroup Global Markets Inc., DNB Markets
Inc., Deutsche Bank Securities Inc., HSBC Secur(fi¢SA) Inc. and Wells Fargo Securities, LLC, astlo
Lead Arrangers and Joint Book Managers.
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FOURTH AMENDED AND RESTATED CREDIT AGREEMENT

Dated as of May 7, 2013

ENSCO PLC, an English public limited company (théPdrent”), PRIDE INTERNATIONAL, INC., a Delawal
corporation and an indirect wholly-owned Subsidiafythe Parent (“_Pridé), any Subsidiary of the Parent that becom
Borrower in accordance with Section 5.1the BANKS party hereto, CITIBANK, N.A., as Admatiative Agent, DNB BANI
ASA, as Syndication Agent, DEUTSCHE BANK SECURITIHSC., HSBC BANK USA, NA and WELLS FARGO BANI
NATIONAL ASSOCIATION, as C-Documentation Agents, and CITIBANK, N.A., DNB BANKSA, NEW YORK BRANCH
DEUTSCHE BANK AG NEW YORK BRANCH, HSBC BANK USA, NAand WELLS FARGO BANK, NATIONAI
ASSOCIATION, each as an Issuing Bank, agree asvist

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

SECTION 1.01. _Certain Defined Term#\s used in this Agreement, the following termsalkhave the followin
meanings (such meanings to be equally applicalibetto the singular and the plural forms of the edefined):

“ Administrative Agent’ means Citibank, N.A., in its capacity as Adminggive Agent pursuant to Article VIl
and such term shall include any successor to sutity @ such capacity pursuant to Section 8.09

“ Administrative Questionnaire” means an Administrative Questionnaire in a form pagd by the
Administrative Agent.

“ Advance” means an advance by a Bank to a Borrower purdoaBection 2.0%1as divided or combined frc
time to time as contemplated in the definition lead Borrowing) and refers to a Base Rate Advamrca LIBOR Advance (eax
of which shall be a “ Typ&of Advance).

“ Affected Bank” has the meaning specified in Section 2.11

“ Affiliate " means, as to any Person, any other Person thattldiror indirectly, through one or ma
intermediaries, controls, is controlled by, or idar common control with, such Person. A Persoil beadeemed to “control”
another Person if the controlling Person possesties;tly or indirectly, the power to direct or cguthe direction of tt
management or policies of the controlled Persoretiadr through ownership of capital stock, secwitfmrtnership interests
other ownership interests, by contract or otherwise

“ Agent's Group’ has the meaning specified_in Section 8.02(b)

“ Agreement” means this Fourth Amended and Restated Credit Aggpe as amended, supplemente
modified from time to time.




“ Applicable Lending Office’ means, with respect to each Bank, such Baikdmestic Lending Office in t
case of a Base Rate Advance and such Bank’s Elmodl@inding Office in the case of a LIBOR Advance.

“ Applicable Margin” means, (a) for any Interest Period for any LIBORv&atce, the percentage per annun
forth in the Pricing Schedule under the heading pligable Margin for LIBOR Advancesfor the relevant Rating Categt
applicable from time to time and (b) for any BasdeRAdvance, the percentage per annum set fottieiRricing Schedule unc
the heading “Applicable Margin for Base Rate Adwsidor the relevant Rating Category applicable frometito time. An
Applicable Margin determined pursuant to this dé&bn shall change when and as the applicable B&imtegory changes.

“ Approved Electronic Communicatiorismeans each Communication that any Loan Party igatbd to, c
otherwise chooses to, provide to the Administrathgent pursuant to any Loan Document or the trarmae contemplate
therein, including any financial statement, finah@nd other report, notice, request, certificatd ather information materi
provided, however, that, solely with respect to deliveryaofy such Communication by any Loan Party to thenifaibstrative
Agent and without limiting or otherwise affectingther the Administrative Agerd’ right to effect delivery of su
Communication by posting such Communication toAlpproved Electronic Platform or the protectionsoafied hereby to ti
Administrative Agent in connection with any suctspiog, “Approved Electronic Communicatioshall exclude (a) any notice
borrowing, letter of credit request, swing loan uest, notice of conversion or continuation, and ather notice, demar
communication, information, document and other migteelating to a request for a new, or a conwrsof an existing
Borrowing, (b) any notice pursuant to Section 2288 any other notice relating to the payment of aitycipal or other amou
due under any Loan Document prior to the scheddégd therefor, (c) all notices of any Default okt of Default and (d) al
notice, demand, communication, information, docunaer other material required to be delivered tsfaany of the conditior
set forth in_Article lllor any other condition to any Borrowing or othetemsion of credit hereunder or any condition preced
the effectiveness of this Agreement.

“ Approved Electronic Platforrithas the meaning specified in Section 9.18(a)

“ Approved Fund’ means any Fund that is administered or managed)tsy Bank, (b) an Affiliate of a Bank
(c) an entity or an Affiliate of an entity that aiinsters or manages a Bank.

“ Assignment and Acceptandemeans an assignment and acceptance entered irdoBayk and an Eligib
Assignee, and accepted by the Administrative Agedtthe Issuing Banks, in substantially the forrExhibit E.

“ Bankruptcy Cod€' means Title 11 of the United States Code, as nohecgafter in effect, or any succe:
thereto.

“ Banks” means the lenders listed on the signature pagesfrand each Eligible Assignee that becomes a
party hereto pursuant to Section 2,1%ection 2.19(3, Section 2.22(cdr Section 9.06( other than any such Person that ce
to be a party hereto pursuant to Section 2 282(c)or 9.06(a).

“ Base Rat€ means, for any period, a fluctuating interest pgeannum as shall be in effect from time to t
which rate per annum shall at all times be equ#techighest of:

(a) the rate of interest announced publicly tiy Administrative Agent in New York, New York, frotime to time, &
its base rate;




(b) the sum of ¥ of one percent per annum plegederal Funds Rate in effect from time to tiave)

() 1% plus the rate per annum equal to (i)Bnéish Bankers Association LIBOR Rate (* BBA LIBOR (or any
successor thereto), as published by Reuters (sudh publication is unavailable, such other comra#ycavailable sourc
providing quotations of BBA LIBOR (or any successioereto) as designated by the Administrative Ademrn time to time
determined daily on each Business Day at approgimatl:00 a.m., London time, for Dollar depositshna term of one mont
or (ii) if such rate is not available at such tifoe any reason, the rate per annum at which deposiDollars are offered by t
principal office of the Administrative Agent in Ldon, England to prime banks in the London interbasakket determined da
on each Business Day at approximately 11:00 A.Mnflon time), in an amount substantially equal ®@amount in question f
a term of one month.

“ Base Rate Advancemeans an Advance which bears interest as proviu&gction 2.05(x

“ Base Rate Borrowin§ymeans a Borrowing comprised of Base Rate Advances

“ Borrower Counterpart means the Borrower Counterpart to this Agreenseifistantially in the form dgxhibit

E hereto.

“ Borrowers” means, collectively, the Parent and Pride and e#uodr Affiliate of the Parent that become
Borrower in accordance with Section 5drlthat otherwise executes a Borrower Counterpart.

“ Borrowing ” means a borrowing hereunder consisting of Advaitdabhe same Type to the same Borrc
made on the same day by the Banks and, in theadddBOR Advances, having the same Interest Penwdyidedthat (a) al
Base Rate Advances outstanding at any time stek#fter be deemed to be one Borrowing, and (hesutm the limitations i
Section 2.02(3 as to the number of permitted Interest Periodssabject to the provisions of Sections 2,@/08and 2.11, or
the last day of an Interest Period for a Borrowéogprised of LIBOR Advances, such Borrowing maydbhéded ratably to forr
multiple Borrowings comprised of LIBOR Advances ffwihe result that each BaskAdvance as a part of each such mul
Borrowing is proportionately the same as its Adwaas a part of such divided Borrowing) or combimeéth all or a ratabl
portion of the Base Rate Advances or all or a tatpbrtion of one or more other Borrowings, thestest Period for which al
ends on such day, to form a new Borrowing compridedBOR Advances, such division or combinationb® made by noti
from the applicable Borrower given to the Admiragive Agent not later than noon on the third Busin®ay prior to tF
proposed division or combination specifying theedat such division or combination (which shall b&8asiness Day) and
other relevant information (such as the Borrowi(@sportions thereof) to be divided or combined; thspective amounts of
Borrowings resulting from any such division, thdewant Interest Periods, the amount of the Base Ralvances or oth
Borrowings (or portions thereof) to be so combiaed such other information as the AdministrativeAigmay request), but
no event shall any Borrowing resulting from, or egening after, any such division or combination essl than $10,000,000, ¢
in all cases each Bar&kAdvances as a part of each such combined, rasoltaemaining Borrowing shall be proportionattig
same as its Advances as a part of the relevanb®orgs prior to such division or combination. Edatrrowing comprised of
Type of Advance shall be that * Typef Borrowing.

“ Business Day means (a) any day of the year except Saturday,eyusatl any day on which banks are reqt
or authorized to close in New York, New York or ltan, Texas and (b) if the applicable Business igégtes to any LIBO
Advances, any day which is a “Business Day” desttiin




clause (a)and which is also a day for trading by and betwesanks in the London interbank Eurodollar market.

“ Cash Collateralizé means, in respect of an obligation, provide andgee(as a first priority perfected secu
interest) cash collateral in Dollars, at a locatod pursuant to documentation in form and substasasonably satisfactory
the Administrative Agent (and_* Cash Collateraliaat’ and “ Cash Collaterdl shall have corresponding meanings).

“ Change in Law” means the occurrence, after the date of this Ageegnof any of the following: (a) tl
adoption or taking effect of any law, rule, regidator treaty, (b) any change in any law, rule,utaon or treaty or in tt
administration, interpretation, implementation ppkcation thereof by any governmental authoritgnttal bank or comparal
agency or (c) the making or issuance of any requelst, guideline or directive (whether or not hayithe force of law) by ai
governmental authority, central bank or comparalglency; providethat notwithstanding anything herein to the comtréx) the
Dodd+rank Wall Street Reform and Consumer Protectionafvd all requests, rules, guidelines or directieseunder or issu
in connection therewith and (y) all requests, rutgsdelines or directives promulgated by the Beorkdnternational Settlemen
the Basel Committee on Banking Supervision (or smgcessor or similar authority) or the United $taie foreign regulato
authorities, in each case pursuant to Basel I&jIsh each case be deemed to be a “Change in Laeggrdless of the d¢
enacted, adopted or issued.

“ Change of Control means (a) any “personag such term is used in Sections 13(d) and 14(t)eoExchanc
Act) is or becomes the “beneficial owner” (as definn Rules 13 d-3 and 135def the Exchange Act), directly or indirectly,
more than 50% of the total voting power of the ¥YgtiStock of the Parent, (b) during any period ab {®) consecutive yea
individuals who at the beginning of such periodstiinted the Board of Directors of the Parent (tbgewith any new directc
whose election by such Board of Directors or whaoaination for election by the shareholders of Rlagent was approved b
vote of the majority of the Directors of the Partren still in office who were either directorstiaé beginning of such period
whose election or nomination for election was prasly so approved) cease for any reason to cotestitmajority of the Boa
of Directors of the Parent then in office, or (ay@orrower (other than the Parent) or Guarantail sflease to be wholly owne
directly or indirectly, by the Parent.

“ Co-Documentation Agents means each of Deutsche Bank Securities Inc., HSBGKBRISA, NA, and Wel
Fargo Bank, National Association.

“ Code” means the Internal Revenue Code of 1986 as amdraladime to time, or any successor Federa
code, and any reference to any statutory provisiotine Code shall be deemed to be a referenceyt@@ctessor provision
provisions.

“ Commitment” means, with respect to each Bank, the amountopgbsite such Bank’ name on tf
Commitment Schedule as its “Commitment; if such Bank has entered into any Assignmedt Acceptance or increased
Commitment pursuant to Section 2.18e amount set forth for such Bank as its Comitinin the Register maintained by
Administrative Agent pursuant to Section 9.06(@s such amount may be adjusted pursuant tooBe2til5, Section 2.16
Section 2.21 Section 2.22r Section 7.01

“ Commitment Schedulé means the Schedule identifying each Banommitment as of the Effective D
attached hereto and identified as such.

“ Communications” means each notice, demand, communication, infoomatlocument and other mate
provided for hereunder or under any other Loan Doent or otherwise transmitted

-4-




between the parties hereto (excluding those s@eipng the Loan Parties and their Affiliates) relgtio this Agreement, t
other Loan Documents, any Loan Party or its Affds or the transactions contemplated by this Agese or the other Loi
Documents including, without limitation, all Appred Electronic Communications.

“ Consolidated’ refers to the consolidation of the accounts ofRheent and its Subsidiaries in accordance
GAAP.

“ Consolidated Debt means, as of any date of determination thereohawitduplication, the aggregate princ
amount of all then outstanding (a) indebtedness athdr obligations of the Parent and its Consaida®ubsidiaries for tl
repayment of money borrowed, including the unreirabd amount of any drawings under letters of criedited for the accot
of the Parent or any of its Consolidated Subsid&rfb) obligations of the Parent and its Constaidi&ubsidiaries as lessee ul
capital leases, (c) letters of credit other thaete of credit issued in the ordinary course o$ibeiss supporting nabebi
obligations (e.g., bid bonds and performance gu@sincurred under drilling contracts, vessel tiomarters, or other forms
service agreement in the ordinary course of bus)néd) without duplication, guaranties by the Raend any of its Consolidat
Subsidiaries of payment or collection of any obiigas described in _clauses fhyough_(c)above of any other Person, and
without duplication, all Other Obligations of thearent and its Consolidated Subsidiaries, in ead®e aetermined on
consolidated basis in accordance with GAAP as ah sdate;_providedhat, “Consolidated Debtshall not include ar
indebtedness with respect to which cash or caslvaguats in an amount sufficient to repay in fuiketprincipal and accru
interest on such indebtedness has been escrowedhaitrustee or other depository for the bendfthe note holders in resp:
of such indebtedness but only to the extent thegiming constitutes a complete defeasance of sulebiadness pursuant to
applicable agreement governing such indebtedness.

“ Consolidated Intangible Assetameans, as of any date of its determination forRteent and its Consolida
Subsidiaries that are Restricted Subsidiariesraited on a consolidated basis, all assets of Bachons that are considere
be intangible assets under GAAP.

“ Consolidated Shareholdérgquity ” means, as of any date of determination for therfPanmed its Consolidat
Subsidiaries that are Restricted Subsidiariesyadied on a consolidated basis, shareholdsgaity as of that date determine:
accordance with GAAP; providedthat for purposes of Section 6.01Consolidated Shareholders’ Equitghall be determine
for the Parent and all of its Consolidated Subsieisa

“ Consolidated Subsidiary means a Subsidiary of the Parent whose accountoasslidated with the Pareni
accordance with GAAP.

“ Consolidated Tangible Net Worthmeans, as of any date of determination, for theand its Consolidat
Subsidiaries that are Restricted Subsidiariesaéted on a consolidated basis, Consolidated Shhatets’ Equity on such da
minus Consolidated Intangible Assets on such diaiermined in accordance with GAAP.

“ Convert”, “ Conversion” and “ Converted' each refers to a conversion of Advances or a Bongwf one
Type into Advances or a Borrowing of another Tya®the case may be, pursuant to Section 23¥ttion 2.08 Section 2.10
(b) or Section 2.11

“ Credit Extensiong means, with respect to any Bank (a) the aggregateiat of outstanding Advances owe
such Bank, plus (b) such Bank’s Ratable Portioout$tanding Letter of Credit Liabilities.
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“ Debt” means, in the case of any Person, (a) indebtedfassh Person for borrowed money, (b) obligatiof
such Person evidenced by bonds, debentures, nowmitar instruments, (c) obligations of such Perso pay the deferr
purchase price of property or services (other thecounts payable arising in the ordinary courséusiness and payable
customary terms), (d) obligations of such Persoddliver property or services for which prepaymbas been made, to -
extent reflected as a liability pursuant to GAAB) Mmonetary obligations of such Person as lessderurases that are,
accordance with GAAP, recorded as capital leagesyithout duplication, all letters of credit isslidor the account of su
Person or as to which such Person has any reimbargeobligation, whether or not drawn, (g) net gétions of such Pers
under any interest rate, currency, commodity oreotswap, cap or collar or under any other derieatitransaction, (
obligations of such Person created or arising uadgrconditional sale or other title retention &gnent with respect to prope
acquired by such Person (even though the rightsemeédies of the seller or lender under such ageaein the event of defa
are limited to repossession or sale of such prgpdi} obligations of such Person under direcinalirect guaranties in respect
and obligations (contingent or otherwise) to pusehar otherwise acquire, or otherwise to assureditor against loss in resp
of, indebtedness or obligations of others of thedgireferred to in_clauses (#rough (i)or clause (k)of this definition, (j
indebtedness or obligations of others of the kirederred to in clauses (#)rough_(i)or clause (k)of this definition secured |
any Lien on or in respect of any property of suelsBn, (k) all liabilities of such Person in redpaicunfunded vested bene
under any Plan or Multiemployer Plan, except togktent an ERISA Affiliate has paid such liabilgtievithin the time prescrib
by law, and (I) without duplication, all Other Odpitions of such Person; providefbr clarity, that “Debt’shall not include trac
payables and accrued expenses arising in the oydowurse of business, deferred taxes, obligat@smumed or liabilitie
incurred under drilling contracts, vessel time oda@r or other forms of service agreement in thénargt course of business (e
bid bonds and performance guaranties), or prefesteck with no mandatory redemption feature; predifiirther that, “Debt”
shall not include any indebtedness with respeathi@ch cash or cash equivalents in an amount safficto repay in full th
principal and accrued interest on such indebtedhaseen escrowed with the trustee or other deppgor the benefit of tk
note holders in respect of such indebtedness byt tonthe extent the foregoing constitutes a conepldefeasance of sL
indebtedness pursuant to the applicable agreenmmriging such indebtedness; providedther that, solely for purposes
Section 5.1%including, without limitation, in respect of alalculations made by reference_to Section 5.a4d_Section 28f the
Guaranty, “Debt” shall not include any intercompdsbt owing to the Parent or any Restricted Suasydi

“ Declining Bank” is defined in_Section 2.22(b)

“ Default” means an event which, with the giving of noticdapse of time or both, would constitute an Evafnt
Default.

“ Defaulting Lender’ means at any time, subject to Section 8.18) any Bank that has failed for two or nr
Business Days to (i) comply with its obligationsden this Agreement to make an Advance unless swtk Biotifies th
Administrative Agent and the Borrowers in writirfgat such failure is the result of such Banletermination that one or m
conditions precedent to funding (each of which @orks precedent, together with any applicable diefashall be specifical
identified in such writing) has not been satisf@md(ii) make a payment to any Issuing Bank in respdé a Letter of Crec
reimbursement obligation or make any other paynernthe Administrative Agent, any Issuing Bank oy aither Lender du
hereunder (including in respect of its participatia Letters of Credit); providethat if such Bank has failed for at least
Business Days to comply with any funding obligatidre Parent may declare such Bank to be a Defgultender in a writte
notice to the Administrative Agent, (b) any Banlttinas notified the Administrative Agent, the Pammnthe Issuing Banks
writing, or has stated publicly, that it does natend to comply with its funding obligations herdan (unless such writing
public statement relates to




such Bank’s obligation to fund an Advance hereuradet states that such position is based on suck’ 8aetermination that
condition precedent to funding (which conditionqeéent, together with any applicable default, shalspecifically identified |
such writing or public statement) cannot be sa&ilfior generally under other agreements in whielxténds credit, (c) any Ba
that has, for three or more Business Days aftettemrirequest of the Administrative Agent or thedpayr failed to confirm i
writing to the Administrative Agent and the Par#mdt it will comply with its funding obligations heunder (provided that st
Bank will cease to be a Defaulting Lender pursuarthis_clause (ciipon the Administrative Agent’s and the Pareméceipt ¢
such written confirmation), or (d) any Bank witlspect to which a Lender Insolvency Event has oecuand is continuing wi
respect to such Bank or its Parent Company (proyioheeach case, that neither the reallocatiorunéling obligations provide
for in Section 2.21as a result of a Bank’s being a Defaulting Lendar the performance by Ndbefaulting Lenders of su
reallocated funding obligations will by themsehasise the relevant Defaulting Lender to become mD&faulting Lender
Any determination by the Administrative Agent tlaaBank is a Defaulting Lender under any of clafagtrough_(d)above wil
be conclusive and binding absent manifest errad, sarch Bank will be deemed to be a Defaulting Ler{dabject toSectiot
8.15) upon notification of such determination by thernfidistrative Agent to the Parent, the Issuing Baaksl the Banks, exce
as set forth in the proviso to clausedhpve.

“ Distribution ” means any direct or indirect dividend, distributionother payment of any kind or chara
(whether in cash, securities or other propertyjr{agspect of any Equity Interest of the Parerdmy of its Subsidiaries or to
holders, as such, of any Equity Interest of theeRaor any of its Subsidiaries (including pursuang merger or consolidation)
(b) in consideration for or otherwise in connectigith any retirement, purchase, redemption or oteguisition of any Equi
Interest of the Parent or any of its Subsidiaries.

“ Dollars” and “ $” means lawful money of the United States of Americ
“ Domestic Lending Officé means, with respect to any Bank, the office afftsBank specified as itdbmestis

Lending Office”in its Administrative Questionnaire or in the Assigent and Acceptance pursuant to which it becaBank o
such other office of such Bank as such Bank maw fiime to time specify to the Parent and the Adstiative Agent.

“ Effective Date” has the meaning set forth in Section 3.01
“ Ell_ " means ENSCO International Incorporated, a Delavearporation.

“ Eligible Assigne€’ means (a) any Bank, (b) any Affiliate of any Ba(®, an Approved Fund and (d) with
consent (not to be unreasonably withheld) of thenfiktrative Agent and, if no Event of Default ggisthe Parent, any ott
commercial bank or financial institution not cowettey clause (a) clause (bpr clause (cpf this definition;_providedhowever,
that, with respect to a proposed assignment, thenPahall be deemed to have consented to sudmnassint unless it shall obj
by written notice to the Administrative Agent withlO Business Days after having received writteticadn hard copy or t
facsimile of such assignment; and providedher that neither the Parent nor any of its 8libges nor other Affiliates of tt
Parent shall be an Eligible Assignee.

“ Environment” has the meaning set forth in 42 U.S.C. § 960&alefined on the date of this Agreement, and
Environmental means pertaining or relating to the Environment.

“ Environmental Law” means any law, statute, ordinance, rule, regulatoder, decision, decree, judgm
permit, license, authorization or other agreeme@@vernmental Requirement arising
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from, in connection with or relating to the poltni protection or regulation of the Environmentleg protection or regulation
health or safety, whether the foregoing are requinepromulgated by any government or agency oeradfuthority of or in th
United States (whether local, state, or federalpmwy foreign country or subdivision thereof, incghgl those relating to tl
disposal, removal, remediation, production, starirgfining, handling, transferring, processing,yaing or transporting of «
exposure to any material or substance, wherevatddc

“ EPA " means the United States Environmental Protecdigency or any successor thereto.

“ Equity Interest” means as to any Person, any capital stock, pahipergerest, membership interest or o
equity interest in such Person, or any warranipapr other right to acquire any Equity Interessuch Person.

“ ERISA " means the Employee Retirement Income Security At8@4, as amended from time to time, and
successor statute of similar import, together Withregulations thereunder, as in effect from timméme.

“ ERISA Affiliate " means any trade or business (whether or not incatga) which is a member of a grouj
which the Parent is a member and which is undemoamcontrol within the meaning of the regulatiomsler Section 414 of tl
Code.

“ ERISA Liabilities” means at any time the minimum liability with respecPlans which would be requirec
be reflected at such time as a liability on the €bbdated balance sheet of the Parent and its idassd Subsidiaries unc
paragraphs 36 and 70 of Statement of Financial éuog Standards No. 87, as such Statement may fioen to time b
amended, modified or supplemented, or under angessor statement issued in replacement thereof.

“ Eurocurrency Liabilities' has the meaning assigned to that term in Regul&tiohthe Federal Reserve Bo:
as in effect from time to time.

“ Eurodollar Lending Office” means, with respect to any Bank, the office of sBemk specified as i
“Eurodollar Lending Office”in its Administrative Questionnaire or in the Assigent and Acceptance pursuant to whic
became a Bank (or, if no such office is specifiesiDomestic Lending Office) or such other officesoch Bank as such Bg
may from time to time specify to the Parent andAleninistrative Agent.

“ Events of Default has the meaning specified in Section 7.01

“ Excepted Entitie$ has the meaning specified in Section 6.04

“ Exchange Act means the Securities Exchange Act of 1934, asdet:

“ Excluded Taxe$ means any of the following Taxes imposed on or wepect to a Recipient or required t
withheld or deducted from a payment to a Recipiéaf:Taxes imposed on its income, branch profig anchise Taxes
imposed by the jurisdiction under the laws of whioh by a jurisdiction under the laws of a politisabdivision of which) suc
Recipient is organized or any political subdivistbereof and, in the case of each Bank, imposédt] by the jurisdiction of suc
Bank’s Applicable Lending Office or any political subidion thereof (ii) that are Other Connection Tax&3,in the case of
Bank, U.S. federal withholding Taxes imposed on am® payable to or for the account of such Bank weéspect to &
applicable interest in an Advance or Commitmenspant to a law in effect on the date on which (i)
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such Bank acquires such interest in the Advanc&oarmitment or becomes a party to this Agreemehefdhan pursuant to
assignment request by the Parent under Section)21ii) such Bank changes its Applicable Lend@ffice, except in eac
case to the extent that, pursuant to Section 2atBounts with respect to such Taxes were payadtbler¢o such Banlk assignc
immediately before such Bank became a party hareto such Bank immediately before it changed jifgliaable lending office
(c) Taxes attributable to such Recipient’s failtmecomply with_Section 2.13(fand (d) any U.S. federal withholding Ta
imposed under FATCA.

“ Existing Credit Agreement means the Third Amended and Restated Credit Agneedested as of May 1
2011 among the Parent, Ell, ENSCO Universal LimiedSCO Offshore International Company, Pride, @tidernational Ltd
Ensco Global IV Ltd. (f/k/a Pride Global Ltd.), altNSCO Overseas Limited, as borrowers, Ell, theRarENSCO Glob.
Limited, ENSCO United Incorporated, Pride, and EMBRvestments LLC, as guarantors, the banks padyeto, Citibanl
N.A., as administrative agent, Deutsche Bank Sgesrinc., as syndication agent, and certain o#lgemts and arrangers ps
thereto.

“ Expiration Date’ means, for any Letter of Credit, the later of (@ Stated Expiry Date of such Letter of Cr
or such earlier date, if any, on which such LetieCredit is permanently cancelled in writing by thpplicable Borrower, tl
beneficiary thereof and each transferee, if amgrebf, (b) if any Extension Event referred to iaude (apf the definition herei
of Extension Event shall occur in respect of sueltdr of Credit, the date on which any Issuing Bahdll receive an opinit
from its counsel to the effect that a final and aygmealable judgment or order has been renderesswed either terminating |
order, injunction or other process or dearegtraining such Issuing Bank from paying undehduetter of Credit or permanen
enjoining such Issuing Bank from paying under suetier of Credit, and (c) if any Extension Everieread to in_clause (f
the definition herein of Extension Event shall acturespect of such Letter of Credit, the dateadmch any Issuing Bank sh
receive an opinion from its counsel to the efflet such Issuing Bank has no further liability unslech Letter of Credit.

“ Extending BankK is defined in_Section 2.22(b)

“ Extension Effective Dateis defined in_Section 2.22(d)

“ Extension Event means, in respect of any Letter of Credit, thaarat time either (a) the applicable Isst
Bank shall have been served with or otherwise Ibgested to a court order, injunction or other psscer decree restraining
seeking to restrain such Issuing Bank from payimgamount under such Letter of Credit and eitheth@re has been a draw
under such Letter of Credit which such Issuing Baugkild otherwise be obligated to pay or (ii) that8d Expiry Date of sui
Letter of Credit has occurred but the right of bemeficiary or transferee to draw under such LetteCredit has been extenc
past such date in connection with the pendenchefelated court action or proceeding; or (b) thedbiciary or transferee st
have made a demand, on or prior to the Stated ¥Xate of such Letter of Credit, to the effect ttted Stated Expiry Date
extended or that the value of such Letter of Crbditheld for the account of the beneficiary or ¢faree, in either case un
circumstances in which the applicable Issuing Baray incur liability or loss if such Issuing Banketonot comply with suc
demand, and either (i) the applicable Borrowerldieale failed to authorize the applicable IssuiramBto so extend the Sta
Expiry Date within three banking days after suckuisg Bank shall have notified such Borrower oftsgdemand or (i) tr
applicable Issuing Bank shall in its sole discretitecline to extend such Stated Expiry Date.

“ EATCA " means Sections 1471 through 1474 of the Code, e afate of this Agreement (or any amende
successor version that is substantively compaiaidenot materially more onerous to
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comply with), any current or future regulationsafficial interpretations thereof and any agreememntered into pursuant
Section 1471(b)(1) of the Code.

“ ECPA " means the United States Foreign Corrupt Practic¢®#1977, as amended, including any subord
legislation thereunder.

“ Federal Funds Rate means, for any day, a fluctuating interest rate gaamum equal for such day to
weighted average of the rates on overnight Fedenals transactions with members of the Federal iRes®ystem arranged
Federal funds brokers, as published for such dayif(euch day is not a Business Day, for the neeceding Business Day)
the Federal Reserve Bank of New York, or, if suatle is not so published for any day which is a Bess Day, the average of
quotations for such day on such transactions redddy the Administrative Agent from three Fedeualds brokers of recogniz
standing selected by it.

“ Federal Reserve Boardmeans the Board of Governors of the Federal Re&ystem, or any federal agenc
authority of the United States from time to timeseeding to its function.

“ Eee Letters” means (a) the Active Arranger Fee Letter datedfa&poil 16, 2013 among the Borrowe
Citigroup Global Markets Inc. and DNB Markets, Ing) the Passive Arranger Fee Letter dated aspoil A6, 2013 among tl
Borrowers, Deutsche Bank Securities Inc., DeutdBhek AG New York Branch, Wells Fargo Securities,d land HSB(
Securities (USA) Inc. and (c) the Administrative el Fee Letter dated as of April 16, 2013 amongBbaowers, Citibanl
N.A. and Citigroup Global Markets In

“ Foreign Bank’ means a Bank which is not a U.S. Person.

“ Fund " means any Person (other than a natural Person)sti{at will be) engaged in making, purchas
holding or otherwise investing in commercial loamsl similar extensions of credit in the ordinaryrse of its activities.

“ GAAP " means United States generally accepted accountingigles and policies as in effect from time
time.

“ Governmental Requirements means all judgments, orders, writs, injunctionscrees, awards, lav
ordinances, statutes, regulations, rules, franshipermits, certificates, licenses, authorizatiansl the like and any ott
requirements of any government or any commissioardy court, agency, instrumentality or politicabdivision thereof.

“ Guaranties’ means (a) the guaranty agreement executed by anerer Guarantors in the form attached he
as Exhibit Gin favor of the Administrative Agent for the beredif the holders of Obligations and (b) any otheamnt
agreements or joinders or supplements thereto ety any Guarantor in favor of the Administrativgent for the benefit «
the holders of Obligations, in each case as amesd@plemented, and otherwise modified from timéne.

“ Guarantors’ means each Affiliate of the Parent that execat€@uaranty in accordance with Section St tha
otherwise executes a Guaranty.

“ Hazardous Materials means (a) any substance or material identified l@@zardous substance pursuant tc
Environmental Law, (b) any substance or materigul@ed as a hazardous or solid waste pursuamydeavironmental Lav
and (c) any other material or substance regulateémuany
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Environmental Law. “Hazardous Materiaksfiall include pollutants, contaminants, toxic sabses, radioactive materials, refi
products, natural gas liquids, crude oil, petroleand petroleum products, polychlorinated bipheayld asbestos.

“ Illeqgality Event” has the meaning specified in Section 2.11

“ Increase Effective Datehas the meaning specified_in Section 2.19. (b)

“ Indemnified Partie$ has the meaning specified in Section 9.04(c

“ Indemnified Taxes means (a) Taxes, other than Excluded Taxes ant ¢the extent not otherwise descri
in clause (a), Other Taxes.

“ Insufficiency” means, with respect to any Plan, the amount, if Bpywhich the present value of the acci
benefits under such Plan exceeds the fair marteé\d the assets of such Plan allocable to sunkfiis.

“ Interest Period’ means, with respect to each LIBOR Advance compyigart of the same Borrowing,
period commencing on the date of such Advance erdate of the Conversion of any Advance into (@ thvision o
combination of any Borrowing resulting in) such Aae and ending on the last day of the period teeldny the applicab
Borrower pursuant to the provisions below and,ghfter, each subsequent period commencing onshdds of the immediate
preceding Interest Period and ending on the lagibfiéhe period selected by the applicable Borropuisuant to the provisio
below. The duration of each such Interest Periadl &8 one, two, three or six months (or, as to kgrest Period, such otl
period as the applicable Borrower and the Banks awgge to for such Interest Period), in each caseeapplicable Borrow
may, upon notice received by the Administrative itgeot later than noon (New York City time) on third Business Day pri
to the first day of such Interest Period (or, asng Interest Period, at such other time as théicatybe Borrower and the Bar
may agree to for such Interest Period), selectiigealthat:

(a) Interest Periods commencing on the samefdat&dvances comprising part of the same Borrowshgll be of th
same duration;

(b) whenever the last day of any Interest Pewodld otherwise occur on a day other than a Bgsimay, the last d.
of such Interest Period shall be extended to ooouthe next succeeding Business Day, provithed if such extension wot
cause the last day of such Interest Period to doctire next following calendar month, the last déyguch Interest Period sk
occur on the immediately preceding Business Day;

(c) any Interest Period which begins on the Bastiness Day of a calendar month (or on a dawfach there is n
numerically corresponding day in the calendar mantthe end of such Interest Period) shall encherlast Business Day of
last calendar month in such Interest Period;

(d) no Interest Period may end after the TertioneDate; and

(e) the applicable Borrower may not select angrest Period if any Event of Default exists.

“ Investment” means, as applied to any Person, any direct oreicid{a) purchase or other acquisition by

Person of any Equity Interest or Debt of any otRerson, (b) loan or advance made by such Persanytmther Person, |
guaranty, assumption or other incurrence of ligbBly such Person of
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or for any Debt or other obligation of any otherd®a, (d) creation of any Debt owed to such Pelsoany other Person, or
capital contribution or other investment by suclsBe in any other Person. The amount of any Investrehall be the origin
cost of such Investment pltise cost of all additions thereto, without any athuents for increases or decreases in value, tg-wri
ups, write-downs or write-offs with respect to slichestment or interest earned on such Investment.

“Issuing Bank’ means (a) each of Citibank, N.A., DNB Bank ASA, N¥éark Branch, Deutsche Bank AG N
York Branch, HSBC Bank USA, NA and Wells Fargo Bahlational Association and (b) any other Bank thagtees with tF
Borrowers and the Administrative Agent to act adssmuing Bank, in each case in its capacity assamer of Letters of Cre
hereunder.

“ Joint Lead Arrangers means, collectively, Citigroup Global Markets INDNB Markets, Inc., Deutsche Be
Securities Inc., HSBC Securities (USA) Inc. and M/EBrgo Securities, LLC.

