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THIS AMENDED AND RESTATED CREDIT AGREEMENT dated as of December 22, 2011 (as amended,
modified, supplemented or restated from time to time, this "Agreement"), is among QUICKSILVER RESOURCES INC.,
a Delaware corporation (the "Parent"), QUICKSILVER RESOURCES CANADA INC., a corporation organized under the
laws of the Province of Alberta, Canada (the "Borrower"); each of the Lenders from time to time party hereto;
JPMORGAN CHASE BANK, N.A., Toronto Branch, as administrative agent for the Lenders (in such capacity, together
with its successors in such capacity, the "Administrative Agent"); JPMORGAN CHASE BANK, N.A., as global
administrative agent for the Lenders, and when appropriate, for the Lenders and U.S. Lenders (in such capacity, together
with its successors in such capacity, the "Global Administrative Agent"); THE BANK OF NOVA SCOTIA, as
syndication agent (in such capacity, the "Syndication Agent"); and THE TORONTO-DOMINION BANK and
CANADIAN IMPERIAL BANK OF COMMERCE, as co-documentation agents (in such capacity, the "Co-
Documentation Agents"). The joint lead arrangers for the credit facility provided under this Agreement are J.P. MORGAN
SECURITIES LLC and THE BANK OF NOVA SCOTIA (collectively, the "Joint Lead Arrangers").

RECITALS

WHEREAS, the Parent, JPMorgan Chase Bank, N.A., as administrative agent and the lenders and the other parties
thereto entered into the Credit Agreement dated as of September 6, 2011 (as amended or supplemented prior to the date
hereof, the "Existing U.S. Credit Agreement");

WHEREAS, the Borrower, JPMorgan Chase Bank, N.A., Toronto Branch, as administrative agent, and the lenders
and the other parties thereto entered into the Credit Agreement dated as of September 6, 2011 (as amended or
supplemented, the "Existing Canadian Credit Agreement");

WHEREAS, the Borrower and the Parent have requested that the Existing U.S. Credit Agreement and Existing
Canadian Credit Agreement each be amended and restated to, among other items, facilitate the consummation of the
Barnett Shale Transaction (as defined below) and the Midstream Joint Venture (as defined below) and to create a global
borrowing base;

WHEREAS, the Lenders have agreed to amend and restate the Existing Canadian Credit Agreement as set forth
herein;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, and other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto agree that the
Existing Canadian Credit Agreement is hereby amended and restated in its entirety as follows:

ARTICLE I
DEFINITIONS AND ACCOUNTING MATTERS

Section 1.01 Terms Defined Above. As used in this Agreement, each term defined above has the meaning indicated
above.
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Section 1.02 Certain Defined Terms. As used in this Agreement, the following terms have the meanings specified
below:

"Administrative Agents" means the Global Administrative Agent and the Administrative Agent.

"Administrative Questionnaire" means an Administrative Questionnaire in a form supplied by the Administrative
Agent.

"Affected Loans" has the meaning assigned to such term in Section 5.05.

"Affiliate means, with respect to a specified Person, another Person that directly, or indirectly through one or more
intermediaries, Controls or is Controlled by or is under common Control with the Person specified.

"Agents" means, collectively, the Global Administrative Agent, the Administrative Agent, the Syndication Agent and
the Co-Documentation Agents; and "Agent" means the Global Administrative Agent, the Administrative Agent, the
Syndication Agent or any Co-Documentation Agent, as the context requires.

"Aggregate Maximum Credit Amounts" at any time shall equal the sum of the Maximum Credit Amounts, as the
same may be reduced or terminated pursuant to Section 2.06 or increased pursuant to Section 2.09.

"Agreed Currency" has the meaning assigned to such term in Section 2.11(a).

"Agreement" has the meaning assigned to such term in the preamble hereto.

"Allocated Canadian Borrowing Base means, as of any date, the sum of (a) the portion of the U.S. Borrowing Base
designated by the Parent to support the availability of Revolving Credit Exposure pursuant to a Borrowing Base
Allocation Notice delivered in accordance with Section 2.07(e)(i) which is in effect as of such date plus (b) the Nominal
Canadian Borrowing Base. On the date of this Agreement, the initial Allocated Canadian Borrowing Base shall be
US$300,000,000.

"Allocated U.S. Borrowing Base means, as of any date, the amount equal to (a) the U.S. Borrowing Base minus
(b) the portion of the U.S. Borrowing Base designated by the Parent to support the availability of Revolving Credit
Exposure pursuant to a Borrowing Base Allocation Notice delivered in accordance with Section 2.07(e)(i) which is in
effect as of such date. As of the date of this Agreement, the initial Allocated U.S. Borrowing Base shall be
US$775,000,000.

"Applicable Margie means, for any day with respect to the commitment fees payable hereunder, or with respect to
any Canadian Prime Loan, CDOR Loan, U.S. Prime Loan or Eurodollar Loan, as the case may be, the rate per annum set
forth in the appropriate column below under the caption "Commitment Fee Rate, "Canadian Prime Spread," "CDOR
Spread," "U.S. Prime Spread", or "Eurodollar Spread", as the case may be, for the Global Borrowing Base Utilization
Percentage then in effect:

Global Borrowing Base Utilization Percentage
Commitment
Fee Rate

Canadian
Prime
Spread

CDOR
Spread

U.S. Prime
Spread

Eurodollar
Spread

Greater than 90% 0.500% 1.50% 2.50% 1.50% 2.50%
Greater than 75% but less than or equal to
90% 0.500% 1.25% 2.25% 1.25% 2.25%

Greater than 50% and less than or equal to
75% 0.500% 1.00% 2.00% 1.00% • 2.00%

Greater than 25% and less than or equal to
50% 0.375% 0.75% 1.75% 0.75% 1.75%

Less than or equal to 25% 0.375% 0.50% 1.50% 0.50% 1.50%

2
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Each change in the Applicable Margin shall apply during the period commencing on the effective date of such change
and ending on the date immediately preceding the effective date of the next such change.

"Applicable Percentage means, with respect to any Lender, the percentage of the Aggregate Maximum Credit
Amounts represented by such Lender's Maximum Credit Amount as such percentage is set forth on Annex I; provided that
in the case of Section 2.10 when a Defaulting Lender shall exist, "Applicable Percentage" as used in such Section 2.10
shall mean the percentage of the Aggregate Maximum Credit Amounts (disregarding any Defaulting Lender's Maximum
Credit Amounts) represented by such Lender's Maximum Credit Amount.

"Approved Counterparty" means (a) any Lender or (b) any Affiliate of a Lender, (c) any U.S. Lender, (d) any
Affiliate of a U.S. Lender or (e) any counterparty with a rating of its senior, unsecured, long-term indebtedness for
borrowed money that is not guaranteed by any other Person or subject to any other credit enhancement of better than or
equal to "BBB-" or "Baa3" by S&P and Moody's, respectively.

"Approved Fund" means any Person (other than a natural person) that is engaged in making, purchasing, holding or
investing in bank loans and similar extensions of credit in the ordinary course of its business and that is administered or
managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or
manages a Lender.

"Approved Petroleum Engineers" means (a) with respect to the U.S. Reserve Report, Schlumberger Data and
Consulting Services, (b) with respect to the Canadian Reserve Report, LaRoche Petroleum Consultants Limited and
(c) any other independent petroleum engineers or other independent petroleum consultant(s) reasonably acceptable to the
Global Administrative Agent.

"Arrangers" means the Joint Lead Arrangers and Joint Bookrunners.

"ASC" means the Financial Accounting Standards Board Accounting Standards Codification, as in effect from time
to time.

"Assignment and Assumption" means an assignment and assumption entered into by a Lender and an assignee (with
the consent of any party whose consent is required by Section 12.04(b)), and accepted by the Administrative Agent, in the
form of Exhibit F or any other form approved by the Administrative Agent.

3
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"Availability Period" means the period from and including the Effective Date to but excluding the Termination Date.

"Bank Products" means treasury management services (including, without limitation, controlled disbursement,
automated clearinghouse transactions, return items, overdrafts and interstate depository network services).

"Bank Products Obligation" means an obligation in respect of a Bank Product provided by a Bank Products Provider.

"Bank Products Provider means any Lender or Affiliate of a Lender that provides Bank Products to any Canadian
Credit Party.

"Barnett Holdings" has the meaning assigned to such term in the definition of "Barnett Shale Transaction".

"Barnett Shale Transaction" means a series of transactions (more fully described below) upon the completion of
which the MLP Barnett Shale Assets and the Specified Oil and Gas Swap Agreements will be wholly owned, directly or
indirectly, by MLP. These transactions shall be consummated at the time of the initial public offering of common units
representing limited partnership interests of MLP and shall include the following transactions (or such similar or related
transactions not material and adverse to the U.S. Lenders, taken as a whole) entered into prior to, on or after the Effective
Date:

(a) the Parent shall form (A) the following Restricted Subsidiaries: (1) Quicksilver Partners Operating Ltd., a Cayman
Islands exempted company ("MLP Opco"); (2) QP General Partner LLC, a Delaware limited liability company
("SpinCo"); and (3) QPP Holdings LLC, a Delaware limited liability company ("Barnett Holdings") and (B) the following
Unrestricted Subsidiaries: Quicksilver Resources GP LLC, a Delaware limited liability company ("GP LLC") and
Quicksilver Production Partners LP, a Delaware limited partnership ("MLP") ((A) and (B) collectively, the "Newly
Formed Barnett Subsidiaries");

(b) the Parent shall contribute the MLP Barnett Shale Assets to MLP Opco;

(c) through a series of contributions involving SpinCo, Barnett Holdings and GP LLC, the Parent shall contribute
(a) 100% of the equity interest of MLP Opco; (b) through the novation (or termination and replacement) described in
clause (iv) below, the Specified Oil and Gas Swap Agreements; and (c) cash in an amount equal to 0.1% of MLP's equity
interest following the MLP IPO to MLP in exchange for the Contribution Consideration and a general partnership interest
in MLP;

(d) at the time of or concurrently with the contribution of the Equity Interests in MLP Opco to MLP, (a) the Specified
Oil and Gas Swap Agreements shall be novated by the Parent to MLP (or such Specified Oil and Gas Swap Agreements
may instead be terminated and replaced), (b) all Liens created by the U.S. Security Instruments in the assets of, and any

4
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Investments by the Parent or its Restricted Subsidiaries in, MLP Opco shall automatically terminate and all obligations of
MLP Opco under the U.S. Guaranty Agreement or Guaranty Agreement shall automatically be released and (c) MLP
Opco shall automatically become an Unrestricted Subsidiary;

(e) MLP or one of its wholly owned subsidiaries shall (a) enter into a new credit facility (the "MLP Credit
Agreement") and (b) offer and sell up to 50% of its common units representing limited partnership interests through an
initial public offering (the "MLP IPO");

(f) the Parent will receive, directly or indirectly, through a series of distributions, transfers, reimbursements and/or
intercompany loans, from MLP, (a) the net cash proceeds of the MLP IPO and the initial borrowings under the MLP
Credit Agreement on the date of MLP IPO and (b) the MLP interests (collectively, the "Contribution Consideration")
which shall, in the aggregate, equal the fair market value of the MLP Barnett Shale Assets and the Specified Oil and Gas
Swap Agreements;

(g) MLP and GP LLC will enter into an omnibus agreement with the Parent and certain of its Affiliates, pursuant to
which, among other things, the Parent or such Affiliates will provide MLP and GP LLC with general, administrative and
operational services; and

(h) MLP and the Parent will enter into a tax sharing agreement pursuant to which MLP will pay the Parent (or its
Affiliates) MLP's share of state and local income and other taxes for which MLP's results are included in a combined or
consolidated tax return filed by the Parent or its Affiliates.

"BBEP" means BreitBurn Energy Partners L.P., a Delaware limited partnership.

"BBEP Common Units" means Common Units of BBEP, and shall include any securities into or for which such
Common Units are reclassified, converted or exchanged in connection with (a) a consolidation, merger, reorganization or
other business combination transaction to which BBEP is a party and in which BBEP is the continuing or surviving Person
or (b) a transfer of all or substantially all of the assets of BBEP.

"Board" means the Board of Governors of the Federal Reserve System of the United States of America or any
successor Governmental Authority.

"Borrowine means Loans of the same Type, made, converted or continued on the same date and, in the case of
Eurodollar Loans or CDOR Loans, as to which a single Interest Period is in effect.

"Borrowing Base Allocation Notice has the meaning assigned to such term in Section 2.07(e)(i).

"Borrowing Request" means a request by the Borrower for a Borrowing in accordance with Section 2.03.

"Business Day" means any day that is not a Saturday, Sunday or a federal holiday or any other day on which
commercial banks in Calgary, Toronto, Montreal or Chicago are closed;

5
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provided that when used in connection with a Eurodollar Loan, the term "Business Day" shall also exclude any day on
which banks are not open for dealings in Dollar deposits in the London interbank market.

"Calgary" means Calgary, Alberta, Canada.

"Canadian Base Rate" means, for any day, a rate per annum equal to the greater of (a) the Canadian Prime Rate in
effect on such day and (b) the sum of (i) the CDOR Rate for a one month interest period beginning on such date and
(ii) 100 basis points. Any change in the Canadian Base Rate due to a change in the Canadian Prime Rate or the CDOR
Rate shall be effective from and including the effective date of such change in the Canadian Prime Rate or the CDOR
Rate, respectively.

"Canadian Benefit Plans" means any employee benefit plan, maintained or contributed to by any Canadian Credit
Party that is not a Canadian Pension Plan and which is primarily for the benefit of the employees or former employees of
any Canadian Credit Party employed in Canada who participate or are eligible to participate, including all profit sharing,
incentive compensation, savings, supplemental retirement, retiring allowance, severance, deferred compensation, welfare,
bonus, supplementary unemployment benefit plans or arrangements and all life, health, dental and disability plans and
arrangements primarily for the benefit of such employees.

"Canadian Borrowing Base Deficiency" occurs at any time the Revolving Credit Exposure exceeds the Allocated
Canadian Borrowing Base in effect at such time.

"Canadian Credit Parties" means the Borrower, its Restricted Subsidiaries and each Canadian Guarantor.

"Canadian Dollars" or "Cr refers to the lawful money of Canada.

"Canadian Guarantor" means each Guarantor which is formed under the laws of Canada or any province or territory
thereof.

"Canadian Lien Searches" means searches for Liens from Alberta, British Columbia, and such other jurisdictions in
which any Oil and Gas Property owned by any Canadian Credit Party is located, as the Administrative Agent may
reasonably request, covering the Canadian Credit Parties.