“ Lender_Insolvency Event means, with respect to any Bank, that (a) such Banits Parent Company
insolvent, or is generally unable to pay its deddsthey become due, or admits in writing its irigbtio pay its debts as th
become due, or makes a general assignment forethefibof its creditors, or (b) such Bank or itgétd Company is the subj
of a bankruptcy, insolvency, reorganization, liqatidn or similar proceeding, or a receiver, trustamnservator, intervenor
sequestrator or the like has been appointed fdr Bank or its Parent Company, or such Bank or @i Company has tak
any action in furtherance of or indicating its cemisto or acquiescence in any such proceedingpmiament.

“ Letter of Credit” means each letter of credit issued by any IssBiagk pursuant to Section 2.18s extende
or otherwise madified by any Issuing Bank from titodime.

“ Letter of Credit Liabilities” means, at any time, the aggregate amount of allawrd portions of outstandi
Letters of Credit at such time (after giving effégtany step up provision or other mechanism faraases, if any) pluthe
aggregate amount of all drawings under Lettersreti€ which are unpaid at such time.

“ L/C Related Documentshas the meaning specified in Section 2.18(g

“LIBO Rate” means, for any Interest Period for each LIBOR Adeacomprising part of the same Borrow
(a) the BBA LIBOR (or any successor thereto), ablipned by Reuters (or if such publication is urikde, such othe
commercially available source providing quotatiooE BBA LIBOR (or any successor thereto) as desigshaby thi
Administrative Agent from time to time) at approxtely 11:00 a.m. (London time) two Business Day®rpto the
commencement of such Interest Period, for Dollgyodds (for delivery on the first day of such Iesr Period) with a ter
equivalent to such Interest Period; or (b) if sumte is not available at such time for any reaiosjnterest rate per annum ec
to the rate per annum at which deposits in Dolies offered by the principal office of the Admim&ive Agent in Londol
England to prime banks in the London interbank radt approximately 11:00 A.M. (London time) twodthess Days befc
the first day of such Interest Period, in an amaudistantially equal to the amount of the LIBOR Adee comprising part
such Borrowing and for a period equal to such ggePeriod.

“ LIBOR Advance” means an Advance which bears interest as provid&ection 2.05(D.

“ LIBOR Borrowing” means a Borrowing comprised of LIBOR Advances.
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“ Lien " means any mortgage, pledge, security interest,nem@nce, lien, claim or charge of any kind (inchg
any agreement to grant any Lien, the interest eéredor under any conditional sale or other titteeméon agreement and -
interest of a lessor under a capital lease), whetheot filed, recorded or otherwise perfectederrapplicable law.

“ Loan Documents’ means this Agreement, each Note (if any), each &upar(if any), each L/C Relat
Document, the Fee Letters and all other documeniastruments executed and delivered in conneatidh this Agreemer
which the Administrative Agent and the Borrowersigeate in writing as a “Loan Document.”

“ Loan Parties means, at any time, the Borrowers and the Guarauats of such time.
“ Losses’ has the meaning specified_in Section 9.04(c

“ Majority Banks” means, subject to Section 9.01(bat any time Banks holding Advances, Letter ofdit
Liabilities and unused Commitments representingatgrethan 50% of the sum of the then aggregatecipgh amount ¢
outstanding Advances plube then existing amount of Letter of Credit Lidthis plusthe then unused Commitments.
purposes of this definition, Letter of Credit Liltiés shall be considered held by the respectiaei® in accordance with 1
respective amounts of their participations thepinsuant to_Section 2.18with the Issuing Banks holding the balance thk
after taking into account such participations.

“ Material Adverse Effect means any material adverse effect on the busipesperty, financial condition,
operations of the Parent and its Subsidiaries takem whole or the ability of any Loan Party tofgen its obligations under a
of the Loan Documents; provided that any quantificaof threshold amount in the representationsyravdies, covenants,
Events of Default contained in this Agreement shatlbe deemed to indicate the threshold at whitWaerial Adverse Effect”
would be caused.

“ Material Subsidiary’ means, on any date of its determination, each IRaaty (other than the Parent) and
Subsidiary of the Parent (other than UnrestrictedsRliaries) that owns assets having a book vajueldo or greater than 1
percent (10%) of the book value of all assets efRarent and its Consolidated Subsidiaries aseofst day of the most recer
ended fiscal quarter for which financial statemeats available. For purposes of this definitiony doans, advances,
receivables owing by the Parent or any Restrictdusi8iary to any Subsidiary shall not be deemecbttstitute “assetsdf suct
Subsidiary.

“ Moody’s” means Moody'’s Investors Service, Inc. and anyessor ratings agency.

“ Multiemployer Plan” means a “multiemployer plards defined in Section 4001(a)(3) of ERISA to whilE
Parent or any ERISA Affiliate is making or accruiag obligation to make contributions, or has withny of the preceding fir
plan years made or accrued an obligation to mak#ibations.

“ Multiple Employer Plar’ means an employee benefit plan, other than a Nuytieyer Plan, subject to Title
of ERISA, to which the Parent or any ERISA Affikatand more than one employer other than the Parart ERISA Affiliate
is making or accruing an obligation to make conititns or, in the event that any such plan has beeninated, to which ti
Parent or any ERISA Affiliate made or accrued aligalion to make contributions during any of theefiplan years preceding
date of termination of such plan.
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“ Non-Consenting Bank has the meaning specified_in Section 2.16(a)

“ Non-Defaulting Lendef means, at any time, a Bank that is not a Defagltiender.

“ Note " means a promissory note of the Borrowers requdsteathy Bank payable to the order of such Ban
substantially the form of Exhibit Bevidencing the Commitment of such Bank.

“ Notice of Borrowing” has the meaning specified in Section 2.02

“ Notice of Letter of Credit has the meaning specified_in Section 2.18(c

“ Obligations” means all obligations (liquidated, contingent drestvise) from time to time owed by any L
Party pursuant to any of the Loan Documents, inolyidll principal of and interest on the Advancaéobligations to reimbur:
any Issuing Bank for any payment under any LetfeCredit and all obligations to pay fees, costqemnses, indemnities &
other amounts under any Loan Document.

“ OFAC " means the Office of Foreign Assets Control of th8&. Department of the Treasury.

“ Other Obligations’” means, for any Person, as of any date of deterimm#bereof, the aggregate amo
determined in accordance with GAAP as of such daeitbout duplication of any clause within this dwfion, all (a) obligation
of such Person under any lease which is treateoh aperating lease for financial accounting purp@s®l a financing lease
Tax purposes, in an amount equal to the base ammunvhich rental payments are measured minus tipaidnbalanc
contributed, pledged, or otherwise provided by sBehson or its Affiliates to collateralize the lkes's obligations in connectit
with such lease and minus the principal amounngfa the lessos debt that such Person or its Affiliates have pased; (b) tt
net cash payment obligations of such Person witheet to any forward sale contract for a commodlitia respect to which su
Person has received a prepayment by a counterhemgto, provided that in no event shall “Otheri@dtions” include forwar
sales contracts that are entered into in the orglicgurse of such Persantrading business, if any, and not intended tatfon a:
a borrowing of funds; and (c) all guaranties ofextion or payment of any obligation describedlauses (apnd_(b)of any othe
Person; provided, however, that in no event siathér Obligations’include (i) any completion or performance guaranfe
similar guaranties that a project or a Subsididrguzh Person perform as planned) or (ii) pure atreg leases entered in
ordinary course of business, including but nott@dito pure operating leases of business equipment.

“ Other_Connection Taxes means, with respect to any Recipient, Taxes impased result of a present
former connection between such Recipient and thedjgtion imposing such Tax (other than connedianising from suc
Recipient having executed, delivered, become g partperformed its obligations under, receivedrpegts under, received
perfected a security interest under, engaged inadingr transaction pursuant to or enforced any Lbaoument, or sold
assigned an interest in any Loan or Loan Document).

“ Other Taxes' means all present or future stamp, court or doctamgnintangible, recording, filing or simil
Taxes that arise from any payment made under, frmrexecution, delivery, performance, enforcementgistration of, fror
the receipt or perfection of a security intereslemor otherwise with respect to, any Loan Docuiexcept any such Taxes t
are Other Connection Taxes imposed with respeahtassignment (other than an assignment made partsuSections 2.13(i
or 2.16).

“ Parent” has the meaning given such term in the preanibtbis Agreement.
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“ Parent Company means, with respect to a Bank, the bank holdingpzom (as defined in Federal Rest
Board Regulation Y), if any, of such Bank, and/oy &#erson owning, beneficially or of record, dikedr indirectly, a majorit
of the shares of such Bank.

“ Participant Registel has the meaning specified in Section 9.06(e)

“ Payment Office” means the office of the Administrative Agent lochet 1615 Brett Road, OPS I, N
Castle, DE 19720, or such other office as the Adstrative Agent may designate by written noticéh® other parties hereto.

“ PBGC " means the Pension Benefit Guaranty Corporatiorangrfederal agency or authority of the Un
States from time to time succeeding to its function

“ Permitted Debt means:
(@) Debt incurred pursuant to this Agreementtaedother Loan Documents;

(b) Debt existing on the Effective Date, ands®duent extensions, refinancings or renewals thesedong as suc
extensions, refinancings or renewals do not causeggregate principal amount of such Debt to aswdrom that in effect
the date of this Agreement;

(c) Debtincurred under any interest rate ageses; foreign exchange agreements or derivativigatimns entered in
by any Restricted Subsidiary in the ordinary cowfseusiness, provided such undertakings are matfeculative purposes;

(d) Debt owing to the Parent or any Restrictadsiliary;

(e) Debt of any Restricted Subsidiary in respEdbids, trade contracts, leases, letters of grethtutory obligation
performance bonds, bid bonds, appeal bonds, shoatgts, customs bonds and similar obligations, ohemse provided in t
ordinary course of business;

() Debt (other than Pride Existing Rig Debtrunred by any Restricted Subsidiary (and guarang@e=n by an
Restricted Subsidiary supporting such Debt) to &eqeonstruct, renovate or upgrade any drillirgy aor marine transportati
vessel, including without limitation the Rigs, @ &cquire or make an Investment in any companyeosdh whose princip
assets are drilling rigs or marine transportatieasels, in each case providedt (i) the Parent is in pro forma compliance !
the financial covenant set forth in Section 6ifinediately after giving effect thereto, (ii) thar@nt and its Subsidiaries are
pro forma compliance with Section 5.ithmediately after giving effect thereto as reflecte a certificate of the chief execut
officer, chief financial officer or treasurer ofetfiParent setting forth a detailed calculation efttireshold set forth i8ection 5.1
and (iii) no Default or Event of Default then exgisir would be caused thereby;

(g) Debt of any Person existing at the time dBehson (i) becomes a Subsidiary of the Paremypoéits Subsidiarie
or (ii) is merged with or into the Parent or anyitsf Subsidiaries; providetthat (x) no Default or Event of Default exists la¢
time of or would occur as a result of the incureen€ such Debt and (y) such Debt is not recourghddParent or any Restric
Subsidiary prior to the date of such Person’s aifiom by or merger into the Parent or any of ib&diaries;

(h) the Pride Acquisition Financing;
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(i) the Pride Debt;

() Guarantees of any Restricted Subsidiaryi)oPérmitted Debt of any other Restricted Subsydiar (i) Debt of th
Parent, provided that such Debt is permitted tmberred hereunder;

(k) extensions, refinancings, renewals or repiaents of Debt permitted above which, in the cakany sucl
extension, refinancing, renewal or replacementsdux increase the amount of such Debt being egtenédfinanced, renewed
replaced, other than amounts incurred to pay feeb expenses reasonably incurred in connection witth extensio
refinancing, renewal or replacement; and

() any other Debt of the Restricted Subsidsrigrovided (i) the Parent is in pro forma comp@nvith the financi:
covenant set forth in Section 6.0dhmediately after giving effect thereto), (ii) mefault or Event of Default exists at the timi
the incurrence of such Debt, nor would such rethdtefrom, and (iii) the aggregate principal amoahtsuch Debt of tt
Restricted Subsidiaries (excluding all such Delrtnitted under_clauses (#rough_(k)above) outstanding shall not exceet
the time of incurrence thereof, the greater of§100,000,000 or (2) 10% of Consolidated Tangiblé Werth as of the last d
of the most recently ended fiscal quarter for wHinkancial statements are available.

“ Permitted Liens means

(a) Liens for Taxes, assessments or governmehgaies or levies on Property of the Parent oestriRted Subsidiar
if the same shall not at any time be delinquenarer being contested in good faith and by appraprabceedings and w
respect to which reserves in conformity with GAAd& been provided on the books of the Parent dr Restricted Subsidiary;

(b) Liens that are imposed by law in the ordinemurse of business, such as carriers’, warehogisspmaterialmers’
and mechanicsliens, statutory landlord liens, maritime liens aotther similar Liens, if the same shall not at dimge be
delinquent or are being contested in good faith landppropriate proceedings and with respect tehvheserves in conform
with GAAP have been provided on the books of theeezor the appropriate Restricted Subsidiary;

(c) Liens arising in the ordinary course of Imesis out of or in connection with pledges or ddpasnder workers’
compensation laws, unemployment insurance, oldpagsions, social security retirement benefits beiforms of governmen
insurance;

(d) Liens created by any of the Loan Documemtghaespect of any Cash Collateralization, leti€credit or othe
collateral arrangement required by the Loan Documensecure the Obligations;

(e) Minor defects, irregularities and deficieaxin title to, and easements, rightsa@y, zoning restrictions and ot
similar restrictions, charges or encumbrances,otiefend irregularities in the physical placement cation of pipelines with
areas covered by easements, leases, licensestamdights in real property in favor of the Parenainy Restricted Subsidiary,
each case which do not interfere with the ordir@myduct of business, and which do not materiallyaa¢ from the value of ti
property which they affect;

(H Any right of set-off arising under commomiar by statute;

(g) Liens arising from judgments, decrees, sabdn awards or attachments in existence not riare 30 days after t
entry thereof or with respect to which executios haen stayed or the payment of which is coveredswrance;

-16-




(h) Liens against real property with respectwbich the Parent or any Restricted Subsidiary hesnbgrante
easements, rights-afay or other real estate interests, which have besated or incurred prior to the acquisition by Brarent ¢
such Restricted Subsidiary of such easementssrigfway or other real estate interests, or thereaftehbe Persons from whc
the Parent or such Restricted Subsidiary obtaiol seal estate interests and their successorssaigha (other than the Paren
any Subsidiary);

(i) Liens incurred in the ordinary course of in@ss to secure performance of tenders, bids draxia entered into
the ordinary course of business, including withiumitation any rights of offset or liquidated danesg penalties, or other fe
that may be contractually agreed to in conjunctigth any tender, bid, or contract entered into bg Parent or any of
Restricted Subsidiaries in the ordinary courseusiress;

() Liens existing on the Effective Date anddi on_Schedulednd Liens incurred pursuant to subsequent extes
refinancings, or renewals of the underlying obligraé secured by such Liens, provided that no auuitiassets of the Paren
any of its Material Subsidiaries are pledged inpaupthereof and that the underlying obligationsxdbincrease;

(k) Liens to secure Permitted Debt recordedapst@l leases in accordance with GAAP;

() Liens to secure supersedeas bonds, appeashkand similar obligations in an aggregate outkt@namount not |
exceed $100,000,000 at any time;

(m) Liens to secure Permitted Debt (other thadePExisting Rig Debt) incurred by any Restrict®dbsidiary (an
guarantees given by the Parent or any Restrictédidary supporting such Permitted Debt to the mixgeich guarantees .
otherwise permitted under this Agreement) (i) tquaie or construct any drilling rig or marine trpostation vessel (includit
without limitation any Rigs) not owned by the Pdrenany of its Subsidiaries as of the date of Agseement, provided that &
such Lien shall exist only against such drilling or marine transportation vessel acquired or coad, (ii) to renovate
upgrade any drilling rig or marine transportati@ssel (including without limitation any Rigs) natimed by the Parent or any
its Subsidiaries as of the date of this Agreementwhich is hereafter acquired or constructed lgyRlarent or such Restric
Subsidiary incurring such Permitted Debt, providbdt any such Lien shall exist only against sudfirdy rig or marine
transportation vessel renovated or upgraded Ortfiat are extensions, renewals and replacementleof.iens described
clauses (iand _(ii) above, so long as there is no increase in the 8aftred thereby (other than amounts incurred tdigeg/an
expenses reasonably incurred in connection with gxéension, renewal or replacement) and no adaikiproperty (other th:
accessions, improvements, and replacements inatespguch property) is subject to such Lien;

(n) (i) Liens on property existing at the timeh property is acquired by Parent or any of itstReted Subsidiaries a
not created in contemplation of such acquisitidi, Liens on the assets of any Person at the tiowh ferson become:
Subsidiary of Parent and not created in contenguiatif such Person becoming a Subsidiary of Panedt (&) extension:
renewals and replacements of the Liens describethuses (iand (i) above, so long as there is no increase in the Bahire
thereby (other than amounts incurred to pay fedseapenses reasonably incurred in connection with €xtension, renewal
replacement);_providethat in each case (A) such Lien shall not extengréperty not subject to such Lien on the dateuat
acquisition or the date such Person became a Satysaf Parent, as the case may be (other tharssicees, improvements, &
replacements in respect of such property), (B) duieh shall secure only those obligations whicketured on the date of si
acquisition or the date such Person became a Saitysaf Parent, as the case may be, and extengiamsywals and replaceme
thereof, so long as there is no increase in thd Bextured thereby (other than amounts incurreédydges and expenses
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reasonably incurred in connection with such extamsrenewal or replacement) and (C) the Debt sdcbsesuch Lien i
permitted pursuant to this Agreement; and

(o) Any Liens on the Property of the Parent #rel Restricted Subsidiaries not permitted aboveldoses (ajhrougf
(n) above which secure Debt in an aggregate outstaqtingipal amount that does not exceed, at the tfriacurrence therec
the greater of (i) $100,000,000 or (ii) 10% of Calidated Tangible Net Worth as of the last dayhef tnost recently ended fis
guarter for which financial statements are avadabl

“ Person” means an individual, partnership, corporation, tiahiliability company, business trust, joint st
company, trust, unincorporated association, josriture, firm or other entity, or a government oy golitical subdivision ¢
agency, department or instrumentality thereof.

“ Plan” means an employee benefit plan (other than a Mutieyer Plan) which is (or, in the event that
such plan has been terminated within five yearsr afttransaction described in Section 4069 of ERN8As) maintained fi
employees of the Parent or any ERISA Affiliate aoglered by Title IV of ERISA.

“ Pricing Schedul¢ means the Schedule identifying the Applicable Marmnd commitment fee rates attac
hereto and identified as such.

“ Pride” has the meaning given such term in the preantbthis Agreement.

“ Pride Acquisition Financing means (a) the 3.25% senior unsecured notes of @henPdue 2016 in
aggregate principal amount of $1,000,000,000 ahdh@ 4.70% senior unsecured notes of the Parenf@21 in an aggreg:
principal amount of $1,500,000,000, in each cassjad and sold pursuant to the Indenture dateél March 17, 2011 betwe:
the Parent and Deutsche Bank Trust Company Amerdsagrustee as supplemented by the Supplemewntahtire dated as
March 17, 2011 between the Parent and Deutsche Bargk Company Americas, as Trustee.

“ Pride Debt’ means (a) the Pride Senior Notes Debt and (bPtite Existing Rig Debt.

“ Pride Existing Rig Debt means Debt of Pride and its Subsidiaries existsigfahe date of this Agreemen
an aggregate principal amount not to exceed $8/4333ncurred by Pride or its Subsidiaries to aeguionstruct, renovate
upgrade any drilling rig or marine transportati@ssel owned by Pride or its Subsidiaries and gteeargiven by any Subsidii
of Pride supporting such Debt.

“ Pride_Indenturé’ means the Indenture dated July 1, 2004 by and ketweide and the Bank of New Y
Mellon (successor to JPMorgan Chase Bank, N.Ajussee, as supplemented by the Second Supplenhmieature dated as
June 2, 2009 and the Third Supplemental Indentateddas of August 6, 2010.

“ Pride Senior Notes Delit means (a) the 8 1/2% senior unsecured notes oé liié 2019 in an aggreg
principal amount of $500,000,000 issued and soldyant to the Pride Indenture, (b) the 6 7/8% samigecured notes of Pr
due 2020 in an aggregate principal amount of $@3WO issued and sold pursuant to the Pride Inder@nd (c) the 7 7/8
senior unsecured notes of the Pride due 2040 aggregate principal amount of $300,000,000 issunedsald pursuant the Pri
Indenture.

“ Process Agent has the meaning specified_in Section 9.14
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“ Property” or “ asset’ (in either case, whether or not capitalized) meaysirterest in any kind of property
asset, whether real, personal or mixed, or tangibletangible.

“ Ratable Portiori’ means, as to any Bank on any date, (a) the amolotatined by dividing (i) such Bark’
Commitment on such date by (ii) the aggregate amounsuch date of all Commitments of all of the Banor (b) if nc
Commitments exist on such date, the amount obtdigedividing (i) such Banls Commitment on the day immediately prio
the termination of the Commitments by (ii) the aggate amount of all Commitments of all of the Baoksuch day.

“ Rating Category means the relevant Level applicable from time toetias set forth on the Pricing Schec
which is based on the ratings of the Parent’s semisecured long-term debt by Standard & Poor'Bloody’s. If there is a one-
notch split between the two ratings, then the lewtesponding to the higher rating shall applythdre is a more than a one-
notch split in the two ratings, then the ratingtilsaone notch lower than the highest rating staily.

“ Recipient” means (a) the Administrative Agent, (b) the IsguBanks and (c) any Bank, as applicable.
“ Register” has the meaning specified in Section 9.06(c

“ Related Partie$ means, with respect to any Person, such Pesshifiliates and the partners, directors, offic
employees, agents, trustees, administrators, mes)agksisors and representatives of such Personfawuth Persos’ Affiliates.

“ Replacement Bankis defined in_Section 2.22(c)

“ Responsible Persdhmeans any of the president, chief executive effichief financial officer, vice president
finance, treasurer, assistant treasurer, or céatrals the case may be, of a Borrower and any otipeesentatives of a Borrov
as may be designated by any one of the foregoingpRe with the consent of the Administrative Agent.

“ Restricted Subsidiary means any Subsidiary of the Parent that is not aredtricted Subsidiary and st
include Pride and all Material Subsidiaries.

“ Restricting Informatiori has the meaning specified_in Section 9.10

“ Rig " means any mobile offshore drilling unit (includimvithout limitation any jack-up rig, semi-
submersible rig, drillship, and barge rig).

“ Sanctioned Persghmeans (a) any individual or entity that is the sabpf a prohibition in any law, regulati
rule, or executive order administered by OFAC @& thS. Department of State; (b) the governmentudiceg any politice
subdivision, agency, or instrumentality thereof,aotountry against which the United States maist&conomic sanctions
embargoes, including, without limitation, Cubanlfyanmar, North Korea, Sudan, or Syria (* Sanmam Country’); (c) any
individual or entity that acts on behalf of, oraaned or controlled by, the government of a SanetibCountry; or (d) ar
individual or entity that is identified on the OFA&pecially Designated Nationals and Blocked Perdasis(* SDN List )
(Appendix A to 31 C.F.R. Ch. V), as amended frometito time, and any entity that is owned or congiglby an individual ¢
entity identified on the SDN List.
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“ Standard & Pods” means Standard & Poor’s Financial Services LL@] any successor ratings agency.

“ Stated Expiry Daté means the original expiration date stated on the & any Letter of Credit, or such ot
date, if any, to which the applicable Issuing Bamkends the expiration of such Letter of Credithat request of the applica
Borrower.

“ Subsidiary” of any Person means any corporation, partnersbiift, yenture, or other entity of which more t
50% of the outstanding capital stock or other Bgliterests having ordinary voting power (irrespexcof whether or not at tl
time capital stock or other Equity Interest of asthier class or classes of such corporation, patngrjoint venture, or oth
entity shall or might have voting power upon thewecence of any contingency) is at the time ownieectly or indirectly b
such Person. Unless otherwise provided or the xbwotlerwise requires, the terms “Subsidiary” asaiisidiaries’refer to :
Subsidiary or Subsidiaries of the Parent.

“ Syndication Agent means DNB Bank ASA, in its capacity as syndicatament for the Banks hereunder.

“ Taxes” means all present or future taxes, levies, impakties, deductions, withholdings (including bac
withholding), assessments, fees or other chargpesed by any Governmental Requirement, includingiaterest, additions
tax or penalties applicable thereto.

“ Termination Date’ means the earlier of (a) May 7, 2018, as such mhate be extended by the relevant Bz
pursuant to Section 2.22nd (b) the termination in whole of the Committsgoursuant to this Agreement.

“ Termination Event means (a) a “reportable even#ls such term is described in Section 4043 of ERI8e|
than a “reportable event” not subject to the priovisor 30day notice to the PBGC), or an event describeckirti@n 4062(e) «
ERISA, or (b) the withdrawal of the Parent or arigIEA Affiliate from a Multiple Employer Plan during plan year in which
was a “substantial employers such term is defined in Section 4001(a)(2) of32R or the incurrence of liability by the Par
or any ERISA Affiliate under Section 4064 of ERISfon the termination of a Multiple Employer Plan(©) the distribution ¢
a notice of intent to terminate a Plan pursuanSéation 4041(a)(2) of ERISA or the treatment oflanPamendment as
termination under Section 4041 of ERISA, or (d) ihetitution of proceedings to terminate a Plan thg PBGC undt
Section 4042 of ERISA, or (e) any other event arditton which might constitute grounds under Setd@42 of ERISA for th
termination of, or the appointment of a trusteadminister, any Plan.

“ Type " has the meaning specified in the definition o term “Advance” ith respect to an Advance) anc
the definition of the term “Borrowing” (with respeto a Borrowing).

“ UK Bribery Act " means the United Kingdom Bribery Act 2010 as amdndecluding any subordine
legislation thereunder.

“ Unreallocated Portioit has the meaning specified in Section 2.21(b)

“ Unrestricted Subsidiary means any Subsidiary of the Parent designateslials on_Schedule 4.2ereto, a
supplemented or amended from time to time, whickigation, amendment and supplement must be appiowehe Majorit
Banks, such approval not to be unreasonably withhel
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“U.S. Persorf means any Person that is a “United States perasmlefined in Section 7701(a)(30) of the Code.

“Voting Stock” means, with respect to any company or corporatif@putstanding shares or stock of all cle
(or equivalent interests) which ordinarily, in thesence of contingencies, entitles holders theieafote for the election
directors (or Persons performing similar functioagsuch corporation, even though the right to stevhas been suspendec
the happening of such a contingency.

“ Withdrawal Liability " has the meaning given such term under Part uitie E of Title IV of ERISA.

SECTION 1.02. _Computation of Time Period#n this Agreement in the computation of periodstime from ¢
specified date to a later specified date, the wdrdm ” means “from and including” and the words “tand “ until” each mesa
“to but excluding”. Unless otherwise indicated, ralferences to a particular time are referencé&eto York City time.

SECTION 1.03. _Accounting TermsExcept as otherwise expressly provided hereinteains of an accounting
financial nature shall be construed in accordanite @AAP, as in effect from time to time;_providduat if any Borrower, k
notice to the Administrative Agent, shall requestaanendment to any provision hereof to eliminate déffect of any chan
occurring after the date hereof in GAAP or in tipplacation thereof on the operation of such prarisfor if the Majority Bank:
by notice from the Administrative Agent to any Bomer, shall request an amendment to any provisasadf for such purposi
regardless of whether any such notice is givenrbetw after such change in GAAP or in the applaathereof, then su
provision shall be interpreted on the basis of GAdsPin effect and applied immediately before suwdinge shall have beco
effective until such notice shall have been witkdrar such provision amended in accordance herawithmanner satisfactc
to the Borrowers and the Majority Banks.

SECTION 1.04. _MiscellaneousThe words “ heredf, “ herein” and “ hereundet and words of similar import wh
used in this Agreement shall refer to this Agreehasna whole and not to any particular provisiothigs Agreement, and Avrticl
Section, Schedule and Exhibit references are tldst and Sections of and Schedules and ExhibithisoAgreement, unle
otherwise specified. The term “ includifighall mean “including, without limitation,”, thierm * include” shall mean Ihclude
without limitation,” and the term “ includésshall mean “includes, without limitation,Unless the context requires otherwise
definition of or reference to any agreement, insteat or other document herein shall be construedfaging to such agreeme
instrument or other document as amended, restateehded and restated, or otherwise modified frama tb time (subject to a
restrictions on such amendments, restatements,dimestis and restatements or other modificationosit herein).

ARTICLE Il
AMOUNT AND TERMS OF THE ADVANCES AND LETTERS OF CRE DIT

SECTION 2.01. _The Advance&ach Bank severally agrees, on the terms andtommslhereinafter set forth, to me
one or more Advances to the Borrowers from timgnb@ on any Business Day during the period fromEffective Date until th
Termination Date in an aggregate amount not toexkes any time outstanding the amount equal teyel) Banks Commitmer
minus (b) such Bank’s Ratable Portion of outstanding drettf Credit Liabilities; providethat, no Advance shall be requirec
be made, except as part of a Borrowing that isniraggregate amount not less than $10,000,000 (anttagral multiples ¢
$1,000,000 in excess thereof), and each Borrowiad sonsist of Advances of the same Type havinghé case of a Borrowi
comprised of LIBOR Advances) the same Interestddernade on the same day
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by the Banks ratably according to their respectB@mmitments. Within the limits set forth in the peeing sentence, t
Borrowers may borrow, prepay pursuant to Secti®f and reborrow under this Section 2xitil the Termination Date, but
no event will any Bank be obligated to make any #ube, if the amount of such Advance pllisother Advances owed to st
Bank plussuch Bank’s Ratable Portion of the Letter of Crédhbilities would exceed its Commitment.

SECTION 2.02. _Making the Advances

(@) _Notice of Borrowings Each Borrowing shall be made on notice, givenlatr than noon (New York City tim
(x) in the case of a proposed Borrowing compriseliIBOR Advances, at least three Business Daysrgoahe date of tt
proposed Borrowing (or at such other time as th@iegble Borrower and the Banks may agree to fahquoposed Borrowin
and (y) in the case of a proposed Borrowing coreprisf Base Rate Advances, on the day of the prdpBserowing, by th
applicable Borrower to the Administrative Agent, ieth shall give to each Bank prompt notice therepffacsimile or i
accordance with_Section 9.0Each such notice of a Borrowing (a_“ Notice ofrBwing ") shall be given in accordance w
Section 9.02 in substantially the form of Exhibit Aidentifying therein the requested Borrowing ahd tequested (i) date
such Borrowing, (ii) Type of Advances comprisingcisuBorrowing, (iii) aggregate amount of such Bormgy and (iv) in th
case of a Borrowing comprised of LIBOR Advancesjahinterest Period for each such Advance, preuithat the applicab
Borrower may not specify LIBOR Advances for any B®oving if, after giving effect to such Borrowing|BOR Advance
having more than ten different Interest Perioddl sleaoutstanding. Each Notice of Borrowing shallilrevocable and binding
the Borrower that gives such Notice of Borrowing.

(b) _Funding of BorrowingsIn the case of a proposed Borrowing comprisedIBOR Advances, the Administrati
Agent shall promptly notify each Bank of the appbte interest rate under Section 2.0h(lEach Bank shall, before noon
2:00 P.M. in the case of a Borrowing comprised aé®& Rate Advances) on the date of such Borrowirdieravailable for t
account of its Applicable Lending Office to the Auhistrative Agent at its Payment Office, in sameg dands, such Bank’
Ratable Portion of such Borrowing. After the Admsinative Agent’s receipt of such funds and upofilliment of theapplicabl
conditions set forth in_Article Il the Administrative Agent will make such funds ialsle to the applicable Borrower at
Administrative Agent aforesaid address. Each Bank may, at its optiake any Advance available to any Borrower
organized under the laws of a State of the UnitateS of America by causing any foreign or domedstimch or Affiliate of suc
Bank to make such Advance; providéwt any exercise of such option shall not affaetabligation of such Borrower to rej
such Advance in accordance with the terms of tiggzAment.

(c) Indemnification of Banksin the case of any Borrowing which the relateditdoof Borrowing specifies is to
comprised of LIBOR Advances, the applicable Borroglall indemnify each Bank against any loss, costxpense incurred
such Bank as a result of any failure to fulfill onbefore the date specified in such Notice of Baing for such Borrowing tt
applicable conditions set forth in Article llincluding any loss (excluding loss of anticipapedfits), cost or expense incurrec
reason of the liquidation or reemployment of degsosr other funds acquired by such Bank to fundAteance to be made
such Bank as part of such Borrowing when such Adea@as a result of such failure, is not made orh slate. Any Ban
requesting indemnification under this Section Z02¢hall provide to the applicable Borrower a readda explanation of al
such loss, cost, or expense for which such Bankastg indemnification.

(d) NonReceipt of Funds by the Administrative Agertnless the Administrative Agent shall have reediwnotici
from a Bank prior to the date of any Borrowing teath Bank will not make available
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to the Administrative Agent such BaskRatable Portion of such Borrowing, the Administen Agent may assume that s
Bank has made such portion available to the Adrnatise Agent on the date of such Borrowing in ademce with Section 2.02
(b) and the Administrative Agent may, in reliance ugoich assumption, make available to the applicableoBser on such da
a corresponding amount. If and to the extent thiah sBank shall not have so made such Ratable Roai@ilable to th
Administrative Agent, such Bank and the applicaBlerrower severally agree to repay to the Admintatea Agent suc
corresponding amount together with interest therémmeach day from the date such amount is mad#ade to the applicakt
Borrower until the date such amount is repaid ®Alministrative Agent, (i) in the case of a Boresywone Business Day al
the Administrative Agent requests such payment femch Borrower, which request shall not be soomn@&n bne Business D
after such Banls Ratable Portion was due, with interest at ther@st rate applicable at the time to Advances cngr sucl
Borrowing, and (ii) in the case of such Bank, farith upon demand, with interest at the Federal BuRdte. If such Bank sh
repay to the Administrative Agent such correspogdimount, such amount so repaid shall constituth 8anks Advance &
part of such Borrowing for purposes of this Agream@&he failure of any Bank to make the Advancéeéanade by it as part
any Borrowing shall not relieve any other Bank f abligation, if any, hereunder to make its Advamn the date of su
Borrowing, but no Bank shall be responsible for thiéure of any other Bank to make the Advance ¢onfiade by such otf
Bank on the date of any Borrowing.

(e) _Notes Each Bank, at its option, may request a Noté@fBorrowers payable to the order of such Bankjenging
the indebtedness of the Borrowers to such BanKtiegudrom Advances owing by any Borrower to sucani, in substantial
the form of Exhibit Bhereto.

SECTION 2.03. _Fees

(@) _Commitment FeesThe Borrowers agree to pay to the Administrathgent for the account of each Ban
commitment fee at the rate per annum set fortthé Rricing Schedule hereto under the heading “Comemt Fee’for the
relevant Rating Category applicable from time tmei calculated on the average daily unused amounsuoh Banks
Commitment during the period from the Effective ®at the case of each Bank listed on the signgtages hereof and from 1
effective date specified in the Assignment and Atarce (or joinder pursuant to Section 2.19¢a Section 2.22(c) pursuant t
which it became a Bank in the case of each othekBmtil the date on which such BaskCommitment terminates. Accrt
commitment fees shall be payable quarterly in asrea or before the later of (A) the last day atledarch, June, Septem
and December, commencing June 30, 2013 and (Byldke that is three Business Days following the & eeceipt of a
invoice for such fees, and (C) on the Terminati@teD All commitment fees shall be computed on #hssof a year of 360 de
and shall be payable for the actual number of @#yssed (including the first day but excluding &t day). Anything herein
the contrary notwithstanding, during such perio@&ank is a Defaulting Lender, such Defaulting demwill not be entitled |
any commitment fees accruing during such periodymmt to this_Section 2.03(éyithout prejudice to the rights of the Non-
Defaulting Lenders in respect of such fees).

(b) _Other FeesThe Borrowers shall pay to the Administrative Agand the Joint Lead Arrangers the fees set fo
the Fee Letters and such other fees as may beaselyaagreed to by the Borrowers and the AdmirtisgaAgent or the Joi
Lead Arrangers, as the case may be.

SECTION 2.04. _Repaymenihe Borrowers shall repay to the Banks the tingpaid principal of all of the Advanc
on the Termination Date. If at any time the aggregaincipal amount of all Advances owed to any IBaplus such Bank’
Ratable Portion of the Letter of Credit Liabilitidgen outstanding, exceeds its Commitment, theddaars shall ratably repay
the Banks the Advances in an amount necessary
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so that no Bank is owed a principal amount of Ademnthat exceeds its Commitment minus such BaRldtable Portion
Letter of Credit Liabilities.

SECTION 2.05. _lInteresttach Borrower shall pay interest on the unpaidcgral amount of each Advance owed [
to each Bank from the date of such Advance unghgurincipal amount shall be paid in full, at tlildwing rates per annum:

(a) _Base Rate Advance®uring such periods as such Advance is a Base Ré&tance, a rate per annum equal ¢
times to the sum of the Base Rate pus Applicable Margin in effect for Base Rate Adeas from time to time, payal
quarterly on the last day of each March, June,&eiper and December during such periods, on eaehn déte provided here
and on the date such Base Rate Advance shall Imgetigin whole or in part) as a result of any donsor combination of ar
Borrowing or shall be Converted (in whole or in fpaprovidedthat any amount of principal (other than princip&lLIBOR
Advances bearing interest pursuant to the prowisBetction 2.05(h) which is not paid when due (whether at statetunitg, by
acceleration or otherwise) shall bear interesinftbe date on which such amount is due until sumebuant is paid in full, payab
on demand, at a rate per annum equal at all timésetsum of 2% per annum plile Base Rate plubke Applicable Margin fc
Base Rate Advances in effect from time to time.

(b) LIBOR Advances During such periods as such Advance is a LIBORahkde, a rate per annum equal, at all t
during each Interest Period for such Advance, é&osim of the LIBO Rate for such Interest Periodsiach Advance pluthe
Applicable Margin in effect for LIBOR Advances frotime to time, payable on the last day of suchrésePeriod, on each ot
date provided herein and, if such Interest Perisl & duration of more than three months, on thenddgh occurs during su
Interest Period three months from the first dayswéh Interest Period; providedat any amount of principal of any LIB(
Advance which is not paid when due (whether aedtataturity, by acceleration or otherwise) shadirbaterest, from the date
which such amount is due until such amount is paill, payable on demand, at a rate per annunaleguthe sum of 2% p
annum_plughe rate per annum required to be paid on such Wabvanmediately prior to the date on which such amdecam
due.

SECTION 2.06. _Additional Interest on LIBOR Adhaes. If any Bank is required under regulations of Bedere
Reserve Board to maintain reserves with respeliabdities or assets consisting of or includingr&eturrency Liabilities, and
as a result thereof there is an increase in thetoasuch Bank of agreeing to make or making, fagdir maintaining LIBOI
Advances, then the applicable Borrower or Borrovetrall from time to time, upon demand by such Bamikh a copy of suc
demand to the Administrative Agent), unless sucmkBavithdraws its demand for such additional amoupissuant t
Section 2.16(c), pay to the Administrative Agent for the accowitsuch Bank additional amounts, as additional re
hereunder, sufficient to compensate such Bank doh $ncreased cost. Such Bank shall provide toaphicable Borrower
Borrowers a reasonable explanation of such amdaris paid.

SECTION 2.07. _Interest Rate Determination armeetion. The Administrative Agent shall give prompt notioethe
Parent and the Banks of the applicable interestdatermined by the Administrative Agent for pugmsf_Section 2.05(p

(a) If the Administrative Agent is unable to aiot timely information for determining the LIBO FRafor any LIBOF
Advance,

() the Administrative Agent shall forthwith rifyt the Parent and the Banks that the interest cateot b
determined for such LIBOR Advances,
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(i) each such Advance will automatically, ore tlast day of the then existing Interest Periodetoe, Convel
into a Base Rate Advance (or if such Advance is thBase Rate Advance, will continue as a Base &htance), and

(i) the obligation of the Banks to make, or @nvert Advances or Borrowings into, or make dons ol
combinations of Borrowings resulting in, LIBOR Adwges or LIBOR Borrowings shall be suspended urhté
Administrative Agent shall notify the Parent an@ tBanks that the circumstances causing such stspeng longe
exist.

(b) If the Majority Banks notify the Administraé Agent that either (A) the applicable interesterfor any Intere
Period for any LIBOR Advance will not adequatelyiget the cost to such Majority Banks of makingnding or maintainin
their respective LIBOR Advances for such Interestdtl, or (B) Dollar deposits in the amounts ofitlespective Advances 1
such Interest Period are not available to thenménlLiondon interbank market, the Administrative Agemall forthwith so notif
the Parent and the Banks, whereupon

(i) each such Advance will automatically, on thst day of the then existing Interest Perioddfat Convel
into a Base Rate Advance (or, if such Advanceas th Base Rate Advance, will continue as a Base A&tance), and

(i) the obligation of the Banks to make, or@onvert Advances or Borrowings into, or to makeisions o
combinations of Borrowings resulting in, LIBOR Adwces or LIBOR Borrowings shall be suspended uhélMajority
Banks shall notify the Administrative Agent (and tAdministrative Agent shall thereafter notify tRarent) that tt
circumstances causing such suspension no longsr exi

(c) If a Borrower shall fail to select the duoat of any Interest Period for any LIBOR Advancestccordance with tl
provisions contained in the definition of “Interé&riod” in_Section 1.01the Administrative Agent will forthwith so notifguct
Borrower and the Banks and such Advances will aatarally, on the last day of the then existing tast Period therefc
Convert into LIBOR Advances with an Interest Perad@ne month.

(d) Upon the occurrence and during the continaasf an Event of Default, each LIBOR Advance shatomatically
on the last day of the then existing Interest REtii@refor, Convert into a Base Rate Advance.

SECTION 2.08. _Voluntary Conversion of Borrowsndontinuation of LIBOR BorrowingsThe applicable Borrow
may on any Business Day, upon notice given to theniAistrative Agent not later than noon (X) in ttese of a propos
Conversion into a LIBOR Borrowing, on the third Bwesss Day prior to the date of the proposed Coimerand (y) in the ca
of a proposed Conversion into a Base Rate Borrowongthe date of the proposed Conversion and sutgdbe limitations i
Section 2.02(3 as to the number of permitted Interest Periodssabject to the provisions of Sections 2,@708(c) and_2.11,
Convert all or any portion of a Borrowing of onepEyinto a Borrowing of another Type; providét any Conversion of a
LIBOR Borrowing shall be made on, and only on, It day of an Interest Period for such LIBOR Bwirg. Each such noti
of a Conversion shall, within the restrictions sfied above, specify (i) the date of such Conversi@i) the Borrowing (c
identified portion thereof) to be Converted and Tiype into which it is to be Converted, and (ifisuich Conversion is intc
LIBOR Borrowing, the duration of the Interest Périor each LIBOR Advance comprising such LIBOR Baving.
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(@) The applicable Borrower may continue all oy portion of any LIBOR Borrowing as a LIBOR Borrow for ar
additional Interest Period that complies with tleguirements set forth in the definition herein oftérest Period,’by giving
notice of such Interest Period as set forth in sdefinition, subject to the limitations in _Secti@®D2(a) as to the number
permitted Interest Periods and subject to the pions of Sections 2.072.08(c) and 2.11

(b) All Borrowings, divisions and combinationg Borrowings, Conversions and continuations undiés Agreemer
shall be effected in a manner that (i) treats alhl& ratably (including, for example, effecting @ersions of any portion of
Borrowing in a manner that results in each Bankingtg its same ratable percentage of both the &ted portion and tl
remaining portion not Converted), and (ii) in tteese of LIBOR Borrowings, results in each LIBOR Boving (including, in th
case of any Conversion of a portion of a LIBOR Bwing, both the Converted portion and the remaimiagion not Converte:
being in an amount not less than $1,000,000. Upomv&sion of any Borrowing, or portion thereofarg particular Type, ¢
Advances comprising such Borrowing or portion tleéras the case may be, will be deemed ConvertedAdvances of suc
Type. Notwithstanding any other provision hereafriig the continuance of any Event of Default, narBwer may divide ¢
combine Borrowings, continue all or any portionaofy LIBOR Borrowing for an additional Interest Retior Convert all or ar
portion of a Borrowing into a LIBOR Borrowing.

SECTION 2.09. _Optional PrepaymentEach Borrower may (a) in respect of LIBOR Advasjcapon at least tv
Business Dayshotice, and (b) in respect of Base Rate Advangasn motice by noon on the day of the proposed grapat, t
the Administrative Agent stating the proposed detd aggregate principal amount of the prepaymeshttas Types of Advanc
to be prepaid, and the specific Borrowing or Bolirgyg to be prepaid in whole or in part, and if suwdtice is given tF
applicable Borrower shall, prepay the outstandinggpal amounts of the Advances comprising parthef same Borrowing
whole or ratably in part, together with accruecerast to the date of such prepayment on the pahamount prepaid witho
premium or penalty; providethat each partial prepayment shall be in an ag¢gegancipal amount not less than $10,000
(and in increments of $1,000,000 in excess themoflf less, the entire principal amount therdwdrt outstanding; angrovidec
furtherthat if such Borrower prepays any LIBOR Advanceaoy day other than the last day of an InterestoBdhierefor, suc
Borrower shall compensate the Banks pursuant todde@.04(b).

SECTION 2.10. _Increased Costs; Capital AdequBty.

(1) Increased Costs Generallyany Change in Law shall:

(i) impose, modify or deem applicable any reserspecial deposit, compulsory loan, insurance gehar
similar requirement against assets of, deposits witfor the account of, or credit extended by, Baypk or any Issuir
Bank;

(i) subject any Recipient to any Taxes (otlamt (A) Indemnified Taxes and (B) Taxes descrilmeclauses (a)
(i) through (d) of the definition of Excluded Taeon its loans, loan principal, letters of credammitments, or oth
obligations, or its deposits, reserves, other liigds or capital attributable thereto; or

(i) impose on any Bank or any Issuing Banktlee London interbank market any other conditiorst cm

expense (other than Taxes) affecting this Agreeneenfdvances made by such Bank or any Letter ofdiCrer
participation therein;
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and the result of the foregoing shall be to inoeettee cost to such Bank or such other Recipienmaking, funding c
maintaining any Advance (or of maintaining its ghlion to make any such Advance), or to increagéencost to such Bar
such Issuing Bank or such other Recipient of p@sitng in, issuing or maintaining any Letter ofe@it (or of maintaining i
obligation to participate in or issue any such éetf Credit), or to reduce the amount of any saoeived or receivable by st
Bank, Issuing Bank or other Recipient hereunderefivr of principal, interest, or any other amouttign the applicab
Borrower or Borrowers shall from time to time, upgemand by such Bank, Issuing Bank or other Rediigith a copy of suc
demand to the Administrative Agent), pay to the Awstrative Agent for the account of such Bank,uulsg Bank or othe
Recipient, as the case may be, such additional aimmuamounts sufficient to compensate such Basdyihg Bank or oth
Recipient, as the case may be, without duplicatioany amounts paid under Section 2006ection 2.10(c) for such addition:
costs incurred or reduction suffered for such iasesl cost unless, in the case of a Bank, such Blaak have withdrawn i
demand for additional compensation for such in@éamst pursuant to Section 2.16(@rovided that such Bank, Issuing B.
or other Recipient is generally seeking, or integelserally to seek, compensation from similarlyatiéd borrowers under simi
credit facilities (to the extent such Bank, IssuBank or other Recipient has the right under suchiar credit facilities to do s
with respect to such Change in Law regarding chpittiquidity requirements. Such Bank, Issuing Bam other Recipient shi
provide to such Borrower a certificate settingtidite amounts to be paid by such Borrower in acoare with Section 2.17

(b) _Conversion of Advanceslf the applicable Borrower so notifies the Adnsinative Agent within five Busine
Days after any Bank notifies such Borrower of amgréased cost pursuant to the provisions of Se&ib®(a), such Borrowe
shall Convert all Advances of the Type affectedshgh increased cost of all Banks then outstandit@ Advances of anott
Type in accordance with Section 2.(j8ovided that the proviso to first sentence_oft®ac2.08(a)shall not apply to any su
Conversion) and, additionally, reimburse such Bamlsuch increased cost in accordance with Seé&ibd(a).

(c) _Capital Requirementdf any Bank or Issuing Bank shall have determitfeat any Change in Law affecting s
Bank or Issuing Bank or any lending office of sigdnk or such Bank’s or Issuing Baslholding company, if any, regard
capital or liquidity requirements, has or would éahe effect of reducing the rate of return on sBahk’s or Issuing Bank
capital or on the capital of such Bank’s or IssuBank’s holding company, if any, as a consequence of Ajigement, th
Commitments of such Bank or the Loans made by,aotigipations in Letters of Credit held by, suchnBaor the Letters
Credit issued by such Issuing Bank, to a level Wwelloat which such Bank or Issuing Bank or such Bamk Issuing Banl€
holding company could have achieved but for sucan@e in Law (taking into consideration such Band’slssuing Banle
policies and the policies of such Bank’s or IssuBank’s holding company with respect to capital adequasyg¢h Bank ¢
Issuing Bank shall have the right to give prompitten notice and demand for payment of such addifiamount or amounts
will compensate such Bank or such Issuing BankughsBank’s or such Issuing Baskholding company for any reduct
actually suffered to the Parent with a copy toAldeninistrative Agent (which notice and demand skhbw in reasonable de!
a description of the basis for such claim of consagion and the calculation of such additional am@sramounts as shall
required to compensate such Bank or Issuing Barducin Bank’s or Issuing Bargkholding company for any reduction actu
suffered, which such amounts shall be conclusivketanding absent manifest error), although theufailto give any such noti
shall not, unless such notice fails to set forthitiformation required above or is not deliverethimi the time period set forth
clause (epelow, release or diminish any of the Borrowerdigaiions to pay additional amounts pursuant te 8ection 2.10(c)
providedthat such Bank or such Issuing Bank is generalkieg, or intends generally to seek, compensatiom fsimilarly
situated borrowers under similar credit facilit{es the extent such Bank or Issuing Bank has tiiet under such similar cre
facilities to do so) with respect to such Changkeaw regarding capital or
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liquidity requirements. Subject to Section 2,16uch Borrower shall pay such additional amounamounts set forth in su
notice.

(d) _Mitigation Obligations If any Bank requests compensation under thisi@eet10, then such Bank shall use
commercially reasonable efforts (consistent wishiriternal policies and legal and regulatory restms) to select a jurisdicti
for its Applicable Lending Office or change theigdliction of its Applicable Lending Office, as tbase may be, so as to a\
the imposition of any increased costs under thigi@e 2.100r to eliminate the amount of any such increased which ma
thereafter accrue; provided that no such seleararhange of the jurisdiction for its Applicableriding Office shall be made
in the reasonable judgment of such Bank, such tsetear change would subject such Bank to any umbersed costs or expel
or would otherwise be disadvantageous to such BEmé&.Borrowers agree to pay all reasonable costeapenses incurred
any Bank in connection with any such selectionfamnge.

(e) _Delay in RequestdNo Bank shall be entitled to recover increasestcpursuant to this Section 2.1(&) incurre:
or accruing more than 90 days prior to the dat&vbich such Bank sent to the applicable Borrowerigtem notice and dema
for payment as specified in this Section 2(@Xcept that, if the Change in Law giving rise tels increased costs or reductior
retroactive, then the 9@ay period referred to above shall be extendeddinde the period of retroactive effect thereof)(ly) tc
the extent that such increased costs have reduttedthe failure of such Bank to have complied viction 2.10(d.

SECTION 2.11. _lllegality Notwithstanding any other provision of this Agment, if any Change in Law shall mak
unlawful, or any governmental authority, centrahlb@r comparable agency shall assert that it iawfull (such unlawfulness
such assertion of unlawfulness being an “ lllegdfivent”), for any Bank or its Eurodollar Lending Office (suzlBank being ¢
“ Affected Bank™) to perform its obligations hereunder to make LIBA&vances or to continue to fund or maintain LIB
Advances hereunder, then, on notice thereof andaddntherefor by such Bank to the applicable Borrowtgough th
Administrative Agent, (a) the obligation of the Barto make, or to Convert Advances or Borrowinge,ior to make divisior
or combinations of Borrowings resulting in, LIBORI¥ances or LIBOR Borrowings shall be suspended th#itime set forth i
the next succeeding sentence (and the Administraitiyent shall promptly notify each Bank of suchpamsion), and (b) tl
applicable Borrower shall forthwith Convert all LIlR Advances of all Banks then outstanding into Axbes of another Type
accordance with Section 2.08he suspension of the obligation of the Bankswtdke LIBOR Advances or to continue to funi
maintain LIBOR Advances, as set forth in the pré@ugdentence, shall terminate upon the earliesictur of the following
(i) the withdrawal by each Affected Bank of its ieet and demand with respect to the lllegality Evesferenced in th
Section 2.11, (ii) the replacement by the Parent of each A&dcBank pursuant to _Section 2.1§(Imnereof with an Eligibl
Assignee that is not an Affected Bank, and (ii§ termination by the Parent of each Affected Banispant to Section 2.16jc
hereof. If an lllegality Event has ceased to ewigh respect to a Bank that has given notice andashel with respect to su
lllegality Event pursuant to this Section 2.14uch Bank shall promptly after becoming awareetbewithdraw such notice a
demand by giving written notice of withdrawal tetAdministrative Agent and the Parent. Upon tertamaof such suspensi
pursuant tq _clause (j)(ii) or (iii) above, as applicable, the Administrative AgentIshaiify each Bank of such termination, i
the Banks shall thereupon again be obligated toemldBOR Advances and LIBOR Borrowings and to coméinto func
maintain, and Convert LIBOR Advances and LIBOR Bwiings in each case in accordance with and to stteneprovided i
this Agreement.

SECTION 2.12. _Payments and Computations
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(1) _Payment Procedurekach Borrower shall make each payment under aay IDocument not later than noor
the day when due in Dollars to the Administrativgefit at its Payment Office (or to the applicabkiisg Bank, in the case
payments to an Issuing Bank under Section ?ih8ame day funds. The Administrative Agent ywilbmptly thereafter cause
be distributed like funds relating to the paymenprincipal, interest, fees or commissions on Lsttef Credit as contemplated
Section 2.18(g ratably (other than amounts payable pursuantetiiéh 2.06, 2.10, 2.13, 2.160r 9.04) to the Banks for tt
account of their respective Applicable Lending €48, and like funds relating to the payment of atimer amount payable to ¢
Bank for the account of its Applicable Lending ©#j in each case to be applied in accordance hétherms of this Agreeme
Upon its acceptance of an Assignment and Acceptandeecording of the information contained theirithe Register pursue
to Section 9.06(¢, from and after the effective date specifiedunts Assignment and Acceptance, the Administratiget sha
make all payments hereunder and under the Notean{if in respect of the interest assigned therebthé Bank assign
thereunder, and the parties to such Assignmentfanogptance shall make all appropriate adjustmentsuch payments f
periods prior to such effective date directly betwéhemselves. At the time of each payment of aimgipal of or interest on al
Borrowing to the Administrative Agent, the appli@Borrower shall notify the Administrative Agerittbhe Borrowing to whic
such payment shall apply. In the absence of suticendhe Administrative Agent may specify the Boving to which suc
payment shall apply. All of the Obligations of thean Parties under the Loan Documents shall belalesand uncondition
and all payments to be made by the Loan Partiesrithd Loan Documents shall be made without camdibir deduction for ar
counterclaim, defense, recoupment, or setoff.

(@) _Computations of Interesti) All computations of interest based on the 8&ate (except during such times as
Base Rate is determined pursuant to clauser(i) of the definition thereof) shall be made by the Awistrative Agent on tt
basis of a year of 365 or 366 days, as the casebeagnd (ii) all computations of interest basedtenLIBO Rate, the Fede
Funds Rate, of any fee payable under Section 2988ction 2.18(d) or, during such times as the Base Rate is detex
pursuant to clause (loy (c) of the definition thereof, shall be made by the Awistrative Agent, and all computations of inte
pursuant to Section 2.Gfhall be made by a Bank, on the basis of a ye@860fdays, in each case for the actual number o
(including the first day but excluding the last fiagcurring in the period for which such interestfees are payable. E:
determination by the Administrative Agent (or, metcase of Section 2.06by a Bank) of an interest rate hereunder sh
conclusive and binding for all purposes, absentifesirerror.

(b) _NonBusiness Day PaymentdVhenever any payment hereunder or under the Nifteny) shall be stated to
due on a day other than a Business Day, such payhalh be made on the next succeeding Businessdbalysuch extension
time shall in such case be included in the compmrtadf payment of interest or fees, as the case lbegyprovidedhat if sucl
extension would cause payment of interest on arcipal of LIBOR Advances to be made in the nexiofelng calendar mont
such payment shall be made on the next precedism&ss Day.

(c) _Borrower Default Unless the Administrative Agent shall have reedinotice from a Borrower prior to the date
which any payment is due to the Banks hereundersiineh Borrower will not make such payment in ftile Administrativ
Agent may assume that such Borrower has made sagmemt in full to the Administrative Agent on sudate and tr
Administrative Agent may, in reliance upon suchuaggstion, cause to be distributed to each Bank a@h slue date an amol
equal to the amount then due such Bank. If anthiéceiktent such Borrower shall not have so made gagment in full to th
Administrative Agent, each Bank shall repay to Atministrative Agent forthwith on demand such amtodistributed to suc
Bank together with interest thereon, for each daynfthe date such amount is distributed to suctkBentil the date such Ba
repays such amount to the Administrative AgenthatFederal Funds Rate.
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SECTION 2.13. _Taxes

(1) Payments Free of Taxeény and all payments by the Borrowers hereundarnger the Notes (if any) shall
made, in accordance with Section 2, e and clear of and without deduction or witllimey for any Taxes, except as requ
by applicable law. If a Borrower shall be requitadlaw to deduct any Taxes from or in respect of suim payable hereundel
under any Note (if any) to any Recipient, then sBdrrower or the Administrative Agent shall be datd to make suc
deduction or withholding and shall timely pay th#l amount deducted or withheld to the relevantegamental authority
accordance with applicable law and, if such Taandndemnified Tax, then the sum payable by suaindgeer shall be increas
as may be necessary so that after making all redjdeductions (including deductions applicable dditeoonal sums payak
under this Section 2.13such Recipient receives an amount equal to threiswould have received had no such deductions
made.

(@) _Payment of Other Taxes by the Borrowdrsaddition, each Borrower agrees to timely phyD#her Taxes to tf
relevant governmental authority, or if the Admirasive Agent elects, reimburse it for the paymdrany Other Taxes.

(b) Indemnification by the Borrowerdach Borrower, to the fullest extent permitteddoy, will jointly and severall
indemnify each Recipient for the full amount of émahified Taxes (including any Taxes imposed by jangdiction on amoun
payable under this Section 2.}3paid by such Recipient, any liability (includinzenalties, interest and expenses) anc
reasonable expenses arising therefrom or with cégbereto, whether or not such Indemnified Taxether Taxes we
correctly or legally asserted, except if such Othaxkes, or other liability arise as a result of gress negligence or willf
misconduct of such Recipient as determined by atamfucompetent jurisdiction by final and nonapdsdd judgment. Th
indemnification shall be made within 30 days frdra tlate such Recipient makes written demand threrefo

(c) Indemnification by the Bank€ach Bank shall severally indemnify the Admirastre Agent, within 10 days afi
demand therefor, for (i) any Indemnified Taxesilatttable to such Bank (but only to the extent tet Borrowers have r
already indemnified the Administrative Agent fockundemnified Taxes and without limiting the olalitpn of Borrower to d
s0), (i) any Taxes attributable to such Bank'suii@ to comply with Section 9.06(eglating to the maintenance of a Partici|
Register and (iii) any Excluded Taxes attributdblsuch Bank, in each case, that are payable driyyaihe Administrative Age
in connection with any Loan Document, and any reable expenses arising therefrom or with respesrietb, whether or n
such Taxes were correctly or legally imposed oeied by the relevant governmental authority. Aiteate as to the amount
such payment or liability delivered to any Banktbg Administrative Agent shall be conclusive abseanhifest error. Each Ba
hereby authorizes the Administrative Agent to géaad apply any and all amounts at any time owimguch Bank under a
Loan Document or otherwise payable by the Admiaiste Agent to the Bank from any other source agjaamy amount due
the Administrative Agent under this Section 2.13(d)

(d) _Evidence of Payments; Treatment of CeRafunds. Within 30 days after the date of any paymennoeimnifie
Taxes by or at the direction of a Borrower, suchr®oer will furnish to the Administrative Agent, &t address referred to
Section 9.02 (i) the original or a certified copy of a recegidencing payment thereof, if the relevant taxanghority provides
receipt, or (ii) if the relevant taxing authoritpes not provide a receipt, other reasonable evedehthe payment thereof. Sho
any Bank or the Administrative Agent ever receing eefund, credit or deduction from any taxing awity to which such Bar
or the Administrative Agent would not be entitleadt or the payment by a Borrower of Taxes as reqguby this Section 2.1
being understood that the decision as to whethaobto claim, and if
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claimed, as to the amount of any such refund, tdileduction shall be made by such Bank or theiAtstrative Agent in it
sole discretion), such Bank or the AdministrativgeAt, as the case may be, thereupon shall repsycto Borrower an amot
with respect to such refund, credit or deductiomaégo any net reduction in Taxes actually obtaibgdsuch Bank or tt
Administrative Agent, as the case may be, and aéted by such Bank or the Administrative Agenttlees case may be, to
attributable to such refund, credit or deductioet of all out-ofpocket expenses (including Taxes) of such Bankhe
Administrative Agent and without interest. The Bowers, upon the request of such Bank or the Adinatige Agent, shs
repay to such Bank or the Administrative Agent dneount paid over pursuant to this paragraph (physpenalties, interest
other charges imposed by the taxing authorityhaévent that such Bank or the Administrative Agemequired to repay su
refund to such taxing authority. Notwithstanding/thimg to the contrary in this paragraph (e), inavent will any Bank or tt
Administrative Agent be required to pay any amdonrany Borrower pursuant to this paragraphttie) payment of which wou
place such Bank or the Administrative Agent in ssléavorable net aftéfax position than such Bank or the Administre
Agent would have been in if the Tax subject to mdéication and giving rise to such refund had beén deducted, withheld
otherwise imposed and the indemnification paymentadditional amounts with respect to such Tax heweker been paid. Tt
paragraph shall not be construed to require theiAidtmtive Agent or any Bank to make availableTies returns (or any otk
information relating to its Taxes that it deemsfaemtial) to the Borrowers or any other Person.

(e) _Status of Banks

(i) With respect to the Administrative Agent agach Borrower, any Bank that is entitled to amext#on fron
or reduction of withholding Tax with respect to pegnts made under any Loan Document shall delivéreédorrower
and the Administrative Agent, at the time or timeasonably requested by a Borrower or the Admatise Agent, suc
properly completed and executed documentation nedobp requested by a Borrower or the Administrathgent as wil
permit such payments to be made without withholdingat a reduced rate of withholding. In additiamy Bank, i
reasonably requested by a Borrower or the Admatise Agent, shall deliver such other documentapioescribed b
applicable law or reasonably requested by a Bomrawdhe Administrative Agent as will enable sucbri®wer or th
Administrative Agent to determine whether or notlsBank is subject to backup withholding or infotioa reporting
requirements. Notwithstanding anything to the camytrin the preceding two sentences, the completaegcution an
submission of such documentation (other than sochidentation set forth in Sections 2.13(f)(ii)(ANi)(B) and(ii)(C)
below) shall not be required if in such applicaBenk’s reasonable judgment such completion, executiGulomissio
would subject such Bank to any material unreimbdirsest or expense or would materially prejudice légal o
commercial position of such Bank.

(i)  Without limiting the generality of the fogeing, if a Borrower is a U.S. Person,

(A) any Bank that is a U.S. Person shall delieethe Borrowers and the Administrative Agent @
prior to the date on which such Bank becomes a Rener this Agreement properly completed and exe
originals of IRS Form W-9 certifying that such Baslexempt from U.S. federal backup withholding jTax

(B) any Foreign Bank shall, to the extent ileigally entitled to do so, deliver to the Borrowarsd thi
Administrative Agent (in such number of copies hallsbe requested by the recipient) on or priotht date o
which such Foreign Bank becomes a Bank under thieément, whichever of the following is applical{le) in
the case of a
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Foreign Bank claiming the benefits of an income Traaty to which the United States is a party (Kphwespec
to payments of interest under any Loan Documeimipgnly completed and executed originals of IRS Fuvm
8BEN establishing an exemption from, or reductibnlbS. federal withholding Tax pursuant to thetérest”
article of such Tax treaty and (y) with respectatty other applicable payments under any Loan Doat
properly completed and executed originals of IRBTFEV-8BEN establishing an exemption from, or reduc
of, U.S. federal withholding Tax pursuant to theiSimess profits” or “other incomedrticle of such Tax treal
(2) properly completed and executed originals @& FForm WS8ECI; (3) in the case of a Foreign Bank clain
the benefits of the exemption for portfolio intdraader Section 881(c) of the Code, (x) a certidcsubstantiall
in the form of Exhibit H1 to the effect that such Foreign Bank is not a “lamikhin the meaning of Section 881
(c)(3)(A) of the Code, a “10 percent shareholdidrany Borrower within the meaning of Section 8§(3}(B) ol
the Code, or a “controlled foreign corporation” désed in Section 881(c)(3)(C) of the Code @.S. Ta
Compliance Certificate”) and (y) properly completatd executed originals of IRS Form 8BEN; or (4) to th
extent a Foreign Bank is not the beneficial owpeoperly completed and executed originals of IR&MFEV-
8IMY, accompanied by IRS Form W-8ECI, IRS Form8BEN, a U.S. Tax Compliance Certificate substalyi
in the form of Exhibit H2 or H-3 , IRS Form W9, and/or other certification documents from eaehdficia
owner, as applicable; provided that if the ForeBgmk is a partnership and one or more direct dreat partner
of such Foreign Bank are claiming the portfoliceheist exemption, such Foreign Bank may provide& Ua
Compliance Certificate substantially in the formEpthibit H-4 on behalf of each such direct and indirect par
and

(C) if a payment made to a Bank under any Loatuinent would be subject to U.S. fed
withholding Tax imposed by FATCA if such Bank wete fail to comply with the applicable report
requirements of FATCA (including those containedSiection 1471(b) or 1472(b) of the Code, as apipl&):
such Bank shall deliver to the Borrowers and theanmiistrative Agent at the time or times prescrilizy
applicable law and at such time or times reasonediiyested by a Borrower or the Administrative Agsurct
documentation prescribed by applicable law (inclgdas prescribed by Section 1471(b)(3)(C)(i) of Gwde
and such additional documentation reasonably regdds/ a Borrower or the Administrative Agent asyrnha
necessary for the Borrowers and the Administrafigent to comply with their obligations under FATGA tc
determine that such Bank has complied with suctkBaobligations under FATCA or to determine the ando
deduct and withhold from such payment. Solely farppses of this clause (C), “FATCAshall include an
amendments made to FATCA after the date of thiséigrent.

Each Bank agrees that if any form or certificafitopreviously delivered expires or becomes obsabet@accurate in any respe
it shall update such form or certification or pralpmotify the Borrowers and the Administrative Addn writing of its lege
inability to do so.

(H  Mitigation Obligations If any Bank is required by a Borrower to pay angemnified Taxes to any Bank or :
taxing authority for the account of any Bank purduta this_Section 2.13then such Bank shall (at the request of the Pause
its commercially reasonable efforts (consistenthwiis internal policies and legal and regulatorgtrietions) to select
jurisdiction for its Applicable Lending Office ohange the jurisdiction of its Applicable Lendingfioé, as the case may be, s
to avoid the imposition of any Indemnified Taxeg@eliminate the amount of any such additional ant® which may thereaft
accrue;_providethat no such selection or change of the jurisdictay its Applicable Lending Office shalll
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be made if, in the reasonable judgment of such Bsunth selection or change would subject such Baaky unreimbursed co
or expense or would be disadvantageous to such. BéngkBorrowers agree to pay all reasonable costeapenses incurred
any Bank in connection with any such designatioassignment.

(g) _Survival of Obligations Without prejudice to the survival of any otheregment of the Borrowers hereunder,
agreements and obligations of the Borrowers coethin this_Section 2.18hall survive the payment in full of principal ¢
interest hereunder and under the Notes.

(h) _Applicable Law For purposes of this Section 2.1tBe term “applicable law” includes FATCA.

SECTION 2.14. _Sharing of Payments, Ei¢ any Bank shall obtain any payment (whetheruntdry, involuntary
through the exercise of any right of set-off, dnestvise) on account of the Advances made by itefothian pursuant t8ectior
2.06,2.10,2.13, 2.16, 2.21, 9.04, or 9.06) in excess of its ratable share of payments onwattcof the Advances obtained
all the Banks, such Bank shall forthwith notify tAdministrative Agent of such fact and purchase {fash at face value) frc
the other Banks participations in the Advances ntadéhem as shall be necessary to cause such girghank to share t
excess payment ratably with each of them, provttiadif all or any portion of such excess paymerthereafter recovered fr
such purchasing Bank, such purchase from each Blaalk be rescinded and such Bank shall repay tgtnehasing Bank t
purchase price to the extent of its ratable shareqrding to the proportion of (i) the amount aé# frarticipation purchased fr¢
such Bank as a result of such excess paymen) tihgiitotal amount of such excess payment) of secbvery together with i
amount equal to such Bank’s ratable share (acogtdithe proportion of (i) the amount of such Banléquired repayment to |
the total amount so recovered from the purchasigkBof any interest or other amount paid or pag/diyl the purchasing Ba
in respect of the total amount so recovered.

(a) Each Borrower agrees that any Bank so psiebaa participation from another Bank pursuarthis Section 2.1
may, to the fullest extent permitted by law, exsecall its rights of payment (including the riglitset-off) with respect to suc
participation as fully as if such Bank were theedircreditor of such Borrower in the amount of spalticipation.

SECTION 2.15. _Ratable Reduction or Terminatbthe Commitments; Effect of Terminatiohe Parent shall ha
the right, upon at least three Business Dagdice to the Administrative Agent, to terminatenthole or reduce ratably in part
unused portions of the respective Commitments ef Banks,_providedhat each partial reduction shall be in the agge
amount of at least $10,000,000 or any whole matigi $1,000,000 in excess thereof. Subject to &@i19, Commitment
terminated or reduced pursuant to the precedingse@ may not be reinstated.