"Canadian Pension Plan" means any pension plan to which any Canadian Credit Party contributes or has made
contributions on behalf of its employees and required to be registered under Canadian provincial or federal pension
benefits standards legislation and which is contributed to by (or to which there is or may be an obligation to contribute by)
the Canadian Credit Parties, other than a multi-employer pension plan as defined under such legislation.

"Canadian Pension Plan Termination Event" means an event which would reasonably be expected to entitle a Person
(without the consent of any Canadian Credit Party) to wind-up or terminate a Canadian Pension Plan in full or in part, or
the institution of any steps by any Governmental Authority to terminate or order the termination or wind-up of, in full or
in part, any Canadian Pension Plan, or an event respecting any Canadian Pension Plan which would

6
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result in the revocation of the registration of such Canadian Pension Plan or which could otherwise reasonably be expected
to adversely affect the tax status of any such Canadian Pension Plan.

"Canadian Permitted Additional Debt" means any Permitted Additional Debt other than U.S. Permitted Additional
Debt.

"Canadian Prime" when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans
comprising such Borrowing, are bearing interest at a rate determined by reference to the Canadian Base Rate.

"Canadian Prime Rate" means the rate of interest per annum publicly announced from time to time by the bank then
serving as Administrative Agent as the prime rate it will use to determine the rates of interest on Canadian Dollar loans to
its customers in Canada; each change in the Canadian Prime Rate shall be effective from and including the date such
change is publicly announced as being effective. Such rate is set by the bank then serving as Administrative Agent as a
general reference rate of interest, taking into account such factors as the bank then serving as Administrative Agent may
deem appropriate; it being understood that (x) many of the bank then serving as Administrative Agent's commercial or
other loans are priced in relation to such rate, (y) it is not necessarily the lowest or best rate actually charged to any
customer and (z) the bank then serving as Administrative Agent may make various commercial or other loans at rates of
interest having no relationship to such rate.

"Canadian Reserve Report Affected Property" has the meaning assigned to such term in Section 8.12(a).

"Capital Leases" means, in respect of any Person, all leases that are or should be in accordance with GAAP recorded
as capital leases on the balance sheet of the Person liable (whether contingent or otherwise) for the payment of rent
thereunder.

"Cash Interest Expense means, with respect to the Parent and the Consolidated Restricted Subsidiaries on a
consolidated basis for any period, Interest Expense for such period, less the sum of (a) pay-in-kind Interest Expense or
other non-cash Interest Expense (including as a result of the effects of purchase accounting), (b) to the extent included in
Interest Expense, the amortization of any financing fees paid by, or on behalf of, the Parent or any Consolidated Restricted
Subsidiary, including such fees paid in connection with the Transactions, (c) the amortization of debt discounts, if any, or
fees and deferred gains or losses with respect to Swap Agreements in respect of interest rates, (d) interest income of the
Parent and the Consolidated Restricted Subsidiaries actually received in cash for such period, (e) any charges related to
any premium or penalty paid, write off of deferred financing costs or other financial recapitalization charges in connection
with redeeming or retiring any indebtedness prior to its stated maturity, (f) to the extent included in Interest Expense, any
interest paid on property and income tax payments, litigation settlements or any other obligation that does not constitute
Debt and (g) interest expense capitalized during such period; provided that (i) Cash Interest Expense shall exclude any
one-time financing fees paid in connection with the Transactions or any amendment of this Agreement or the U.S. Credit
Agreement and (ii) that if any such Person shall have Redeemed any Existing Debt or Permitted. Additional Debt during
such period, Cash Interest

7
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Expense shall be subject to pro forma adjustments for such Redemption as if such Redemption had occurred on the first
day of such period in a manner satisfactory to the Global Administrative Agent.

"Casualty Event" means any loss, casualty or other damage to, or any nationalization, taking under power of eminent
domain or by condemnation or similar proceeding of, any Oil and Gas Property of the Parent or any of its Restricted
Subsidiaries.

"CDOR" when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising
such Borrowing, are bearing interest at a rate determined by reference to the CDOR Rate.

"CDOR Rate means for the relevant interest period, the Canadian deposit offered rate which, in turn means on any
day the sum of: (a) the aimual rate of interest determined with reference to the arithmetic average of the discount rate
quotations of all institutions listed in respect of the relevant interest period for Canadian Dollar-denominated bankers'
acceptances displayed and identified as such on the "Reuters Screen CDOR Page as defined in the International Swap
Dealer Association, Inc. definitions, as modified and amended from time to time, as of 10:00 a.m. Toronto local time on
such day and, if such day is not a Business Day, then on the immediately preceding Business Day (as adjusted by the
Administrative Agent after 10:00 a.m. Toronto local time to reflect any error in the posted rate of interest or in the posted
average annual rate of interest); plus (b) solely with respect to a Lender that is not a Schedule I Lender, 0.10% per annum;
provided that if such rates are not available on the Reuters Screen CDOR Page on any particular day, then the Canadian
deposit offered rate component of such rate on that day shall be calculated as the cost of funds quoted by the
Administrative Agent to raise Canadian Dollars for the applicable interest period as of 10:00 a.m. Toronto local time on
such day for commercial loans or other extensions of credit to businesses of comparable credit risk; or if such day is not a
Business Day, then as quoted by the Administrative Agent on the immediately preceding Business Day.

"Change in Control" means, after the Effective Date, the occurrence of any of the following: (a) any "person" or
"group" of related persons (as such terms are used in Section 13(d) and 14(d) of the Exchange Act), other than one or
more Permitted Holders, is or becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange
Act, except that such person or group shall be deemed to have "beneficial ownership" of all Equity Interests that such
person or group has the right to acquire, whether such right is exercisable immediately or only after the passage of time),
directly or indirectly, of more than 35% of the total voting power of the Equity Interests of the Parent (or its successor by
merger, consolidation or purchase of all or substantially all of its assets) (for the purposes of this clause, such person or
group shall be deemed to beneficially own any Equity Interest of the Parent held by a parent entity of the Parent, if such
person or group "beneficially owns" (as defined above), directly or indirectly, more than 50% of the voting power of the
Equity Interests of such parent entity); (b) a majority of the members of the board of directors of the Parent are not
Continuing Directors; (c) the sale, lease, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or a series of related transactions, of all or substantially all of the assets of Parent and its Restricted.
Subsidiaries taken as a whole to any "person" (as such term is used in Sections 13(d) and 14(d) of the Exchange Act);
(d) the adoption by the stockholders of the Parent of a plan or
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proposal for the liquidation or dissolution of the Parent; (e) a "Change in Contra' or similar event occurs under and as
defined in any indenture or similar governing document in respect of Existing Debt or Permitted Additional Debt but only
to the extent, in the case of this clause (e), the occurrence of any such event gives rise to an obligation of the Parent or any
other Restricted Subsidiary to redeem, repay or repurchase, or otherwise offer to redeem, repay or repurchase, all or any
portion of such Existing Debt or Permitted Additional Debt, which redemption, repayment or repurchase is not otherwise
permitted by the terms of this Agreement; or (f) the Parent shall cease to own, directly or indirectly, all of the issued and
outstanding Equity Interests in the Borrower.

"Change in Law" means (a) the adoption of any law, rule or regulation after the Effective Date (including, without
limitation, any rule or regulation adopted by any Governmental Authority after the Effective Date under the framework of
the U.S. Dodd-Frank Wall Street Reform and Consumer Protection Act or in connection with the Bank for International
Settlements, the Basel Committee on Banking Supervision or the United States, Canadian or foreign regulatory
authorities, in each case, pursuant to Basel III), (b) any change in any law, rule or regulation or in the interpretation or
application thereof by any Governmental Authority after the Effective Date or (c) compliance by any Lender or any
Issuing Bank (or, for purposes of Section 5.0 1 (b), by any lending office of such Lender or by such Lender's or such
Issuing Bank's holding company, if any) with any request, guideline or directive (whether or not having the force of law)
of any Governmental Authority made or issued after the Effective Date (including, without limitation, any requests,
guidelines or directives made or issued after the Effective Date in connection with the U.S. Dodd-Frank Wall Street
Reform and Consumer Protection Act or promulgated by the Bank for International Settlements, the Basel Committee on
Banking Supervision or the United States, Canadian or foreign regulatory authorities, in each case, pursuant to Basel III).

"Chicago" means Chicago, Illinois.

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

"Combined A e• ate Maximum Credit Amount" means the sum of (a) the Aggregate Maximum Credit Amounts
and (b) the U.S. Aggregate Maximum Credit Amounts.

"Combined Credit Exposure means, at the time of determination, the sum of (a) the Dollar Equivalent of the
aggregate Revolving Credit Exposure of the Lenders hereunder, and (b) the U.S. Revolving Credit Exposure.

"Combined Commitments" means the aggregate of (a) the Commitments of the Lenders hereunder and (b) the U.S.
Commitments. The initial aggregate principal amount of the Combined Commitments is U.S. US$1,075,000,000.

"Combined Defaulting Lender means a Combined Lender that is a Defaulting Lender or a U.S. Defaulting Lender.

"Combined Lenders" means the Lenders hereunder and the U.S. Lenders.
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"Combined Loan Documents" means the Loan Documents and the U.S. Loan Documents.

"Combined Loans" means the loans made by the Combined Lenders to the Borrower and the Parent pursuant to the
Combined Loan Documents.

"Combined Obligations" means the aggregate of the Secured Indebtedness and the U.S. Secured Indebtedness.

"Commitment" means, with respect to each Lender, the commitment of such Lender to make Loans and to acquire
participations in Letters of Credit hereunder, expressed as an amount representing the maximum aggregate amount of such
Lender's Revolving Credit Exposure hereunder, as such commitment may be (a) modified from time to time pursuant to
Section 2.06 or Section 2.09 and (b) modified from time to time pursuant to assignments by or to such Lender pursuant to
Section 12.04(b). The amount representing each Lender's Commitment shall be the lesser of such Lender's Maximum
Credit Amount and such Lender's Applicable Percentage of the then effective Allocated Canadian Borrowing Base.

"Commitment Fee Rate has the meaning assigned to such term in the definition of "Applicable Margie.

"Consolidated Net Income" means with respect to the Parent and the Consolidated Restricted Subsidiaries, for any
period, the aggregate of the net income (or loss) of the Parent and its Consolidated Restricted Subsidiaries after allowances
for taxes for such period determined on a consolidated basis in accordance with GAAP; provided that there shall be
excluded from such net income (or loss) (to the extent otherwise included therein) the following (without duplication):

(a) the net income (or loss) for such period of any Person which is not a Consolidated Restricted Subsidiary, except
that the amount of dividends, distributions or other payments in respect of equity actually paid in cash during such period
by such other Person to the Parent or to a Consolidated Restricted Subsidiary (or to the extent any non-cash dividend,
distribution or other payment made during such period by such other Person to the Parent or to a Consolidated Restricted
Subsidiary was converted into cash by the Parent or such Consolidated Restricted Subsidiary during such period) shall be
included in such net income (or loss), as the case may be;

(b) the net income (but not loss) during such period of any Consolidated Restricted Subsidiary to the extent that the
declaration or payment of dividends or similar distributions or transfers or loans by that Consolidated Restricted
Subsidiary is not at the time permitted by the terms of its charter or any agreement, instrument or Govermnental
Requirement applicable to such Consolidated Restricted Subsidiary or is otherwise restricted or prohibited;

(c) any extraordinary gains (net of extraordinary losses) during such period;

(d) non-cash gains, losses or adjustments, including non-cash gains, losses or adjustments under authoritative
guidance from the FASB as a result of changes in the fair market value of derivatives and any gains or losses attributable
to writeups or writedowns of assets, including ceiling test writedowns and writedowns under authoritative guidance from
the FASB

10

tatp://www.see.gov/Archives/edgar/data/1060990/000119312514335716/d782302dex102... 29/02/2016



EX-10.2 Page 16 of 248

as a result of accounting for oil and gas activities, goodwill and other intangible assets, and property, plant and equipment
(for the avoidance of doubt, realized gains or losses will be counted in Consolidated Net Income in the quarter that cash is
actually received or paid);

(e) any premium or penalty paid, interest expense capitalized in such period, write off of deferred financing costs or
other financial recapitalization charges in connection with redeeming or retiring any indebtedness prior to its stated
maturity;

(f) any non-cash employee, officer or director based compensation; and

(g) any gain realized (net of losses) in connection with asset sales.

"Consolidated Restricted Subsidiaries" means any Restricted Subsidiaries of the Parent that are Consolidated
Subsidiaries.

"Consolidated Subsidiaries" means each Subsidiary of the Parent (whether now existing or hereafter created or
acquired) the financial statements of which are or shall be (or should have been) consolidated with the financial statements
of the Parent in accordance with GAAP.

"Continuing Directors" means the individuals (i) who were members of the board of directors or other equivalent
governing body of the Parent on the Effective Date, (ii) whose election or nomination to such board or body was approved
by individuals referred to in clause (i) above constituting at the time of such election or nomination at least a majority of
such board or body or (iii) whose election or nomination to such board or body was approved by individuals referred to in
clauses (i) and (ii) above constituting at the time of such election or nomination at least a majority of such board or body.

"Contribution Consideration" has the meaning assigned to such term in the definition of "Barnett Shale Transaction".

"Contra" means the power to direct the management and policies of a Person, directly or indirectly, whether through
the ownership of voting securities, by contract or otherwise and the terms "Controlling" and "Controlled" have meanings
correlative of the foregoing.

"Credit Parties" means the Parent and its Restricted Subsidiaries.

"Criminal Code (Canada)" means the Criminal Code R.S.C. 1985, c. C-46, as amended from time to time.

"Currency" means, with respect to any Loan or Letter of Credit, whether such Loan or Letter of Credit is
denominated in Canadian Dollars or Dollars.

"Debt" means, for any Person, the sum of the following (without duplication):

(a) all obligations of such Person for borrowed money or evidenced by bonds, debentures, notes or other similar
instruments;
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(b) all obligations of such Person in respect of drawn letters of credit, bankers' acceptances, surety or other bonds and
similar instruments that have not previously been reimbursed;

(c) all amounts owed by such Person representing the deferred purchase price of Property or services (other than
liabilities of such Person to trade creditors arising in the ordinary course of business (including guarantees thereof or
instruments evidencing such liabilities) that are either (i) not greater than 90 days past the invoice or billing date or (ii) are
being contested in good faith by appropriate proceedings and adequate reserves therefor have been established under
GAAP);

(d) all obligations under Capital Leases;

(e) all obligations under all leases which shall have been, or should have been, in accordance with GAAP, treated as
operating leases on the financial statements of the Person liable (whether contingently or otherwise) for the payment of
rent thereunder and which were properly treated as indebtedness for borrowed money for purposes of United States and
Canadian federal income taxes, if the lessee in respect thereof is obligated to either purchase for an amount in excess of, or
pay upon early termination an amount in excess of, 80% of the residual value of the Property subject to such operating
lease upon expiration or early termination of such lease;

(f) obligations to deliver commodities, goods or services, including, without limitation, Hydrocarbons, in
consideration of one or more advance payments, other than gas balancing arrangements in the ordinary course of business
and obligations to deliver goods manufactured by such Person in consideration of deposits, progress payments or other
advance payments in the ordinary course of business;

(g) all Debt (as defined in the other clauses of this definition) of others secured by a Lien on any Property of such
Person, whether or not such Debt is assumed by such Person to the extent of the lesser of the fair market value of the
property subject to such Lien and the amount of such Debt;

(h) all Debt (as defined in the other clauses of this definition) of others Guaranteed by such Person to the extent of the
lesser of the amount of such Debt and the maximum stated amount of such Guarantee;

(i) any Debt of a partnership for which such Person is liable either by agreement, by operation of law or by a
Governmental Requirement but only to the extent of such liability;

(j) Disqualified Capital Stock; and

(k) the undischarged balance of any production payment created by such Person or for the creation of which such
Person directly or indirectly received payment.