(@) Upon and at all times after any Commitmdnarmy Bank is terminated in whole pursuant to argvision of thit
Agreement, such Commitment shall be zero and sactk Bhall have no further obligation to make anya#utes.

SECTION 2.16. _Replacement of Bank; AdditionaR to Terminate Commitments

(@) _Generally In the event that (i) any Bank demands paymergyaunt to Section 2.062.100r 2.13, (ii) any Banl
becomes an Affected Bank as set forth in Sectibfh 2(iii) any Bank becomes a Defaulting Lender o1 @wny Bank refuses
consent to any proposed amendment, modificationyerar consent with respect to any provision hetdat requires tr
unanimous approval of all Banks, or the approvakath of the Banks affected thereby (in each casaccordance wi
Section 9.0), and the consent of the
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Majority Banks shall have been obtained with respesuch amendment, modification, waiver or cohgsuch Bank, a “ Non
Consenting BanK), the Parenshall have the right, to either (x) replace suchlBim accordance with the procedure set for
Section 2.16(h or (y) if no Event of Default or Default then stg, terminate such BarskCommitment in accordance with

procedure set forth in_Section 2.1§{@rovidedthat no such replacement or termination shall fectfd without (A) in the ca
of a replacement pursuant to Section 2.16¢hg prior written consent of the Issuing Bankd administrative Agent (each st
consent not to be unreasonably withheld, delayezboditioned, but any withholding of consent by faministrative Agent ¢
the Issuing Banks based on any good faith concérih® Administrative Agent or the Issuing Banks aefing th
creditworthiness of the replacement Bank shall éentked a reasonable withholding of consent), (Bhéncase of a terminati
pursuant to Section 2.16§¢ a simultaneous reduction of the Letters of Grediamounts such that there is no increase i

potential exposure of any Issuing Bank that ispaoticipated to other Banks hereunder or such @hrangement (including ce
collateralization or the posting of backiack letters of credit) in form and substance aed#e to the Issuing Banks and

Administrative Agent in their sole discretion tdesft the foregoing, and (C) in the case of theaeg@inent or termination o
Bank that is an Issuing Bank, the termination ¢fLafters of Credit issued by such Issuing Banksach other arrangema
(including cash collateralization or the postingoatk-toback letters of credit) in form and substance atat#e to such Issuit
Bank in its sole discretion.

(b) _Replacement of Bankdf the Parent determines to replace a Bank putsiathis_Section 2.16(h)then the Pare
may, at its sole expense and effort, upon noticeutth Bank and the Administrative Agent, requirehsBank to assign a
delegate (provided that the failure by any suchkBaat is a Defaulting Lender to execute an Assignimand Acceptance sk
not render such assignment invalid), without reseufin accordance with and subject to the resiristicontained irBectiot
9.06), all its interests, rights (other than its exigtrights to payments pursuant_ to Section 2rd8ection 2.13and obligation
under this Agreement and the related Loan Docunterds Eligible Assignee that shall assume suclyatibns (which assign
may be another Bank, if a Bank accepts such assignprovidedhat:

(i) the Borrowers shall have paid to the Admatrative Agent the assignment fee (if any) spedifin Sectior
9.06;

(iv) the Parent shall have received the pridttam consent of the Administrative Agent (anda i€Commitmer
is being assigned, the Issuing Banks), which cargwadl not unreasonably be withheld, delayed odd@mned;

(v) such Bank shall have received payment oaiaount equal to the outstanding principal of itah® an
participations in Letters of Credit, accrued ing¢rdereon, accrued fees and all other amountdpay@it hereunder a
under the other Loan Documents (including any arteounder_Section 9.04(B) from the assignee (to the extent of ¢
outstanding principal and accrued interest and) feethe Parent (in the case of all other amounts);

(vi) in the case of any such assignment reguftiom a claim for compensation under Section 2Apayment
required to be made pursuant_to Section 2.B8ich assignment will result in a reduction intswompensation
payments;

(vii) such assignment does not conflict with laggble law; and

(vii)y in the case of any assignment resultingnf a Bank becoming a Ndbensenting Bank, the applica
assignee shall have consented to the applicabladiment, waiver or consent.
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A Bank shall not be required to make any such agségnt and delegation if, prior thereto, as a resfudt waiver by such Bank
otherwise, the circumstances entitling the Borr@aerrequire such assignment and delegation ceagepty.

(c) _Termination of Barik Commitment In the event that the Parent determines to textaia Banks Commitmer
pursuant to this_Section 2.16(c}he Parent shall have the right to terminate €®ahk's Commitment and shall give notice
such Bank of the Parest’election to terminate (a copy of such notice ¢oskent to the Administrative Agent), and ¢
termination shall become effective on the date ifipdcin such notice (which shall be 15 days aftez date of such notic
providedthat if the 15th day after the date of such nosceot a Business Day, the date specified in suticenshall be the fir
Business Day next succeeding such 15th day) usleds Bank withdraws its demand or notice for inseecosts or additior
amounts (if such a demand or notice is the basithéoproposed termination). On the date of theiteation of the Commitme
of any Bank pursuant to this Section 2.1x(the Borrowers shall pay all amounts owed byBbeowers to such Bank under 1
Agreement and under the Note payable to such Béiky) (including principal of and interest on tAevances owed to su
Bank, accrued fees payable to such Bank and amepatified in such Ban&'notice and demand (if any) delivered pursus
Sections 2.06, 2.10 dt.13, as the case may be, with respect to the perimd fw such termination) and such Bank ¢
thereupon cease to be a “Bartk&reunder for all purposes and its Commitment dialbdeemed terminated, except that
Bank’s rights under Sections 2.08.10, 2.13and _9.04shall continue with respect to events and occuggmccurring before
concurrently with its ceasing to be a “Bank” heraéein

SECTION 2.17. _ Certificates of BankgVithout limitation of the requirements of Secti®ri 0(c), any Bank or Issuir
Bank demanding or giving notice of amounts dueutthBank or Issuing Bank under this ArticlesHall, as part of each demi
or notice for payment required under this Artidle deliver to the Parent (with a copy to the Adntirgisve Agent) a certifica
setting forth in reasonable detail the amount aasdishof the increased costs or additional amouayaige to such Ba
hereunder, and such certificate shall be conclumivkbinding on the Borrowers in the absence ofifesirerror.

SECTION 2.18. _ Letters of Credit

(@) _IssuanceEach Issuing Bank agrees, on the terms and donsliherein set forth, to issue Letters of Credlitthe
account of each Borrower from time to time on amsiBess Day during the period from the EffectivaeDantil five Busines
Days before the Termination Date; providbdlt:

() atno time shall the Letter of Credit Liabés exceed $250,000,000;

(i) at no time shall the aggregate outstandingpunt of all Letters of Credit issued by (A) Carik, N.A. b
greater than $50,000,000 or such greater amoumbwagg by Citibank, N.A. in its sole discretion, (BNB Bank ASA
New York Branch be greater than $50,000,000 or gpehter amount approved by DNB Bank ASA, New YBrknct
in its sole discretion, (C) Deutsche Bank AG Newrky@ranch be greater than $50,000,000 or such greahour
approved by Deutsche Bank AG New York Branch insitde discretion, (D) HSBC Bank USA, NA be greatsar
$50,000,000 or such greater amount approved by HB&t& USA, NA in its sole discretion, or (E) Welargo Bank
National Association be greater than $50,000,00@uwmh greater amount approved by Wells Fargo Baltiona
Association in its sole discretion;

(i) at no time shall a Letter of Credit belsdl if, after giving effect thereto, any BaslRatable Portion of tl
Letter of Credit Liabilities plughe aggregate amount of Advances owed to such Barged such Bank's Commitment;
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(iv) no Issuing Bank shall be under any obligatim issue any Letter of Credit if any Governme
Requirement shall by its terms purport to enjoimestrain such Issuing Bank from issuing such lkeaifeCredit, or an
law applicable to such Issuing Bank shall prohibitrequire that such Issuing Bank refrain frone, igsuance of letters
credit generally or such Letter of Credit in pautér or the issuance of such Letter of Credit wotitilate one or mol
policies of such Issuing Bank applicable to lett#rsredit generally; and

(v) without the consent of the applicable Isguank, each Letter of Credit shall be on a sigisidonly.

(b) _Expiration No Letter of Credit shall have a Stated Expiryélater than the earlier of (i) one year from dage o
its issuance unless the applicable Issuing Bankraise agrees to a later Stated Expiry Date orjestibo the consent of t
applicable Issuing Bank, such Letter of Credit eom language providing for its automatic renewa(iip five Business Day
prior to the Termination Date, unless the Borrowesise Cash Collateralized such Letter of Crediaiinamount equal to t
undrawn face amount of such Letter of Credit atheffifth Business Day prior to the Termination 8aplus fees and expen
related to such Letter of Credit over its remainiagm. In the case of a Letter of Credit containiagguage providing for i
automatic renewal, each Borrower acknowledges gneea that, if any such automatic renewal wouldseabe Stated Expi
Date of such Letter of Credit to be later than fsiness Days prior to the Termination Date, thglieable Issuing Bank m.
give notice to the beneficiary of such Letter oédit that such automatic renewal shall not takeeplanless the Borrowers hi
Cash Collateralized such Letter of Credit in acaok with the preceding sentence.

(c) _Notice of Issuance, Amendment, RenewalgeBsibn. Each Letter of Credit shall be issued (or an tantding
Letter of Credit shall be amended, renewed or ekddjon notice given by a Borrower to the appliedssuing Bank and t
Administrative Agent (which shall give to each Bagsrkmpt notice thereof) not later than noon onttte Business Day prior
the requested date of issuance, amendment, repewzgiension of such Letter of Credit. Each sudiicemf a Letter of Credit
“ Notice of Letter of Credit) shall be given in accordance with Section 9,02 substantially the form of Exhibit Cspecifying
therein the requested (i) date of issuance, amenigimenewal or extension of such Letter of Credihith shall be a Busine
Day), (ii) Borrower for whose account such LettéCoedit is to be issued, (iii) amount of such eetvf Credit (which must be
Dollars), (iv) expiration date of such Letter ofedit, (v) purpose and terms of such Letter of Gréalhich shall not be to sect
Debt), (vi) name and address of the beneficiarguath Letter of Credit and (vii) Letter of Credit b@ amended, renewed
extended, if applicable; providethat any notice of an amendment, renewal or extensif a Letter of Credit shall
accompanied by the written consent of the benejidiaereto. Additionally, if requested by the appble Issuing Bank, tl
applicable Borrower shall execute and deliver tohslssuing Bank, an application for letter of ctemh such Issuing Bank’
standard form or on another form agreed upon by ®mrower and such Issuing Bank. In the eventrof enconsistenc
between the terms and conditions of this Agreemaedtthe terms and conditions of any form of lettecredit application ¢
other agreement submitted by the applicable Bomrdwjeor entered into by the applicable Borrowethwthe applicable Issuil
Bank relating to any Letter of Credit, the termsl @onditions of this Agreement shall control. Irdiidn to the other conditiol
precedent set forth above, if any Bank becomesdanidg the period it remains, a Defaulting Lender,Issuing Banks will t
required to issue any Letter of Credit or to amanyg outstanding Letter of Credit unless such Iggank is satisfied that a
exposure that would result therefrom is eliminatedully covered by the Commitments of the NDefaulting Lenders or |
Cash Collateralization or a combination thereois§adttory to such Issuing Bank.
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(d) _Letter of Credit Feeswith respect to each Letter of Credit, the Boreosvagree to pay (i) to the applicable Iss
Bank a fronting fee in a percent per annum to heextbetween the Parent and the applicable Is®@ami at the time su
Letter of Credit is issued and (ii) to the Admingdive Agent a letter of credit fee (which fee $i shared ratably by all Bar
(including the Issuing Banks) based on their respedatable Portions) of the per annum rate etputiie Applicable Margin i
effect for LIBOR Advances from time to time, in éacase computed on the basis of a year of 360fdayke actual number
days elapsed, on the maximum face amount of sutterle&f Credit, from the date of issuance of suelttdr of Credit until th
Expiration Date for such Letter of Credit, payablearterly in arrears on the last Business Day cheguarter and on su
Expiration Date and, if applicable, on the TermmatDate. Anything herein to the contrary notwithveding, during such peri
as a Bank is a Defaulting Lender, such Defaultiegder will not be entitled to any fees accruingimyisuch period pursuant
this Section 2.18(dwithout prejudice to the rights of the Non-Def@udt Lenders in respect of such fees), provitted (x) to th:
extent that all or a portion of the Letter of Ctelliabilities of such Defaulting Lender is realldéed to the NorDefaulting
Lenders pursuant to Section 2.2duch fees that would have accrued for the beokfitich Defaulting Lender will instead acc
for the benefit of and be payable to such Non-Diéfay Lenders, praatain accordance with their respective portions ofh
reallocation, and (y) to the extent that all omg portion of such Letter of Credit Liabilities qast be so reallocated and have
been Cash Collateralized by any Borrower, suchvgikinstead accrue for the benefit of and be gdo the applicable Issui
Bank (and the pro rata payment provisions of Secid 2will automatically be deemed adjusted to reflee finovisions of th
Section);_providedhat, subject to Section 2.21(ca Defaulting Lender shall be entitled to any fimesespect of Letters of Cre
that are due and payable to such Defaulting Lepder to it becoming a Defaulting Lender. Additidigathe Borrowers agree
pay all standard administrative, issuance, amentrpagment and negotiation charges and reasonabte and expenses of
applicable Issuing Bank in connection with eachtérebf Credit (including mailing charges and readwa out-ofpocke
expenditures).

(e) _ReimbursementThe Borrowers will immediately and unconditiogaflay to the applicable Issuing Bank u
demand the amount of each payment made under ater bé Credit. If the Borrowers shall fail to pay the applicable Issuil
Bank the amount of any such payment immediatelyhugmmand in accordance with the terms of this Agead, (i) the amou
of any unreimbursed reimbursement obligation sbaldeemed to be financed with a Base Rate Borroainthe date of su
payment in an equivalent amount and the Borrowaigation to make such payment shall be dischaegetireplaced by su
resulting Base Rate Borrowing, (ii) the AdminisivatAgent shall notify each Bank of the paymenntlee from the Borrowe
in respect thereof and such Bank’s Ratable Pothereof, (iii) promptly following receipt of the tioe described in clause (ij)
each Bank shall pay to the Administrative AgentRtstable Portion of the payment then due from tbeddvers, in the sar
manner as provided in Section 2.02¢}jh respect to Advances made by such Bank andtlfi@)Administrative Agent shi
promptly pay to the relevant Issuing Bank the an®wgo received by it from the Banks. Promptly failog receipt by th
Administrative Agent of any payment from the Boreyw pursuant to this paragraph, the Administrafigent shall distribut
such payment to the relevant Issuing Bank or, t dktent that Banks have made payments pursuathitisgparagraph
reimburse such Issuing Bank, then to such Banksaadl Issuing Bank as their interests may appear.

(H Defaulting Lender If any Bank becomes, and during the period itaims, a Defaulting Lender, and any Lette
Credit is at the time outstanding, the applicaldsuing Bank may (except to the extent the Commitséave been ful
reallocated pursuant to Section 21y notice to the Parent and such Defaulting leertirough the Administrative Age
require the Borrowers to provide Cash Collateraduoh Issuing Bank in respect of such Letter ofdiEre an amount equal to
least the aggregate amount of the unreallocatedatioins (contingent or otherwise) of such DefagjtLender to be appligorc
rata
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in respect thereof, or to make other arrangemextisfactory to the Administrative Agent and to dplicable Issuing Bank,
their sole discretion, to protect them againstrisie of non-payment by such Defaulting Lender.

(g) Obligations Absolute The obligations of the Borrowers under this Agneet and any other agreemen
instrument relating to any Letter of Credit shadlunconditional and irrevocable, and shall be g#idtly in accordance with tl
terms of this Agreement and such other agreemenstiument under all circumstances, includingféilewing circumstances:

() any lack of validity, genuineness or enfaioiity of this Agreement, any Letter of Credit any othe
agreement or instrument relating thereto (colletdyivthe “ L/C Related Documernits

(i) any change in the time, manner or placeayfrpent of, or in any other term of, all or any oé bligation
of any Borrower in respect of any Letter of Creatitany other amendment or waiver of or any consedeparture frol
all or any of the L/C Related Documents;

(i) the existence of any claim, sefff, defense or other right that any Borrower mayéiat any time agait
any beneficiary or transferee of any Letter of @réar any Person for whom any such beneficiaramy such transfer
may be acting), any Issuing Bank or any other Rersdhether in connection with this Agreement, trensaction
contemplated hereby or by the L/C Related Documanésy other transaction;

(iv) any statement or any other document preseahder any Letter of Credit proving to be forgealdulent
invalid or insufficient in any respect or any sta@nt therein being untrue or inaccurate in anyeesp

(v) payment by the applicable Issuing Bank undery Letter of Credit against presentation of aftdoa
document that does not comply with the terms ohduatter of Credit;

(vi) any exchange, release or aperfection of any collateral for, or any releaseaorendment or waiver of
consent to departure from, the terms of this Agegmany Letter of Credit or any guarantee of allaay of thi
obligations of the Borrowers in respect of suchteredf Credit; or

(vii) any other event or circumstance whatsogwdether or not similar to any of the foregoirggttmight, bt
for the provisions of this Section, constitute gdleor equitable discharge of, or provide a righsetoff against, tt
Borrowers’ obligations hereunder or under any lratfeCredit.

however, this_Section 2.18(gshall not limit any right of a Borrower to makeckim against any Issuing Bank to the ex

provided in_Section 2.18(h

(h) _Liability . Each Borrower assumes all risks of the acts assions of any beneficiary or transferee of anytdred!
Credit with respect to the use of such Letter afdiir None of the Administrative Agent, the Bantkeg Issuing Banks nor any
their Related Parties shall be liable or respordii: (i) the use that may be made of any Lett&Zredit or any acts or omissic
of any beneficiary or transferee of any Letter oédit in connection therewith; (ii) the validityufficiency or genuineness
documents, or of any endorsement thereon, evarcif documents should prove to be invalid, insu#fitj fraudulent or forge
(iif) payment by it against presentation of docutsehat do not strictly comply with the terms oé tlelevant
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Letter of Credit, including failure of any documend bear any reference or adequate reference tekkvant Letter of Credit;

(iv) any other circumstances whatsoever in makingading to make payment under any Letter of Cregrovided that
notwithstanding clauses tfirough_(iv)of this sentence, the applicable Borrower shalkehaelaim against the applicable Issi
Bank, and the applicable Issuing Bank shall bddiad» such Borrower, to the extent of any direcit, ot consequential or oth
damages suffered by such Borrower that such Bomrgwaves (in a final nonappealable judgment by artcof competet
jurisdiction) were caused by (A) the applicableulsg Bant's willful misconduct or gross negligence in deterimj whethe
documents presented under a Letter of Credit comjily the terms of such Letter of Credit, (B) thgphkcable Issuing Bank’
willful failure to make lawful payment under a Lettof Credit after the presentation to it of a tiafid documents stric
complying with the terms and conditions of suchtéebf Credit, or (C) the applicable Issuing Bankailure to comply wit
either the ICC International Standby Practices 9PInternational Chamber of Commerce Publicabion 590, 1998 Revisic
or the ICC Uniform Customs and Practices for Docutawg Credits (UCP 600), International Chamber ofrftherce Publicatic
No. 600, 2007 Revision, as selected in such Leftte®redit. In furtherance and not in limitation e foregoing, each Issui
Bank may accept documents that appear on theirtéabe in order, without responsibility for furthiewestigation, regardless
any notice or information to the contrary.

(i) Participations Upon the date of the issuance of a Letter of {fréte applicable Issuing Bank shall be deem
have sold to each other Bank and each other Baalkisdwve been deemed to have purchased from tHeappe Issuing Bank
ratable participation in the related Letter of Grédhabilities equal to such Ban&’Ratable Portion at such date and such sal
purchase shall otherwise be in accordance withetras of this Agreement. The applicable IssuingkBstmall promptly notif
each such participant Bank by facsimile or emaileath Letter of Credit issued or increased, theuamtof such Banl€
participation in such Letter of Credit and eachmamt thereunder. Upon the making of any paymenewuady Letter of Cred
each Bank (other than the applicable Issuing Bah&)l, upon notice from the applicable Issuing Bapay for the purchase of
participation therein by payment to the applicdbkuing Bank of funds in the amount of its parttipn in such payment. St
payment shall be made on the same Business Daynsticle is given if such notice is received by D2ron on such Busine
Day, and on the next succeeding Business Day edtaipt of such notice if such notice is receivétéral2:00 noon on al
Business Day. Each Bank acknowledges and agreestghabligation to acquire participations pursuémtthis paragraph
respect of Letters of Credit is absolute and unttmmél and shall not be affected by any circumséawhatsoever, including a
amendment, renewal or extension of any Letter add@ror the occurrence and continuance of a Defaulteduction ¢
termination of the Commitments, and that each suayment shall be made without any offset, abatemeithholding o
reduction whatsoever.

SECTION 2.19. _Increase in Commitments

(@) _Regquest for Increase; Additional Bankrovided that (i) there has been no Material As@d=ffect since the de
of the most recently delivered financial statememder_Section 5.01(b)ii) no Event of Default then exists, and (iip) Event o
Default would result therefrom, upon notice to Aaministrative Agent, the Parent may from timeitod request and effectu.
increases in the aggregate Commitments by an amminéxceeding $500,000,000 (the * Commitment laseeAmount’)
without the consent of any Bank (other than a Bk is increasing its Commitment in connectiorhvgtich request) by addi
to this Agreement one or more financial instituioms Banks or by allowing one or more existing Batik increase the
respective Commitments; providdfiat (x) any such increase shall be in a minimunowarh of, and in increments
$25,000,000, (y) no Bank shall have any obligatmmcrease its Commitment and (z) each new Baaokiging a Commitmel
as part of any increase shall be satisfactory éoAtministrative Agent and the Issuing Banks, whagproval shall not t
unreasonably withheld, delayed or conditioned.
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(b) _Effective Date and Allocationdf the aggregate Commitments are increased inrdaace with this Section, 1
Administrative Agent and the Parent shall deternireeffective date (the_* Increase Effective Datand the final allocation
such increase. The Administrative Agent shall priynpotify the Parent and the Banks of the finabeahtion of such increa
and the Increase Effective Date.

(c) _Conditions to Effectiveness of Increasks a condition precedent to each increase iragggegate Commitmel
pursuant to this Section 2.1%he Parent shall deliver to the AdministrativeeAg (i) a certificate of each Loan Party datedf:
the Increase Effective Date (in sufficient copiesdéach Bank) signed by a Responsible Person bof lso@n Party (A) certifyin
and attaching the resolutions adopted by such [Raaty approving or consenting to such increase (Bhdertifying that, befor
and after giving effect to such increase, (1) thpresentations and warranties contained in Arfi¢lend the other Lo:
Documents are true and correct in all material eetsp (other than those representations and wagsathiat are subject tc
materiality qualifier, which shall be true and @t in all respects) on and as of the Increasectffe Date, except to the ext
that such representations and warranties spedjficeler to an earlier date, in which case theyenvtue and correct in .
material respects (other than those representatimthsvarranties that are subject to a materiatiglifier, which shall be true a
correct in all respects) as of such earlier date, except that for purposes of this Section, tipEesentations and warran
contained in clauses (apd_(b)of Section 4.04hall be deemed to refer to the most recent firdustatements furnished purst
to clauses (b)and_(a), respectively, of Section 5.01(2) there has been no Material Adverse Effectesithe date of the me
recently delivered financial statements under $ach.01(b), and (3) no Event of Default then exists, and nert of Defaul
would be caused by such increase and (ii) to thenéxany financial institutions are being addedhie Agreement as Banks
order to provide all or a portion of such increaseequested by the Administrative Agent, favomloustomary opinions
counsel for the Borrowers, in form and substan@soeably acceptable to the Administrative Agentiecmg such matte
relating to the increase in the aggregate Commitsnas the Administrative Agent may reasonably refjugne Borrowers shi
prepay any Advances outstanding on the Increasectifé Date (and pay any additional amounts reduiarsuant t
Section 9.04(b) to the extent necessary to keep the outstandihgices ratable with any revised Ratable Portioisghg fron
any nonratable increase in the Commitments undeSiction.

(d) Update of Representations and Warrantidgon and after any increase in the aggregate Gnamts pursuant
this Section 2.19the representation and warranties contained a¢tiddes 4.04(apnd (_b) shall be deemed to refer to the finar
statements furnished most recently prior to thedase Effective Date, pursuant to Section 5.04(o) (a), respectively.

(e) _Conflicting ProvisionsThis Section shall supersede any provisions ati@es 2.14or 9.01to the contrary.

SECTION 2.20. _Relationship Among Borrowell obligations of the Borrowers under this Agneent shall be joil
and several. Each Borrower (other than the Parargby irrevocably appoints the Parent as its afggrgiving and receivin
notices in connection with this Agreement and eafcthe other Loan Documents. Any notice which migtiterwise be valid
effective only if given by some or all Borrowers, lmy any Borrower acting singly, shall be valid asftective if given only b
the Parent, whether or not such other Borrowersjdimerein. Any notice, demand, consent, acknowledge, directior
certification or other communication delivered ke tParent in accordance with the terms of this &gent shall be deemec
have been delivered to each Borrower.

SECTION 2.21. _Defaulting Lenden$.a Bank becomes, and during the period it remanBefaulting Lender, tl
following provisions shall apply with respect tachuDefaulting Lender:
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(a) _Reallocation of Letter of Credit Liabiliie The Letter of Credit Liabilities of such Defauolti Lender will, subje:
to the limitation in the first proviso below, autatitally be reallocated (effective on the day sBemk becomes a Defaulti
Lender) among the Non-Defaulting Lenders patain accordance with their respective Ratable Postimalculated witho!
regard to such Defaulting Lender's Commitment);vimted that (i) the sum of each Non-Defaulting Lendetbtal Cred
Extensions may not in any event exceed the Commitroé such Norbefaulting Lender as in effect at the time of ¢
reallocation, and (ii) neither such reallocatiorr any payment by a Nobefaulting Lender pursuant thereto will constita
waiver or release of any claim the Borrowers, tlter#aistrative Agent, the Issuing Banks or any otBank may have agair
such Defaulting Lender or cause such Defaultingdeeo be a Non-Defaulting Lender.

(b) _Cash CollateralTo the extent that any portion (the * UnreallechPortion”) of the Defaulting Lendes Letter o
Credit Liabilities cannot be so reallocated, whethereason of the first proviso in Section 2.2HBadve or otherwise, the Par
will, or will cause another Borrower to, not latiman three Business Days after demand by the Adtrative Agent (at tf
direction of the applicable Issuing Bank), (i) C&3tilateralize the obligations of the Borrowerste applicable Issuing Bank
respect of such Letter of Credit Liabilities attriible to Letters of Credit issued by such Isstagk in an amount at least ec
to the aggregate amount of the Unreallocated Romibsuch Letter of Credit Liabilities, or (i) makother arrangemel
satisfactory to the Administrative Agent and to #pplicable Issuing Bank, in their sole discretitmprotect them against |
risk of non-payment by such Defaulting Lender.

(c) Defaulting Lender Waterfall Any amount paid by the Borrowers or otherwiseereed by the Administratiy
Agent for the account of a Defaulting Lender untteés Agreement (whether on account of principaletiest, fees, indemn
payments or other amounts) will not be paid orritigted to such Defaulting Lender, but will instebd retained by tt
Administrative Agent in a segregated non-interesaring account until (subject to Section 8)%he termination of tt
Commitments and payment in full of all obligatiasfsthe Borrowers hereunder and will be appliedl®y Administrative Ager
to the fullest extent permitted by law, to the nmakof payments from time to time in the followingder of priority: firstto the
payment of any amounts owing by such Defaultingdegnto the Administrative Agent under this Agreememcondto the
payment of any amounts owing by such Defaultingdegrto the Issuing Banks under this Agreementphatamong them i
accordance with such amounts owed, thirthe payment of postefault interest and then current interest duepayéble to th
Banks hereunder other than Defaulting Lendersbiagmong them in accordance with the amounts ci suterest then due a
payable to them, fourtto the payment of fees then due and payable tdNtreDefaulting Lenders hereunder, ratably arr
them in accordance with the amounts of such feesa ttue and payable to them, fifth pay principal and unreimburs
disbursements made with respect to a Letter of iCtieeih due and payable to the NDefaulting Lenders hereunder ratabl
accordance with the amounts thereof then due apabpato them, sixtho the ratable payment of other amounts then dd
payable to the Non-Defaulting Lenders, and sevetter the termination of the Commitments and payienfull of all
obligations of the Borrowers hereunder, to pay am®wowing under this Agreement to such Defaultimgder or as a court
competent jurisdiction may otherwise direct.

(d) _Right to Give Drawdown Noticedn furtherance of the foregoing, if any Bank b@es, and during the perioc
remains, a Defaulting Lender, each Issuing Bankeigeby authorized by the Parent (which authorimatfoirrevocable ar
coupled with an interest) to give, in its discratithrough the Administrative Agent, Notices of Baving pursuant t&ectior
2.02in such amounts and at such times as may be reqguir€ash Collateralize the obligations of the Bars in respect
outstanding Letters of Credit in an amount at leagtal to the aggregate amount of the obligaticosat{ngent or otherwise)
such Defaulting Lender in respect of such Lette€Cidit (after giving effect to any reallocationden
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Section 2.21(9) if and to the extent the Borrowers do not compith their obligations to provide Cash CollatewalderSectior
2.21(b).

(e) _Termination of Defaulting Lender Commitmefithe Parent may terminate the unused amount o ¢memitmen
of a Defaulting Lender upon not less than threeigass Days’prior notice to the Administrative Agent (which iMdromptly
notify the Banks thereof), and in such event thevigions of _Section 2.21(a¥ill apply to all amounts thereafter paid by
Borrowers for the account of such Defaulting Lendader this Agreement (whether on account of ppaciinterest, fee
indemnity or other amounts), providéldat such termination will not be deemed to be aevaor release of any claim i
Borrowers, the Administrative Agent, the IssuinghBsor any Bank may have against such Defaultinglee

SECTION 2.22. _Extension of Termination Date

(a) _Request for ExtensiorNo earlier than 90 days prior and no later thGrd8ys prior to each anniversary of
Effective Date, upon notice to the Administrativgeft (which shall promptly, but in any event witt8nBusiness Days aff
receipt of such notice, notify the Banks), the Barers may request an extension of the Terminatiate Bor an additional one-
year periodprovidedthat no more than two (2) of such oywar extensions shall be permitted hereunder. &tithe of sendir
such notice, the Borrowers (in consultation with #dministrative Agent) shall specify the time periwithin which each Bar
is requested to respond (which shall in no evenebge than ten Business Days from the date of elglief such notice to tl
Banks).

(b) _Bank Elections to Extend; Payments to Ddieti Banks. Each Bank that agrees in its sole discretionxtersl it:
Commitment (an “ Extending Barik shall notify the Administrative Agent within sudime period of its agreement to extenc
Commitment. The Commitment of any Bank that desline fails to respond to the Borrowersquest for an extension of
Termination Date within such time period (a_“ Daglig Bank”) shall be terminated on the Termination Date theefiect fo
such Bank (without regard to any extension by oBearks) and the aggregate Commitments of all Bahk#l be reduced by t
total Commitments of all Declining Banks expiring the Termination Date (without giving effect taetlextension reque
unless and until one or more lenders (includingeotBanks) shall have agreed to assume a, or irerigas Commitmet
hereunder in accordance with clauseb@pw. The Administrative Agent shall notify the BBmwvers and each Bank of the Banks’
responses to each request made hereunder. ThanBosrehall pay in full the unpaid principal amoaohall Advances and Lett
of Credit Liabilities owing to such Declining Bartogether with all accrued and unpaid interesteberand all fees accrued
unpaid under this Agreement and all other amouunéstd such Declining Bank under this Agreementhen Termination Da
(without giving effect to the extension requestjtar earlier replacement of such Declining Bankspant to clause (¢jelow.

(c) Replacement of BanksSubject to the approval of the Administrative Agend the Issuing Banks (wh
approvals shall not be unreasonably withheld, d@mid or delayed), the Parent may require anyibBieg Bank to (and ar
such Declining Bank shall) assign in full its rigl#nd obligations under this Agreement to one aendigible Assignees (whi
may be, but need not be, one or more of the egi®#nks) which at the time agree to, in the casgangfsuch Person that is
existing Bank, increase its Commitment and in thgecof any other such Person (a * Replacement Bamdcome a party to tf
Agreement;_providedhat (i) such assignment otherwise complies witlketiSe 9.06 and (ii) such Declining Bank recei\
payment in full of the unpaid principal amount dif &dvances and Letter of Credit Liabilities owinig such Declining Ban
together with all accrued and unpaid interest iherand all fees accrued and unpaid under this Aggeé to the date of su
payment of principal and all other amounts dueautthDeclining Bank under this Agreement.
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(d) Effective Date and Allocations If the Termination Date is extended in accordamdth this Section, tr
Administrative Agent and the Parent shall deterntireeeffective date (the_* Extension Effective Dgtef the extension and t
final allocation of the Extending Banks’ and thepReement BanksCommitments. The Administrative Agent shall prom
notify the Parent and the Banks of the Extensidadif/e Date and of such final allocation of Conmménts.

(e) _Extension; Conditions to Effectivened$, but only if, Extending Banks and ReplacemBanks have agreed
provide Commitments in an aggregate amount grehten 50% of the aggregate amount of the Commitmeutstandin
immediately prior to the Extension Effective Datee Termination Date of such Extending Banks anpld&ement Banks sh
be extended by one year; providdt the Commitment of each Extending Bank and dé¥gblacement Bank shall be on
same terms and conditions as the Commitment of etidr Extending Bank and Replacement Bank. Intaafdias a conditic
precedent to such extension, the Parent shalladdlivthe Administrative Agent (i) a certificateedch Loan Party dated as of
Extension Effective Date (in sufficient copies fmach Bank) signed by a Responsible Person of saah Party (A) certifyin
and attaching the resolutions adopted by such |Rety approving or consenting to such extensiod, @) certifying thai
before and after giving effect to such extensidn tife representations and warranties containédtiole 1V _and the other Loz
Documents are true and correct in all material eetsp (other than those representations and wagsattiat are subject tc
materiality qualifier, which shall be true and @mtrin all respects) on and as of the Extensioadffe Date, except to the ext
that such representations and warranties spedjficeler to an earlier date, in which case theyenvtue and correct in .
material respects (other than those representadimhsvarranties that are subject to a materialiglitier, which shall be true a
correct in all respects) as of such earlier datel, except that for purposes of this Section, theesentations and warran
contained in _clauses (apd_(b)of Section 4.04hall be deemed to refer to the most recent firdustatements furnished purst
to clauses (b)and_(a), respectively, of Section 5.01(2) there has been no Material Adverse Effectesithe date of the me
recently delivered financial statements under $ach.01(b)and no Material Adverse Effect would be causedumhsxtensio
and (3) no Event of Default then exists or wouldcheised by such extension and (ii) to the extesretlare any Replacem
Banks, if requested by the Administrative Agentydi@ble customary opinions of counsel for the Bamrs, in form an
substance reasonably acceptable to the Administrétgent, covering such matters relating to themsion of the Terminatic
Date as the Administrative Agent may reasonablyest

(H Update of Representations and Warrantidpon and after any extension of the Terminati@teDpursuant to tr
Section 2.22 the representation and warranties contained alide 4.04(ajpnd (_b) shall be deemed to refer to the finar
statements furnished most recently prior to thedase Effective Date, pursuant to Section 5.04(o) (a), respectively.

(g) _Conflicting ProvisionsThis Section shall supersede any provisions gti&@es 2.14or 9.01to the contrary.
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ARTICLE 1l
CONDITIONS

SECTION 3.01. _Conditions Precedent to Effectass. The effectiveness of this Agreement and the othear
Documents (other than the Fee Letters) are subjettte Administrative Agens’ receipt of the following, each in form ¢
substance satisfactory to the Administrative Agéhné day when all such conditions have been satishr waived is here
referred to as the * Effective Ddie

(H (i) This Agreement executed by each Borroveaich Bank, each Issuing Bank, and the Adminisaiigent and (i
the Notes (if any) payable to the order of the Battiat have requested Notes prior to the Effeddiate, respectively, execu
by the Borrowers.

(g) Opinions of Baker Botts L.L.P., United Statend English counsel for the Borrowers, in fornd aubstanc
reasonably satisfactory to the Administrative Agent

(h) Certified copies of all governmental appisyaf any, necessary for each Borrower to entdo ithe Loal
Documents to which it is party and perform its gations thereunder.

(i) A certificate of the Secretary or an Asst8ecretary of each Borrower certifying (i) thealeitions of the Board
Directors of such Borrower approving this Agreemehée other Loan Documents to which it is a pa#yd the transactio
contemplated hereby, in each case evidencing aogseary company action, (ii) the name and trueasiga of an agent
agents of such Borrower authorized to sign eac @acument to which such Borrower is a party areddtiher documents to
delivered hereunder, and (iii) attached true andecd copies of the Bylaws and Articles of Incomgtton (or correspondit
organizational documents) of such Borrower.

(1) A certificate of the chief executive officer the chief financial officer of the Parent ciitig that (i) insuranc
complying with_Section 5.0 in full force and effect, (ii) no Material Adver Effect has occurred since December 31, 201)
no Default or Event of Default exists, (iv) all repentations and warranties made by the Borrowessticle IV are correct in &
material respects (other than those representaiindswarranties that are subject to a materialitglifier in the text therec
which shall be true and correct in all respectsaioa as of the Effective Date (other than thoseesemtations and warranties
expressly relate solely to a specific earlier dadgich shall be correct in all material respecth€o than those representations
warranties that are subject to a materiality gigliin the text thereof, which shall be true andrect in all respects) as of st
earlier date), and (v) the annual audited finascfal the fiscal year ended December 31, 2012 haedquarterly unauditt
financials for the fiscal quarter ended March 3112 in each case delivered to the Administratige® prior to the Effectiy
Date, are true and correct copies of such finagcfalrly present the financial condition of therdéa as of such dates, and w
to the best of such officer's knowledge, preparedanformity with GAAP.

(k) Certificates of existence, good standing gudlification from appropriate state officials witespect to Pride a
such corresponding certificates or other documéots English officials or agencies as the Admirasitre Agent reasonak
requests with respect to the Parent.

() Evidence of payment by the Borrowers offakks and disbursements required to be paid by dmeo®ers on th
Effective Date, including the fees and expenseahsel to the Administrative Agent, the Banks, $lyadication Agent, the Co-
Documentation Agents and the Joint Lead Arrangethd extent invoices therefor have been providdedast one Business C
prior to the Effective Date.
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(m) Evidence of the termination in full of thenomitments of the lenders and payment in full of @ligation:
outstanding under the 3@2ay Credit Agreement dated as of May 12, 2011 ambadParent, certain Subsidiaries of the P:
party thereto as borrowers and guarantors, thesopauity thereto and Citibank, N.A., as administegent, as amended prio
the date of this Agreement.

(n) Evidence of appointment by the Parent of Bnecess Agent as its domestic process agent iordarce wit
Section 9.14

(o) The result of a Lien search, in form andssabce satisfactory thereto, made against eachoBerrunder th
Uniform Commercial Code or other appropriate lavithwespect to the Parent.

SECTION 3.02. _Conditions Precedent to All Adees The obligation of each Bank to make Advancesyamsto th
terms and conditions of this Agreement shall bgemtitio the satisfaction of the conditions precedmt forth inSection 3.0
above and the additional conditions precedentdhate date of such Advance, the following statamehall be true (and e
of the giving of the applicable Notice of Borrowiramd the acceptance by the applicable Borrowehefproceeds of su
Advance shall constitute a representation and whrray the Borrowers, that on the date of such Adeasuch statements
true):

(c) The representations and warranties cordaineArticle 1V are correct in all material respects (other tharse
representations and warranties that are subjextntateriality qualifier, which shall be true andreat in all respects) on and
of the date of such Advance (other than those semtations and warranties that expressly relatdystd a specific earlier da
which shall remain correct in all material respdother than those representations and warrattésate subject to a materia
gualifier, which shall be true and correct in alpects) as of such earldate), before and after giving effect to such Adeaan:
the Borrowing of which such Advance is a part amthe application of the proceeds therefrom, asghanade on and as of s
date;

(d) No event has occurred and is continuingwould result from such Advance or the Borrowingvdfich sucl
Advance is a part or from the application of thegeeds therefrom, which constitutes a Default,\aanEof Default or both; and

(e) There shall exist no request, directiveyriation, stay, order, litigation, or proceeding dnybefore any court
arbitrator or any governmental body, agency orcadfias to which there is a reasonable possibilitan adverse determinat
which adversely affects or calls into question (@ith respect to any injunction, stay or order ety any court or arbitrator
any governmental body or agency, which actuallyeasi®y affects or calls into question) the legahglidity, or enforceabilit
of this Agreement or the Notes or the consummaiiche transactions contemplated thereby.

SECTION 3.03. _Conditions Precedent to Eachelret Credit.

(@) The obligation of each Issuing Bank to iseaeh Letter of Credit, extend the expiry datedbgror increase tl
amount thereof, shall be subject to the satisfaatiothe conditions precedent set forth in Sec8dil above and the additior
conditions precedent that on the date of issuaheseiah Letter of Credit, the following statementsil be true (and each of 1
giving of the applicable Notice of Letter of Creditd the acceptance by the applicable Borrowenefdsuance of such Lette!
Credit shall constitute a representation and wayrby the Borrowers that on the date of issuancsuch Letter of Credit, su
statements are true):

(i) The representations and warranties containefirticle IV are correct in all material respects (other
those representations and warranties that arectubja materiality qualifier,
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which shall be true and correct in all respectsaond as of the date of issuance of such LetterediC(other than tho:
representations and warranties that expresslyeresialely to a specific earlier date, which shathae correct in a
material respects (other than those representadiothsvarranties that are subject to a materialiglifier, which shall b
true and correct in all respects) as of such eathte), before and after giving effect to suchiggge, as though made
and as of such date;

(i) No event has occurred and is continuingwauld result from such Letter of Credit, which stitutes .
Default, an Event of Default or both; and

(i) There shall exist no request, directivejunction, stay, order, litigation, or proceeding dr before an
court or arbitrator or any governmental body, ageorcofficial as to which there is a reasonablesgabty of an advers
determination which adversely affects or calls igtestion (or, with respect to any injunction, stayrder issued by a
court or arbitrator or any governmental body orreye which actually adversely affects or calls imfoestion) th
legality, validity, or enforceability of this Agre®ent or the Notes or the consummation of the ticies contemplate
thereby.

(b) In addition to the other conditions precedwarein set forth, if any Bank becomes, and duttgperiod it remain
a Defaulting Lender, each Issuing Bank will notrbguired to issue any Letter of Credit or to amang outstanding Letter
Credit to increase the face amount thereof, alierdrawing terms thereunder or extend the expitg tlaereof, unless a
exposure that would result therefrom is eliminabedully covered by the Commitments of the NDefaulting Lenders (aft
giving effect to any reallocation under Section1?a)) or by Cash Collateralization or a combinatioertof.

SECTION 3.04. _Determinations Under Sectiond 33002, and 3.03For purposes of determining compliance witt
conditions specified in_Sections 3.03.02and_3.03with respect to any Advance or Letter of CredigteBank shall be deem
to have consented to, approved and accepted arelgatisfied with each document or other mattewired under Section 3.01
3.020r 3.03to be consented to or approved by or acceptaldatm@factory to the Banks or the Administrative Ageinless bot
(i) an officer of the Administrative Agent respdoisi for the transactions contemplated by this Agrest (and, in the case ¢
Letter of Credit, an officer of the applicable Isgu Bank issuing such Letter of Credit responsifile the transactior
contemplated by this Agreement) shall have receiveden notice from such Bank prior to such Advarar issuance of su
Letter of Credit specifying its objection theretedg(ii) in the case of an Advance, such Bank shalhave made available to
Administrative Agent any portion of such Advance.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

The Parent makes each of the following represemtsitand warranties, and, to the extent any suctegeptation ¢
warranty relates to any other Borrower or any ®Subsidiaries, such other Borrower also makes priesentation or warran

SECTION 4.01. _Organization; Powers; Consent$ Approvals. The Parent is a public limited company val
formed and validly existing under the laws of Emglaand Wales. Pride is a corporation validly incogbed and validly existir
under the laws of the State of Delaware. Each dtban Party and each Material Subsidiary is dutyaoized or validly forme
validly existing and (if applicable) in good stangiin each case under the laws of its jurisdictbimcorporation or formatio
Each Borrower has all requisite powers and all neltgovernmental licenses, authorizations, corsantl approvals required
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in each case to carry on its business as now coeland to enter into and perform its obligationder the Loan Documents
which it is a party. Each Material Subsidiary (otttean the Borrowers) has all requisite powers alhdnaterial government
licenses, authorizations, consents and approvglsresl in each case to carry on its business asaummducted, except to 1
extent the failure to have such governmental lieenauthorizations, consents and approvals, caildeasonably be expectec
have a Material Adverse Effect, and to enter imd perform its obligations under the Loan Documeate/hich it is a party,
applicable.

SECTION 4.02. _ Authorization; No Approvals; Nerd@licts . The execution, delivery and performance by eaahr
Party of this Agreement, the Notes and each otleanLDocument to which it is a party are within siddan Partys powers
have been duly authorized by all necessary acticGuch Loan Party, require, in respect of such LBarty, no action by or
respect of, or filing with, any governmental bodgency or official and do not contravene, or coutia default under, (i) a
provision of law or regulation applicable to suabab Party, (i) Regulation T, U or X issued by #ederal Reserve Board, (
its Bylaws, Memorandum and Articles of Associatidmticles of Incorporation, or other organizatiomalgoverning documen
or (iv) any judgment, injunction, order, decreeagreement binding upon such Loan Party, or resuhe creation or impositic
of any Lien (other than a Lien created in connectigth this Agreement) on any asset of such LoantyRa any of its Restricte
Subsidiaries.

SECTION 4.03. _Due Execution and Delivery; En&ability . This Agreement, each Note, and each other
Document to which a Loan Party is a party have lmkéy executed and delivered by each applicablenl®arty and constitu
legal, valid and binding obligations of such Loaartl enforceable against such Loan Party in acomelavith their respecti
terms, except as the enforceability thereof majirbged by the effect of any applicable bankruptrysolvency, reorganizatic
moratorium or similar laws affecting creditors’ iig generally and by general principles of equity.

SECTION 4.04. _Financial Statements; No Matekdwverse Effect

(a) Subject to Section 2.19(dipd_Section 2.22(f) the audited balance sheet of the Parent as oérbleer 31, 201
duly certified by the chief executive officer ortkhief financial officer of the Parent, a copywdfich has been furnished to
Administrative Agent, fairly presents in all matdriespects the financial condition of the Parsntfasuch date and such bale
sheet was prepared in accordance with GAAP, exaeppecifically noted therein.

(b) Subject to Section 2.19(dihd_Section 2.22(f) the unaudited balance sheet of the Parent asaafhivB1, 2013 ar
the related unaudited statements of income andft@agh for the period from January 1, 2013 throdgdrch 31, 2013, certifie
by a financial or accounting officer of the Parexdpies of which have been delivered to the Adnaisve Agent, fairly prese
in all material respects, in conformity with GAARcept as otherwise expressly noted therein, trentiral position of the Pare
as of such date and its results of operations dadges in financial position for such period, sabje changes resulting frc
audit and normal year-end adjustments.

(c) On and as of the Effective Date, since Ddmam31, 2012 through the Effective Date, there been no Materi
Adverse Effect.

SECTION 4.05. _Litigation On and as of the Effective Date, other than sslased in the annual report on FormKLO-
of Parent for the year ended December 31, 2012ratite quarterly report on Form 1D-of Parent for the period ended Me
31, 2013 and described in Sections 4.04¢a_(b), there is no action, suit, proceeding, or invedian pending against any Lc
Party or any Subsidiary of a Loan Party, or tokhewledge of any Loan Party threatened against toeln Party or any of i
Subsidiaries, before
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any court or arbitrator or any governmental bodyerey or official in which there is a reasonablesioility of an advers
decision which could reasonably be expected to haVmaterial Adverse Effect or affect the legaliglidity or enforceability ¢
the Loan Documents.

SECTION 4.06. _ERISA No Termination Event has occurred or is reasgnakpected to occur with respect to
Plan for which an Insufficiency exists that couthsonably be expected to cause a Material AdveffeetENeither any Loe
Party nor any ERISA Affiliate has received any ficsition (or has knowledge of any reason to expina) any Multiemploye
Plan is in reorganization or has been terminatéithimthe meaning of Title IV of ERISA, for which\ithdrawal Liability exist
that could reasonably be expected to cause a Mbraiverse Effect.

SECTION 4.07. _AntiTerrorism Laws; AntiMoney Laundering Laws; AntCorruption Laws

(@) Neither any Letter of Credit nor any parttloé proceeds of the Advances will be used to famyg operations i
finance any investments or activities in, or makg payments to, a Sanctioned Person in any mahaémtould result in ar
violation by any Person (including any Bank, Jdiaad Arranger, the Administrative Agent, or anywiag Bank) of the Tradir
with the Enemy Act of 1917 (50 U.S.C. 8&4), as amended, or the applicable regulationgsyuhnd executive ords
administered by OFAC.

(b) Neither the Parent nor any Subsidiary (i)oiswill become, a Sanctioned Person or (ii) eegagr will engage
any dealings or transactions, or is or will be otlige associated, with any such Sanctioned Petsainwould result in ar
violation of the Trading with the Enemy Act of 19(50 U.S.C. 8§ #4), as amended, or the applicable regulationssyun
executive orders administered by OFAC.

(c) The Parent and its Subsidiaries are in canmpé with any laws or regulations relating to moteundering ¢
terrorist financing, including, without limitatiorthe Bank Secrecy Act, 31 U.S.C. sections 5301egt; she Uniting ar
Strengthening America by Providing Appropriate oBkequired to Intercept and Obstruct Terrorismat@001, Pub. L. 1056
(a/k/a the USA Patriot Act); Laundering of Monetamgtruments, 18 U.S.C. section 1956; Engaging andary Transactions
Property Derived from Specified Unlawful Activity,8 U.S.C. section 1957; the Financial Recordkeepind Reporting
Currency and Foreign Transactions Regulations, FLRC Part 103; and any similar laws or regulationgently in force ¢
hereafter enacted, except to the extent that &ailarcomply with such laws or regulations could re@tsonably be expectec
have a Material Adverse Effect.

(d) The Parent and each of its Subsidiarieschaducted its business in compliance with all aafiie antieorruptior
laws, including without limitation the UK Briberydh and the FCPA, except to the extent that faitareomply with such law
could not reasonably be expected to have a Matddaérse Effect. Neither any Letter of Credit noly gart of the proceeds
the Advances has been used or will be used, directindirectly, for any payments to any governna¢mifficial or employet
political party, official of a political party, cadate for political office, or anyone else actingan official capacity, in order
obtain, retain or direct business or obtain anyroppr advantage, in violation of the FCPA, the UKbBry Act, or any simile
law or regulation to which the Parent or its Sulasids is subject, in all cases to the extent siah laws apply to the Parent
its Subsidiaries.

(e) Neither the Parent nor any of its Subsid&is the subject of any investigation, inquiryeaforcement proceedir
by any governmental, administrative or regulatopgypregarding any offense or alleged offense uadgranti-corruption, anti-
terrorism, or antimoney laundering laws in which there is a reasanpbksibility of an adverse decision which coulasmnabl
be expected to have a Material Adverse
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Effect or affect the legality, validity or enfordmbty of the Loan Documents, and no such invesiayg inquiry or proceeding
pending or, to the knowledge of any Loan Party,lleen threatened.

SECTION 4.08. _TaxesThe Loan Parties and their Material Subsidiahnege filed all Federal, material state and ¢
material Tax returns (or their equivalent), whiohthe knowledge of such Loan Party, are requiredetdiled by them and ha
paid or provided for the payment, before the sameoime delinquent, of all Taxes due pursuant to setlrns (or the
equivalent) or pursuant to any assessment recdiyeahy Loan Party or any Material Subsidiary, otttean (a) those Tax
contested in good faith by appropriate proceedord) those Taxes the ngayment of which could not reasonably be expe¢
to have a Material Adverse Effect. The chargesyumis and reserves on the books of the Loan Paatiestheir Materi
Subsidiaries in respect of Taxes are, in the opioiathe Parent, adequate to the extent requireg@dA4P, and no tax liabilities
excess of the amount so provided are anticipatdibuld reasonably be expected to result in a NedtAddverse Effect.

SECTION 4.09. _Investment Company Adeither the Parent nor any of its Subsidiariegéglired to be registered
an “investment company”, nor is it a company “coliéd” by an “investment companygs those terms are defined in
Investment Company Act of 1940, as amended.

SECTION 4.10. _Margin RequlationsNeither the Parent nor any of its Subsidiariegngaged in the business
extending credit for the purpose of purchasing anrygng margin stock (within the meaning of RegwiatT, U or X of th
Federal Reserve Board). Margin stock (within theanileg of Regulation T, U or X of the Federal ResdBoard) comprises le
than 25% of the assets (including any Equity Irsrdeld in treasury) of the Parent and its RdsttiSubsidiaries, taken a
whole.

SECTION 4.11. _No DefaultNeither the Parent nor any of its Subsidiariéa idefault under or with respect to, nor
any event or circumstance occurred which, butliergassage of time or the giving of notice or batbuld constitute a defa
by the Parent or any of its Subsidiaries under itin vespect to, any contract, agreement, leasehar anstrument to which tl
Parent or such Subsidiary is a party and whichccoesdisonably be expected to cause a Material Ae\Efifect, and no Default
Event of Default exists.

SECTION 4.12. _Compliance with Laws; Environnarntaws. The Parent and each of the Material Subsididrées
been and are in compliance in all respects witlajafilicable laws, rules, regulations, orders amagecapplicable to it or to
Property, including all applicable Environmentalwiss except to the extent that failure to complyhwstuch laws could n
reasonably be expected to have a Material AdveifeetEThere is (a) no outstanding allegation byegoment officials or oth
third parties that the Parent or any of its Sulasids or any of their respective Properties is nowat any time prior to tt
Effective Date was, in violation of any applicalimvironmental Law, (b) no administrative or judicf@oceeding pendir
against the Parent or any of its Subsidiaries airesg any of their respective Properties pursuardarnty Environmental La
(c) no claim outstanding against the Parent or@&nys Subsidiaries or against any of their respecProperties, businesses
operations which was asserted pursuant to any &mwviental Law, that, in the case of all matters dlesd in_clauses (g)(b), or
(c) above in the aggregate, could reasonably be expaxteave a Material Adverse Effect.

SECTION 4.13. _lInsurance; Title to PropertieShe Parent and its Material Subsidiaries (a) hgoed, valid an
indefeasible title to their respective material g&ndies and to all material Property reflected oy balance sheet referred t
Section 4.04(ans being owned by the Parent, in each case freelaadof all Liens except Permitted Liens and rtgintair
insurance in compliance with Section 5.04
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SECTION 4.14. _No Agreements Could Have a Matéxdverse Effect Neither the Parent nor any of its Subsidiz
is a party to any agreement or instrument or suilife@ny restriction or any court order, writ, ingtion or decree whic
individually or in the aggregate, could reasondi#yexpected to have a Material Adverse Effect.

SECTION 4.15. _Accuracy of InformationNo statement, information, exhibit, representatizvarranty or repc
contained in any Loan Document or furnished to aefithe Administrative Agent, the Syndication Agetiie Cobocumentatio
Agents, the Issuing Banks or any Bank in conneatiih or pursuant to any Loan Document or the prati@n or negotiation
any Loan Document contains any material misstatémiefact or omitted to state a material fact oy &act necessary to me
the statements contained therein not materiallyemtng when taken as a whole in light of the tene the circumstances un
which such statements were made; provithed, with respect to any projected financial infiation, the Borrowers represent ¢
that such information was prepared in good faitbeldaupon assumptions believed by them to be reblsoatthe time.

SECTION 4.16. _No Violation of Governmental Rgments. None of the Loan Parties nor any Material Sulasy
(@) is in violation of any Governmental Requiremamt (b) has failed to obtain any license, permignthise or othi
governmental authorization necessary to the owiersh any of its respective properties or the cartdof its respectiv
businesses, except such violations and failuresiwtould not reasonably be expected to have imadigeegate (in the event t
such violation or failure were asserted by any &eterough appropriate action) a Material Adverffed.

SECTION 4.17. _Citizenship and Rig Classificatio

() As of the Effective Date, Schedule 4dahtains an accurate list of all Rigs owned ordddsy the Parent or any
its Subsidiaries. As of the Effective Date, the héarties and each of the Material Subsidiariesjaadified to own each Rig
being owned by such Person under the laws of tfigdjation where such Rig is flagged as of the &ffee Date. No Loan Pat
nor any Material Subsidiary operates any Rig in janigdiction in which it is not qualified to opeeasuch Rig.

() Each Rig that is (i) legally required, undbe laws of the jurisdiction where it is flagged,be in class
(ii) operating under contract is classified in tiighest class available for rigs or vessels ofyjp® with the American Bureau
Shipping, Inc., the Lloyd Register, the Stiftelsen Det Norske Veritas, Bwreau Veritas SA or another internation
recognized classification society reasonably aat#etto the Administrative Agent, free of any miteoutstanding requiremel
or recommendations affecting class.

SECTION 4.18. _Ability to Pay in US Dollar€Each Borrower has the ability to lawfully payegland exclusively i
US dollars the total amount which is, or may becopagable by it to the Banks under the Loan Documtnwhich it is a party.

SECTION 4.19. _Pari Passu ObligatioriBhe obligations of each Borrower under this Agrneat and the other Lo
Documents to which it is a party rank and will raatkleastpari passu in priority of payment and in all other respectshnll
other unsecured Debt of such Borrower.

SECTION 4.20. _SubsidiariesSchedule 4.2@ontains an accurate list of all Material Subsidsrand Unrestricte
Subsidiaries as of the Effective Date.
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ARTICLE V
AFFIRMATIVE COVENANTS
Each Borrower covenants and agrees that so loagyablote shall remain unpaid, any Letter of Crediany Obligatio
shall remain outstanding or any Bank shall have@ommitment hereunder, such Borrower will, unldssMajority Banks she

otherwise consent in writing:

SECTION 5.01. _Reporting RequiremenEurnish to the Administrative Agent:

(c) as soon as available and in any event wiBdirdays after the end of each of the first threarigrs of each fisc
year of the Parent, the Consolidated balance sbiedie Parent and its Subsidiaries as at the ensuoh quarter and t
Consolidated statements of earnings and cash fidwee Parent and its Subsidiaries for the permuimencing at the end of
previous fiscal year and ending with the end ohsgarter, setting forth, in comparative form, tdoeresponding figures for t
corresponding period of the preceding fiscal yaliin reasonable detail and duly certified by théef financial officer or chie
executive officer (or their equivalent) of the Rdras having been prepared in accordance with GAABject, however, to year-
end audit adjustments, together with a compliareificate of such officer, in substantially therdo of Exhibit D hereto
showing in reasonable detail (x) the calculatiohghe financial covenant set forth in Sections 6a8lat the end of such fis
guarter and (y) the Debt of each Restricted Sufsidhat is not a Loan Party expressed as a pagemf Consolidated Tangil
Net Worth as contemplated |Section 5.1% providedthat the requirements of this Section 5.0i§#h respect to the delivery
financial statements (but not with respect to takvdry of (A) the certification of such financislatements by the chief financ
officer or chief executive officer (or their equigat) of the Parent or (B) the compliance certifiyashall be deemed satisfied
publicly filing the Parent’s Form 1Q- for such fiscal quarter with the Securities axgdttange Commission, and such finar
statements shall be deemed to have been delivertbe tAdministrative Agent under this Section 58)j the date such Fo
10-Q has been posted on either (1) the Paremgbsite or (2) the Securities and Exchange Cosiomswebsite accessil
through http://www.sec.gov/edgar/searchedgar/webugen or such successor webpage of the Securities Exchanc
Commission thereto;

(d) as soon as available and in any event et than 90 days after the end of each fiscal gé#ne Parent, copies
the audited Consolidated balance sheet of the Panenits Subsidiaries as at the end of such figeat and audited Consolida
statements of earnings and cash flows of the Paedtits Subsidiaries for such fiscal year, allorégd on by independe
certified public accountants of recognized natiostahding and accompanied by such audit reporgtheg with a complian
certificate of the chief financial officer or chiekecutive officer (or their equivalent) of the &at; in substantially the form
Exhibit D hereto, (i) showing in reasonable detail (x) thiewlations of the financial covenant set forth iecBons 6.01as at th
end of such fiscal year and (y) the Debt of eachtfReed Subsidiary that is not a Loan Party exg@dsas a percentage
Consolidated Tangible Net Worth as contemplate@éstion 5.1Jand (ii) certifying an updated Schedule 4vth respect to tr
Material Subsidiaries and Unrestricted Subsidiaa®e®f the last day of such fiscal year (or, ifah@anges need to be made tc
most recently delivered Schedule 4.26ertifying to that effect); providethat the requirements of this Section 5.02\lh
respect to the delivery of financial statementd (imt with respect to the delivery of the compliareertificate) shall be deerr
satisfied by publicly filing the Parent’'s Form KOfor such fiscal year with the Securities and Eatape Commission, and st
financial statements shall be deemed to have bekvered to the Administrative Agent under this et 5.01(b)on the dat
such Form 16K has been posted on either (i) the Pasemiebsite or (ii) the Securities and Exchange Casimn websit
accessible through http://
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www.sec.gov/edgar/searchedgar/webusers.htm orssiatdessor webpage of the Securities and Exchangen{Ssion thereto;

(e) promptly after the sending or filing thereodpies of all reports which the Parent sendsstshareholders as su
and copies of all reports and registration statesnehich the Parent or any of its Restricted Subsggk files with the Securiti
and Exchange Commission, or any governmental atghgarcceeding to the functions of said Commissmmnyith any nationi
securities exchange; providedat the requirements of this _Section 5.01gball be deemed satisfied by publicly filing s
documents with the Securities and Exchange Comaomissind such documents shall be deemed to havedstierred to th
Administrative Agent under this Section 5.01¢c)the date such documents have been posted en @)tthe Parens website ¢
(i) the Securities and Exchange Commission welzttessible through http://www.sec.gov/edgar/semighr/webusers.htm
such successor webpage of the Securities and Eyel@ammission thereto;

() promptly upon the receipt thereof by the dPdiror any Restricted Subsidiary of the Parentpmy of any writte
form of notice, complaint, request for informationder any Environmental Law, summons or citatiareieed from the EPA,
any other domestic or foreign governmental agemdpsirumentality, federal, state or local, in amgy concerning any action
omission on the part of the Parent or any of iessent or former Subsidiaries in connection with aldaus Materials or tl
Environment if the amount involved could reasondi#yexpected to result in a liability of the Parenany Restricted Subsidi:
in excess of $75,000,000 in the aggregate, or coimgethe filing of an environmental Lien upon peoty of the Parent or |
Subsidiaries with a value in excess of $50,000,00&rever located;

(g) Promptly after any Responsible Person ogtireeral counsel of the Parent obtains knowledgett, notice of:

(iv) any material violation of, noncompliancethior remedial obligations under, any Environmkhéav,

(v) any material release or threatened mateeiglase of Hazardous Materials affecting any pitypewned
leased or operated by the Parent or its Subsididhat the Parent or any of its Subsidiaries is peilad by th
requirements of any Environmental Law to report doy governmental agency, department, board or
instrumentality,

(vi) the institution of any litigation which clilreasonably be expected to cause a Material Advieffect,

(vii) any change in the Rating Category appliedlom time to time, and

(viii) any condition or event which could reasbty be expected to have a Material Adverse Effect,

which notice shall, in the case of clauses (i}) , (iii) and_(v), specify the nature and period of existence tHeaad specify th
notice given or action taken by such Person anddlgre of any such claimed default, event or domdi

(h) as soon as possible and in any event wiilkien Business Days after a Responsible Person efPérent havir

obtained knowledge thereof, notice of the occumenicany Event of Default or any Default, in eadse continuing on the di
of such notice, and a statement of the chief exezuofficer,
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chief financial officer, or treasurer (or their @cplent) of the Parent setting forth details oflstlicvent of Default or Default a
the action which the Parent has taken and profgogeke with respect thereto;

(i) promptly, and in any event (i) within 30 Bosss Days after the Parent or any ERISA Affiliat®ws or has reas
to know that any Termination Event described irusta(a) of the definition of Termination Event with respég any Plan fc
which an Insufficiency in excess of $75,000,000sexihas occurred and (ii) within 10 Business Deysr the Parent or a
ERISA Affiliate knows or has reason to know thaty asther Termination Event with respect to any Pfan which ar
Insufficiency in excess of $75,000,000 exists, besurred or is reasonably expected to occur, arstit of the chief executi
officer, chief financial officer, chief accountingfficer, or treasurer of the Parent describing stielhmination Event and t
action, if any, which the Parent or such ERISA Wfe proposes to take with respect thereto;

() promptly, and in any event within five Busis Days after receipt thereof by the Parent orEERMA Affiliate,
copies of each notice received by the Parent olERIBA Affiliate from the PBGC stating its intentido terminate any Plan i
which an Insufficiency in excess of $75,000,000sexior to have a trustee appointed to administgr Rlan for which a
Insufficiency in excess of $75,000,000 exists;

(k) promptly, and in any event within five Buess Days after receipt thereof by the Parent ol=ERIBA Affiliate from
the sponsor of a Multiemployer Plan, a copy of eaatice received by the Parent or any ERISA Affdiandicating liability ir
excess of $75,000,000 incurred or expected to baried by the Parent or any ERISA Affiliate in cestion with (i) the
imposition of a Withdrawal Liability by a Multiempyer Plan, (ii) the determination that a Multiemydo Plan is, or is expect
to be, in reorganization within the meaning of git of ERISA, or (iii) the termination of a Multieployer Plan within th
meaning of Title IV of ERISA,

() promptly after the occurrence of any eveitticlh would cause an ERISA Affiliate to create offsuany ERIS/
Liabilities which could reasonably be expecteddwéha Material Adverse Effect, notice thereof; and

(m) such other information respecting the coaditor operations, financial or otherwise, of therdht or any of i
Subsidiaries as any Bank through the Administrafigent may from time to time reasonably request.

SECTION 5.02. _Compliance with Laws, PaymenTakes, Material Obligations(a) Comply, and cause all Restric
Subsidiaries to comply, with all applicable lawdges, regulations and orders (including, withontitation, Environmental Law
ERISA and all applicable anti-corruption, anti-tersm and antmoney laundering laws) to the extent noncompligthegewitt
would have a Material Adverse Effect, such comm&to include the paying before the same becomeqient of all materi
Taxes, assessments and governmental charges imposedt or upon its property except to the extaritested in good faith
to the extent adequate reserves are maintainebdebParent or its Restricted Subsidiaries in resghegeof in accordance w
GAAP; and (b) pay, and cause all Restricted Suasal to pay, all their obligations as and when aug payable, except to-
extent such nonpayment could not reasonably beceeghéo have a Material Adverse Effect.

SECTION 5.03. _Use of Proceedtlse the proceeds of the Advances and LettersrediConly for purposes not
violation of Section 6.10

SECTION 5.04. _Maintenance of Insurance; Comiddndemnity. Maintain and cause the Restricted Subsidiari
maintain insurance with responsible and reputatgarance companies or associations in such amandtsovering such risks
is usually carried by companies engaged in similar
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businesses and owning similar properties as thenPar such Restricted Subsidiary, and that reflectstomary indust
practices for companies engaged in similar busegeasd owning similar properties as the Parentan Restricted Subsidiary
such customary industry practices change from timéme, with additional coverage as may be reqguiog Government
Requirements from time to time, including withomitation in connection with deepwater operatigm&vided that

(e) such insurance must include, without linnitat (i) protection and indemnity coverage (or eqlént) which sha
include both primary and excess liability coverdgich primary and excess liability coverage shradure against losses fri
any environmental claim, if available at a reastmabst) and (ii) hull and machinery coverage fbnaaterial Rig assets, whi
hull and machinery coverage shall provide for ieslvalues in the aggregate of not less than theeggte net book value of
such material Rig assets as reported in the moshtdinancial statements delivered under Sectidh(&)or 5.01(b);

() self-insurance by the Parent or any Restdubsidiary shall not be deemed a violation isf 8®ction 5.040 long
as such self-insurance is reasonable and prudewideming the Parent’s and its Subsidiaribasiness, properties and |
history, applicable Governmental Requirements, @pyulicable customary industry practices (includivihout limitation thos
in connection with deepwater operations), in eadea@s they change from time to time; and

(g) the Parent may maintain its Restricted Sliases’ insurance on behalf of them.

SECTION 5.05. _ Preservation of Corporate Existerietc. Except as permitted in Section 6.0dreserve and maint:
its, and cause the Restricted Subsidiaries to presand maintain their, legal existence, rightsaftdr, if applicable, ar
statutory) and franchises and qualify and remaialifigd as a foreign corporation or other entityeiach jurisdiction in whic
gualification is legally required; providetiat this_Section 5.05hall not require (a) the Parent or any Restri@atsidiary t
preserve any right or franchise if the Parent achdrestricted Subsidiary shall determine that tlesgrvation thereof is no lony
desirable in the conduct of the business of theefaor such Restricted Subsidiary, and that the libgereof is nc
disadvantageous in any material respect to the 8ankb) Restricted Subsidiaries that are not LBarties, and whose tc
assets do not exceed $25,000,000 in the aggregatyifiscal year, to preserve its legal existence.