The Debt of any Person shall include all obligations of such Person of the character described above notwithstanding
that any such obligation is not included as a liability of such Person under GAAP. For the avoidance of doubt, "Debt" does
not include obligations in respect of Swap Agreements, indemnities incurred in the ordinary course of business or in
connection
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with the disposition of assets, any non-cash employee, officer or director compensation, any compensation paid to
employees, officers or directors pursuant to stock appreciation rights, or, except to the extent set forth in the foregoing
clause (e), obligations under operating leases.

"Default" means any event or condition which constitutes an Event of Default or which upon notice, lapse of time or
both would, unless cured or waived, become an Event of Default.

"Default Rate means a rate per annum equal to 2% plus the rate applicable to Canadian Prime Loans as provided in
Section 3.02(a).

"Defaulting Lender means any Lender, as reasonably determined by the Administrative Agent, that has (a) failed to
comply with its obligation to fund any portion of its Loans or participations in Letters of Credit within two (2) Business
Days of the date required to be funded by it hereunder unless such Lender notifies the Global Administrative Agent and
the Borrower in writing that such failure is the result of such Lender's determination that one or more conditions precedent
to funding (each of which conditions precedent, together with any applicable default, shall be specifically identified in
such writing), which has not been waived by the Required Lenders, has not been satisfied, (b) notified the Borrower, the
Administrative Agent, any Issuing Bank, or any Lender in writing that it does not intend to comply with any portion of its
funding obligations under this Agreement or has made a public statement to the effect that it does not intend to comply
with any portion of its funding obligations under this Agreement (unless such writing relates to such Lenders' obligation
to fund a Loan hereunder and states that such position is based on such Lender's determination that a condition precedent
to funding (which condition precedent, together with any applicable default, shall be specifically identified in such writing
or public statement), which has not been waived by the Required Lenders, cannot be satisfied), (c) failed, within three
(3) Business Days after written request by the Administrative Agent, to confirm that it will comply with the terms of this
Agreement relating to its obligations to fund prospective Loans and participations in the then outstanding Letters of
Credit; provided, that any such Lender will cease to be a Defaulting Lender under this clause (c) upon receipt of such
confirmation by the Administrative Agent, (d) otherwise failed to pay over to the Administrative Agent or any other
Lender any other amount required to be paid by it hereunder within two (2) Business Days of the date when due, or
(e) (i) become or is insolvent or has a parent company that has become or is insolvent or (ii) become the subject of a
bankruptcy or insolvency proceeding, or has had a receiver, conservator, trustee or custodian appointed for it, or has taken
any action in furtherance of, or indicating its consent to, approval of or acquiescence in any such proceeding or
appointment or has a parent company that has become the subject of a bankruptcy or insolvency proceeding, or has had a
receiver, conservator, trustee or custodian appointed for it, or has taken any action in furtherance of, or indicating its
consent to, approval of or acquiescence in any such proceeding or appointment; provided that a Lender shall not be a
Defaulting Lender solely by virtue of the ownership or acquisition of an Equity Interest in such Lender or a parent
company thereof by a Governmental Authority or an instrumentality thereof. For avoidance of doubt (A) an assignee of a
Defaulting Lender shall not be deemed to be a Defaulting Lender solely by virtue of the fact that it is an assignee of a
Defaulting Lender, (B) neither the reallocation of funding obligations provided for in Section 2.10 as a result of a Lender
being a Defaulting Lender nor the performance by non-Defaulting Lenders of such reallocated funding obligations will by
themselves cause the relevant Defaulting Lender to become a non-Defaulting Lender and (C) when a Defaulting Lender
ceases to be a Defaulting Lender (due to
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assignment to a new or existing Lender, commitment reduction pursuant to Section 2.10 or otherwise), all cash collateral
deposited with respect to LC Exposure pursuant to Section 2.10(b) shall be promptly released to the Borrower (unless such
cash collateral is otherwise required to remain on deposit pursuant to any other provision hereof) and all commitment
reallocations under Section 2.10 shall be promptly adjusted.

"Discretionary Borrowing Base Allocation Notice has the meaning assigned to such term in Section 2.07(e)(ii).

"Discretionary Borrowing Base Reallocation" has the meaning assigned to such term in Section 2.07(e)(ii).

"Disqualified Capital Stock" means any Equity Interest that, by its terms (or by the terms of any security into which it
is convertible or for which it is exchangeable) or upon the happening of any event, matures or is mandatorily redeemable
for any consideration other than other Equity Interests (which would not constitute Disqualified Capital Stock), pursuant
to a sinking fund obligation or otherwise, or is convertible or exchangeable for Debt or redeemable for any consideration
other than other Equity Interests (which would not constitute Disqualified Capital Stock) at the option of the holder
thereof, in whole or in part, on or prior to the date that is 91 days after the earlier of (a) the Maturity Date and (b) the date
on which there are no Loans, LC Exposure or other obligations hereunder outstanding and all of the Commitments are
terminated.

"Dollar Equivalent" means, at any date, with respect to any amount denominated in

(a) Canadian Dollars, the equivalent amount thereof in Dollars as determined by the Global Administrative Agent or
the issuing Bank, as the case may be, at such time on the basis of the amount of Dollars into which such amount of
Canadian Dollars may be converted at the rate of exchange for determining the amount of Dollars that may be purchased
with such amount of Canadian Dollars as appearing on the Reuters World Currency Page at approximately 12:00 noon,
New York time for the most recent Revaluation Date or, if such rate does not appear on any Reuters World Currency Page
for such most recent Revaluation Date, The Bank of Canada mid-point spot rate of exchange for such date in Toronto at
approximately 12:00 noon, Toronto time as of such most recent Revaluation Date, and

(b) any other foreign currency, the equivalent amount thereof in Dollars as determined by the Global Administrative
Agent, as the case may be, at such time on the basis of the amount of Dollars into which such amount of foreign currency
may be converted at the rate of exchange for determining the amount of Dollars that may be purchased with such amount
of such foreign currency as appearing on the Reuters World Currency Page at approximately 12:00 noon, New York time
for the most recent Revaluation Date or, if such rate does not appear on any Reuters World Currency Page for such most
recent Revaluation Date, such rate of exchange shall be determined by reference to such other publicly available service
for displaying exchange rates as may be reasonably selected by the Global Administrative Agent by referencing such rate
of exchange appearing on such service at approximately 12:00 noon, New York time as of such most recent Revaluation
Date;
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provided that, in each case, if any such rates of exchange cannot be determined pursuant to clauses (a) and (b) above,
the Dollar Equivalent of such amount shall be determined by the Global Administrative Agent using any reasonable
method it deems appropriate to determine such rate of exchange, after consultation with the Borrower.

"Dollars" or "$" or "US$" refers to lawful money of the United States of America.

"Domestic Subsidiary" means any Restricted Subsidiary that is organized under the laws of Canada or any province
thereof.

"EBITDAX" means, for any period, the sum of Consolidated Net Income for such period plus (i) the following
expenses or charges to the extent deducted in determining Consolidated Net Income in such period (without duplication):
interest; sales, franchise and income taxes; depreciation; depletion and accretion; amortization; exploration expenses;
seismic, geologic and geophysical services performed in connection with oil and gas exploration; accretion of asset
retirement obligations in accordance with ASC Topic 410, Accounting for Asset Retirement Obligations, and any similar
accounting in prior periods; and other non-cash expenses, adjustments, losses or charges, plus (ii) an amount equal to
twenty-five percent (25%) of the Net Proceeds received by the Parent during such period from sales of BBEP Common
Units owned by the Parent on or prior to the Effective Date, and minus (iii) all non-cash income included in the calculation
of Consolidated Net Income; provided, however, that if any such Person shall have consummated any Material
Acquisition or Material Disposition during such period, EBITDAX shall be subject to pro forma adjustments for such
acquisition or disposition, as if such acquisition or disposition had occurred on the first day of such period and shall also
include adding back to Consolidated Net Income any non-recurring or one-time cash or non-cash charges or expenses
associated with such acquisition or disposition; provided, however, that such pro forma adjustments shall be in a manner
satisfactory to the Global Administrative Agent.

"Effective Date" means the date on which the conditions specified in Section 6,01 are satisfied (or waived in
accordance with Section 12.02).

"Engineering Reports" has the meaning assigned to such term in Section 2.07(c)(i).

"Environmental Complaint" means any written complaint, summons, citation, notice, directive, order, claim,
litigation, investigation, proceeding, judgment, letter or other communication from any federal, provincial, territorial, state
or municipal authority or any other party against the Parent or any Restricted Subsidiary involving (a) a Hazardous
Discharge from or onto any real property owned, leased or operated at any time by the Parent or any Restricted
Subsidiary, or (b) a Hazardous Discharge caused, in whole or in part, by the Parent or any Restricted Subsidiary or by any
Person acting on behalf of or at the instruction of the Parent or any Restricted Subsidiary, or (c) any violation of any
Environmental Law by the Parent or any Restricted. Subsidiary.

"Environmental Laws" means any and all Governmental Requirements pertaining in any way to health and safety
(with respect to exposure to hazardous substances), the environment or the preservation or reclamation of natural
resources, as applicable in any jurisdictions in which the Parent or any Restricted Subsidiary is conducting or at any time
has conducted business, or
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where any Oil and Gas Property of the Parent or any Restricted Subsidiary is located, including without limitation,
(a) with respect to the Parent or any U.S. Subsidiary or any Oil and Gas Property of the Parent or any U.S. Subsidiary
located in the United. States, the Oil Pollution Act of 1990, as amended ("OPA"), the Clean Air Act, as amended, the
Comprehensive Environmental, Response, Compensation, and Liability Act of 1980, as amended ("CERCLA"), the
Federal Water Pollution Control Act, as amended, the Occupational Safety and Health Act of 1970, as amended, the
Resource Conservation and Recovery Act of 1976, as amended ("RCRA"), the Safe Drinking Water Act, as amended, the
Toxic Substances Control Act, as amended, the Superfund Amendments and Reauthorization Act of 1986, as amended,
the Hazardous Materials Transportation Act, as amended and (b) with respect to any Domestic Subsidiary conducting
business, or any Oil and Gas Property of any Domestic Subsidiary located, in Canada, the Environmental Protection and
Enhancement Act, R.S.A. 2000, c. E-12, as amended, ("EPEA"), the Oil and Gas Conservation Act, R.S.A. 2000, c. E-12,
as amended ("OGCA") and the Canadian Environmental Protection Act, 1999. S.C. 1999. c. 33, as amended. With respect
to the Parent or any U.S. Subsidiary or any Oil and Gas Property of the Parent or any U.S. Subsidiary located in the United
States, the term "oil" has the meaning specified in OPA, the terms "release (or "threatened release) have the meanings
specified in CERCLA, the terms "solid waste and "dispose' (or "disposed") have the meanings specified under
applicable State Environmental Law; provided, however, that to the extent the applicable Environmental Laws of the state
or local jurisdiction in which any Oil and Gas Property of the Parent or any Subsidiary is located establish an equivalent
meaning for "oil", "release, or "dispose' which is broader than that specified above, such broader meaning shall apply to
the extent applicable to such state or local jurisdiction. With respect to any Domestic Subsidiary conducting business, or
any Oil and Gas Property of any Domestic Subsidiary located, in Canada, the term "oil" has the meaning specified in
OGCA, the term "release" has the meanings specified in EPEA, the terms "solid waste" and "dispose' (or "disposed")
have the meanings, or comparable meanings, specified under applicable provincial or territorial Environmental Law in
Canada; provided, however, that to the extent the applicable Environmental Laws of the province, territory or local
jurisdiction in which any Oil and Gas Property of any Domestic Subsidiary is located establish an equivalent meaning for
"oil", "release", or "dispose' which is broader than that specified above, such broader meaning shall apply to the extent
applicable to such province, territory or local jurisdiction.

"Environmental Liability" means any liability, contingent or otherwise (including any liability for damages, costs of
environmental remediation, fines, penalties or indemnities), of the Parent or any Restricted Subsidiary resulting from or
based upon (a) violation of any Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or
disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the release or threatened release of any
Hazardous Materials into the environment, or (e) any contract or agreement pursuant to which liability is assumed or
imposed with respect to any of the foregoing.

"Equity Interests" means shares of capital stock, partnership interests, membership interests in a limited liability
company, beneficial interests in a trust or other equity ownership interests in a Person, and any warrants, options or other
rights entitling the holder thereof to purchase or acquire any such Equity Interest. Convertible debt (including, without
limitation, the Existing Convertible Debentures) shall not constitute "Equity Interests" for purposes hereof.

16

http://www.see.gov/Arehives/edgar/data/1060990/000119312514335716/d782302dex102... 29/02/2016



EX-10.2 Page 22 of 248

"ERISA" means the United States Employee Retirement Income Security Act of 1974, as amended, and any
successor statute.

"ERISA Affiliate means each trade or business (whether or not incorporated) which together with the Parent or any
Restricted Subsidiary would be deemed to be a "single employer" within the meaning of section 4001(b)(1) of ERISA or
subsections (b), (c), (in) or (o) of section 414 of the Code.