SECTION 5.06. _ Visitation RightsAt any reasonable time and from time to time ftsnoas reasonably requested,
5 Business Days’ notice or, in the case of a Ws# Rig, 10 Business Daysotice, permit the Administrative Agent or any loé
Banks or any agents or representatives thereoto(akxamine the records and books of account ofPdaent and any of t
Restricted Subsidiaries, at the principal officetloé Parent or Ell during normal business hour},tdbvisit and inspect tl
properties of the Parent and any of the RestriStdusidiaries, (c) to make copies of such recordsbaoks, and (d) to discuss
affairs, finances, and accounts of the Parent agbathe Restricted Subsidiaries with, and be selvias to the same by, an'
their respective accountants, advisers, officerdii@ctors;_providedhat (i) any such visit to a Rig shall be subjexcttie prio
approval of any customer of the Parent or suchrReed Subsidiary that has contractual rights tthsRig, but the Parent and
Restricted Subsidiaries will use commercially rewdie efforts to obtain such approval, and (ii) ayty visiting a Rig she
execute a Mutual Hold Harmless Agreement in a faoteptable to the Parent, the Administrative Agend, if applicable, ar
such customer prior to such visit. Such examinatiasits, inspections, copies, and discussiondi beamade or held at t
expense of (x) the Banks if no Default or EvenDeffault has occurred and is continuing and (y)Bberowers if a Default ¢
Event of Default has occurred and is continuing.
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SECTION 5.07. _Maintenance of Propertidglaintain or cause to be maintained in good repaarking order an
condition, but subject to reasonable wear anditetire ordinary course of business, all propemiesessary to the business ol
Loan Parties and the Material Subsidiaries and ftiame to time make or cause to be made all appt®orepairs, renewals, &
replacements thereof to the extent and in the mramseful and customary for companies in similaritesses, in each c:
except to the extent that failure to do so would materially impair the operation of the Loan Restiand their Materi:
Subsidiaries’ business.

SECTION 5.08. _Operation of Busines®perate, and cause each Material Subsidiary &vatg its business &
properties prudently in all material respects, @&vdhout limiting the generality of the foregoingaintain at all times ca
reserves that are prudent in light of the busiaeskfinancial position of the Loan Parties andNfaerial Subsidiaries.

SECTION 5.09. _Books and Record#laintain, and cause each of the Material Subsétiato maintain, adequi
books and records in accordance with sound busprassices and GAAP.

SECTION 5.10. _Foreign Exchange AvailabilityEach Borrower shall obtain all necessary foragchange approvi
and comply with foreign exchange rules as requiredrder for such Borrower and the other Loan Bartb make paymel
when due under the Loan Documents.

SECTION 5.11. _ Addition of Loan Parties

(b) Within 10 Business Days of delivery of eacmpliance certificate delivered pursuant to Secii®1(a)r 5.01(b),
the Parent shall cause one or more of its Sub@diars determined by the Parent to execute andeddt the Administrativ
Agent, at the Parent’s option, either (x) a Guaramtsubstantially the form of Exhibit @r (y) a Borrower Counterpart, in e:
case, to the extent necessary to ensure that tregade amount of Debt of the Restricted Subs&Battiat are not Loan Pari
does not exceed 10% of Consolidated Tangible NathVas reflected on the most recent certificatveled pursuant t&ectior
5.01(a)or 5.01(b), as applicable; providedhat if the Parent elects to cause one or moits &ubsidiaries to become a Borro
or a Guarantor hereunder and any Bank notifieddment and the Administrative Agent in writing viitt0 Business Days
being notified of the proposed joinder of such Barer or Guarantor that either (i) in the case @iader of a Borrower, sui
Bank is not licensed by the applicable governmeagthority or authorities in the jurisdiction ofgamization of such propos
Borrower to extend credit to such proposed Borroavdi) the extension of credit to such proposemirBwer or the guaranty
such Guarantor would violate one or more GovernalgRéquirements to which such Bank is subject,Raeent shall not |
permitted to cause such Subsidiary to become soemror a Guarantor, as applicable (it being urtdeds however, that (A)
pursuant tq _clause (Or (ii) of this proviso, the Parent would be prohibitedrirmaking a Subsidiary a Borrower, but would
be prohibited under _clause (filom making such Subsidiary a Guarantor, then the® may cause such Subsidiary to
Guarantor and (B) if the Parent is prohibited froausing a particular Subsidiary to become a Borrawe Guarantor pursus
to this proviso, the Parent shall select such diudssidiary or Subsidiaries that would not be grited from being Borrowers
Guarantors, as applicable, under this proviso sha@hthe provisions of this Section 5.11{ajuld be satisfied).

(c) Any Guaranty delivered pursuant to this #ect5.11 shall contain a provision that such Guaranty sbha
terminated upon the delivery to the Administrathgent of a certificate of the chief executive officthe chief financial offic
or the treasurer of the Parent certifying thattpd termination of such Guaranty would not caugeatlgregate principal amo
of all Debt of the Restricted Subsidiaries thatraseLoan Parties to exceed 10% of Consolidatedyibéan Net Worth (includin
a detailed calculation
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of the ratio of the amount of Debt of all Restritt®ubsidiaries that are not Loan Parties to Cotiat@d Tangible Net Worth,
each case, after giving effect to the terminatibeuzh Guaranty) and (y) no Default or Event of &#ff then exists or would
caused thereby. Any Borrower Counterpart delivggadsuant to this Section 5.Ehall contain a provision that the Borro
party to such Borrower Counterpart shall be releasea Borrower hereunder (and shall be releasad abligor under any Nc
to which it is a party) upon the delivery to the miidistrative Agent of a certificate of the chiefeexitive officer, the chi
financial officer or the treasurer of the Parenttifygng that (i) the release of such Borrower wibuiot cause the aggreg
principal amount of all Debt of the Restricted Sdlzsies that are not Loan Parties to exceed 10%arfsolidated Tangible N
Worth (including a detailed calculation of the ocatif the amount of Debt of all Restricted Subsidgthat are not Loan Parties
Consolidated Tangible Net Worth, in each caser afiténg effect to the release of such Borroweii), (o Default or Event ¢
Default then exists or would be caused therehiy,tkiere are no outstanding Advances made to suctover and (iv) there a
no outstanding Letters of Credit issued for theoaot of such Borrower.

(d) Upon the delivery of a Guaranty or Borrow@&Eunterpart pursuant to this Section 5,1ie Parent shall also deli
(or shall cause the applicable Subsidiary to dgliigthe items identified in Sections 3.01(&.01(d).and_3.01(fwith respect t
each such Subsidiary, (ii) legal opinions with exdpto each such Subsidiary, dated as of the dateedGuaranty or Borrow
Counterpart, as applicable, addressed to the Adimative Agent, the Issuing Banks and the Bank@inigasubstantially the sar
coverage as the opinion(s) delivered pursuant tides 3.01(b), (iii) if such Subsidiary is not organized undbe tlaws of
State of the United States of America, evidencaeppfointment by such Subsidiary of the Process Agsrits domestic proce
agent in accordance with Section 9.,14nd (iv) such other documentation or informatasis reasonably requested by
Administrative Agent. If the Parent elects to cagseh Subsidiary to execute a Borrower Countenparsuant to thisSectior
5.11, the Parent shall also deliver (or cause the egiple Subsidiary to deliver) to the Administrativgent a Note, drawn to t
order of each Bank requesting a Note, duly execoyeslich Subsidiary and each other Borrower.

SECTION 5.12. _ Further Assurancest any time and from time to time, at the Borroglexpense, promptly execi
and deliver, and cause each Restricted Subsidiagydcute and deliver, to the Administrative Agaunth further instruments &
documents, and take such further action, as theididtrative Agent or the Majority Banks may fronrmi to time reasonat
request, in order to further carry out the interd purpose of the Loan Documents.

ARTICLE VI
NEGATIVE COVENANTS

So long as any Note shall remain unpaid, any LettéCredit or Obligation shall remain outstandingamy Bank sha
have any Commitment hereunder, no Borrower shiading time:

SECTION 6.01. _Consolidated Debt Rati®ermit at any time the ratio of (a) Consolidaiebt to (b) the sum
Consolidated Debt plus Consolidated Shareholdegsitf, to be greater than 50%.

SECTION 6.02. _LiensCreate, assume, incur or suffer to exist, onmallmy Restricted Subsidiary to create, ass
incur or suffer to exist, any Lien on or in respetany Property of the Parent or any Restrictelds®liary, or assign or otherw
convey, or allow any Restricted Subsidiary to assig otherwise convey, any right to receive incootbgr than (a) Permitt
Liens and (b) assignments or conveyances of a tigtgceive income between the Parent and anyg &dstricted Subsidiaries
between Restricted Subsidiaries.
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SECTION 6.03. _DebtPermit any Restricted Subsidiary to create, inassume, guarantee, otherwise become
for or suffer to exist, any Debt other than PerexitDebt.

SECTION 6.04. Mergers, Sales of Assets,.Etc

(c) Merge or consolidate with or into any Personpermit any Restricted Subsidiary to merge ansolidate with ¢
into any Person, unless (i) in the case of a maygeopnsolidation involving the Parent, the Paisrhe surviving entity in su
merger or consolidation, (i) in the case of a neergy consolidation involving a Borrower other thha Parent, a Borrower or-
Parent is the surviving entity in such merger arsaidation, (iii) in the case of a merger or cdmadion involving a Loan Par
other than a Borrower, a Loan Party is the surg\aemtity in such merger or consolidation, and {ivthe case of a merger
consolidation involving a Restricted Subsidiaryestithan a Loan Party, either a Loan Party or arRest Subsidiary is tt
surviving entity in such merger or consolidation the surviving entity contemporaneously therewidgtdmes a Restrict
Subsidiary;_providedhat the requirements of this_clause (8hall not apply to any merger or consolidation oRestricte:
Subsidiary (other than a Loan Party) with or inty #erson that is not a Subsidiary where neithHesam Party nor a Restrict
Subsidiary is the surviving entity if (x) the fammarket value of all consideration paid or payabléhe Parent and its Restric
Subsidiaries (whether paid or payable in moneykstor some other form, including, without limitatioby promissory note
some other installmembligation) on account of all such mergers and clidations does not exceed $750,000,000 in anl
year of the Parent, (y) no Event of Default shaltdnoccurred and be continuing at the time of snetger or consolidation, a
(2) after giving effect to the merger or consolidaton a pro forma basis, there would be no EvéBtedault; or

(d) convey, transfer, lease or otherwise dispmigevhether in one transaction or in a seriesrafigactions), or pern
any Restricted Subsidiary to convey, transfer, deas otherwise dispose of (whether in one transactr in a series
transactions), all or substantially all of the assé# the Parent and its Subsidiaries on a cores@igtbasis.

SECTION 6.05. _Multiemployer Plans or Multiplengloyer Plans Except as already existing as of the date o
Agreement, create or otherwise cause or permiiist er become effective, or permit any RestricBbsidiary to create
otherwise cause or permit to exist or become éffecany Multiemployer Plan or Multiple EmployeraRlto which the Parent
any Restricted Subsidiary makes or accrues anaildigto make any contribution.

SECTION 6.06. _Compliance with ERISA@) Terminate any Plan, or permit any Restricetbsidiary to termina
any Plan, so as to result in any liability of theréht and the Restricted Subsidiaries to the PBG&xcess of $125,000,000,
(b) permit to exist any occurrence of a Terminafitwent with respect to any Plan of the Parent grRestricted Subsidiary f
which there is an Insufficiency in excess of $128,000.

SECTION 6.07. _ERISA LiabilitiesCreate or suffer to exist, or permit any RestdcBubsidiary to create or suffe
exist, any ERISA Liabilities if immediately afteiving effect to such ERISA Liabilities, the aggrégaamount of ERIS
Liabilities of the Parent and its Restricted Sulasids would exceed $125,000,000.

SECTION 6.08. _ Affiliate TransactiondVlake or permit any Restricted Subsidiary to makesctly or indirectly, an
material Investment in any Affiliate, any transfeale, lease or other disposition of any matemap®rty to any Affiliate, ar
purchase or acquisition of any material Propergynfran Affiliate or any other material arrangementransaction directly «
indirectly with or for the benefit of an Affiliaténcluding guaranties and assumptions of obligatiohan Affiliate);_providedhai
the following shall not
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be prohibited hereby: (a) any arrangement or dtiaesaction with an Affiliate which are on termglaronditions as favorable
the Parent or such Restricted Subsidiary (takesm ahole for any particular transaction) as thosé&kwiwould be obtained in
comparable arns’ length transaction with a Person not an Affilig® arrangements entered in the ordinary coufdmisines
with officers of the Parent, (c) customary feeglgaimembers of the Board of Directors of the Pargh any and all transactic
to be undertaken between the Parent and any Begtricted Subsidiaries or between Restricted 8idris, and (e) transactic
otherwise expressly permitted herein.

SECTION 6.09. _Busines€ngage, or permit any of its Restricted Subsieaio engage, in any business if, as a r
the general nature of the business, taken on aokdated basis, which would then be engaged in H® Parent and
Subsidiaries would be substantially changed froengéneral nature of the business engaged in biyahent and its Subsidiar
on the Effective Date.

SECTION 6.10. _Use of Proceeds; Margin RegutatidJse the proceeds of any Advance or Letter of iC(ajifor an
purpose other than for general corporate purpostsed.oan Parties; (b) for any purpose which wigdaor results in a violatis
of any law or regulation or this Agreement; (c) &my purpose which violates Regulation T, U or Xhef Federal Reserve Boe
(d) to extend credit for the purpose of purchasingarrying margin stock (within the meaning of Rlegion T, U or X of th
Federal Reserve Board); (e) for any purpose whigblavresult in margin stock (within the meaningR¥gulation T, U or X ¢
the Federal Reserve Board) comprising 25% or mbthenassets (including any Equity Interests heltréasury) of the Pare
and its Subsidiaries, taken as a whole or (f) foy purpose which would violate any sanctions progwdministered by ti
Office of Foreign Assets Control of the United 8tabf America (Title 31, Code of Federal Regulajddhapter V, as amende
including, but not limited to, the sanctions pragrareated pursuant to the Comprehensive Iran SmsctAccountability ar
Divestment Act of 2010 and any of the provisionshef Regulations of the United States of America€Boing Transactions
Foreign Shipping of Merchandise (Title 31, Codé-etleral Regulations, Chapter V, Part 505, as ang@nds in effect from tinr
to time.

SECTION 6.11. _Restrictions on Payment of Dinidie, Etc. Permit any of its Restricted Subsidiaries to eirt an)
agreement limiting the ability of any RestrictedbSidiary to pay dividends, make distributions, aake loans and advance:
the Loan Parties; providedhowever, notwithstanding the foregoing prohibiticontained in this_Section 6.11a Restricte
Subsidiary shall not be prohibited from enterin iany of the following:

(b) any agreement which restricts or limits sifdity of any Restricted Subsidiary to pay dividesnmake distribution
or make loans or advances to the Loan Partiesezhteto in connection with (i) Debt incurred by tRarent or such Restrici
Subsidiary to acquire, construct, renovate, or aggrany drilling rig or marine transportation végseluding without limitatiot
the Rigs) which is not owned by the Parent or ahigsoSubsidiaries on the Effective Date, or (ii¢ld that is a refinancing
Debt described in_clause (a)épove, and that is permitted under clauseofkbhe definition of “Permitted Debt'and that, i
secured, is secured only by a Lien that is perchitteder_clause (m)(iiipr (n)(iii) of the definition of “Permitted Liensjh eacl
case, so long as (x) any such restriction or liataapplies only to the earnings, revenues, oh ¢msv of such drilling rig o
marine transportation vessel (including withoutitation a Rig) acquired, constructed, renovatedymyraded and (y) if su
agreement is entered into pursuant to clause)(al(@ve, the terms of such agreement are not mdyamake restrictive than tl
original agreement;

(c) any agreement which restricts or limits ddity of any Restricted Subsidiary to pay dividenmake distribution
or make loans or advances to the Loan Partiexif Restricted Subsidiary

-58-




party thereto is a nowholly owned Subsidiary of the Parent and such esgent was existing at the time such Restr
Subsidiary was acquired by Parent or one of itssilidries, and was not created in contemplatiosuch acquisition, and t
limitations therein apply only to the property ayugy Interests of such Restricted Subsidiary attiime of such acquisition (a
accessions, improvements and replacements in tesipsach property);

(d) any agreement which restricts or limits #fodity of any Restricted Subsidiary to pay dividenmake distribution
or make loans or advances to the Loan Partie<if sestrictions are temporary restrictions wittpess to dividends, distributio
or assignments by a Restricted Subsidiary contaimed written agreement for the disposition of @llsubstantially all of tr
outstanding Equity Interests or assets of suchrigeest Subsidiary, provided that such dispositisnotherwise permitte
hereunder; or

(e) joint venture agreements, partnership agee¢snand other similar agreements with respect jmna ownershi
arrangement restricting the distribution of assmtgroperty of, or the payment of dividends by,tle making of loans
advances by, such joint venture, partnership ogrgtiint ownership entity, or any of such Persosiibsidiaries, as long as s
restrictions are not applicable to any other Pesamy other Person’s assets.

ARTICLE VII
EVENTS OF DEFAULT

SECTION 7.01. _ Events of Defaullf any of the following events (* Events of Defal) shall occur and be continuir

(d) Any Borrower shall fail to pay (i) any pripal hereunder or on any Note when due, (ii) anyam payabl
pursuant to_Section 2.18Jeor Section 2.21(b)(ivhen due or (iii) any interest, fee or other amaodunt hereunder or under
other Loan Document to which it is a party for mdran three Business Days after such fee or otmeuat becomes due &
payable; or

(e) Any Loan Party (other than a Borrower) sfiaill to pay any amount payable by it under anyn.@ocument t
which it is a party for more than three Businesgdafter such amount becomes due and payable; or

(H Any representation or warranty made by awah Party (or any of its respective officers, agamtrepresentative
(including representations and warranties deematkrparsuant to Section 3.02 Section 3.03 under or in connection with a
Loan Document to which it is a party shall provenave been incorrect in any material respect (aifeen a representation
warranty that is subject to a materiality qualifietthe text thereof, which shall have been inadrie any respect) when made
deemed made; or

() Any Loan Party (i) shall fail to perform @bserve any term, covenant or agreement applidabiich Persc
contained in_Section 5.01(f)5.03, 5.05 (but only with respect to the preservation and esiance of legal existence of
Borrowers), 5.11or Article VI ; (ii) shall fail to perform or observe any ternavenant or agreement applicable to such P
contained in_Section 5.06and such failure shall remain unremedied for SiBess Days after the earlier of (x) the de
Responsible Person of any Loan Party has actuallkadge of such failure and (y) the date writtenicethereof shall have be
given to any Loan Party by the Administrative Agahthe request of any Bank; or (iii) shall failgerform or observe any ter
covenant or agreement applicable to such Persamioed herein or in any other Loan Document thatoiscovered bysectiot
7.01(a), Section 7.01(bdr clause (ior clause (ii)of this Section 7.01(dand such failure shall remain unremedied for 30s
after the earlier of (x) the date a Responsibls&tenf any
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Loan Party has actual knowledge of such failure (ghthe date written notice thereof shall haverbgeen to any Loan Party
the Administrative Agent at the request of any Bamk

(h) The Parent or any of its Subsidiaries sfipfhil to pay any principal of or premium or imést on any Debt which
outstanding in the principal amount of at least30Q0,000 in the aggregate, of the Parent or sudisi®iary (as the case n
be), when the same becomes due and payable (whstherheduled maturity, required prepayment, acatds, demand
otherwise), and such failure shall continue aftex &pplicable grace period, if any, specified ia #greement or instrumi
relating to such Debt; or (ii) default in the obsmrce or performance of any covenant or obligatmmtained in any agreemen
instrument relating to any Debt which is outstagdimthe principal amount of at least $125,000,000ermit or suffer any oth
event to occur or condition to exist under any agrent or instrument relating to any such Debt, sugh default or other eve
or condition shall continue after the applicablaag period, if any, specified in such agreemeimgirument, if the effect there
is to accelerate, or to permit the acceleratiorthad, maturity of such Debt or require such Deblbeéoprepaid prior to the sta
maturity thereof; or

(i) Any Loan Party or any of the Material Subaries shall generally not pay its debts as suditsdeecome due,
shall admit in writing its inability to pay its debgenerally, or shall make a general assignmernhébenefit of creditors; or a
proceeding shall be instituted by or against angn_Barty or any of the Material Subsidiaries segkinadjudicate it as bankri
or insolvent, or seeking liquidation, winding upprganization, arrangement, adjustment, protectaief or composition of it ¢
its debts under any law relating to bankruptcypivsncy or reorganization or relief of debtors,seeking the entry of an ort
for relief or the appointment of a receiver, treste other similar official for it or for any sulasitial part of its property and,
the case of any such proceeding instituted agaifistit not instituted by it), shall remain undis®ed or unstayed for a perioc
60 days; or any Loan Party or any of the Materiddstdiaries shall take any action to authorize @fnyie actions set forth abc

in this subsection (f)or

() Any judgment, decree or order for the paymeh money, the uninsured portion of which is incess c
$125,000,000, shall be rendered against any Loaty Baany of the Material Subsidiaries and remainsatisfied and eith
(i) enforcement proceedings shall have been cometebyg any creditor upon such judgment, decreederanr (ii) there shall
any period of 30 consecutive days (with respeetiy such judgment rendered in the United State6paonsecutive days (w
respect to any such judgment rendered outsideedf/tiited States) during which a stay of enforcensésuch judgment, decr
or order, by reason of a pending appeal or othersisall not be in effect; or

(k) Any Termination Event as defined_in claubg, ((d) or (e)of the definition thereof with respect to a Plaalshave
occurred and, 30 days after notice thereof shal leen given to the Parent by the Administratigem, (i) such Terminatic
Event shall still exist and (ii) the sum (deterndraes of the date of occurrence of such Termindieent) of the liabilities to tt
PBGC resulting from all such Termination Eventsgsial to or greater than $125,000,000; or

() Any Loan Party shall have been notified Ibe tsponsor of a Multiemployer Plan that it has iretl Withdrawe
Liability to such Multiemployer Plan in an amountieh, when aggregated with all other amounts reguito be paid
Multiemployer Plans in connection with Withdrawalabilities (determined as of the date of such re#tfon), exceec
$125,000,000 or requires payments exceeding $2R000n any year; or

(m) Any Loan Party shall have been notified g sponsor of a Multiemployer Plan that such Maifioyer Plan is i
reorganization or is being terminated, within theaming of Title IV of ERISA, if
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as a result of such reorganization or terminatienaggregate annual contributions of the Loan é&att all Multiemployer Pla
which are then in reorganization or being termidateve been or will be increased over the amouoitdributed to suc
Multiemployer Plans for the respective plan yeahscv include the Effective Date by an amount exoege8125,000,000 in ti
aggregate; or

(n) A Change of Control occurs; or

(o) Any event occurs creating any ERISA Liakht which could reasonably be expected to have rdhAdvers
Effect and such event is not cured within 30 dagmfthe occurrence of such event; or

(p) The Credit Agreement, any Guaranty, or amyelNat any time after its execution and deliveng &or any reasc
other than as expressly permitted hereunder oetineler or satisfaction in full of all the Obligat® ceases to be in full force i
effect; or any Loan Party contests in any mannerviidity or enforceability of the Credit Agreenteany Guaranty, or ai
Note;

then, and in any such event, the Administrative g8 shall at the request, or may with the comsehthe Majority Banks, &
notice to the Borrowers, declare the obligatiorath Issuing Bank to issue Letters of Credit toelminated and the obligati
of each Bank to make Advances to be terminatedyeupen each such obligation and all of the Commitehall forthwitl
terminate, (ii) shall at the request, or may witle tonsent, of the Majority Banks, by notice to Barrowers, declare tl
Obligations to be forthwith due and payable, whpoguthe Obligations shall become and be forthwith dnd payable, withc
presentment, demand, protest, notice of intentt¢elarate or further notice of any kind, all of ahiare hereby expressly wai
by each Borrower, and (iii) shall at the requestymay with the consent, of the Majority Banks, bytice to the Borrower
demand payment of the maximum amount remaininglablai to be drawn under then outstanding Letter€refdit (assumir
compliance with all conditions for drawing thereand and immediately upon the making of such denignthe Administrativ
Agent, the Borrowers shall pay to the AdministratAdgent such amount so demanded to be held as@sxistteral for the Lett
of Credit Liabilities;_providedhat in the event of an actual or deemed entrynadrder for relief with respect to a Borrower ur
the Bankruptcy Code, (a) the obligation of eachiitgg Bank to issue Letters of Credit, the obligataf each Bank to make
Advances and all of the Commitments shall autoraliyicbe terminated and (b) the Obligations and ttieximum amoul
remaining available to be drawn under then outé$tantetters of Credit (assuming compliance withahditions for drawin
thereunder) shall automatically become and be ddepayable, without presentment, demand, proteahpmotice of any kin
all of which are hereby expressly waived by eaclhr@oer.

ARTICLE VI
THE ADMINISTRATIVE AGENT AND THE ISSUING BANKS

SECTION 8.01. _Appointment and AuthorityEach Bank and each Issuing Bank hereby irrevgcappoints th
Administrative Agent to act on its behalf as thenfwlistrative Agent hereunder and under the otheanL®ocuments ai
authorizes the Administrative Agent to take suchioas on its behalf and to exercise such powersarasdelegated to t
Administrative Agent by the terms hereof or thereo§ether with such actions and powers as ar@mneddy incidental theret
The provisions of this Article are solely for thergfit of the Administrative Agent, the Issuing Barand the Banks, and neit
the Borrowers nor any other Loan Party shall héglets as a third party beneficiary of any of sucbvisions.
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SECTION 8.02. _Administrative Agent Individually

(e) The Person serving as the Administrativeridrereunder shall have the same rights and pdwéts capacity as
Bank as any other Bank and may exercise the santieoagh it were not the Administrative Agent ane term “Bank”or
“Banks” shall, unless otherwise expressly indicated orsamtbe context otherwise requires, include thedrPeserving as tt
Administrative Agent hereunder in its individualpeaity. Such Person and its Affiliates may accegmasits from, lend mon
to, act as the financial advisor or in any othevisaty capacity for and generally engage in anydkaf business with tt
Borrowers or any Subsidiary or other Affiliate teef as if such Person were not the Administratigeit hereunder and withc
any duty to account therefor to the Banks.

() Each Bank understands that the Person spragnAdministrative Agent, acting in its individusdpacity, and i
Affiliates (collectively, the “_Ageris Group”) are engaged in a wide range of financial servigesd lausinesses (includi
investment management, financing, securities trgdoorporate and investment banking and reseamingh( services al
businesses are collectively referred to in thigiSed.02as “ Activities”) and may engage in the Activities with or on beloé
one or more of the Loan Parties or their respediffiiates. Furthermore, the AgerstGroup may, in undertaking the Activiti
engage in trading in financial products or undestakther investment businesses for its own accourtnobehalf of othe
(including the Loan Parties and their Affiliatesdancluding holding, for its own account or on bklud others, equity, debt a
similar positions in the Borrowers, another LoamtyPar their respective Affiliates), including trag) in or holding long, short
derivative positions in securities, loans or otfieancial products of one or more of the Loan Rartdr their Affiliates. Eac
Bank understands and agrees that in engaging iAdtieities, the Agens Group may receive or otherwise obtain informe
(other than information required to be deliverediy Administrative Agent to the Banks pursuarthie Agreement) concerni
the Loan Parties or their Affiliates (including amfation concerning the ability of the Loan Partieperform their respecti
Obligations hereunder and under the other Loan Beais) which information may not be available ty ahthe Banks that a
not members of the Agent’s Group. None of the Adstiative Agent nor any member of the Agen®roup shall have any di
to disclose to any Bank or use on behalf of thekBaand shall not be liable for the failure to s&chbse or use, any informati
whatsoever about or derived from the Activitiesobinerwise (including any information concerning thgsiness, prospec
operations, property, financial and other conditiorcreditworthiness of any Loan Party or any Adfié of any Loan Party) or
account for any revenue or profits obtained in @mtion with the Activities, except that the Adminggive Agent shall deliver
otherwise make available to each Bank such docisvanare expressly required and provide such cetidns as are expres
required by any Loan Document to be transmittethbyAdministrative Agent to the Banks.

(g) Each Bank further understands that there lbeagituations where members of the Age@troup or their respecti
customers (including the Loan Parties and theiiliafés) either now have or may in the future hianterests or take actions t
may conflict with the interests of any one or moféhe Banks (including the interests of the Ban&seunder and under the ot
Loan Documents). Each Bank agrees that no memb#reofgents Group is or shall be required to restrict itSvitats as
result of the Person serving as Administrative Adenng a member of the Agent’s Group, and thah eaember of the Agere’
Group may undertake any Activities without furtisensultation with or notification to any Bank. Nook(i) this Agreement n
any other Loan Document, (ii) the receipt by theeAts Group of information (including Information) caraing the Loa
Parties or their Affiliates (including informatia@oncerning the ability of the Loan Parties to parfaheir respective Obligatio
hereunder and under the other Loan Documents)iiioarfy other matter shall give rise to any fidaigi or equitable duti
(including without limitation any duty of trust @onfidence) owing by the Administrative Agent olyanember of the Agerd’
Group to any Bank including any such duty that wiquievent or restrict the Agent’s Group from actomg
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behalf of customers (including the Loan Partiesheir Affiliates) or for its own account, excepatithe Administrative Age
shall perform all of its obligations that are exgslg required by this Agreement or any other Loatunent to which it is

party.

SECTION 8.03. _Duties of Administrative Agenkdtlpatory Provisions

() The Administrative Agens' duties hereunder and under the other Loan Dodsmeme solely ministerial a
administrative in nature and the Administrative Agehall not have any duties or obligations exdbpse expressly set fo
herein and in the other Loan Documents. Withouitiitg the generality of the foregoing, the Admingdive Agent shall not ha
any duty to take any discretionary action or exsgr@ny discretionary powers, but shall be requioeact or refrain from actir
(and shall be fully protected in so acting or regfireg from acting) upon the written direction oetMajority Banks (or such otF
number or percentage of the Banks as shall be exigrprovided for herein or in the other Loan Doemts), providedhat the
Administrative Agent shall not be required to taltgy action that, in its opinion or the opinion tf counsel, may expose
Administrative Agent or any of its Affiliates taalbility or that is contrary to any Loan Documentapplicable law, including fi
the avoidance of doubt, any action that may beaatation of the automatic stay under the Bankrupgfogde or other debtor rel
law or that may effect a forfeiture, modificationtermination of property of a Defaulting Lendeniolation of the Bankruptc
Code or other debtor relief law.

() The Administrative Agent shall not be lialftg any action taken or not taken by it (i) withetconsent or at t
request of the Majority Banks (or such other nunmdrepercentage of the Banks as shall be necessiang the Administratiy
Agent shall believe in good faith shall be necegsamder the circumstances as provided in Sectidh)r (i) in the absence
its own gross negligence or willful misconduct. TAéministrative Agent shall be deemed not to haweviledge of any Defat
or the event or events that give or may give msarty Default unless (x) in the case of a Defaudirsg under_Section 7.01(a)
the Administrative Agent has actual knowledge aftsDefault or (y) in the case of any Default otttean Default arising und
Section 7.01(a) until the Parent or any Bank shall have givericeoto the Administrative Agent describing such &8f anc
such event or events.

(h) Neither the Administrative Agent nor any nimmof the Agens Group shall be responsible for or have any ch
ascertain or inquire into (i) any statement, wagrarepresentation or other information made owpéieg in or in connection wi
this Agreement or any other Loan Document, (ii) tbatents of any certificate, report or other doentrdelivered hereunder
thereunder or in connection herewith or therewitlihe adequacy, accuracy and/or completeness ahtbemation containe
therein, (iii) the performance or observance of ahyhe covenants, agreements or other terms atittoms set forth herein
therein or the occurrence of any Default, (iv) tradidity, enforceability, effectiveness or genuieesa of this Agreement, &
other Loan Document or any other agreement, ingnirar document or the perfection or priority ofdmen or security intere
created or purported to be created by the CollalBoauments or (v) the satisfaction of any conditset forth in_Article Illor
elsewhere herein, other than (but subject to tmegfung_clause (ii)) to confirm receipt of items expressly requiredbk
delivered to the Administrative Agent.

(i) Nothing in this Agreement or any other Ldaocument shall require the Administrative Agentay of its Relate
Parties to carry out any “know your customer’other checks in relation to any person on betfaliny Bank and each Be
confirms to the Administrative Agent that it is eyl responsible for any such checks it is requicedarry out and that it may r
rely on any statement in relation to such checkdenyy the Administrative Agent or any of its RethRarties.
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SECTION 8.04. _Reliance by Administrative Ageifthe Administrative Agent shall be entitled toyrepon, and she
not incur any liability for relying upon, any naticrequest, certificate, consent, statement, im&ni, document or other writi
(including any electronic message, Internet oramét website posting or other distribution) belety it to be genuine and
have been signed, sent or otherwise authenticatethéo proper Person. The Administrative Agent alsay rely upon ar
statement made to it orally or by telephone anitbed by it to have been made by the proper Pewswh,shall not incur ai
liability for relying thereon. In determining conighce with any condition hereunder to the makingaof Advance, or tt
issuance of a Letter of Credit, that by its termsstrbe fulfilled to the satisfaction of a Bank, tAdministrative Agent me
presume that such condition is satisfactory to sBahk unless an officer of the Administrative Ageasponsible for tr
transactions contemplated hereby shall have regeigéce to the contrary from such Bank prior te thaking of such Advan
or the issuance of such Letter of Credit, and & tlase of a Borrowing, such Bank shall not have emahilable to tF
Administrative Agent such Bank’'Ratable Portion of such Borrowing. The Administ& Agent may consult with legal coun
(who may be counsel for the Borrowers or any ottean Party), independent accountants and othersxpelected by it, al
shall not be liable for any action taken or notetalby it in accordance with the advice of any sochnsel, accountants
experts.

SECTION 8.05. _Delegation of Dutie¥he Administrative Agent may perform any andadlits duties and exercise
rights and powers hereunder or under any other Iaument by or through any one or more-sadents appointed by 1
Administrative Agent. The Administrative Agent aady such subagent may perform any and all of its duties and@se it:
rights and powers by or through their respectivdaiRd Parties. Each such sagent and the Related Parties of
Administrative Agent and each such salgent shall be entitled to the benefits of all gmns of this Article Vllland Sectior
9.05 (as though such sub-agents were the “Administratigent” under the Loan Documents) as if set forth in fatdin witr
respect thereto.

SECTION 8.06. _ NoiReliance on Administrative Agent and Other Banks

(d) Each Bank confirms to the Administrative Agethe Issuing Banks, each other Bank and eac¢heif respectiv
Related Parties that it (i) possesses (individuatlyhrough its Related Parties) such knowledge exarience in financial a
business matters that it is capable, without rebaon the Administrative Agent, the Issuing Barakg; other Bank or any of th
respective Related Parties, of evaluating the menitd risks (including Tax, legal, regulatory, dredccounting and oth
financial matters) of (x) entering into this Agreemh, (y) making Advances and other extensions editthereunder and unt
the other Loan Documents and (z) in taking or aétng actions hereunder and thereunder, (ii) iarfamally able to bear su
risks and (iii) has determined that entering imig Agreement and making Advances and other extassif credit hereunder ¢
under the other Loan Documents is suitable andogpiate for it.

(e) Each Bank acknowledges that (i) it is sohlelyponsible for making its own independent applaad investigatic
of all risks arising under or in connection withstAgreement and the other Loan Documents, (i) ithlaas, independently a
without reliance upon the Administrative Agent, tlssuing Banks, any other Bank or any of their eeipe Related Partie
made its own appraisal and investigation of aksiassociated with, and its own credit analysis @xision to enter into, tt
Agreement based on such documents and informam®it, has deemed appropriate and (iii) it will,@pdndently and witho
reliance upon the Administrative Agent, the IssuBanks, any other Bank or any of their respectietated Parties, continue
be solely responsible for making its own appragsal investigation of all risks arising under orcomnection with, and its ov
credit analysis and decision to take or not takiomacunder, this Agreement and the other Loan Damis)based on sL
documents and information as it shall from timénee deem appropriate, which may include, in eadec

-64-




() the financial condition, status and cap#ation of the Borrowers and each other Loan Party;

(i) the legality, validity, effectiveness, adegy or enforceability of this Agreement and eateo Loal
Document and any other agreement, arrangementoointEnt entered into, made or executed in antiapadf, under ¢
in connection with any Loan Document;

(i) determining compliance or naempliance with any condition hereunder to the malof an Advance,
the issuance of a Letter of Credit and the form sutastance of all evidence delivered in conneatiith establishing tr
satisfaction of each such condition;

(iv) the adequacy, accuracy and/or completeakasy information delivered by the Administratidgent, the
Issuing Banks, any other Bank or by any of thespeetive Related Parties under or in connectioh this Agreement
any other Loan Document, the transactions contdetplaereby and thereby or any other agreementganaent ¢
document entered into, made or executed in antioipaf, under or in connection with any Loan Doant) provide:
that this_Section 8.06(b)(ivshall not affect any express obligations of Adstiative Agent, any Issuing Bank, or i
Bank under this Agreement to provide notices conmiation.

SECTION 8.07. _IndemnificationThe Banks agree to indemnify the AdministrativgeAt and each Issuing Bank
the extent not reimbursed by the Borrowers), rgtabtording to the respective principal amountthefNotes then held by et
of them (or if no principal of the Notes is at tfide outstanding or if any principal of the Noteshield by any Person whict
not a Bank, ratably according to the respectivewarnwof their Commitments then existing, or, ifsuch principal amounts ¢
then outstanding (or if any principal of the Notesheld by any Person which is not a Bank) and nmQitments are the
existing, ratably according to the respective an®wif the Commitments existing immediately priothe termination thereo
from and against any and all claims, damages, $odsbilities and expenses (including reasonabéés fand disbursements
counsel) of any kind or nature whatsoever which imaymposed on, incurred by, or asserted agaiesdtiministrative Agent
such Issuing Bank in any way relating to or arismg of any of the Loan Documents or any actioretakr omitted by tt
Administrative Agent or such Issuing Bank under tvan Documents EXPRESSLY INCLUDING ANY SUCH CLAIM,
DAMAGE, LOSS, LIABILITY OR EXPENSE ATTRIBUTABLE TO THE ORDINARY, SOLE OR CONTRIBUTORY
NEGLIGENCE OF SUCH INDEMNIFIED PARTY, BUT EXCLUDING ANY SUCH CLAIM, DAMAGE, LOSS,
LIABILITY OR EXPENSE DETERMINED BY A COURT OF COMPE TENT JURISDICTION BY FINAL AND
NONAPPEALABLE JUDGMENT TO HAVE RESULTED FROM THE GR OSS NEGLIGENCE OR WILLFUL
MISCONDUCT OF THE ADMINISTRATIVE AGENT OR SUCH ISSU ING BANK). IT IS THE INTENT OF THE
PARTIES HERETO THAT THE ADMINISTRATIVE AGENT AND EA CH ISSUING BANK SHALL, TO THE
EXTENT PROVIDED IN THIS SECTION 8.07 , BE INDEMNIFIED FOR ITS OWN ORDINARY, SOLE OR
CONTRIBUTORY NEGLIGENCE . Without limitation of the foregoing, each Bankregs to reimburse the Administrai
Agent and each Issuing Bank promptly upon demandsdich Bank’s ratable share of any reasonable feptoket expens
(including reasonable counsel fees) incurred byAttheinistrative Agent or such Issuing Bank in coctien with the preparatio
execution, delivery, administration, modificati@mendment or enforcement (whether through negmtisitiegal proceedings
otherwise) of, or legal advice in respect of rightgesponsibilities under, the Loan Documentsror of them, to the extent tl
the Administrative Agent or such Issuing Bank i$ mdmbursed for such expenses by the Borrowers.
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SECTION 8.08. _No Other Duties, et@nything herein to the contrary notwithstandingne of the Persons actinc
Syndication Agent, C®ocumentation Agents, Joint Lead Arrangers or JBodk Managers listed on the cover page hereof
have any powers, duties or responsibilities undisr Agreement or any of the other Loan Documentsegt in its capacity, .
applicable, as the Administrative Agent or as alBaereunder.

SECTION 8.09. _Resignation by the Administrath@ent. The Administrative Agent may at any time giveioetof its
resignation to the Parent and the Banks. Uponpeogiany such notice of resignation, the MajoBignks shall have the right,
consultation with the Parent, to appoint a sucaesdaich shall be a commercial bank or trust conypaasonably acceptable
the Parent. If no such successor shall have beapsaointed by the Majority Banks and shall haveepted such appointme
within 30 days after the retiring Administrative &g gives notice of its resignation (such 30-dayogk the “Bank Appointmer
Period”), then the retiring Administrative Agent may on béludlthe Majority Banks, appoint a successor Adstiritive Ager
meeting the qualifications set forth above. In #ddiand without any obligation on the part of thé&ring Administrative Aget
to appoint, on behalf of the Majority Banks, a ®gsor Administrative Agent, the retiring Adminigiva Agent may at any tin
upon or after the end of the Bank Appointment Renotify the Parent and the Majority Banks thatqualifying Person hi
accepted appointment as successor AdministrativenA@nd the effective date of such retiring Adnimisve Agents
resignation which effective date shall be no eathan three Business Days after the date of sotihen Upon the resignati
effective date established in such notice and dbgss of whether a successor Administrative Agerst heen appointed &
accepted such appointment, the retiring Administeaf\gent’s resignation shall nonetheless become effectide(iuthe retiring
Administrative Agent shall be discharged from itgiels and obligations as Administrative Agent hadar and under the otl
Loan Documents and (ii) all payments, communicati@nd determinations provided to be made by, tahoough th
Administrative Agent shall instead be made by oedoh Bank directly, until such time as the MayoBtinks appoint a succes
Administrative Agent as provided for above in tipsragraph. Upon the acceptance of a successgpointment i
Administrative Agent hereunder, such successot shateed to and become vested with all of thetsighowers, privileges a
duties as Administrative Agent of the retiring (etired) Administrative Agent, and the retiring Athistrative Agent shall t
discharged from all of its duties and obligatiossfaministrative Agent hereunder or under the ottman Documents (if n
already discharged therefrom as provided abovehis paragraph). The fees payable by the Borrowers tsuccess
Administrative Agent shall be the same as thosalpleyto its predecessor unless otherwise agreegebrtthe Parent and si
successor. After the retiring Administrative Agentésignation hereunder and under the other Loauments, the provisions
this Article and Section 9.0%hall continue in effect for the benefit of suctirneg Administrative Agent, its suiagents and the
respective Related Parties in respect of any actiaken or omitted to be taken by any of them wihikeretiring Administrativ
Agent was acting as Administrative Agent.

() Any resignation pursuant to this SectionaPerson acting as Administrative Agent shall, ssiguch Person st
notify the Parent and the Majority Banks otherwelgp act to relieve such Person and its Affiliadeany obligation to advan
or issue new, or extend existing, Letters of Crediere such advance, issuance or extension isciar @n or after the effecti
date of such resignation. Upon the acceptancesateessos appointment as Administrative Agent hereundgisuch success
shall succeed to and become vested with all ofigfes, powers, privileges and duties of the negjrissuing Bank, (i) the retirit
Issuing Bank shall be discharged from all of itspective duties and obligations hereunder or utitepther Loan Documen
and (iii) the successor Issuing Bank shall issttere of credit in substitution for the Letters@fedit, if any, outstanding at 1
time of such succession or make other arrangensatitfactory to the retiring Issuing Bank to effeely assume the obligatio
of the retiring Issuing Bank with respect to sudtters of Credit.
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SECTION 8.10. _lssuing BarkReliance, Etc None of the Issuing Banks nor any of their Rela®arties shall t
liable for any action taken or omitted to be takgnit or them under or in connection with any Ldamcument, except for its
their own gross negligence or willful misconductoegermined by a court of competent jurisdictionfioyal and nonappealat
judgment. No Issuing Bank shall have, by reasothisf Agreement or any other Loan Document a fidycilationship i
respect of any Bank or the holder of any Note; moithing in this Agreement or any other Loan Documerpressed or implie
is intended or shall be so construed as to imppsea it any obligations in respect of this Agreemamnany other Loan Docume
except as expressly set forth herein. Without Atioh of the generality of the foregoing, each iilsguBank: (i) may treat tf
payee of any Note as the holder thereof untilaenees and executes an Assignment and Acceptateednnto by the Bank tF
is payee of such Note, as assignor, and an Elidibgnee, as assignee, as provided in Section, gi)@nay consult with leg;
counsel (including counsel for the Borrowers), ipeledent public accountants and other experts seldxnt it and shall not |
liable for any action taken or omitted to be takegood faith by it in accordance with the advidesach counsel, accountants
experts; (iii) makes no warranty or representatmrany Bank and shall not be responsible to anykHBan any statemeni
warranties or representations (whether writtenraf)anade in or in connection with any Loan Docutm@nany other instrume
or document furnished pursuant hereto or in commedterewith; (iv) shall not have any duty to asaeror to inquire as to tl
performance or observance of any of the terms, r@mws or conditions of any Loan Document or anyewotnstrument ¢
document furnished pursuant hereto or in connedtanewith on the part of the Borrowers or any ofderson or to inspect 1
property (including the books and records) of tharBwers or any other Person; (v) shall not be aesible for the du
execution, legality, validity, enforceability, genaness, sufficiency or value of any Loan Docunmmany other instrument
document furnished pursuant hereto or in connedtenewith; and (vi) shall incur no liability under in respect of any Loi
Document by acting upon any notice, consent, eeaité or other instrument or writing (which maylbefacsimile) believed by
to be genuine and signed, given or sent by thegorpprty or parties except for liability determinleg a court of compete
jurisdiction by final and nonappealable judgmenthéwe resulted from its gross negligence or wiltfisconduct

SECTION 8.11. _lIssuing Banks and Their AffilgtéVith respect to its Commitment, the Advances madé and th
Notes issued to it, each Bank which is also aningsBank shall have the same rights and powersruhéeloan Documents
any other Bank and may exercise the same as thougdre not an Issuing Bank; and the term “Bank™Banks” shall, unles
otherwise expressly indicated, include any Bankisgras an Issuing Bank in its individual capacityty Bank serving as i
Issuing Bank and its affiliates may accept depdsdgm, lend money to, act as trustee under indestaf, accept investme
banking engagements from and generally engageyirkiad of business with, the Parent, any of its Sdiaries and any Pers
who may do business with or own securities of taeeRt or any of its Subsidiaries, all as if sucmiBavere not an Issuing Ba
and without any duty to account therefor to the li®an

SECTION 8.12. _Resignation by an Issuing Bankny Issuing Bank may resign from the performainéeall its
functions and duties hereunder and under the aiben Documents at any time by giving 15 BusinesgsDarior written notic
to the Administrative Agent, the Parent, each otlssuing Bank and the Banks. Such resignation shk# effect upon tt
appointment of a successor Issuing Bank pursuasiaitses (b)and_(c)below or as otherwise provided below.

() Upon any such notice of resignation, the ditly Banks shall have the right to appoint a sgsoe Issuing Bar
which shall be a commercial bank or trust compa&agonably acceptable to the Parent.
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(k) If a successor to a resigning Issuing Bardllstot have been so appointed within such 15 RassirDay period, tl
resigning Issuing Bank, with the consent of theeRtatwhich consent will not be unreasonably witdheshall have the right
then appoint a successor Issuing Bank who shaleses an Issuing Bank until such time, if any,hesNlajority Banks appoint
successor Issuing Bank as provided above.

(D If no successor Issuing Bank has been appdipursuant to_clause (ljr (c) above and shall have accepted :
appointment by the 20th Business Day after the datd notice of resignation was given by the résmrissuing Bank, tt
resigning Issuing Bank’s resignation shall becofffecéve.

(m) After any Issuing Bank’s resignation hereamnds Issuing Bank, the provisions of this Artigld andSection 9.0
shall inure to its benefit as to any actions tatieamitted to be taken by it while it was Issuingn® under this Agreement.

SECTION 8.13. _Syndication Agent, @mcumentation Agents, Joint Lead Arrangers, JomiBManagers, EtcThe
Syndication Agent, Joint Lead Arrangers, Joint Bddénagers, and CBocumentation Agents have no duties or obliga
under this Agreement. None of the Syndication Agéoint Lead Arrangers, Joint Book Managers, oilD@aumentation Agen
shall have, by reason of this Agreement or the §ladiduciary relationship in respect of any Banlhe holder of any Note, a
nothing in this Agreement or the Notes, expressmplied, is intended or shall be construed to ingpoa any such agent
arranger any obligation in respect of this Agreenaerihe Notes.

SECTION 8.14. _Removal of Administrative Agemnything herein to the contrary notwithstandiiigat any time th
Majority Banks determine that the Person servind\dsninistrative Agent is (without taking into acatduany provision in tt
definition of “ Defaulting Lendetl' requiring notice from the Administrative Agent aryaother party) a Defaulting Lender,
Majority Banks may by notice to the Parent and sBetson remove such Person as Administrative Agedt in consultatic
with the Parent, appoint a replacement Administeathgent hereunder. Such removal will, to the &illextent permitted |
applicable law, be effective on the earlier oftfe date a replacement Administrative Agent is agpd and (b) the date 30 d:
after the giving of such notice by the Majority Ban(regardless of whether a replacement Adminisgaf\gent has bet
appointed).

SECTION 8.15. _Cure of Defaulting Lendelf the Parent, the Administrative Agent and tkeuing Banks agree
writing in their discretion that a Bank is no longeDefaulting Lender, the Administrative Agentiveid notify the parties here
whereupon as of the effective date specified imsumtice and subject to any conditions set foreréln (which may incluc
arrangements with respect to any amounts thenihele segregated account referred to in Sectidh )2 such Bank will, to th
extent applicable, purchase at par such porticsutdtanding Advances and Letter of Credit Lial@tof the other Banks anc
make such other adjustments as the Administratigenfmay determine to be necessary to cause thiit Endensions of tF
Banks to be on a prmtabasis in accordance with their respective Commitsyewhereupon such Bank will cease to |
Defaulting Lender and will be a Nddefaulting Lender (and such Credit Extension ofhreBank will automatically be adjust
on a prospective basis to reflect the foregoingdyvigled that no adjustments will be made retroactively wiglspect to fet
accrued or payments made by or on behalf of theoB@rs while such Bank was a Defaulting Lender; pravidedfurther thai
except to the extent otherwise expressly agreethéyaffected parties, no change hereunder fromultefg Lender to Non-
Defaulting Lender will constitute a waiver or redezof any claim of any party hereunder arising faroh Bank$ having been
Defaulting Lender.
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ARTICLE IX
MISCELLANEOUS

SECTION 9.01. _Amendments, Etc

(h) _Amendments GenerallyNo amendment or waiver of any provision of anyahdocument, nor consent to
departure by any Loan Party therefrom, shall in amgnt be effective unless the same shall be itingriand signed by tl
Majority Banks, and then such waiver or consentl dfeeffective only in the specific instance amd the specific purpose 1
which given;_providedhat:

(i) no amendment, waiver or consent shall, unlaswriting and signed by all the Banks affectedreby, d
any of the following: (A) waive any of the conditi® specified in Article Il (B) increase or extend any Commitmer
any Bank or subject any Bank to any additional gailon, (C) forgive or reduce the pricing of, pijpa of, or rate ¢
interest on, the Notes or any fees or other amqatable hereunder, and (D) postpone any date foteahy payment (
principal of, or interest on, the Notes or any feesther amounts payable hereunder;

(i) no amendment, waiver or consent shall, ssleén writing and signed by all the Banks, do amythe
following: (A) take any action which requires thigréng of all the Banks pursuant to the terms of koan Documen
(B) change the percentage of the Commitments ¢inefiggregate unpaid principal amount of the Nataish shall b
required for the Banks or any of them to take actjoa under any Loan Document, (C) amend this 88@i01, (D)
release any Guaranty (other than as set forth aid®e9.01(c)) and (E) modify_Section 2.14(aor any provision ¢
Section 2.15(a that deals with the ratable treatment of the Bank

(i) no amendment, waiver or consent shallgsslin writing and signed by the Issuing Banksdiditgon to the
Banks required above to take such action, affectifhts or duties of the Issuing Banks under angriDocument;

(iv) no amendment, waiver or consent shall, sslen writing and signed by the Administrative Agen
addition to the Banks required above to take suatibra affect the rights or duties of the Adminggtve Agent under a
Loan Document; and

(v) the Fee Letters may be amended, or righggivileges thereunder waived, in a writing exedusaly by th
parties thereto.

(i) Defaulting Lenders Anything herein to the contrary notwithstandidgying such period as a Bank is a Defau
Lender, to the fullest extent permitted by applledaw, such Bank will not be entitled to vote @spect of amendments, waiv:
determinations, consents, or notifications hereurateunder any other Loan Document, and the Comaritmoutstandir
Advances, and other extensions of credit of suchkBaereunder will not be taken into account in daieing whether th
Majority Banks or all of the Banks, as requiredyvénaapproved any such amendment, waiver, deterraimationsent,
notification (and the definition of “Majority Bankswill automatically be deemed modified accordingly the duration of sut
period);_provided that any such amendment, waiver, determinationsent, or notification that would (i) increaseeatend th
term of the Commitment of such Defaulting Lend@&},gxtend the date fixed for the payment of prpadior interest owing
such Defaulting Lender hereunder, (iii) reduce phimcipal amount of any obligation owing to suchf&dting Lender, (iv
reduce the amount of or the rate or amount of ésteon any amount owing to such Defaulting Lendesfany fee payable
such Defaulting Lender hereunder, or (v) altertéies of this proviso, will require the consensath Defaulting Lender.
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If a Defaulting Lendes consent to an amendment, waiver, determinationsent, or notification is required pursuant t
Section 9.0%r any other provision in the Loan Documents, amthDefaulting Lender has failed to respond to étevr reques
from the Administrative Agent to approve such wajamendment, determination, consent, or notifocafor 30 days after su
Defaulting Lendess receipt of such request, such Defaulting Lendirbe deemed to have approved such amendmentew
determination, consent, or notification.

() Permitted Releases of Guarantors and Barew Anything herein to the contrary notwithstandirige Bank
hereby irrevocably authorize the Administrative Ag® release (i) any Guarantor that becomes adat@r pursuant t&ectior
5.11in accordance with the terms and conditions séh fiorSection 5.15And the Guaranty to which such Guarantor is a art
(i) any Borrower that becomes a Borrower pursuangection 5.11in accordance with the terms and conditions sehfm
Section 5.11and the Borrower Counterpart to which such Borrowex party and release such Borrower as an obligder an
Note to which it is a party

SECTION 9.02. _ Notices, Etc

() All notices, demands, requests, consentsather communications provided for hereunder dhalin writing or b
any telecommunication device capable of creatimgitien record (including electronic mail), and tedi, faxed, or delivered,
to the Parent, at the address, facsimile numbemail address set forth below:

Ensco plc

Treasury Department

Attn:  Treasurer

5847 San Felipe, Suite 3300

Houston, Texas 77057

Phone: 713-789-1400

Fax: 713-430-4596

Email: treasury@enscoplc.coand/orcweber@enscoplc.com

without limiting the provisions of Section 2.2 to Pride, at the address, facsimile numbegrogil address set forth above.

if to any Bank or Issuing Bank, at its addressrfotices in such capacity specified in its Admirasire Questionnaire; if to tl
Administrative Agent, at its address, facsimile tn@mor email address set forth below:

Citibank, N.A.

1615 Brett Road

OPS Il

New Castle, DE 19720
Attention: Thomas Schmitt
Telephone: 302-894-6088
Facsimile: 212-994-0961
Email: thomas.schmitt@citi.com
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With a copy to:

Citibank, N.A.

388 Greenwich Street, 34th Floor

New York, NY 10013

Attention: Robert Malleck

Telephone: (212) 816-5435

Facsimile: (212) 816-5429

Email: robert.malleck@citi.com

And, for Notices of Letter of Credit, with an emedpy to:

Citibank, N.A.
Attention: Elizabeth O’'Hagan
Email: elizabeth.ohagan@citigroup.com

or, as to the Loan Parties, the Administrative Agen the Issuing Banks, at such other addressinele number or em:
address as shall be designated by such party inti@mwnotice to the other parties and, as to estbler party, at such ott
address, facsimile number or email address as $altlesignated by such party in a written noticethe Parent, tt
Administrative Agent, and the Issuing Banks.

(k) All notices, demands, requests, consentsather communications described_in clauses{@ll be effective (i)
delivered by hand, including any overnight couservice, upon personal delivery, (i) if deliverdeyg mail, when deposited in t
mail, (iii) if delivered by posting to an Approveétiectronic Platform, an Internet website or a samtelecommunication devi
requiring that a user have prior access to suchrévgal Electronic Platform, website or other deviwethe extent permitted
Section 9.030 be delivered thereunder), when such notice, ddmaquest, consent and other communication bhakk bee
made generally available on such Approved Eleatréatform, Internet website or similar device e tlass of Person be
notified (regardless of whether any such Persont mesomplish, and whether or not any such Persah shve accomplishe
any action prior to obtaining access to such itemduding registration, disclosure of contact im@tion, compliance with
standard user agreement or undertaking a dutyrdgidemtiality) and such Person has been notifiecegpect of such posting t
a communication has been posted to the ApprovedrBhac Platformand (iv) subject to the limitations or exclusionmao thos
forms of Communications that may not be transmitigdneans of Approved Electronic Communications] ather than ar
notice given to the Parent of an assignment undetiéh 9.06(a)(which notice shall be delivered by hand, includimg,
overnight courier service, by mail, or by facsinilié delivered by electronic mail or any othereebmmunications device, wk
transmitted to an electronic mail address (or bygtlaer means of electronic delivery) as providectlmuse (a); provided,
however, that notices and communications to the iAdhtnative Agent or the Issuing Banks pursuanitticle 1l or Article VIl
shall not be effective until received by the Admtrative Agent or the Issuing Banks.

(D Notwithstanding clauses (and_(b)(unless the Administrative Agent requests thatghavisions of _clause (gnc
(b) be followed) and any other provision in this Agregmor any other Loan Document providing for théivéey of any
Approved Electronic Communication by any other ngedine Loan Parties shall deliver all Approved Etstic Communicatior
to the Administrative Agent by properly transmigtisuch Approved Electronic Communications in amctebamic/soft medium i
a format acceptable to the Administrative Agenbpboanswebadmin@citigroup.coar such other electronic mail address
similar means of electronic delivery) as the Admirdative Agent may notify to the Parent. Nothingtlnis clause (ckhal
prejudice the right of the Administrative Agentaoty Bank to deliver any Approved Electronic
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Communication to any Loan Party in any manner au#ld in this Agreement or to request that any 8war effect delivery i
such manner.

SECTION 9.03. _No Waiver; Remediedlo failure on the part of any Bank, any IssuingnB or the Administrati
Agent to exercise, and no delay in exercising, rigiyt under any Loan Document shall operate asigewthereof; nor shall a
single or partial exercise of any such right prdelany other or further exercise thereof or thea@se of any other right. Tl
remedies provided in the Loan Documents are cuimaland not exclusive of any remedies provideddoy. |

SECTION 9.04. _Costs, Expenses and Indemnity

(1) Costs and Expensesrhe Borrowers agree to pay on demand, (i) alorable costs and expenses of
Administrative Agent, the Syndication Agent, anck thoint Lead Arrangers in connection with the prafan, executiol
delivery, administration, modification and amendneinthe Loan Documents and the other documenitetdelivered under t
Loan Documents, including the reasonable fees atafepocket expenses of counsel for the Administratigert with respe
to preparation, execution and delivery of the L@atuments and the satisfaction of the matters nedetio in_Sections 3.04nc
3.02, and the reasonable costs and expenses of thag€3anks in connection with any Letter of Credind (ii) all legal an
other costs and expenses, if any, of the AdmiriggaAgent, the Issuing Banks and each Bank in eotian with thi
enforcement (whether through negotiations, legat¢@edings or otherwise) of the Loan Documents haather documents to
delivered under the Loan Documents or incurredoimnection with any workout, restructuring or bankoy (including withou
limitation, the costs and expenses of counsel, vbiall be limited to a single firm of counsel the Administrative Agent, tt
Issuing Banks and each Bank taken as a whole anehdonably necessary, a single firm of localegutatory counsel in ea
appropriate jurisdiction and a single firm of spgciounsel for each relevant specialty, in eacl éasall such parties taken &
whole and solely, in the case of an actual or peedeconflict of interest (as reasonably identiflegd such a party), where st
party affected by such conflict of interest inforgeu of such conflict, one additional firm of coehsn each releva
jurisdiction).

(a) _Break Funding Payment#f any payment or purchase of principal of, om@ersion of, any LIBOR Advance
LIBOR Borrowing is made other than on the last d&yn Interest Period relating to such Advancea assult of a paymel
purchase or Conversion pursuant_to Section 2.)72e08, 2.09, 2.10, 2.11, 2.13, 2.16, 2.19, 2.22or acceleration of tt
maturity of the Notes pursuant to Section 70@¥or any other reason, the Borrowers shall, ugemand by any Bank (witr
copy of such demand to the Administrative Agendly o the Administrative Agent for the account otls Bank any amour
required to compensate such Bank for any addititwssles, costs or expenses which it may reasomadly as a result of su
payment, purchase or Conversion, including any (essluding loss of anticipated profits), cost @pense incurred by reasor
the liquidation or reemployment of deposits or otfu@ds acquired by such Bank to fund or maintaichsAdvance.

(b) _Indemnification The Borrowers agree, to the fullest extent pdediby law, to indemnify and hold harmless
Administrative Agent, the Issuing Banks, the Jdiead Arrangers, the Syndication Agent, the @wumentation Agents, ec
Bank and each of their respective Related PartieeCtively, “ Indemnified Parties) from and against any and all clail
damages, losses, liabilities and expenses (induddasonable fees and disbursements of counsetlaimas, damages, loss
liabilities and expenses relating to environmemtatters, but excluding Taxes which are governe8duwtion 2.13 (collectively
“ Losses”) for which any of them may become liable or whichyrb& incurred by or asserted against an Indemniiady, ir
each case arising out of, related to or in conarctith (i) any transaction in which any proceedsalb or any part of th
Advances are applied or a Letter of Credit has liesred, as applicable,
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(if) breach by a Loan Party of any Loan Documeriif), \{iolation by the Parent or any of its Subsidkarof any Environment
Law or any other law, rule, regulation or ordek) @ny Lien granted pursuant to any Loan Docum@ntpwnership by ar
Indemnified Party of any property following foreslae (or similar action) under any of the Loan Dueats, to the extent st
Losses arise out of or result from (x) any Hazasddlaterials located in, on or under the propertthefParent or any Subsidi
on the date of such foreclosure (or similar actionfy) operation of any such property on or befitwe date of such foreclosi
(or similar action), including Losses which are wspd upon Persons under any Environmental Law ysdigl virtue o
ownership, (vi) any Indemnified Pargybeing deemed an operator of any property of #ver® or any of its Subsidiaries b
court or other Person, to the extent such Lossgss aut of or result from any Hazardous Materialsated in, on or under a
such property, or (vii) any investigation, litigai, or proceeding, whether or not any IndemnifiadyPis a party thereto, rela
to or in connection with any of the foregoing orydman Documen{EXPRESSLY INCLUDING ANY SUCH LOSSES
ATTRIBUTABLE TO THE ORDINARY, SOLE OR CONTRIBUTORY NEGLIGENCE OR STRICT LIABILITY OF
SUCH INDEMNIFIED PARTY, BUT EXCLUDING ANY SUCH LOSS ES DETERMINED BY A COURT OF
COMPETENT JURISDICTION BY FINAL AND NONAPPEALABLE J UDGMENT TO HAVE RESULTED FROM (X)
THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF SUCH INDEMNIFIED PARTY, (Y) A MATERIAL
BREACH BY SUCH INDEMNIFIED PARTY OF ITS OBLIGATIONS UNDER THIS AGREEMENT OR (Z) CLAIMS
OF ONE OR MORE INDEMNIFIED PARTIES AGAINST ANOTHER INDEMNIFIED PARTY (OTHER THAN
CLAIMS AGAINST THE ADMINISTRATIVE AGENT, THE SYNDIC ATION AGENT, THE CO-
DOCUMENTATIONS AGENTS OR THE JOINT LEAD ARRANGERS I N THEIR CAPACITIES AS SUCH) AND NOT
INVOLVING ANY ACT OR OMISSION OF ANY LOAN PARTY OR ANY OF ITS SUBSIDIARIES OR AFFILIATES
(OR ANY OF SUCH PERSON'S RELATED PARTIES)). IT IS THE INTENT OF THE PARTIE S HERETO THAT
EACH INDEMNIFIED PARTY SHALL, TO THE EXTENT PROVIDE D IN THIS SECTION 9.04(C ), BE
INDEMNIFIED FOR THEIR OWN ORDINARY, SOLE OR CONTRIB UTORY NEGLIGENCE AND THEIR OWN
STRICT LIABILITIES.

SECTION 9.05. _Right of Séff . Upon (a) the occurrence and during the contineari@any Event of Default and
the making of the request or the granting of theseat specified by Section 7.@lauthorize the Administrative Agent to dec
the Notes due and payable pursuant to the prowsibrSection 7.01 the Administrative Agent, each Bank and eaching
Bank is hereby authorized at any time and from tioneéme, to the fullest extent permitted by law skt off and apply any and
deposits (general or special, time or demand, praval or final) at any time held and other indebess at any time owing
the Administrative Agent, such Bank or such Issuagk to or for the credit or the account of a Barer against any and all
the obligations of such Borrower now or hereaftésteng under this Agreement and the Note heldHgyAdministrative Ager
such Bank or such Issuing Bank, irrespective oftivreor not the Administrative Agent, such Banksach Issuing Bank sh
have made any demand under this Agreement or sathawd although such obligations may be unmatymedidedthat in the
event that any Defaulting Lender exercises any sigtit of setoff, (x) all amounts so set off wik Ipaid over immediately to t
Administrative Agent for further application in acdance with the provisions of Section 2#1d, pending such payment, will
segregated by such Defaulting Lender from its oftierds and deemed held in trust for the benefthef Administrative Ager
the Issuing Banks and the Banks and (y) such Digullender will provide promptly to the Administige Agent a stateme
describing in reasonable detail the Obligationsngwib such Defaulting Lender as to which it exexgdisuch right of setoff. Ea
of the Administrative Agent, each Bank and eacluiigs Bank agrees promptly to notify the AdministratAgent and suc
Borrower after any such set-off and application enbyl the Administrative Agent, such Bank or sucuisg Bank, providetha:
the failure to give such notice shall not affec thalidity of such sedff and application. The rights of the AdministvatiAgent
each Bank and each Issuing Bank under this Seatmim addition
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to other rights and remedies (including other sgbit seteff) which the Administrative Agent, such Bank arch Issuing Bar
may have.

SECTION 9.06. _Assignments and Participations

(1) _Assignments by Bank€ach Bank may, in accordance with applicable &sgjgn to one or more banks or o
entities all or a portion of its rights and obligais under this Agreement (including all or a pmtiof its Commitment, tt
Advances owing to it and the Notes held by it);yisied, however, that

(i) each such assignment shall be of a constaaithot a varying, percentage of all rights anthabons unde
this Agreement (including the Letter of Credit Lilgtes held by the assigning Bank pursuant to 8ec?.18),

(i) except in the case of an assignment obfl Banks rights and obligations under this Agreement silne
of the Commitment of the assigning Bank being amsigpursuant to each such assignment (determinefiths date ¢
the Assignment and Acceptance with respect to sissignment) shall in no event be less than $1®000(and i
increments of $1,000,000 in excess thereof),

(i) each such assignment shall be to an Higissignee,
(iv) the consent of each Issuing Bank shall dguired for any assignment that increases the atiwig of th

assignee to participate in exposure under one oe inetters of Credit (whether or not then outstagyliwhich conse
shall not, in the case of an assignment pursua®étbion 2.16(b) be unreasonably withheld, delayed or conditioned,

(v) the parties to each such assignment shalfigg and deliver to the Administrative Agent, flecording b
the Administrative Agent in the Register, an Assigmt and Acceptance, together with any Notes thed by suc
assigning Bank and any Notes then held by suclyr@essiand, except in the case of an assignmentdr&ank to it
Affiliate, a processing and recordation fee of $8,payable to the Administrative Agent, and

(vi) no such assignment will be made to any Diifag Lender or any of its subsidiaries, or anysea wha
upon becoming a Bank hereunder, would constituyeoathe foregoing Persons described in this clduge

Upon such execution, delivery, acceptance and daaprfrom and after the effective date specifiedach Assignme
and Acceptance, (x) the assignee thereunder shall fiarty hereto and, to the extent that rightsabigiations hereunder he
been assigned to it pursuant to such AssignmentAzedptance, have the rights and obligations ofaakBhereunder, (y) ti
Bank assignor thereunder shall, to the extent tigats and obligations hereunder have been assigget pursuant to su
Assignment and Acceptance, relinquish its rights$ lae released from its obligations under this Agrest (and, in the case of
Assignment and Acceptance covering all of an agsigBank’s rights and obligations under this Agreement, d8ahk sha
cease to be a party hereto except that the rigitatsruSections 2.062.10, 2.13and_9.04of such Bank shall continue with resg
to events and occurrences occurring before or commuily with its ceasing to be a party hereto), &jdunless the Parent in
sole discretion otherwise consents, no such assighall be entitled to receive any greater paymanduant to Sections 2.06
2.10and _2.13than the assigning Bank would have been entitleteive with respect to the rights assigned td sassigne:
except as a result of circumstances arising dfeedate of such assignment. Any assignment orfaabyg
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a Bank of rights or obligations under this Agreetrteéat does not comply with this paragraph shalirbated for purposes of t
Agreement as a sale by such Bank of a participdatiosuch rights and obligations in accordance vgi#inagraph (epf this
Section.

() Agreements of Assignor and AssigneBy executing and delivering an Assignment and efptance, the Bal
assignor thereunder and the assignee thereund@mtdo and agree with each other and the othetigsahereto as follow
(i) other than as provided in such Assignment amdeftance, such assigning Bank makes no représentat warranty ar
assumes no responsibility with respect to any stetds, warranties or representations made in oommection with any Lo
Document or any other instrument or document finedspursuant hereto or in connection herewithherexecution, legalit
validity, enforceability, genuineness, sufficiermyvalue of any Loan Document or any other instninge document furnish
pursuant hereto or in connection herewith; (ii) Fswssigning Bank makes no representation or warrant assumes
responsibility with respect to the financial coiutit of any Borrower or any other Person or the grenfince or observance
any Borrower or any other Person of any of its eetige obligations under any Loan Document or atheioinstrument ¢
document furnished pursuant hereto or in connedterewith; (iii) such assignee confirms that it maseived a copy of tr
Agreement, together with copies of the financiatestnents referred to in Section 44 such other documents and informe
as it has deemed appropriate to make its own caeditysis and decision to enter into such Assiginraed Acceptance; (iv) su
assignee will, independently and without relianperuthe Administrative Agent, the Issuing Banks;hsassigning Bank or a
other Bank and based on such documents and infiomed it shall deem appropriate at the time, cmatito make its own cre
decisions in taking or not taking action under tAgreement, any of the other Loan Documents or atimgr instrument «
document; (v) such assignee confirms that it iEkgible Assignee; (vi) such assignee appointsauttiorizes the Administrati
Agent to take such action as Administrative Agentits behalf and to exercise such powers and disareinder the Loe
Documents as are delegated to the Administrativenfy the terms hereof or thereof, together wiithspowers and discreti
as are reasonably incidental thereto; and (ix) fsdignee agrees that it will perform in accordanitk their terms all of tr
obligations which by the terms of this Agreemeiet maquired to be performed by it as a Bank.