"ERISA Event" means (a) a "Reportable Event" described in section 4043 of ERISA and the regulations issued
thereunder with respect to a Pension Plan, (b) the withdrawal of the Parent or any Restricted Subsidiary or any ERISA
Affiliate from a Pension Plan during a plan year in which it was a "substantial employer" as defined in section 4001(a)(2)
of ERISA or from a Multiemployer Plan, (c) the filing of a notice of intent to terminate a Pension Plan or the treatment of
a Pension Plan amendment as a termination under section 4041 of ERISA, (d) the institution of proceedings to terminate a
Pension Plan by the PBGC, (e) receipt by the Parent or any Restricted Subsidiary or any ERISA Affiliate of a notice of
withdrawal liability pursuant to Section 4202 of ERISA, (f) any other event or condition which might constitute grounds
under section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any Pension Plan,
(g) the incurrence or assumption by the Parent or any Restricted Subsidiary or any ERISA Affiliate of any liability under
Title IV of ERISA with respect to any Pension Plan or Multiemployer Plan (other than to make contributions in the
ordinary course of business for the payment of current premiums which are not past due), (h) the occurrence of a non-
exempt prohibited transaction under section 406 of ERISA or section 4975 of the Code that is reasonably likely to result in
liability to the Parent or any Restricted Subsidiary, (i) the failure with respect to a Pension Plan, to satisfy the minimum
funding standard under section 412 of the Code or section 302 of ERISA, or (j) the receipt by the Parent or any Restricted.
Subsidiary or any ERISA Affiliate of any notice concerning the determination that a Multiemployer Plan is in endangered
or critical status, within the meaning of section 305 of ERISA, or insolvent or in reorganization, within the meaning of
Title IV of ERISA.

"Eurodollar, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans
comprising such Borrowing, are bearing interest at a rate determined by reference to the LIBO Rate.

"Event of Default" has the meaning assigned to such term in Section 10.01.

"Excepted Liens" means:

(a) Liens for Taxes, assessments or other governmental charges or levies which (i) are not delinquent or which are
being contested in good faith by appropriate action and for which adequate reserves have been maintained in accordance
with GAAP or (ii) result from a failure by the third-party lessor of any Oil and Gas Property to pay such Taxes,
assessments or other govermnental charges or levies owing by such third-party lessor, which is satisfied within 60 days
after a Responsible Officer of the Borrower becomes aware thereof;

(b) Liens incurred or deposits made in connection with workers' compensation, unemployment insurance or other
social security, old age pension or public liability obligations which are not delinquent or in default (except to the extent
that non-payment of such obligations is permitted by Section 8.04);
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(c) statutory landlord's Liens, operators', vendors', carriers', warehousemen's, repairmen's, mechanics', suppliers',
workers', materialmen's, journeymen's, landlord's and construction Liens, Liens on pipelines and pipeline facilities or
other like Liens, in each case arising by operation of law in the ordinary course of business or incident to the exploration,
development, operation and maintenance of Properties each of which is in respect of obligations that are not delinquent or
in default (except to the extent that non-payment of such obligations is permitted by Section 8.04);

(d) contractual Liens which arise in the ordinary course of business under operating agreements, joint venture
agreements, oil and gas partnership agreements, oil and gas leases, farm-out and farm-in agreements, division orders,
contracts for the sale, transportation or exchange of oil and natural gas, unitization and pooling declarations and
agreements, area of mutual interest agreements, overriding royalty agreements, marketing agreements, processing
agreements, net profits agreements, development agreements, gas balancing or deferred production agreements, injection,
repressuring and recycling agreements, salt water or other disposal agreements, seismic or other geophysical permits or
agreements, and other agreements which are usual and customary in the oil and gas business and are for claims which are
not delinquent or which are being contested in good faith by appropriate action and for which adequate reserves have been
maintained in accordance with GAAP, provided that any such Lien referred to in this clause does not (i) materially impair
the use of the Property covered by such Lien for the purposes for which such Property is held by the Parent or any
Restricted Subsidiary or (ii) materially impair the value of such Property subject thereto;

(e) Liens arising solely by virtue of any statutory or common law provision relating to banker's liens, rights of set-off
or similar rights and remedies and burdening only deposit accounts or other funds maintained with a creditor depository
institution;

(f) (i) Immaterial Title Deficiencies and (ii) other minor defects in title which (A) for purposes of this Agreement,
shall include, but not be limited to, easements, restrictions, zoning restrictions, servitudes, permits, conditions, covenants,
exceptions or reservations in any Property of the Parent or any Restricted Subsidiary for the purpose of roads, streets,
alleys, highways, telephone lines, power lines, pipelines, transmission lines, transportation lines, distribution lines for the
removal of gas, oil, coal or other minerals or timber, and other like purposes, or for the joint or common use of real estate,
rights of way, facilities and equipment, surface leases and other similar rights in respect of surface operations, (B) in the
aggregate do not materially impair the use of such Property for the purposes of which such Property is held by the Parent
or any Restricted Subsidiary and (C) in the aggregate do not materially impair the value of such Property subject thereto;

(g) (i) Liens on cash or securities pledged to secure performance of tenders, surety bonds, government contracts,
performance and return of money bonds, bids, trade contracts, leases, statutory obligations, regulatory obligations, and
other obligations of a like nature incurred, in each case, in the ordinary course of business, and (ii) Liens on cash or
securities pledged to secure performance of appeal bonds, injunction bonds and other obligations of a like nature,
including, in the case of clauses (i) and (ii), cash on deposit with a court or any Person in lieu of or in connection with any
of the items referenced in this clause (g);
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(h) judgment and attachment Liens not giving rise to an Event of Default under Section 10.01(k); and

(i) Liens arising from or perfected by precautionary United States Uniform Commercial Code financing statement
filings (or similar filings or registrations in other jurisdictions including Canada) or other applicable precautionary filings
regarding operating leases entered into by the Parent or any Restricted Subsidiary in the ordinary course of business
covering only the Property under lease and accessions thereto, rights under warranties with respect thereto, proceeds
thereof and other similar rights and interests;

provided, that (i) no intention to subordinate the first priority Lien in the collateral granted in favor of the
Administrative Agent and the Secured Parties pursuant to the Security Instruments is to be hereby implied or expressed by
the permitted existence of such Excepted Liens, and (ii) the term "Excepted Liens" shall not include any Lien securing
Debt for borrowed money other than the Secured Indebtedness.

"Exchange Act" the Securities Exchange Act of 1934, as amended.

"Excluded Taxes" means, with respect to the Administrative Agent, any Lender, any Issuing Bank or any other
recipient of any payment to be made by or on account of any obligation of the Borrower or any Guarantor hereunder or
under any other Loan Document, (a) taxes imposed on (or measured by) net income or capital (however denominated) and
franchise taxes, in each case imposed by Canada or such other jurisdiction under the laws of which such recipient is
organized or in which its principal office is located or in which its applicable lending office is located, or in which it is
domiciled, is a resident or national of, or engaged in business or maintaining a permanent establishment or other physical
presence in or otherwise having some present or former connection with (otherwise than by the mere receipt of payments
under the Loan Documents); (b) any Canadian withholding tax imposed by reason of a Foreign Lender not dealing at
arm's length, within the meaning of the Income Tax Act (Canada), with any Canadian Credit Party at the time of such
payment; and (c) any branch profits taxes imposed by Canada or any similar tax imposed by any other jurisdiction in
which the Borrower or any Canadian Guarantor is located.

"Existing Canadian Credit Agreement" has the meaning assigned to such term in the recitals to this Agreement.

"Existing Convertible Debentures" means, collectively, each of Parent's 1.875% Convertible Subordinated
Debentures due 2024, as amended, restated, renewed, extended, supplemented, increased, replaced, refinanced or
otherwise modified from tune to time to the extent permitted under Section 9.05(b).

"Existing Debt" means the Existing Convertible Debentures, Existing Subordinate Notes, Existing 2015 Senior
Notes, Existing 2016 Senior Notes and Existing 2019 Senior Notes.
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"Existing Midstream Assets" means all tangible and intangible property owned by the Borrower or any other
Domestic Subsidiary on the Effective Date and used in (a) gathering, compressing, treating, processing and transporting
natural gas, crude, condensate and natural gas liquids; (b) fractionating and transporting natural gas, crude, condensate and
natural gas liquids; and (c) marketing natural gas, crude, condensate and natural gas liquids, including, without limitation,
gathering lines, pipelines, storage facilities, surface leases, rights-of-way, easements and servitudes related to each of the
foregoing, including, without limitation, the pipeline known as the Maxhamish Pipeline (as it exists on the Effective Date,
and as it may thereafter exist having regard to the additional compressors and equipment to be installed and construction
and other work to be done for its completion, and which tangible and intangible property includes all line pipe,
compressors and other tangible equipment and property now or hereafter comprised therein or ancillary thereto, and all
related rights-of-way, easements and similar rights relating to the use of and access to the surface of the land in or on
which the Maxhamish Pipeline is located) and a gathering agreement and processing agreement signed or to be signed by
and between the Borrower and an Unrestricted Subsidiary or the partnership referred to in the definition of Midstream
Joint Venture in respect of the gathering and other handling of the Borrower's Hydrocarbons production in the said.
Maxhamish Pipeline and the processing of such Hydrocarbons, respectively. For purposes of clarity, "Existing Midstream
Assets" shall not include any Oil and Gas Properties of the types described in clauses (a) through (e) of the definition of
Oil and Gas Properties, other than the said gathering agreement and any other contracts and agreements that relate to the
sale, purchase, transportation, gathering, exchange, or processing of Hydrocarbons hereinafter entered into by the
Borrower or a Domestic Subsidiary with the partnership referred to in the definition of Midstream Joint Venture.

"Existing QRCI Pledge Agreement" has the meaning assigned to such term in Section 12.21.

"Existing Subordinate Notes" means, collectively, each of the Parent's 71/8% Senior Subordinated Notes due 2016, as
amended, restated, renewed, extended, supplemented, increased, replaced, refinanced or otherwise modified from time to
time to the extent permitted under Section 9.05(b).

"Existing U.S. Credit Agreement" has the meaning assigned to such term in the recitals to this Agreement.

"Existing 2015 Senior Notes" means, collectively, each of the Parent's 8 1/4% Senior Notes due 2015, as amended,
restated, renewed, extended, supplemented, replaced, refinanced or otherwise modified from dine to time to the extent
permitted under Section 9.05(b).

"Existing 2016 Senior Notes" means, collectively, each of the Parent's 11 3/4% Senior Notes due 2016, as amended,
restated, renewed, extended, supplemented, replaced, refinanced or otherwise modified from time to time to the extent
permitted under Section 9.05(b).

"Existing 2019 Senior Notes" means, collectively, each of the Parent's 91/8% Senior Notes due 2019, as amended,
restated, renewed, extended, supplemented, replaced, refinanced or otherwise modified from time to time to the extent
permitted under Section 9.05(b).
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"FASB" means the Financial Accounting Standards Board.

"FCPA" means the Foreign Corrupt Practices Act of 1977, as amended.

"Financial Officer" means the chief financial officer, principal accounting officer, treasurer or controller.

"Financial Statements" means the financial statement or statements of the Parent and its Consolidated Subsidiaries
referred to in Section 7.04(a).

"Foreign Lender" means any Lender that is not a resident of Canada or deemed to be a resident of Canada for
purposes of Part XIII of the Income Tax Act (Canada), other than a resident of the U.S. for purposes of the Canada-United
States Income Tax Convention that is fully entitled to the benefits of such income tax convention with regard to any
amounts that may become payable to it under the Loan Documents. For purposes of this definition, Canada and each
province thereof shall be deemed to constitute a single jurisdiction.

"Foreign Plan" means any employee benefit plan, program, policy, arrangement or agreement contributed to by the
Parent or any Restricted Subsidiary with respect to employees employed outside Canada and the United States.

"Foreign Subsidiary" means any Restricted Subsidiary that is not a U.S. Subsidiary.

"GAAP" means generally accepted accounting principles in the United States of America or Canada, as applicable, as
in effect from time to time subject to the terms and conditions set forth in Section 1.05.

"Global Administrative Agent" has the meaning assigned to such term in the preamble of this Agreement.

"Global Borrowing Base" means at any time an amount determined in accordance with Section 2.07, as the same may
be adjusted from time to time pursuant to Section 8.12(c), Section 9.02(n), or Section 9.10.

"Global Borrowing Base Deficiency" occurs if at any time the Combined Credit Exposures exceeds the Global
Borrowing Base then in effect at such time.

"Global Borrowing Base Utilization Percentage" means, as of any day, the fraction expressed as a percentage, the
numerator of which is the Combined Credit Exposures on such day, and the denominator of which is the Global
Borrowing Base in effect on such day.

"Governmental Authority" means, as applicable, the governments of the United States of America and/or Canada,
any other nation or any political subdivision thereof, whether provincial, territorial, state or local, and any agency,
authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial,
taxing, regulatory or administrative powers or functions of government over the Parent or any Restricted Subsidiary, any
of their Properties, any Agent, any Issuing Bank or any Lender.
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"Governmental Requirement" means any applicable law, statute, code, ordinance, order, determination, rule,
regulation, judgment, decree, injunction, franchise, permit, certificate, license, authorization or other directive or
requirement of any Governmental Authority, whether now or hereinafter in effect, including, without limitation,
environmental laws, energy regulations and occupational, safety and health standards or controls, of any Governmental
Authority.

"GP LLC" has the meaning assigned to such term in the definition of "Barnett Shale Transaction".

"Grandfathered Letters of Credit" means the letters of credit issued by JPMorgan under the Existing Canadian Credit
Agreement outstanding on the Effective Date or which constituted "Grandfathered Letters of Credit" under the Existing
Canadian Credit Agreement and set forth on Schedule 3.05.

"Guarantee by any Person means any obligation, contingent or otherwise, of such Person directly or indirectly
guaranteeing any Debt or other obligation of any other Person and, without limiting the generality of the foregoing, any
obligation, direct or indirect, contingent or otherwise, of such Person (a) to purchase or pay (or advance or supply funds
for the purchase or payment of) such Debt or other obligation (whether arising by virtue of partnership arrangements, by
agreement to keep-well, to purchase assets, goods, securities or services, to take-or-pay, or to maintain financial statement
conditions, by "comfort letter" or other similar undertaking of support or otherwise) or (b) entered into for the purpose of
assuring in any other manner the obligee of such Debt or other obligation of the payment thereof or to protect such obligee
against loss in respect thereof (in whole or in part), provided, that the term "Guarantee shall not include (x) endorsements
of instruments for collection or deposit in the ordinary course of business or (y) indemnities given in connection with asset
sales or otherwise provided in the ordinary course of business. The terms "Guarantee" and "Guaranteed" used as a verb
shall have a correlative meaning

"Guarantors" means the entities listed on Schedule 1.02, any other Person that must guarantee the Combined
Obligations in order for the Borrower to comply with Section 8.13 and any other Person that executes the Guaranty
Agreement or the U.S. Guaranty Agreement guaranteeing the payment of the Combined Obligations.

"Guaranty Agreement" means an agreement executed by the Guarantors in substantially the form of Exhibit E-2
unconditionally guaranteeing on a joint and several basis, payment of the Secured Indebtedness, as the same may be
amended, modified or supplemented from time to time.

"Hazardous Discharge" means any releasing, spilling, leaking, pumping, pouring, emitting, emptying, discharging,
injecting, escaping, leaching, disposing or dumping of any Hazardous Material from or onto any real property owned,
leased or operated at any time by the Parent or any Subsidiary or any real property owned, leased or operated by any other
Person.

"Hazardous Material" means all explosive or radioactive substances or wastes, all hazardous or toxic substances,
pollutants, asbestos or asbestos containing materials,
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polychlorinated biphenyls, radon gas, infectious or medical wastes and all other hazardous or toxic substances or wastes
(including oil and natural gas exploration, production and development wastes) of any nature, in each case, to the extent
regulated pursuant to any Environmental Law, and any petroleum, petroleum products or petroleum distillates.

"Highest Lawful Rate means, with respect to each Lender, the maximum nonusurious interest rate, if any, that at any
time or from time to time may be contracted for, taken, reserved, charged or received on the Notes or on other Secured
Indebtedness under laws applicable to such Lender which are presently in effect or, to the extent allowed by law, under
such applicable laws which may hereafter be in effect and which allow a higher maximum nonusurious interest rate than
applicable laws allow as of the date hereof.

"Hydrocarbon Interests" means all rights, titles, interests and estates now or hereafter acquired in and to
Hydrocarbons, oil and gas leases, mineral leases, or other liquid or gaseous Hydrocarbon leases, mineral fee interests,
overriding royalty and royalty interests, net profit interests and production payment interests, including any reserved or
residual interests of whatever nature.

"Hydrocarbons" means oil, gas, casinghead gas, drip gasoline, natural gasoline, condensate, distillate, liquid
hydrocarbons, gaseous hydrocarbons and all products refined or separated therefrom.

"Immaterial Title Deficiencies" means minor defects or deficiencies in title which do not diminish by more than 5%
the aggregate value of the Oil and Gas Properties evaluated in the Reserve Reports used in the most recent determination
of the Global Borrowing Base.

"Income Tax Act (Canada)" means the Income Tax Act (Canada) and regulations promulgated thereunder, as
amended from time to time.

"Increasing Lender" has the meaning assigned to such term in Section 2.09.

"Indemnified Taxes" means Taxes other than Excluded Taxes.

"Intercreditor Agreement" means the Intercreditor Agreement dated as of the date hereof among the Administrative
Agents on behalf of the Lenders, the U.S. Lenders and the other secured parties.

"Interest Election Request" means a request by the Borrower to convert or continue a Borrowing in accordance with
Section 2.04.

"Interest Expense means, with respect to the Parent and its Consolidated Restricted Subsidiaries for any period,
(determined without duplication) the gross interest expense of the Parent and its Consolidated Restricted Subsidiaries for
such period on a consolidated basis, including (i) the amortization of debt discounts, (ii) the amortization of all fees
(including fees and deferred gains or losses with respect to Swap Agreements in respect of interest rates) payable in
connection with the incurrence of Debt to the extent included in interest expense, (iii) the portion of any payments or
accruals with respect to Capital Leases allocable to interest expense, (iv) the portion of any payments or accruals with
respect to obligations of the type
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described in clause (e) of the definition of "Debt" in this Agreement allocable to interest expense whether or not the same
constitutes interest expense under GAAP, and (v) interest expense capitalized in such period. For purposes of the
foregoing, gross interest expense shall be determined after giving effect to any net payments made or received and costs
incurred by the Parent and its Consolidated Restricted Subsidiaries with respect to Swap Agreements in respect of interest
rates.

"Interest Payment Date means (a) with respect to any Canadian Prime Loan or U.S. Prime Loan, the last day of each
March, June, September and December, and (b) with respect to any CDOR Loan or Eurodollar Loan, the last day of the
Interest Period applicable to the Borrowing of which such. Loan is a part and, in the case of a CDOR Borrowing or
Eurodollar Borrowing with an Interest Period of more than three months' duration, each day prior to the last day of such
Interest Period that occurs at intervals of three months' duration after the first day of such Interest Period.

"Interest Period" means with respect to any CDOR Borrowing or Eurodollar Borrowing, the period commencing on
the date of such Borrowing and ending on the numerically corresponding day in the calendar month that is one, two, three,
six or, if available to all Lenders, nine or 12 months or one or two weeks thereafter, as the Borrower may elect; provided,
that (a) if any Interest Period would end on a day other than a Business Day, such Interest Period shall be extended to the
next succeeding Business Day unless such next succeeding Business Day would fall in the next calendar month, in which
case such Interest Period shall end on the next preceding Business Day, and (b) any Interest Period pertaining to a CDOR
Borrowing or a Eurodollar Borrowing that commences on the last Business Day of a calendar month (or on a day for
which there is no numerically corresponding day in the last calendar month of such Interest Period) shall end on the last
Business Day of the last calendar month of such Interest Period. For purposes hereof, the date of a Borrowing initially
shall be the date on which such Borrowing is made and thereafter shall be the effective date of the most recent conversion
or continuation of such Borrowing.

"Interim Redetermination" has the meaning assigned to such term in Section 2.07(b).

"Interim Redetermination Date means the date on which a Borrowing Base that has been redetermined pursuant to
an Interim Redetermination becomes effective as provided in Section 2.07(d).

"Investment" means, for any Person any investment including, without limitation: (a) the acquisition (whether for
cash, Property, services or securities or otherwise) of Equity Interests of any other Person; (b) the making of any deposit
with, or advance, loan or capital contribution to, purchase or other acquisition of any other Debt or equity participation or
interest in, or other extension of credit to, any other Person; (c) the purchase or acquisition (in one or a series of
transactions) of Property of another Person that constitutes a business unit or (d) the entering into of any Guarantee of
Debt or other liability of any other Person.

"Issuing Bank" means JPMorgan and each Lender that agrees to act as an issuer of Letters of Credit hereunder at the
request of the Borrower, in each case, in its capacity as an issuer of Letters of Credit hereunder, and its successors in such
capacity as provided in Section 2.08(i).
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Any Issuing Bank may, in its discretion, arrange for one or more Letters of Credit to be issued by Affiliates of such
Issuing Bank, in which case the term "Issuing Bank" shall include any such Affiliate with respect to Letters of Credit
issued by such Affiliate.

"Joinder Agreement" has the meaning assigned to such term in Section 2.09(a).

"Joint Bookrunners" means J.P. Morgan Securities LLC and The Bank of Nova Scotia, in their capacity as the joint
bookrunners hereunder.

"Joint Lead Arrangers" has the meaning assigned to such term in the preamble of this Agreement.

"JPMorgan" means JPMorgan Chase Bank, N.A., Toronto Branch, in its individual capacity.

"Judgment Currency" has the meaning assigned to such term in Section 2.11(b).

"LC Commitment" means (a) from the date hereof until June 1, 2012, US$100,000,000, (b) from June 1, 2012 until
September 1, 2012, US$125,000,000, (c) from September 1, 2012 until June 1, 2013, US$165,000,000 and (d) thereafter,
US$205,000,000.

"LC Disbursement" means a payment made by any Issuing Bank pursuant to a Letter of Credit issued by such Issuing
Bank.

"LC Exposure" means, at any time, the sum of (a) the aggregate undrawn and unexpired stated amount of all
outstanding Letters of Credit at such time plus (b) the aggregate amount of all LC Disbursements that have not yet been
reimbursed by or on behalf of the Borrower at such time. The LC Exposure of any Lender at any time shall be its
Applicable Percentage of the total LC Exposure at such time. For purposes of computing the undrawn and unexpired
stated amount of any Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with
Section 1.06.

"Lenders" means the Persons listed on Annex I and any Person that shall have become a party hereto pursuant to
Section 2.09 or pursuant to an Assignment and Assumption, other than any such Person that ceases to be a party hereto
pursuant to an Assigmnent and Assumption.

"Letter of Credit" means any letter of credit issued pursuant to this Agreement, including any Grandfathered Letters
of Credit.

"Letter of Credit Agreements" means all letter of credit applications and other agreements (including any
amendments, modifications or supplements thereto) submitted by the Borrower, or entered into by the Borrower, with any
Issuing Bank relating to any Letter of Credit issued by such Issuing Bank.

"LIBO Rate" means, with respect to any Eurodollar Borrowing for any Interest Period, the rate appearing at Reuters
Reference Screen LIBOR01 (or on any successor or substitute screen of such service, or any successor to or substitute for
such service, providing rate quotations comparable to those currently provided on such screen of such service, as
determined
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by the Administrative Agent from time to time for purposes of providing quotations of interest rates applicable to Dollar
deposits in the London interbank market) at approximately 11:00 a.m,, London time, two Business Days prior to the
commencement of such Interest Period, as the rate for Dollar deposits with a maturity comparable to such Interest Period.
In the event that such rate is not available at such time for any reason, then the "LIBO Rate' with respect to such
Eurodollar Borrowing for such Interest Period shall be the rate (rounded upwards, if necessaiy, to the next 1/16 of 1%) at
which Dollar deposits in the approximate amount of such Eurodollar Borrowing and for a maturity comparable to such
Interest Period are offered by the principal London office of the Administrative Agent in immediately available funds in
the London interbank market at approximately 11:00 a.m., London time, two Business Days prior to the commencement
of such Interest Period.

"Lien" means any interest in Property securing an obligation owed to, or a claim by, a Person other than the owner of
the Property, whether such interest is based on the common law, statute or contract, and whether such obligation or claim
is fixed or contingent, and including but not limited to (a) the lien, security interest or floating charge arising from a
mortgage, debenture, encumbrance, pledge, security agreement, conditional sale or trust receipt or a lease, consignment or
baihnent for security purposes or (b) production payments and the like payable out of Oil and Gas Properties. The term
"Lien" shall include easements, restrictions, servitudes, permits, conditions, covenants, exceptions or reservations. For the
purposes of this Agreement, the Parent or any Restricted Subsidiary shall be deemed to own subject to a Lien any asset
which is acquired or held subject to the interest of a vendor or lessor under any conditional sale agreement, capital lease or
other title retention agreement relating to such asset.

"Loan Documents" means this Agreement, the Notes, all Letter of Credit Agreements, the Letters of Credit and the
Security Instruments.

"Loans" means the loans made by the Lenders to the Borrower pursuant to this Agreement.

"Majority Lenders" means, at any time while no Combined Credit Exposure is outstanding, Combined Lenders
having more than 50% of the Combined Commitments; and at any time while any Combined Credit Exposure is
outstanding, Combined Lenders holding more than 50% of the outstanding aggregate principal amount of the Combined
Credit Exposure (without regard to any sale of participations); provided that any portion of the Combined Credit Exposure
of the Combined Defaulting Lenders (if any) shall be excluded from the determination of the Majority Lenders.

"Material Acquisition" means the acquisition of the Equity Interests of a Person or the acquisition of assets from a
Person, in each case for consideration of at least US$25,000,000.

"Material Adverse Effect" means a material adverse effect on (a) the business, operations, Property or financial
condition of the Parent and its Restricted. Subsidiaries taken as a whole; provided that changes in the prices of
Hydrocarbons will not constitute a Material Adverse Effect, (b) the validity or enforceability of any of the U.S. Loan
Documents or Loan Documents or the ability of the Parent and its Restricted Subsidiaries to perform any of their
respective obligations under any U.S. Loan Document or Loan Document to which it is a party
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or (c) the rights and remedies of or benefits available to either applicable Administrative Agent, any other Agent, any
Issuing Bank or any U.S. Lender under any U.S. Loan Document or any Lender under any Loan Document.

"Material Debt" means Debt (other than the Loans and Letters of Credit and U.S. Loans and U.S. Letters of Credit) or
obligations in respect of one or more Swap Agreements, of any one or more of the Parent and its Restricted Subsidiaries in
an aggregate principal amount exceeding US$45,000,000. For purposes of determining Material Debt, the "principal
amount" of the obligations of the Parent or any Restricted Subsidiary in respect of any Swap Agreement at any time shall
be the net amount (after giving effect to any netting agreements on collateral arrangements) that the Parent or such
Restricted Subsidiary would be required to pay if such Swap Agreement were terminated at such time.

"Material Disposition" means the sale, lease, assignment, conveyance or transfer of the Equity Interests of a Person
or the assets of a Person, in each case for consideration of at least US$25,000,000.

"Material Restricted Subsidiary" means, at any time, each Restricted. Subsidiary that is a Domestic Subsidiary and
owns assets representing 7.5% or more of the total assets of the Canadian Credit Parties or whose EBITDAX represents
7.5% or more of the EBITDAX of the Canadian Credit Parties. For purposes of this definition, the total EBITDAX of the
Canadian Credit Parties shall be determined as of the end of the Borrower's most recent fiscal quarter for which financial
statements are available.

"Maturity Date means the earliest of (i) September 6, 2016 (the "Scheduled Maturity Date), (ii) ninety (90) days
prior to the maturity of the Existing 2015 Senior Notes to the extent the Existing 2015 Senior Notes are not repurchased,
redeemed or refinanced to have a termination date of at least ninety (90) days after the Scheduled Maturity Date,
(iii) ninety (90) days prior to the maturity of the Existing Subordinate Notes to the extent the Existing Subordinate Notes
are not repurchased, redeemed or refinanced to have a termination date at least ninety (90) days after the Scheduled
Maturity Date or (iv) ninety (90) days prior to the maturity of the Existing 2016 Senior Notes to the extent the Existing
2016 Senior Notes are not repurchased, redeemed or refinanced to have a termination date at least ninety (90) days after
the Scheduled Maturity Date.

"Maximum Credit Amount" means, as to each Lender, the amount set forth opposite such Lender's name on Annex I
under the caption "Maximum Credit Amounts", as the same may be (a) reduced or terminated from time to time in
connection with a reduction or termination of the Aggregate Maximum Credit Amounts pursuant to Section 2.06(b),
(b) increased pursuant to Section 2.09, (c) modified from time to time pursuant to any assignment permitted by
Section 12.04(b) or (d) established pursuant to a Joinder Agreement executed by an Increasing Lender pursuant to
Section 2.09.

"Midstream Joint Venture means a contemplated transaction on terms substantially similar (and not materially less
favorable to the Borrower, taken as a whole, than) those disclosed by the Parent to the Global Administrative Agent prior
to the Effective Date that will involve the following transactions (or such similar or related transactions not material and
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adverse to the Combined Lenders, taken as a whole): (a) the Investment, directly or indirectly, by the Borrower in a
partnership by the exchange of the Existing Midstream Assets for an interest in the partnership and cash (which
partnership interest will be held directly by the Borrower or, following a transaction between the Borrower and an
Unrestricted Subsidiary wherein the Borrower will receive Equity Interests in such Unrestricted Subsidiary in exchange
for cash and the partnership interests the Borrower holds, through an Unrestricted Subsidiary), (b) the entering into of
certain agreements pursuant to which the Borrower will agree to dedicate and to cause its Subsidiaries to dedicate certain
of the production arising from or attributable to their working interest shares of natural gas to one or more Unrestricted
Subsidiaries or such partnership and to have certain of its Hydrocarbons production (i) gathered and transported in certain
of the Existing Midstream Assets and (ii) processed and treated in future midstream assets of such partnership, (c) the
entering into of certain operating agreements and services agreements with respect to the operations of such partnership
and (d) the purchase by the Borrower of certain compression assets currently used or under construction on the
Maxhamish Pipeline upon completion of the related processing facility for a purchase price of US$33,000,000 plus any
applicable transfer taxes.

"Minimum Allocated U.S. Borrowing Base has the meaning assigned to such term in Section 2.07(e)(0.

"Minimum Liquidity" means, as of any date of determination, the sum of (a) the aggregate unused amount of the
Commitments and U.S. Commitments as of such date (but only to the extent that the Parent or the Borrower, as applicable,
is permitted to borrow such amounts under the terms of this Agreement and the U.S. Credit Agreement, as applicable,
including, without limitation, Section 6.02 hereof) plus (b) all unrestricted and unencumbered cash and Investments of the
type described in Section 9.06(b), (c), (e), (f), (g), (h), and (i) reflected on the Parent's balance sheet as of such date.

"MLP" has the meaning assigned to such term in the definition of "Barnett Shale Transaction".

"MLP Barnett Shale Assets" means a portion of those assets owned by the Parent located in the Barnett Shale in the
Fort Worth Basin of North Texas consisting of, but not limited to, producing wells, undeveloped locations (including
proved and unproved reserves) and related well equipment leases and surface rights as disclosed by the Parent to the
Global Administrative Agent prior to the Effective Date (or such other associated assets not material and adverse to the
Combined Lenders, taken as a whole).

"MLP Credit Agreement" has the meaning assigned to such term in the definition of "Barnett Shale Transaction".

"MLP IPO" has the meaning assigned to such ter•mn in the definition of "Barnett Shale Transaction".

"MLP Opco" has the meaning assigned to such term in the definition of "Barnett Shale Transaction".

"Montreal" means Montreal, Quebec, Canada.
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"Moody's" means Moody's Investors Service, Inc. and any successor thereto that is a nationally recognized rating
agency.

"Mortgaged Property" means any Property owned by the Parent, Borrower or any Guarantor which is subject to the
Liens existing and to exist under the terms of the Security Instruments.

"Multiemployer Plan" means a Plan which is a multiemployer plan as defined in section 3(37) or 4001(a)(3) of
ERISA.

"Net Proceeds" means the aggregate cash proceeds received by the Parent or any Restricted Subsidiary in respect of
any sale of BBEP Common Units, net of (a) the costs relating to such sale, (b) the net tax effect, if any, as a result thereof
(after taking into account any available tax credits or deductions and any tax sharing arrangements) and (c) Debt (other
than the Secured Indebtedness) which is secured by a Lien upon any of the BBEP Common Units subject to such sale and
which must be repaid as a result of such sale.

"New Borrowing Base Notice has the meaning assigned to such teen in Section 2.07(d).

"New York" means New York, New York.

"Newly Formed Barnett Subsidiaries" has the meaning assigned to such term in the definition of "Barnett Shale
Transaction".

"Nominal Canadian Borrowing Base means, as of any date, the amount equal to (a) the Global Borrowing Base
minus (b) the U.S. Borrowing Base.

"Non-Recourse Debt" means any Debt of any Subsidiary which does not own any Oil and Gas Properties included in
the Global Borrowing Base in which the Parent or any Restricted Subsidiary made an Investment which Debt is
(a) secured solely by the assets acquired with the proceeds of such Debt and (b) with respect to which (i) neither the Parent
nor any Restricted Subsidiary shall have any liability to any Person for repayment of all or any portion of such Debt
beyond the assets so secured and (ii) the holders thereof (A) shall have recourse only to, and the right to require the
obligations of such Subsidiary to be performed, satisfied or paid only out of, the assets so secured and (B) shall have no
direct or indirect recourse (including by way of indemnity or guaranty) to the Parent or any Restricted Subsidiary, whether
for principal, interest, fees, expenses or otherwise; provided, however, that any such Debt shall not cease to be "Non-
Recourse Debt" solely as a result of the instrument governing such Debt containing terms pursuant to which such Debt
becomes recourse upon (1) fraud or misrepresentation by the Subsidiary in connection with such Debt, (2) such Subsidiary
failing to pay taxes or other charges that result in the creation of Liens on any portion of the specific property securing
such Debt or failing to maintain any insurance on such property required under the instruments securing such Debt, (3) the
conversion of any of the collateral for such Debt, (4) such Subsidiary failing to maintain any of the collateral for such
Debt in the condition required under the instruments securing the Debt, (5) any income generated by the specific property
securing such Debt being applied in a manner not otherwise allowed in the instruments securing such Debt, (6) the
violation of any Environmental Law or otherwise affecting the environmental condition of the specific property securing
the Debt or (7) the rights of the holder of such Debt to the specific
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property becoming impaired, suspended or reduced by any act, omission or misrepresentation of such Person; provided
further, however, that, upon the occurrence of any of the foregoing clauses (1) through (7) above, any such Debt shall
cease to be "Non-Recourse Debt".

"Notes" means the promissory notes of the Borrower described in Section 2.02(d) and being substantially in the form
Of Exhibit A, together with all amendments, modifications, replacements, extensions and rearrangements thereof.

"OFAC" means the Office of Foreign Assets Control of the United States Department of Treasury.

"Oil and Gas Properties" means (a) Hydrocarbon Interests; (b) the Properties now or hereafter pooled or unitized with
Hydrocarbon Interests; (c) all presently existing or future unitization, pooling agreements and declarations of pooled units
and the units created thereby (including without limitation all units created under orders, regulations and rules of any
Governmental Authority) which may affect all or any portion of the Hydrocarbon Interests; (d) all operating agreements,
contracts and other agreements, including production sharing contracts and agreements, which relate to any of the
Hydrocarbon Interests or the production, sale, purchase, transportation, exchange or processing of Hydrocarbons from or
attributable to such Hydrocarbon Interests; (e) all Hydrocarbons in and under and which may be produced and saved or
attributable to the Hydrocarbon Interests, including all oil in tanks, and all rents, issues, profits, proceeds, products,
revenues and other incomes from or attributable to the Hydrocarbon Interests; (f) all tenements, hereditaments,
appurtenances and Properties in any manner appertaining, belonging, affixed or incidental to the Hydrocarbon Interests
and (g) all Properties, rights, titles, interests and estates described or referred to above, including any and all Property, real
or personal, now owned or hereinafter acquired and situated upon, used, held for use or useful in connection with the
operating, working or development of any of such Hydrocarbon Interests or Property (excluding drilling rigs, automotive
equipment, rental equipment or other personal Property which may be on such premises for the purpose of drilling a well
or for other similar temporary uses and surface buildings, structures and the contents thereof which contents are not
otherwise Oil and Gas Properties situated on such Hydrocarbon Interests or Property) and (x) including any and all oil
wells, gas wells, injection wells or other wells, fuel separators, liquid extraction plants, plant compressors, pumps,
pumping units, field gathering systems, tanks and tank batteries, fixtures, valves, fittings, machinery and parts, engines,
boilers, meters, apparatus, equipment, appliances, tools, implements, cables, wires, towers, casing, tubing and rods,
surface leases, rights-of-way, easements and servitudes together with all additions, substitutions, replacements, accessions
and attachments to any and all of the foregoing and (y) excluding any of the foregoing assets described in clause
(x) manufactured for sale to third parties to the extent not used by the manufacturing Person in connection with the
operating, working or development of any of such Hydrocarbon Interests or Property; provided that notwithstanding
anything to the contrary contained herein, "Oil and Gas Properties" shall not include cash, deposit accounts, commodity
accounts or securities accounts.

"Oil and Gas Swap Agreement" means a Swap Agreement pursuant to which any Person hedges the price (including
basis or transportation cost differentials) to be received by it for future production of Hydrocarbons.
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"Organization Documents" means, (a) with respect to any corporation, the certificate or articles of incorporation and
the bylaws (or equivalent or comparable constitutive documents with respect to such corporation's jurisdiction); (b) with
respect to any limited liability company, the certificate or articles of formation or organization and operating agreement;
and (c) with respect to any partnership, joint venture, trust or other form of business entity, the partnership, joint venture
or other applicable agreement of formation or organization and any agreement, instrument, filing or notice with respect
thereto filed in connection with its formation or organization with the applicable Governmental Authority in the
jurisdiction of its formation or organization and, if applicable, any certificate or articles of formation or organization of
such entity.

"Other Currency" has the meaning assigned to such term in Section 2.11(a).

"Other Taxes" means any and all present or future stamp, court or documentary, intangible, recording, filing taxes or
any other excise or Property taxes, charges or similar levies arising from any payment made hereunder or from the
execution, delivery, performance, enforcement or registration or, from the receipt or perfection of a security interest under,
or otherwise with respect to, this Agreement and any other Loan Document.

"Parent" has the meaning assigned to such term in the preamble.

"Participant" has the meaning assigned to such term in Section 12.04(c)(0.

"Participant Register" has the meaning assigned to such term in Section 12.04(c)(iii).

"PBGC" means the Pension Benefit Guaranty Corporation, or any successor thereto.

"Pension Plan" means any employee pension benefit plan as defined in section 3(2) of ERISA (other than a
Multiemployer Plan) subject to the provisions of Title IV of ERISA or Section 302 of ERISA or Section 412 of the Code
and in respect of which the Parent or any Restricted Subsidiary or any ERISA Affiliate of the foregoing may have liability,
including any liability by reason of having been a substantial employer pursuant to section 4063 of ERISA at any time
during the preceding five years, or by reason of being deemed to be a contributing sponsor under section 4069 of ERISA.

"Permitted Additional Debt" means Debt permitted to be incurred pursuant to Section 9.02(n).

"Permitted Holders" means (a) the Parent or any Restricted Subsidiary of the Parent, (b) a trustee or other fiduciary
holding securities under any employee benefit plan (or related trust) sponsored or maintained by the Parent or any
Restricted Subsidiary of the Parent, (c) Mercury Exploration Company, Mercury Production Company, Quicksilver
Energy, L.P., The Discovery Fund, Permsylvania Avenue Limited Partnership, Pennsylvania Management Company, the
estate of Frank Darden, Lucy Darden, Ann Darden Self, Glenn Darden or Thomas Darden, (d) with respect to the natural
persons listed in the foregoing clause (c), their respective successors, assigns or designees which, in each case, are
Controlled Affiliates of any Person referred to in the foregoing clause (c), and their respective heirs, beneficiaries, trust,
estates, and (e) with respect to the Persons listed in the foregoing clause (c) that are not natural persons, their respective
successors, assigns or designees which, in each case, are Controlled. Affiliates of any Person referred to in the foregoing
clause (c).
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"Permitted Investments" means the Investments permitted by Section 9.06.

"Permitted. Liens" means with respect to (a) any Oil and Gas Property of the Parent or any Restricted Subsidiary of
the types described in clauses (a), (b), (c), (e) and (f) of the definition of "Oil and Gas Properties" evaluated in the Reserve
Reports used in the most recent determination of the Global Borrowing Base, the Liens permitted under clauses (a), (b),
(c), (g), (h) and (j) of Section 9.03, (b) any Equity Interests issued by any Restricted Subsidiary, Liens of the type
described in clause (a) of the definition of "Excepted Liens" and (c) all property and assets (other than those referred to in
the foregoing clauses (a) and (b)), Liens of the type listed under Section 9.03.

"Person" means any natural person, corporation, limited liability company, trust, joint venture, association, company,
partnership, Governmental Authority or other entity.

"Plan" means any employee pension benefit plan, as defined in section 3(2) of ERISA, other than a Canadian Pension
Plan or Canadian Benefit Plan, which (a) is currently or hereafter sponsored, maintained or contributed to by the Parent,
any Restricted Subsidiary or an ERISA Affiliate or (b) was at any time during the six calendar years preceding the date
hereof, sponsored, maintained or contributed to by the Parent, any Restricted Subsidiary or an ERISA Affiliate.

"Pledge Agreement" means any Pledge Agreement required to be entered into hereunder among the Credit Parties (to
the extent that any of the foregoing own Equity Interests in the Restricted Subsidiaries of the Parent (other than Equity
Interests of the Borrower or any U.S. Restricted Subsidiary (each of whose Equity Interests are or will be pledged pursuant
to the U.S. Pledge Agreement)) and the Administrative Agent in substantially the form of Exhibit G (or otherwise in form
and substance acceptable to the Administrative Agent) granting Liens and a security interest on such Equity Interests
issued by such Restricted Subsidiaries in favor of the Administrative Agent for the benefit of the Secured Parties to secure
the Secured Indebtedness, as the same may be amended, modified or supplemented from time to time.

"Principal Office means the principal office of the Administrative Agent, which on the date of this Agreement is
located at 200 Bay Street, Floor 18, Royal Bank Plaza, South Tower, Toronto, Ontario M5J 2J2 Canada.

"Property" means any interest in any kind of property or asset, whether real, personal or mixed, or tangible or
intangible, including, without limitation, cash, securities, accounts and contract rights.

"Proposed Borrowing Base Notice has the meaning assigned to such term in Section 2.07(c)(ii).

"Proposed Global Borrowing Base" has the meaning assigned to such term in Section 2.07(c)(i).
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"Proposed U.S. Borrowing Base has the meaning assigned to such term in Section 2.07(c)(1).

"Proved Hydrocarbon Interests" means, collectively, all Hydrocarbon Interests which constitute "proved reserves,"
"proved developed producing reserves," "proved developed nonproducing reserves," and "proved undeveloped reserves,"
as such terms are defined from time to time by the Society of Petroleum Engineers of the American Institute of Milling
Engineers.

"Proved Producing Hydrocarbon Interests" means all Hydrocarbon Interests which constitute "proved developed
producing reserves" as such term is defined from time to time by the Society of Petroleum Engineers of the American
Institute of Mining Engineers.

"Reclassification" means the owner of an Oil and Gas Property evaluated in the Reserve Reports used in the most
recent determination of the Global Borrowing Base changing from a Restricted Subsidiary to an Unrestricted Subsidiary
as a result of either (a) the Borrower designating such previously Restricted Subsidiary as an Unrestricted. Subsidiary in
accordance with Section 9.07(b), or (b) such previously Restricted Subsidiary merging with an Unrestricted Subsidiary,
with the Unrestricted Subsidiary being the continuing or surviving Person in accordance with Section 9.09(a).
"Reclassified" shall have the correlative meaning thereto, and an Oil and Gas Property is "Reclassified" if a
Reclassification occurs with respect to its owner.

"Recognized Value means, (a) with respect to Oil and Gas Properties evaluated in the most recently delivered
Reserve Reports, the discounted present value of the estimated net cash flow to be realized from the production of
Hydrocarbons from such Oil and Gas Properties as determined by the Administrative Agent for purposes of determining
the portion of the then effective Global Borrowing Base which it attributes to such Oil and Gas Properties in accordance
with Section 2.07, and (b) with respect to any other Oil and Gas Properties, the discounted present value of the estimated
net cash flow to be realized from the production of Hydrocarbons from such Oil and Gas Properties as determined by the
Administrative Agent in the same manner as if it were evaluating such Oil and Gas Properties for purposes of determining
the Global Borrowing Base.

"Redemption" means with respect to any Debt, the repurchase, redemption, prepayment, repayment, defeasance or
any other acquisition or retirement for value (or the segregation of funds with respect to any of the foregoing) of such
Debt. "Redeem" has the correlative meaning thereto.

"Redetermination Date" means, with respect to any Scheduled Redetermination or any Interim Redetermination, the
date that the redetermined Borrowing Base related thereto becomes effective pursuant to Section 2.07(d).

"Register" has the meaning assigned to such term in Section 12.04(b)(iv).

"Related Parties" means, with respect to any specified Person, such Person's Affiliates and the respective directors,
officers, employees, partners, agents and advisors (including attorneys, accountants and experts) of such Person and such
Person's Affiliates.
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"Required Lenders" means, at any time while no Combined Credit Exposure is outstanding, Combined Lenders
having at least 66-2/3% of the Combined Commitments; and at any time while any Combined Credit Exposure is
outstanding, Combined Lenders holding at least 66-2/3% of the outstanding aggregate principal amount of the Combined
Credit Exposure (without regard to any sale of participations); provided that any portion of the Combined Credit Exposure
of the Combined Defaulting Lenders (if any) shall be excluded from the determination of the Required Lenders.

"Required U.S. Lenders" means the "Required Lenders" under the U.S. Credit Agreement.

"Reserve Report" means a report or reports, in form and substance reasonably satisfactory to the Global
Administrative Agent, setting forth, as of the dates set forth in Section 8.11(a) (or such other date in the event of an
Interim Redetermination), the oil and gas reserves attributable to the Oil and Gas Properties of the Borrower and the other
Domestic Subsidiaries or the Parent and the U.S. Subsidiaries, as applicable, together with a projection of the rate of
production and future net income, taxes, operating expenses and capital expenditures with respect thereto as of such date,
based upon the pricing assumptions consistent with SEC reporting requirements at the time. For the avoidance of doubt,
any reference in this Agreement (including Section 8.13 and Section 9.10) to Oil and Gas Properties described, included or
evaluated in a Reserve Report shall be deemed to refer solely to Proved Hydrocarbon Interests and to exclude possible or
probable oil and gas reserves attributable to such Oil and Gas Properties. A Reserve Report may either be a Canadian
Reserve Report or a U.S. Reserve Report or both as the context requires.

"Responsible Officer" means, as to any Person, the Chief Executive Officer, the President, any Financial Officer or
any Vice President of such Person or of the controlling shareholder of such Person (a "Specified Responsible Officer) or
any (a) other officer of such Person or of the controlling shareholder of such Person specified as such to the Global
Achninistrative Agent in writing by a Specified Responsible Officer, or (b) other employee of such Person or of a
controlling shareholder of such Person specified as such to the Global Administrative Agent in writing by the chief
financial officer and by one other Financial Officer of such Person; provided that any written designation of any officer or
employee other than a Specified Responsible Officer as a "Responsible Officer" shall include a specimen signature of
such other officer or employee which is certified by a Specified Responsible Officer. Unless otherwise specified, all
references to a Responsible Officer herein shall mean a Responsible Officer of the Parent.

"Restricted Payment" means any dividend or other distribution (whether in cash, securities or other Property) with
respect to any Equity Interests in the Parent or any Restricted Subsidiary, or any payment (whether in cash, securities or
other Property), including any sinking fund or similar deposit, on account of the purchase, redemption, retirement,
acquisition, cancellation or termination of any such Equity Interests in the Parent or any Restricted Subsidiary or any
option, warrant or other right to acquire any such Equity Interests in the Parent or any Restricted Subsidiary; provided that
cash payments in connection with restricted stock units, phantom stock plans or similar compensation arrangements shall
not constitute Restricted Payments.
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"Restricted Subsidiary" means any Subsidiary of the Parent that is not an Unrestricted Subsidiary.

"Revaluation Date means

(a) with respect to any Letter of Credit denominated in a currency other than Dollars, each of the following: (i) the
last day of each calendar month (or, if such day is not a Business Day, the next succeeding Business Day), (ii) such days
as the Administrative Agent may designate, (iii) the Business Day preceding the date of any Borrowing or the issuance,
amendment, extension or renewal of any Letter of Credit, (iv) the day on which any payment by the L/C Issuer or any
reimbursement payment made in respect of any Letter of Credit denominated in a currency other than Dollars is to occur,
(v) any day on which any LC Exposure is cash collateralized pursuant to Section 2.08(j), (vi) any date of the payment of
any fees hereunder which depend on the amount of LC Exposure and (vii) any day on which the Commitments hereunder
are decreased;

(b) with respect to calculations made pursuant to Section 1.07, any date on which the Parent or any Restricted
Subsidiary undertakes (or would propose to undertake) an action that changes the amount that counts towards a threshold
or basket amount; and

(c) otherwise, the current date.

"Revolving Credit Exposure" means, with respect to any Lender at any time, the sum of (i) the outstanding principal
amount of such Lender's Loans and (ii) its LC Exposure, in each case at such time.

"S&P" means Standard & Poor's Ratings Group, a division of The McGraw-Hill Companies, Inc., and any successor
thereto that is a nationally recognized rating agency.

"Schedule I Lender" means a Lender which is a Canadian chartered bank listed on Schedule I to the Bank Act
(Canada), as amended from time to time.

"Scheduled Redetermination" has the meaning assigned to such term in Section 2.07(b).

"Scheduled Redetermination Date means the date on which a Borrowing Base that has been redetermined pursuant
to a Scheduled Redetermination becomes effective as provided in Section 2.07(d).

"SEC" means the Securities and Exchange Commission or any successor Govermnental. Authority.

"Section 1031 Counterparty" means an entity that is not an Affiliate of the Borrower and that will serve as an
exchange accommodation titleholder in connection with the Section 1031 Exchange.

"Section 1031 Exchange" means a transaction intended to qualify for nonrecognition of gain or loss under
Section 1031 of the Code pursuant to which the Parent or any Restricted Subsidiary would exchange Oil and Gas
Properties owned by it for Oil and Gas Properties owned by a third party.
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"Secured Indebtedness" means any and all amounts owing or to be owing by any Credit Party (whether direct or
indirect (including those acquired by assumption), absolute or contingent, due or to become due, now existing or hereafter
arising): (a) to any Agent, any Issuing Bank or any Lender under any Loan Document, including, without limitation, all
interest on any of the Loans (including any interest that accrues after the commencement of any case, proceeding or other
action relating to the bankruptcy, insolvency or reorganization of any Credit Party (or could accrue but for the operation of
applicable bankruptcy or insolvency laws), whether or not such interest is allowed or allowable as a claim in any such
case, proceeding or other action); (b) to any Secured Swap Provider under any Swap Agreement, but excluding any
additional transactions or confirmations entered into (i) after such Secured Swap Provider ceases to be a Lender or an
Affiliate of a Lender or (ii) after assignment by a Secured Swap Provider to a Person that is not a Lender or an Affiliate of
a Lender at the time of such assignment; (c) to any Bank Products Provider in respect of Bank Products; and (d) all
renewals, extensions and/or rearrangements of any of the above.

"Secured Parties" means the Lenders, Bank Product Providers and the Secured Swap Providers.

"Secured Swap Provide" means (a) any Person that is a party to a Swap Agreement with any Canadian Credit Party
that (i) constituted a "Secured Swap Provider" under the Existing Canadian Credit Agreement or (ii) entered into such
Swap Agreement (whether at the time the transaction was entered into or thereafter by novation) while such Person was a
Lender or an Affiliate of a Lender, whether or not such Person at any time ceases to be a Lender or an Affiliate of a
Lender, as the case may be, or (b) any assignee of any Person described in clause (a) above so long as such assignee is a
Lender or an Affiliate of a Lender at the time of such assignment.

"Security Instruments" means the Guaranty Agreement, each Pledge Agreement, debentures, mortgages, deeds of
trust and other agreements, instruments or certificates described or referred to in Exhibit E-1 (it being understood that
Exhibit E-1 shall include any applicable U.S. Security Instruments as of the date hereof), and any and all other
agreements, instruments or certificates now or hereafter executed and delivered by the Borrower or any other Person
(other than Swap Agreements with the Lenders or any Affiliate of a Lender or participation or similar agreements between
any Lender and any other lender or creditor with respect to any Secured Indebtedness pursuant to this Agreement and
other than agreements in respect of Bank Products Obligations) in connection with, or as security for the payment or
performance of the Secured Indebtedness, the Notes, this Agreement, or reimbursement obligations under the Letters of
Credit, as such agreements may be amended, modified, supplemented or restated from time to time.

"Specified Oil and Gas Swap Agreements" means certain of the Parent's Oil and Gas Swap Agreements identified in
writing to the Global Administrative Agent prior to the MLP IPO.
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"Specified Responsible Officer" has the meaning assigned to such term in the definition of "Responsible Officer".

"Subsidiary" means: (a) any Person of which at least a majority of the outstanding Equity Interests having by the
terms thereof ordinary voting power to elect a majority of the board of directors, managers or other governing body of
such Person (irrespective of whether or not at the time Equity Interests of any other class or classes of such Person have or
might have voting power by reason of the happening of any contingency) is at the time directly or indirectly owned or
controlled by the Borrower or one or more of its Subsidiaries or by the Borrower and one or more of its Subsidiaries and
(b) any partnership of which the Borrower or any of its Subsidiaries is a general partner. Unless otherwise indicated
herein, each reference to the term "Subsidiary" shall mean a Subsidiary of the Borrower.

"Super-majority Lenders" means, at any time while no Combined Credit Exposure is outstanding, Combined Lenders
having at least 95% of the Combined Commitments; and at any time while any Combined Credit Exposure is outstanding,
Combined Lenders holding at least 95% of the outstanding aggregate principal amount of the Combined Credit Exposure
(without regard to any sale of participations); provided that any portion of the Combined Credit Exposure of the
Combined Defaulting Lenders (if any) shall be excluded from the determination of the Super-majority Lenders.

"Super-majority U.S. Lenders" has the meaning assigned to such term in the U.S. Credit Agreement.

"Swap Agreement" means any agreement with respect to any financial derivative transaction, including any swap,
forward, future or similar agreement, whether exchange traded, "over-the-counter" or otherwise, involving, or settled by
reference to, one or more rates, currencies, commodities, equity or debt instruments or securities, or economic, financial or
pricing indices or measures of economic, financial or pricing risk or value or any similar transaction or any combination of
these transactions; provided that stock option or other benefit or compensation plans providing for payments only on
account of services provided by current or former directors, officers, employees or consultants of the Parent and its
Restricted. Subsidiary shall not constitute a Swap Agreement.

"Sweep Accounts" means deposit accounts, the proceeds of which are transferred nightly to an interest-bearing
concentration account maintained by the Administrative Agent or another Lender (provided that upon an Event of Default
such Lender shall, at the request of the Administrative Agent, enter into a control agreement with the Administrative
Agent and appropriate Canadian Credit Party in form and substance reasonably satisfactory to the Administrative Agent),
and re-transferred each morning to the applicable Canadian Credit Party's deposit accounts, all on terms and conditions
reasonably satisfactory to the Administrative Agent.

"Taxes" means any and all present or future taxes, levies, imposts, duties, deductions, charges or withholdings
imposed by any Governmental Authority.
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"Termination Date means the earlier of the Maturity Date and the date of termination of the Commitments.

"Toronto" means Toronto, Ontario, Canada.

"Transactions" means, with respect to (a) the Parent , the execution, delivery and performance by the Parent of the
U.S. Credit Agreement and each other U.S. Loan Document to which it is a party, the borrowing of U.S. Loans, the use of
the proceeds thereof and the issuance of the U.S. Letters of Credit thereunder, and the grant of Liens by the Parent on
Mortgaged Properties and other Properties pursuant to the U.S. Security Instruments, (b) the Borrower, the execution,
delivery and performance by the Borrower of the Agreement and each other Loan Document to which it is a party, the
borrowing of Loans, the use of the proceeds thereof and the issuance of Letters of Credit hereunder, and the grant of Liens
by the Borrower on Mortgaged Properties and other Properties pursuant to the Security Instruments and (c) each
Guarantor, the execution, delivery and performance by such Guarantor of each Loan Document and U.S. Loan Document
to which it is a party, the guaranteeing of the applicable Combined Obligations and the other obligations under the
Guaranty Agreement or U.S. Guaranty Agreement by such Guarantor and such Guarantor's grant of the security interests
and provision of collateral pursuant to the Security Instruments and U.S. Security Instruments, and the grant of Liens by
such Guarantor on Mortgaged Properties and other Properties pursuant to the Security Instruments and U.S. Security
Instruments.

"Type, when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on
the Loans comprising such Borrowing, is determined by reference to the Canadian Base Rate, the CDOR Rate, the U.S.
Base Rate or the LIBO Rate.

"Unfunded Current Liability" means the amount, if any, by which (a) the greater of the solvency liability or the going
concern liability of a Canadian Pension Plan as at the date of the most recently filed actuarial valuation, in either case
determined in accordance with the actuarial methods and assumptions used by the actuary for the Canadian Pension Plan
in the most recent actuarial valuation of the Canadian Pension Plan filed with, and accepted for filing by, the relevant
pension regulatory authority, exceeds (b) the fair market value of the assets of the Canadian Pension Plan as at the same
date.

"Unrestricted Subsidiary" means any Subsidiary of the Parent designated as such on Schedule 7.10 or which the
Parent has designated in writing to the Administrative Agent to be an Unrestricted Subsidiary pursuant to Section 9.07, in
each case, other than the Borrower.

"U.S. Aggregate Maximum Credit Amounts" means the "Aggregate Maximum Credit Amounts" under the U.S.
Credit Agreement.

"U.S. Base Rate means, for any day, a rate per annum equal to the greater of (a) the U.S. Prime Rate in effect on
such day, and (b) the LIBO Rate for a one month Interest Period beginning on such day plus one hundred basis points (or
if such day is not a Business Day, the immediately preceding Business Day); provided that, for the avoidance of doubt, the
LIBO Rate for any day shall be based on the rate appearing at Reuters Reference Screen LIBOR01 (or on any successor or
substitute screen of such service, or any successor to or substitute for such
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service, providing rate quotations comparable to those currently provided on such screen of such service, as determined by
the Administrative Agent from time to time for purposes of providing quotations of interest rates applicable to Dollar
deposits in the London interbank market) at approximately 11:00 a.m., London time on such day, as the rate for Dollar
deposits with a one-month maturity; provided further that, in the event that such rate is not available at such time for any
reason, then the LIBO Rate for such day shall be based on the rate (rounded upwards, if necessary, to the next 1/16 of 1%)
at which Dollar deposits in the approximate amount of the applicable U.S. Prime Borrowing with a one month maturity
are offered by the principal London office of the Administrative Agent in immediately available funds in the London
interbank market at approximately 11:00 a.m., London time, on such day (or the immediately preceding Business Days if
such day is not a day on which banks are open for dealings in Dollar deposits in the London interbank market). Any
change in the U.S. Base Rate due to a change in the U.S. Prime Rate or the LIBO Rate shall be effective from and
including the effective date of such change in the U.S. Prime Rate or the LIBO Rate, respectively.

"U.S. Borrowing Base has the meaning assigned to such term in the U.S. Credit Agreement.

"U.S. Borrowing Base Deficiency" has the meaning assigned to such term in the U.S. Credit Agreement.

"U.S. Borrowings" means "Borrowings" under the U.S. Credit Agreement.

"U.S. Commitments" means the "Commitments" of the U.S. Lenders under the U.S. Credit Agreement.

"U.S. Credit Agreement" means the Amended and Restated Credit Agreement dated as of even date herewith among
the Parent, as borrower, the Global Administrative Agent, and others.

"U.S. Defaulting Lender means a "Defaulting Lender" under the U.S. Credit Agreement.

"U.S. Guarantor" means (x) any Guarantor organized under the laws of the U.S. (or any state thereof) and (y) prior to
the release contemplated by Section 8.13, MLP Opco.

"U.S. Guaranty Agreement" means the "Guaranty Agreement" under the U.S. Credit Agreement.

"U.S. LC Exposure means the "LC Exposure under the U.S. Credit Agreement.

"U.S. Lenders means the "Lenders" under the U.S. Credit Agreement.

"U.S. Letters of Credit" means the "Letters of Credit" under the U.S. Credit Agreement.

"U.S. Loan Document" means any "Loan Document" under the U.S. Credit Agreement.

"U.S. Loans" means the "Loans" under the U.S. Credit Agreement.

"U.S. Majority Lenders" means the "Majority Lenders" under the U.S. Credit Agreement.
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"U.S. Material Restricted Subsidiary" means any "Material Restricted Subsidiary" under the U.S. Credit Agreement.

"U.S. Notes" means the "Notes" under the U.S. Credit Agreement.

"U.S. Permitted Additional Debt" means the "Permitted Additional Debt" under the U.S. Credit Agreement.

"U.S. Pledge Agreement" means the "Pledge Agreement" under the U.S. Credit Agreement.

"U.S. Prime" when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans
comprising such Borrowing, are bearing interest at a rate determined by reference to the U.S. Base Rate.

"U.S. Prime Rate means the rate of interest per annum publicly announced from time to time by the bank then
serving as Administrative Agent as the prime rate in effect at its principal office in New York City; each change in the
U.S. Prime Rate shall be effective from and including the date such change is publicly announced as being effective. Such
rate is set by the bank then serving as Administrative Agent as a general reference rate of interest, taking into account such
factors as the bank then serving as Administrative Agent may deem appropriate; it being understood that (x) many of the
bank then serving as Administrative Agent's commercial or other loans are priced in relation to such rate, (y) it is not
necessarily the lowest or best rate actually charged to any customer and (z) the bank then serving as Administrative Agent
may make various commercial or other loans at rates of interest having no relationship to such rate.

"U.S. Required Lenders" means the "Required Lenders" under the U.S. Credit Agreement.

"U.S. Reserve Report" means a Reserve Report for the Oil and Gas Properties located in the United States or on the
Outer Continental Shelf adjacent to the United States.

"U.S. Revolving Credit Exposure means the "Revolving Credit Exposure under the U.S. Credit Agreement.

"U.S. Secured Indebtedness" means the "Secured Indebtedness" under the U.S. Credit Agreement.

"U.S. Secured Parties" means the "Secured Parties" under the U.S. Credit Agreement.

"U.S. Security Instruments" means the "Security Instruments" under the U.S. Credit Agreement.

"U.S. Subsidiaries" means, collectively, each Restricted Subsidiaries of the Parent formed under the laws of the
United States or any State or territory thereof.

"U.S. Sweep Accounts" means the "Sweep Accounts" under the U.S. Credit Agreement.
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Section 1.03 Types of Loans and Borrowings. For purposes of this Agreement, Loans and Borrowings, respectively,
may be classified and referred to by Type (e.g., a "Eurodollar Loan" or a "Eurodollar Borrowing").

Section 1.04 Terms Generally; Rules of Construction. The definitions of terms herein shall apply equally to the
singular and plural forms of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words "include, "includes" and "including" as used in this
Agreement shall be deemed to be followed by the phrase "without limitation". The word "will" shall be construed to have
the same meaning and effect as the word "shall". Unless the context requires otherwise (a) any definition of or reference to
any agreement, instrument or other document herein shall be construed as referring to such agreement, instrument or other
document as from time to time amended, supplemented or otherwise modified (subject to any restrictions on such
amendments, supplements or modifications set forth in the Loan Documents), (b) any reference herein to any law shall be
construed as referring to such law as amended, modified, codified or reenacted, in whole or in part, and in effect from time
to time, (c) any reference herein to any Person shall be construed to include such Person's successors and assigns (subject
to the restrictions contained in the Loan Documents), (d) the words "herein", "hereof' and "hereunder", and words of
similar import, shall be construed to refer to this Agreement in its entirety and not to any particular provision hereof,
(e) with respect to the determination of any time period, the word "from" means "from and including" and the word "to"
means "to and including" and (f) any reference herein to Articles, Sections, Atmexes, Exhibits and Schedules shall be
construed to refer to Articles and Sections of, and Atmexes, Exhibits and Schedules to, this Agreement. No provision of
this Agreement or any other Loan Document shall be interpreted or construed against any Person solely because such
Person or its legal representative drafted such provision. In addition, all terms used herein relating to rules, regulations
laws, taxes, GAAP and other similar items shall be deemed to mean, as applicable, the rules, regulations, laws, taxes,
GAAP or such similar item of the United States, Canada or any other jurisdiction reasonably acceptable to the
Administrative Agent pursuant to Section 9.08, as the context so requires.

Section 1.05 Accounting Terms and Determinations; GAAP. Unless otherwise specified herein, all accounting terms
used herein shall be interpreted, all determinations with respect to accounting matters hereunder shall be made, and all
financial statements and certificates and reports as to financial matters required to be furnished to the Administrative
Agent or the Lenders hereunder shall be prepared, in accordance with GAAP, applied on a basis consistent with the
Financial Statements except for changes in which Borrower's independent certified public accountants concur and which
are disclosed in such Financial Statements or to the Administrative Agent on the next date on which financial statements
are required to be delivered to the Lenders pursuant to Section 8.01(a); provided that, if (i) the Borrower notifies the
Administrative Agent that the Borrower requests an amendment to any provision hereof to eliminate the effect of any
change occurring after the date hereof in GAAP or in the application thereof on the operation of or calculation of
compliance with such provision or (ii) the Administrative Agent notifies the Borrower that the Majority Lenders request
an amendment to any provision hereof for such purpose, regardless of whether any such notice is given before or after
such change in GAAP or in the application thereof, then such provision shall be interpreted on the basis of GAAP as in
effect and applied immediately before such change shall have become effective until such notice shall have been
withdrawn or such provision amended in
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accordance herewith. Notwithstanding anything herein to the contrary, for the purposes of calculating any of the ratios
tested under Section 9.01, and the components of each of such ratios, the following shall be excluded: all Unrestricted
Subsidiaries, and their Subsidiaries (including their assets, liabilities, income, expenses, losses, cash flows, and the
elements thereof), except as set forth in clause (a) of the definition of Consolidated Net Income.

Section 1.06 Letter of Credit Amounts. For purposes of calculation of the LC Exposure and utilization of the LC
Commitment, the amount of a Letter of Credit issued in Canadian Dollars at any time shall be deemed to be the Dollar
Equivalent of the stated amount of such Letter of Credit in effect or proposed to be issued at such time.

Section 1.07 Dollar Denominated. Baskets. For purposes of determining compliance under ARTICLE 9 (excluding
Section 9.01) and such other sections of the Loan Documents as the Borrower and Global Administrative Agent may agree
where compliance with a covenant or provision depends on any threshold or basket amount operating to provide relief for
the Parent and its Restricted Subsidiaries from such covenant or provision, the applicable amount of any currency (other
than Dollars) shall be the Dollar Equivalent of such currency as determined as of the most recent Revaluation Date. For
the avoidance of doubt, the Dollar Equivalent of any transaction determined for purposes of covenant compliance (e.g., the
principal amount of Indebtedness incurred, the amount of an Investment, the value of an asset) shall be determined on the
date such covenant compliance is determined and shall not be thereafter revalued.

ARTICLE II
THE CREDITS

Section 2.01 Commitments. Subject to the terms and conditions set forth herein, each Lender agrees to make Loans to
the Borrower during the Availability Period in an aggregate principal amount that will not result in (i) such Lender's
Revolving Credit Exposure exceeding such Lender's Commitment or (ii) the total Revolving Credit Exposures exceeding
the total Commitments. Within the foregoing limits and subject to the terms and conditions set forth herein, the Borrower
may borrow, repay and reborrow the Loans.

Section 2.02 Loans and Borrowings. (a) Borrowings; Several Obligations. Each Loan shall be made as part of a
Borrowing consisting of Loans inade by the Lenders ratably in accordance with their respective Commitments. The failure
of any Lender to make any Loan required to be made by it shall not relieve any other Lender of its obligations hereunder;
provided that the Commitments are several and no Lender shall be responsible for any other Lender's failure to make
Loans as required.

(b) Types of Loans. Subject to Section 3.03, each Borrowing shall be comprised entirely of Canadian Prime Loans,
CDOR Loans, U.S. Prime Loans or Eurodollar Loans as the Borrower may request in accordance herewith. Each Lender
at its option may make any CDOR Loan or Eurodollar Loan by causing any domestic or foreign branch or Affiliate of
such Lender to make such Loan; provided that any exercise of such option shall not affect the obligation of the Borrower
to repay such Loan in accordance with the terms of this Agreement. No such designation or transfer shall result in any
liability on the part of the Borrower for increased costs or expenses resulting solely from such designation or transfer
(except any such transfer which is
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made by a Lender pursuant to Section 5.04 or Section 5,05, or otherwise for the purpose of complying with any
Governmental Requirement). Increased costs for expenses resulting from a Change in Law occurring subsequent to any
such designation or transfer shall be deemed not to result solely from such designation or transfer.

(c) Minimum Amounts; Limitation on Number of Borrowings. Each Canadian Prime Borrowing shall be in an
aggregate amount that is an integral multiple of C$100,000 and not less than C$500,000; provided that a Canadian Prime
Borrowing may be in an aggregate amount that is equal to the entire unused balance of the total Commitments or that is
required to finance the reimbursement of an LC Disbursement as contemplated by Section 2.08(e). Each CDOR
Borrowing shall be in an aggregate amount that is an integral multiple of C$1,000,000 and not less than C$3,000,000.
Each U.S. Prime Borrowing shall be in an aggregate amount that is an integral multiple of US$100,000 and not less than
US$500,000; provided that a U.S. Prime Borrowing may be in an aggregate amount that is equal to the entire unused
balance of the total Commitments or that is required to finance the reimbursement of an LC Disbursement as contemplated
by Section 2.08(e). Each Eurodollar Borrowing shall be in an aggregate amount that is an integral multiple of
US$1,000,000 and not less than US$3,000,000. Borrowings of more than one Type may be outstanding at the same time;
provided that there shall not at any time be more than a total of 10 CDOR Borrowings or 10 Eurodollar Borrowings
outstanding. Notwithstanding any other provision of this Agreement, the Borrower shall not be entitled to request, or to
elect to convert or continue, any Borrowing if the Interest Period requested with respect thereto would end after the
Maturity Date.

(d) Notes, If requested by a Lender, the Loans made by such Lender shall be evidenced by a single promissory note
of the Borrower in substantially the form of Exhibit A, dated, in the case of (i) any Lender party hereto as of the date of
this Agreement, as of the Effective Date, and (ii) any other Lender, as of the date such Lender becomes a party hereto,
payable to such Lender in a principal amount equal to its Maximum Credit Amount as in effect on such date, and
otherwise duly completed. In the event that any Lender's Maximum Credit Amount increases or decreases for any reason
(whether pursuant to Section 2.06, Section 2.09, Section 12.04(b) or otherwise), the Borrower shall deliver or cause to be
delivered, to the extent such Lender is then holding a Note and upon the written request of such Lender, on the effective
date of such increase or decrease, a new Note payable to such Lender in a principal amount equal to its Maximum Credit
Amount after giving effect to such increase or decrease, and otherwise duly completed. Upon receipt of such replacement
Note, such Lender shall return the replaced Note to the Borrower. The date, amount, Type, interest rate and, if applicable,
Interest Period of each Loan made by each Lender, and all payments made on account of the principal thereof, shall be
recorded by such Lender on its books for its Note, and, prior to any transfer, may be endorsed by such Lender on a
schedule attached to such Note or any continuation thereof or on any separate record maintained by such Lender. Failure
to make any such notation or to attach a schedule shall not affect any Lender's or the Borrower's rights or obligations in
respect of such Loans or affect the validity of such transfer by any Lender of its Note.

Section 2.03 Requests for Borrowings. To request a Canadian Prime Borrowing, a CDOR Borrowing, a U.S. Prime
Borrowing or a Eurodollar Borrowing, the Borrower shall notify the Administrative Agent of such request by telephone
(a) in the case of a CDOR Borrowing or a Eurodollar Borrowing, not later than 1:00 p.m., Toronto time, three Business
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Days before the date of the proposed Borrowing or (b) in the case of a Canadian Prime Borrowing or a U.S. Prime
Borrowing, not later than 12:00 p.m. noon, Toronto time, on the date of the proposed Borrowing; provided that no such
notice shall be required for any deemed request of a Canadian Prime Borrowing or a U.S. Prime Borrowing, as applicable,
to finance the reimbursement of an LC Disbursement as provided in Section 2.08(e). Each such telephonic