() Redqister. The Administrative Agent shall maintain at itsdeekss referred to in_Section 9.@2copy of eac
Assignment and Acceptance delivered to and accdptétiand a register for the recordation of thenea and addresses of
Banks and the Commitment of and the principal arhotithe Advances owing to, each Bank from timérwe (the “ Reqistet).
The entries in the Register shall be conclusive bimding for all purposes, absent manifest erroid &éhe Borrowers, tt
Administrative Agent and the Banks may treat eaefséh whose name is recorded in the Register aank Bereunder for :
purposes of this Agreement. The Register shalMadable for inspection by the Borrowers or any Bah any reasonable tit
and from time to time upon reasonable prior notice.

(k) Acceptance of Assignment by Administratikgent; Notes. Upon its receipt of an Assignment and Accept
executed by an assigning Bank and an assigneesesyirgg that it is an Eligible Assignee, togeth@hvany Notes then held
such assigning Bank and any Notes then held by sissignee, the Administrative Agent shall, if sukssignment an
Acceptance has been completed and is in substgrttial form of_Exhibit E, (i) accept such Assignment and Acceptance
record the information contained therein in the iReg and (iii) give prompt written notice there@fhich notice shall k
delivered by hand, including any overnight couservice, by mail, or by facsimile) to the Borroweér¢ithin five Business Da
after its receipt of such notice, an authorizedceffof each Borrower shall execute and delivethts Administrative Agent,
exchange for any surrendered Notes, a new Notebfmya the order of such Eligible Assignee (if avniidote is requested
such Eligible Assignee) in an amount equal to wsn@itment after giving effect to such Assignmend &tceptance and, if t
assigning Bank has retained
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a Commitment hereunder, a new Note payable to tter @f the assigning Bank (if a new Note is retedy the assignit
Bank) in an amount equal to the Commitment retalmed hereunder (such new Notes, if any, shalilben aggregate princig
amount equal to the aggregate principal amountuoh surrendered Notes, if any, shall be dated ffecteve date of suc
Assignment and Acceptance, shall be properly cotegland shall otherwise be in substantially thenfof Exhibit B).

() Participations Each Bank, in accordance with applicable law, &l participations to one or more banks or ¢
entities (other than the Parent or any of its Afés) in or to all or a portion of its rights aaldligations under this Agreem:
(including all or a portion of any of its Commitrtenthe Advances owing to it and the Note heldthyprovidedthat (i) sucl
Bank’s obligations under this Agreement (including itsn@nitments to the Borrowers hereunder) shall remaichanged, (i
such Bank shall remain solely responsible to thermparties hereto for the performance of suctgabbns, (iii) such Bank sh.
remain the holder of any such Notes for all purpasfethis Agreement, (iv) the Borrowers, the Adrsirative Agent, the Issuil
Banks and the other Banks shall continue to ddalysand directly with such Bank in connection withch Banks rights an
obligations under this Agreement, (v) the termsany such participation shall not restrict such Bankbility to make ar
amendment or waiver of this Agreement or any Notsuzh Banks ability to consent to any departure by a Borrotlerefron
without the approval of the participant, excepitt tthee approval of the participant may be requingdt¢ the extent that su
amendment, waiver or consent would reduce the ipahof, or interest on, the Notes or any fees irep amounts payat
hereunder, in each case to the extent subjectcto garticipation, or postpone any date fixed foy payment of principal of, |
interest on, the Notes or any fees or other amopeysble hereunder and (y) in the case of an assighby the Parent of
obligations hereunder, in each case to the extdjést to such participation, (vi) unless the Paneiits sole discretion otherwi
consents, no such participant shall be entitlectteive any greater payment pursuant to Sectidi€s, 2.10and_2.13than suc
Bank would have been entitled to receive with respethe rights assigned to such participant mhdank except as a resul
circumstances arising after the date of such ppation to the extent that such circumstances afiteer Banks and participa
generally, (vii) such Bank receives the documeotatequired under Section 2.13ffdm such participant, and (viii) such Ba
acting solely for this purpose as a rfaduciary agent of the Borrowers, maintains a reEgi®n which it enters the name .
address of each participant and the principal atso{@nd stated interest) of each participairiterest in the Advances or ot
obligations under the Loan Documents (the “PardiotfReqgister”), providethatno Bank shall have any obligation to disclos
or any portion of the Participant Register (inchglithe identity of any participant or any inforneattirelating to a participarst’
interest in any commitments, advances or its odbdigations under any Loan Document) to any Peesaept to the extent t
such disclosure is necessary to establish that soictimitment, loan or other obligation is in registeform for federal incon
Tax purposes.

(m) Disclosure of Information Any Bank may, in connection with any assignmentparticipation or propos:
assignment or participation pursuant to this Seddi@®6, disclose to the assignee or participant or pregoassignee
participant any information relating to the Borrower any of their Affiliates furnished to such Baby or on behalf of tt
Borrowers or any of their Affiliates; providedhat, prior to any such disclosure, the assignee diggaeint or proposed assigr
or participant shall agree to comply with Sectiod9

(n) _Certain Pledges and Assignments by Bamtstwithstanding any other provision set forthtlits Agreement, ar
Bank may at any time (i) create a security intenesdll or any portion of its rights under the LoBlcuments (including tl
Advances owing to it and the Notes held by it) iilihg in favor of any Federal Reserve Bank in adance with Regulation
of the Federal Reserve Board and (ii) upon noticth¢ Borrowers and the Administrative Agent, assili or any portion of ii
rights and obligations under the Loan Documentipof its Affiliates.
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(o) No Third Party Rights Nothing in this Agreement, expressed or impligltkll be construed to confer upon
Person (other than the parties hereto, their réispesuccessors and assigns permitted herebycipartts to the extent provid
in paragraph (e) of this Section and, to the exteptessly contemplated hereby, the Related Paftieach of the Administrati
Agent, the Issuing Banks and the Banks) any legatjaitable right, remedy or claim under or by oeasf this Agreement.

(p) _Defaulting Lenders In connection with any assignment of rights aridigations of any Defaulting Lenc
hereunder (including pursuant to Section 2,160 such assignment will be effective unless anti, in addition to the oth
conditions thereto set forth herein, the partieh&assignment make such additional paymentsetédministrative Agent in ¢
aggregate amount sufficient, upon distribution eéoéras appropriate (which may be outright paymeuitchases by the assig
of participations or subparticipations, or othempensating actions, including funding, with the semt of the Parent and
Administrative Agent, the applicable pratashare of Advances previously requested but notddrny the Defaulting Lender,
each of which the applicable assignee and asshgreby irrevocably consent), to (x) pay and saiisfiull all payment liabilitie
then owed by such Defaulting Lender to the Admiaiste Agent, the Issuing Banks, and each othekBand interest accru
thereon), and (y) acquire (and fund as appropritgdyll proratashare of all Advances and participations in Lettdr€redit ir
accordance with its Ratable Portion. Notwithstagdime foregoing, in the event that any assignméngbats and obligations
any Defaulting Lender hereunder becomes effectindeu applicable law without compliance with the \ps@ns of thi
paragraph, then the assignee of such interestwilleemed to be a Defaulting Lender for all purpaxfethis Agreement un
such compliance occurs.

SECTION 9.07. _Governing Law:; Entire Agreemeifihis Agreement and the Notes shall be governea@y construe
in accordance with, the internal laws of the Stdtlew York. This Agreement, the Notes, the otheaih. Documents and any
letter pertaining hereto accepted by the Parenstitate the entire understanding among the pahérsto with respect to t
subject matter hereof and supersede any prior gnmets, written or oral, with respect thereto.

SECTION 9.08. _Interestlt is the intention of the parties hereto that fkdministrative Agent, the Issuing Banks
each Bank shall conform strictly to usury laws &aglile to it, if any. Accordingly, if the transamtis with the Administrativ
Agent, any Issuing Bank or any Bank contemplategiihewould be usurious under applicable law, if ,ahen, in that ever
notwithstanding anything to the contrary in the &dtthis Agreement or any other agreement entatedn connection with th
Agreement or the Notes, it is agreed as followstH@ aggregate of all consideration which consgunterest under applica
law that is contracted for, taken, reserved, clthogeeceived by the Administrative Agent, any IsguBank or such Bank, as-
case may be, under the Notes, this Agreement aruard/ other agreement entered into in connectidnthvis Agreement or t
Notes shall under no circumstances exceed the niaximmount allowed by such applicable law and angesx shall k
cancelled automatically and, if theretofore paldillsat the option of the Administrative Agent, dsguing Bank or such Bank,
the case may be, be applied on the principal amoiutite obligations owed to the Administrative Agesuch Issuing Bank
such Bank, as the case may be, by the Loan Partiesunded by the Administrative Agent, such IeguBank or such Bank,
the case may be, to the applicable Loan Party(lanieh the event that the maturity of any Note thres obligation payable to t
Administrative Agent, any Issuing Bank or such Bagk the case may be, is accelerated or in thet @feany permitte
prepayment, then such consideration that consiinterest under law applicable to the Administe@tgent, such Issuing Ba
or such Bank, as the case may be, may never inchade than the maximum amount allowed by such eplplé law and exce
interest, if any, to the Administrative Agent, susbuing Bank or such Bank, as the case may beidaa for in this Agreeme
or otherwise shall be cancelled automatically athefdate of such acceleration or prepayment d@nberetofore paid, shall,
the option of the Administrative Agent, such IsguiBank
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or such Bank, as the case may be, be creditedebfdiministrative Agent, such Issuing Bank or suemnlg as the case may
on the principal amount of the obligations owedh® Administrative Agent, such Issuing Bank or sBelmk, as the case may
by the Loan Parties or refunded by the AdministmtAgent, such Issuing Bank or such Bank, as tlse caay be, to ti
applicable Loan Party.

SECTION 9.09. _ConfidentialityEach of the Administrative Agent, the Banks amal lssuing Banks agrees to main
the confidentiality of the Information (as definbdlow), except that Information may be disclosédidats Related Parties
being understood that the Persons to whom sucHodise is made will be informed of the confidentreture of suc
Information and instructed to keep such Informatmnfidential), (b) to the extent requested by aagulatory authoril
purporting to have jurisdiction over it (includiray selfregulatory authority, such as the National Assdmmbf Insuranc
Commissioners), (c) upon the request or demanchpfgavernmental authority or any regulatory auttyohiaving jurisdictiol
over it, (d) in response to any order of any coumther governmental authority having jurisdictmrer it or as may otherwise
required pursuant to any requirement of law oreggiested by any selégulatory body (in which case it shall (i) pronyptiotify
the Parent in advance of disclosure, to the extentitted by law and to the extent practicable, éGndso furnish only the
portion of such information which it is legally neiced to disclose), (e) if legally compelled to glo in connection with ai
litigation or similar proceeding (in which casesitall (i) promptly notify the Parent in advance diclosure, to the exte
permitted by law and to the extent practicable, @hdo furnish only that portion of such inforri@t which it is legally require
to disclose) (f) to any other party hereto, (gtdmnection with the exercise of any remedies hateuor under any other Lo
Document or any action or proceeding relating is #hgreement or any other Loan Document or the reefoent of right
hereunder or thereunder, (h) subject to an agreeowertaining provisions substantially the samelasé of this Section,
(i) any assignee of or participant in, or any pextjye assignee of or participant in, any of igghts or obligations under tl
Agreement or (ii) any actual or prospective padyi{s managers, administrators, trustees, partdegectors, officers, employe
agents, advisors and other representatives) teswaayp, derivative or other transaction under whialinpents are to be made
reference to the Borrowers and their obligatiohis, Agreement or payments hereunder, (iii) anyngagigency, or (iv) the CUS
Service Bureau or any similar organization, (i)hwihe written consent of the Parent or (j) to tix¢emt such Informatic
(x) becomes publicly available other than as alredua breach of this Section or (y) becomes amd to the Administratiy
Agent, any Bank, any Issuing Bank or any of thespective Affiliates on a notenfidential basis from a source other thar
Loan Parties.

For purposes of this Section, “ Informatibmeans all information received from the Parentror @f its Subsidiaries relating
the Borrowers or any of their Subsidiaries or ahtheir respective businesses, other than any isticimation that is available
the Administrative Agent, any Bank or any IssuiranB on a norconfidential basis prior to disclosure by the Pamrany of it:
Subsidiaries. Any Person required to maintain threidentiality of Information as provided in thi€&ion shall be considerec
have complied with its obligation to do so if suearson has exercised the same degree of care mtamahe confidentiality «
such Information as such Person would accord tovwits confidential information.

SECTION 9.10. _Treatment of Information

(@) Certain of the Banks may enter into this éggnent and take or not take action hereunder cgruheé other Loe
Documents on the basis of information that doescoatain material nopublic information with respect to any of the L
Parties or their securities (* Restricting Inforinat”). Other Banks may enter into this Agreement and takeot take actic
hereunder or under the other Loan Documents odkes of information that may contain Restrictingpfmation. Each Bar
acknowledges that United States federal and seatgrises laws prohibit any person from purchasingelling securities on t
basis
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of material, norpublic information concerning such issuer of suelusities or, subject to certain limited exceptiofrem
communicating such information to any other Perdésither the Administrative Agent nor any of itsl&ed Parties shall, |
making any Communications (including Restrictingjotmation) available to a Bank, by participatingany conversations
other interactions with a Bank or otherwise, maké® deemed to make any statement with regard aaharwise warrant th
any such information or Communication does or dusscontain Restricting Information nor shall thdministrative Agent ¢
any of its Related Parties be responsible or liabbny way for any decision a Bank may make tatlonto not limit its access
Restricting Information. In particular, none of tAeiministrative Agent nor any of its Related Pat{@ shall have, and t
Administrative Agent, on behalf of itself and eaufhits Related Parties, hereby disclaims, any dotgscertain or inquire as
whether or not a Bank has or has not limited itseas to Restricting Information, such Bakolicies or procedures regarc
the safeguarding of material, nonpublic informat@rnsuch Banks compliance with applicable laws related theratdiip shall
have, or incur, any liability to any Loan PartyBank or any of their respective Related Partiesiragiout of or relating to tl
Administrative Agent or any of its Related Pargesviding or not providing Restricting Informatiom any Bank.

(b) Each Loan Party agrees that (i) all Commations it provides to the Administrative Agent imtied for delivery t
the Banks whether by posting to the Approved Eteutr Platform or otherwise shall be clearly and spouously marke
“PUBLIC” if such Communications do not contain Restrictinfptmation which, at a minimum, shall mean that tierc
“PUBLIC"” shall appear prominently on the first patipereof, (ii) by marking Communications “PUBLIGach Loan Party sh
be deemed to have authorized the Administrativenfgad the Banks to treat such Communicationsthsrepublicly availabl
information or not material information (althougim, this latter case, such Communications may consa&nsitive busine
information and, therefore, remain subject to tbeficentiality undertakings of Section 9.p%ith respect to such Loan Party
its securities for purposes of United States Fédara state securities laws, (iii) all Communicatianarked “PUBLIC"may b
delivered to all Banks and may be made availablsutjh a portion of the Approved Electronic Platfadesignated Public Sids
Information,” and (iv) the Administrative Agent shhe entitled to treat any Communications that rawe marked “PUBLIC"as
Restricting Information and may post such Commuigoa to a portion of the Approved Electronic Rlatfi not designate
“Public Side Information.Neither the Administrative Agent nor any of its #fftes shall be responsible for any stateme
other designation by a Loan Party regarding whetnegCommunication contains or does not contain nateonpublic
information with respect to any of the Loan Partegheir securities nor shall the Administrativgeht or any of its Affiliate
incur any liability to any Loan Party, any Bankaory other Person for any action taken by the Adstiaiive Agent or any of i
Affiliates based upon such statement or designatmamuding any action as a result of which Restrgg Information is provide
to a Bank that may decide not to take access t&riRt@sy Information. Nothing in this Section 9.Khall modify or limit :
Bank’s obligations under Section 9.@8th regard to Communications and the maintenarfcéhe confidentiality of or oth
treatment of Information.

(c) Each Bank acknowledges that circumstancesarae that require it to refer to Communicatitimst might contai
Restricting Information. Accordingly, each Bank egs that it will nominate at least one designest@ive Communicatio
(including Restricting Information) on its behatidaidentify such designee (including such desigheentact information) ¢
such Banks administrative questionnaire provided to and foren supplied by the Administrative Agent. EachnBagrees 1
notify the Administrative Agent from time to timé such Bank’s designee’smail address to which notice of the availabilit
Restricting Information may be sent by electrordmsmission.

(d) Each Bank acknowledges that Communicaticgls/@red hereunder and under the other Loan Doctsmem)
contain Restricting Information and that such Comioations are available to all
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Banks generally. Each Bank that elects not to tdaess to Restricting Information does so volulytamnd, by such electic
acknowledges and agrees that the AdministrativenAgad other Banks may have access to Restriatifggnhation that is ni
available to such electing Bank. None of the Adstraitive Agent nor any Bank with access to Restigcinformation shall hay
any duty to disclose such Restricting Informatiorstich electing Bank or to use such Restrictingrmétion on behalf of su
electing Bank, and shall not be liable for theulto so disclose or use, such Restricting Inftiona

(e) The provisions of the foregoing clauseshi$ Section 9.1@re designed to assist the Administrative Agerd
Banks and the Loan Parties, in complying with thhegpective contractual obligations and applicidlein circumstances whe
certain Banks express a desire not to receive iB@sly Information notwithstanding that certain Gmemications hereunder
under the other Loan Documents or other informapoovided to the Banks hereundertbereunder may contain Restricl
Information. Neither the Administrative Agent naryeof its Related Parties warrants or makes angrattatement with respec
the adequacy of such provisions to achieve sucpgsernor does the Administrative Agent or any ®Helated Parties warri
or make any other statement to the effect thatanl®arty’s or Banls adherence to such provisions will be sufficienemnsur
compliance by such Loan Party or Bank with its cactual obligations or its duties under applicdbie in respect of Restrictii
Information and each of the Banks and each Loaty Basumes the risks associated therewith.

SECTION 9.11. _USA Patriot Act Noticdeach Bank and the Administrative Agent (for itsald not on behalf of al
Bank) hereby notifies each Loan Party that purstarthe requirements of the USA Patriot Act (Tileof Pub. L. 10756
(signed into law October 26, 2001)) (the “ Agtit is required to obtain, verify and record inforiioa that identifies such Lo:
Party, which information includes the name and esklof such Loan Party and other information thtallow such Bank or th
Administrative Agent, as applicable, to identify)chu_oan Party in accordance with the Act.

SECTION 9.12. _Judgment Currencl, for the purposes of obtaining judgment in aowrt, it is necessary to con\
a sum due hereunder or any other Loan Documemntercarrency into another currency, the rate of arge used shall be tha
which in accordance with normal banking procedtinesAdministrative Agent could purchase the finstrency with such oth
currency on the Business Day preceding that onwfii@l judgment is given. The obligation of eachah Party in respect
any such sum due from it to the Administrative Agen the Banks hereunder or under the other LoanuBents sha
notwithstanding any judgment in a currency (thauigment Currency) other than that in which such sum is denominat
accordance with the applicable provisions of thige®ement (the “ Agreement Curreny be discharged only to the extent:
on the Business Day following receipt by the Admsirative Agent of any sum adjudged to be so dueenJudgment Currenc
the Administrative Agent may in accordance with malk banking procedures purchase the Agreement @yrevith the
Judgment Currency. If the amount of the Agreementréhcy so purchased is less than the sum origirdlle to th
Administrative Agent from any Loan Party in the Agment Currency, such Loan Party agrees, as aasepzbligation ar
notwithstanding any such judgment, to indemnify &dministrative Agent or the Person to whom suchgaltion was owin
against such loss. If the amount of the Agreememtrédcy so purchased is greater than the sum afigimue to th
Administrative Agent in such currency, the Adminasive Agent agrees to return the amount of ang&x¢o such Loan Party
to any other Person who may be entitled theret@uapplicable law).

SECTION 9.13. _Consent to JurisdictiorEach Loan Party hereby irrevocably and uncomuttig submits to th
exclusive jurisdiction of the United States Didtri@ourt for the Southern District of New York (dvet state courts sitting in 1
Borough of Manhattan in the event the Southernribtsdbf New York lacks subject matter jurisdictio@nd any appellate co
from any thereof, in any action or proceeding
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brought by the Administrative Agent, any Bank, oy dssuing Bank arising out of or relating to anyanh Documents, or f
recognition or enforcement of any judgment. EachrL®arty hereby agrees that a final nonappealabigment in any su
action or proceeding shall be conclusive and magriferced in other jurisdictions by suit on thegaeent or in any other mani
provided by law. Each Loan Party agrees that atipraor proceeding brought by Parent or any ofSitdsidiaries against t
Administrative Agent, any Bank, any Issuing Banktleeir Affiliates arising out of or relating to wih.oan Documents shall
brought exclusively in the United States Districiu@ for the Southern District of New York (or tetate courts sitting in tl
Borough of Manhattan in the event the Southernridtsbf New York lacks subject matter jurisdictiomnd any appellate co
from any thereof. Nothing in this Agreement or inyather Loan Document shall affect any right tiat Administrative Ager
any Bank or any Issuing Bank may otherwise havarittg any action or proceeding relating to this @égment or any other Lo
Document against any Loan Party or its propertiesamy court of competent jurisdiction, includinge thurisdictions c
incorporation of any Loan Party not incorporatethia United States.

SECTION 9.14. _ Appointment of Process Agefihe Parent hereby appoints, and shall mainta&ragpointment of,
T Corporation System (the_* Process Ag8ntwith an office on the Effective Date at 111 Eigitvenue, New York, NY 1001
as its agent to receive on behalf of it serviceagies of the summons and complaint and any ottoeeps which may be sen
in any such action or proceeding. Such service beagnade by mailing by certified mail a copy of syechcess to the Pareni
care of the Process Agent at the Process Agaove address, with a copy to the Parent, atidgess specified herein, and
Parent hereby irrevocably authorizes and direatsRiocess Agent to receive and forward such senicés behalf. As ¢
alternative method of service, the Parent alsos@cably consents to the service of any and all ggsdn any such action
proceeding by the mailing by certified mail of cepiof such process to it at its address speciteelitn The Parent agrees th
final judgment in any such action or proceedinglisbe conclusive and may be enforced in other glicisons by suit on tr
judgment or in any other manner provided by lawthiNg in this Section shall affect the right of adgnk or the Administrati
Agent to serve legal process in any other mannenigted by applicable law or affect the right ofyaBank or the Administrati
Agent to bring any suit, action or proceeding agihe Parent or its property in the courts of ofhgsdictions.

SECTION 9.15. _Waiver of Jury TrialEACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO HE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGIT IT MAY HAVE TO A TRIAL BY JURY IN ANY
LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUTOF OR RELATING TO THIS AGREEMENT O
ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMIATED HEREBY OR THEREBY (WHETHEI
BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACIHPARTY HERETO (A) CERTIFIES THAT N
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSI HAS REPRESENTED, EXPRESSLY (
OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THEVENT OF LITIGATION, SEEK TO ENFORCE Tk
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND HE OTHER PARTIES HERETO HAVE BEE
INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER.OAN DOCUMENTS BY, AMONG OTHEF
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THS SECTION.

SECTION 9.16. _Waiver of ImmunityTO THE EXTENT THAT ANY LOAN PARTY HAS OR HEREAFTERMAY
ACQUIRE ANY IMMUNITY FROM JURISDICTION OF ANY COURTOR FROM ANY LEGAL PROCESS (WHETHE
THROUGH SERVICE OR NOTICE, ATTACHMENT PRIOR TO JUIMMENT, ATTACHMENT IN AID OF EXECUTION
OR OTHERWISE) WITH RESPECT TO ITSELF OR ITS PROPERTSUCH BORROWER HEREBY IRREVOCABL
WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW SUCHMMUNITY IN RESPECT OF ITS OBLIGATION!
UNDER THE LOAN DOCUMENTS.
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SECTION 9.17. _Waiver of Consequential Damagés THOUT LIMITING OR OTHERWISE MODIFYING THE
BORROWERS'OBLIGATIONS UNDER SECTION 9.04(C), EACH OF THE LOARARTIES, THE ADMINISTRATIVE
AGENT, THE ISSUING BANKS, AND THE BANKS HEREBY IRRZOCABLY AND UNCONDITIONALLY WAIVES, TO
THE FULLEST EXTENT IT MAY EFFECTIVELY DO SO UNDER RPLICABLE LAW, ANY RIGHT IT MAY HAVE TO
CLAIM OR RECOVER IN ANY ACTION OR PROCEEDING REFER® TO IN SECTION 9.13ANY EXEMPLARY,
PUNITIVE, SPECIAL OR CONSEQUENTIAL DAMAGES; PROVIOE THAT NOTHING HEREIN SHALL CONSTITUTE
A WAIVER BY THE ADMINISTRATIVE AGENT, ANY ISSUING BANK, OR ANY BANK OF ANY RIGHT TO RECEIVE
FULL PAYMENT OF ALL OBLIGATIONS OWED BY ANY BORROWIKR UNDER THE LOAN DOCUMENTS.

SECTION 9.18. Posting of Approved Electronicd@ounications

(@) Each of the Banks and each Loan Party abetehe Administrative Agent may, but shall notdidigated to, mal
the Approved Electronic Communications availablé¢hi® Banks by posting such Approved Electronic Camications on Del
Domain or a substantially similar electronic platfiochosen by the Administrative Agent to be itclnic transmission syste
(the “ Approved Electronic Platforri).

(b) Although the Approved Electronic Platformdaiis primary web portal are secured with generafiplicabl
security procedures and policies implemented orifiealdby the Administrative Agent from time to tin{ercluding, as of th
Effective Date, a dual firewall and a User ID/PasgiAuthorization System) and the Approved EledtdPlatform is secure
through a single-user-péleal authorization method whereby each user magsadtie Approved Electronic Platform only ¢
deal-bydeal basis, each of the Banks and each Loan Pekhowaledges and agrees that the distribution oer@tthrough a
electronic medium is not necessarily secure andttiese are confidentiality and other risks asdediavith such distribution.
consideration for the convenience and other benefitorded by such distribution and for the othensideration provide
hereunder, the receipt and sufficiency of whichaseby acknowledged, each of the Banks and each Ragty hereby approv
distribution of the Approved Electronic Communicais through the Approved Electronic Platform andaratands and assur
the risks of such distribution.

(c) THE APPROVED ELECTRONIC PLATFORM AND THE AR®VED ELECTRONIC COMMUNICATION:
ARE PROVIDED “AS IS” AND “AS AVAILABLE”. NONE OF THE ADMINISTRATIVE AGENT NOR ANY OTHEI
MEMBER OF THE AGENTS GROUP WARRANT THE ACCURACY, ADEQUACY OR COMPLETHS$S OF THI
APPROVED ELECTRONIC COMMUNICATIONS OR THE APPROVEIELECTRONIC PLATFORM AND EACH
EXPRESSLY DISCLAIMS ANY LIABILITY FOR ERRORS OR OMSIONS IN THE APPROVED ELECTRON
COMMUNICATIONS OR THE APPROVED ELECTRONIC PLATFORMNO WARRANTY OF ANY KIND, EXPRESS
IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, NOIWNHFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FRC
VIRUSES OR OTHER CODE DEFECTS, IS MADE BY THE AGENPRRTIES IN CONNECTION WITH THE APPROVE
ELECTRONIC COMMUNICATIONS OR THE APPROVED ELECTRONIPLATFORM.

(d) Each of the Banks and each Loan Party ahegehe Administrative Agent may, but (except as/rbe required

applicable law) shall not be obligated to, store Approved Electronic Communications on the Apptbiéectronic Platform i
accordance with the Administrative Agent’s gengralbplicable document retention procedures andigsli
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SECTION 9.19. _Margin StockEach Bank and each Issuing Bank hereby repregettie other Banks, Issuing Bar
and Administrative Agent that it is not relying orargin stock as collateral in extending, issuingnaintaining any Advance
Letter of Credit.

SECTION 9.20. _Execution in CounterparfEhis Agreement may be executed in any numbewoohirparts and |
different parties hereto in separate counterpadsh of which when so executed shall be deemee tanboriginal and all
which taken together shall constitute one and dmeesagreement.

SECTION 9.21. _Domicile of LoansSubject to Section 2.13(feach Bank may transfer and carry its loans air for
the account of any office, Subsidiary or Affiliad& such Bank provided that no Bank shall be reliegéits Commitment as
result thereof.

SECTION 9.22. _Binding EffectThis Agreement shall become effective when itldiave been executed by the L
Parties, the Issuing Banks and the Administratige®t and when the Administrative Agent shall hagto each Bank, eitt
received a copy of a signature page hereof exedytesdich Bank or been notified by such Bank thahdBank has executec
and thereafter shall be binding upon and inurdéoltenefit of and be enforceable by each Borrother Administrative Ager
each Issuing Bank and each Bank and their resgesticcessors and assigns, except that the Pashhshhave the right
assign its rights or obligations hereunder or angrest herein without the prior written consenthef Administrative Agent ai
each Bank.

SECTION 9.23. _Amendment and Restatememhis Agreement represents an amendment and eestat of th
Existing Credit Agreement. Any indebtedness undber Existing Credit Agreement continues under thigegment, and tl
execution of this Agreement does not indicate arpat, satisfaction, novation, or discharge thereof.

SECTION 9.24. _Departing Loan Partiekach party hereto hereby (a) agrees that Ell, EDN3®Jniversal Limitec
ENSCO Offshore International Company, Pride Inteomal Ltd., Ensco Global IV Ltd. (f/k/a Pride GlabLtd.) and ENSC:
Overseas Limited, as borrowers under the Existirefdi€ Agreement (collectively, the_* Departing Bonrers”), and each of tf
Guarantors under the Existing Credit Agreementetiogr with the Departing Borrowers, theDéparting Loan Parties ") are
hereby released from all obligations under the tifxgsCredit Agreement, effective as of the Effeetbate (immediately prior
giving effect to the amendment and restatemenhefixisting Credit Agreement provided herein), #odwaives any and
deliverables otherwise required under Section ¥)0df the Existing Credit Agreement in order toelede the Departing Lo
Parties from their obligations under the Existingdit Agreement.

[Signature pages follow.]
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IN WITNESS WHEREOF, the parties hereto have caubedAgreement to be executed by their respe
officers thereunto duly authorized, as of the dias¢ above written.

BORROWERS:

ENSCO PLC

By: /s/ J. W. Swent, llI
Name: J. W. Swent, Il
Title: Executive Vice President and Chief Financial Off

PRIDE INTERNATIONAL, INC.

By: /s/ David A. Armour
Name: David A. Armour
Title: President

Signature Page to Fourth Amended and Restatedt@gaiement




ADMINISTRATIVE AGENT

CITIBANK, N.A., as Administrative Agent

By: /s/ Andrew Sidford
Name: Andrew Sidford
Title: Vice President

Signature Page to Fourth Amended and Restatedt@gaiement




BANKS AND ISSUING BANKS :

CITIBANK, N.A., as ¢
Bank and an Issuing Bank

By: /s/ Andrew Sidford
Name: Andrew Sidford
Title: Vice President

Signature Page to Fourth Amended and Restatedt@gaiement




DNB BANK ASA, GRAND CAYMAN BRANCH, as a Bank

By: /s/ Barbara Gronquist
Name: Barbara Gronquist
Title: Senior Vice President

By: /s/ Stian Lovseth
Name: Stian Lovseth
Title: First Vice President

DNB BANK ASA, NEW YORK BRANCH, as an Issuing Bank

By: /s/ Barbara Gronquist
Name: Barbara Gronquist
Title: Senior Vice President

By: /s/ Stian Lovseth
Name: Stian Lovseth
Title: First Vice President

Signature Page to Fourth Amended and Restatedt@gaiement




WELLS FARGO BANK, NATIONAL ASSOCIATION, as a Bankna
an Issuing Bank

By: /s/ T. Alan Smith
Name: T. Alan Smith
Title: Managing Director

Signature Page to Fourth Amended and Restatedt@Gygaiement




DEUTSCHE BANK AG NEW YORK BRANCH, as a Bank and an
Issuing Bank

By: /s/ Virginia Cosenza
Name: Virginia Cosenza
Title: Vice President

By: /s/ Ming K. Chu
Name: Ming K. Chu
Title: Vice President

Signature Page to Fourth Amended and Restatedt@Gygaiement




HSBC BANK USA, NA, as a Bank and an Issuing Bank

By: /s/ Mercedes Ahumada
Name: Mercedes Ahumada
Title: Director

Signature Page to Fourth Amended and Restatedt@gaiement




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

By: /s/ Joseph Scott
Name: Joseph Scott
Title: Director

Signature Page to Fourth Amended and Restatedt@gaiement




THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., as a Bank

By: /s/ Andrew Oram
Name: Andrew Oram
Title: Managing Director

Signature Page to Fourth Amended and Restatedt@gaiement




LLOYDS TSB BANK PLC, as a Bank

By: /s/ Julia R. Franklin
Name: Julia R. Franklin
Title: Vice President — FO14

By: /s/ Karen Weich
Name: Karen Weich
Title: Vice President — W011

Signature Page to Fourth Amended and Restatedt@Gygaiement




BNP PARIBAS, as a Bank

By: /s/ Berangere Allen
Name: Berangere Allen
Title: Director

By: /s/ Melissa Balley
Name: Melissa Balley
Title: Director

Signature Page to Fourth Amended and Restatedt@gaiement




GOLDMAN SACHS BANK USA, as a Bank

By: /s/ Mark Walton
Name: Mark Walton
Title: Authorized Signatory

Signature Page to Fourth Amended and Restatedt@gaiement




AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED,
as a Bank

By: /s/ Hayden McNamara
Name: Hayden McNamara
Title: Chief Operating Officer

Signature Page to Fourth Amended and Restatedt@Gygaiement




THE BANK OF NEW YORK MELLON, as a Bank

By: /s/ Hussam S. Alsahlani
Name: Hussam S. Alsahlani
Title: Vice President

Signature Page to Fourth Amended and Restatedt@gaiement




PRICING SCHEDULE

PRICING GRID
Rating Category: Level | Level Il Level llI Level IV Level V
AIAZ or Better AIAS BBBaIZ;/ ggg Baagl?)?-léwer
Applicadle Margin for Base | 0,00% 0.00% 0.125% 0.25% 0.50%
G%pg%aggv';"ﬁégz for 0.875% 1.00% 1.125% 1.25% 1.50%
Commitment Fee: 0.08% 0.10% 0.125% 0.15% 0.225%




COMMITMENT SCHEDULE

COMMITMENTS

Bank Commitment
Citibank, N.A. $225,000,00
DNB Bank ASA, Grand Cayman Branch $225,000,00
Deutsche Bank AG New York Branch $225,000,00
HSBC Bank USA, NA $225,000,00
Wells Fargo Bank, National Association $225,000,00
Bank of America, N.A. $180,000,00
The Bank of Tokyo-Mitsubishi UFJ, Ltd. $180,000,00
Lloyds TSB Bank plc $180,000,00
BNP Paribas $140,000,00
Goldman Sachs Bank USA $95,000,00
Australia and New Zealand Banking Group Limited $50,000,00
The Bank of New York Mellon $50,000,00

Total: $2,000,000,0C




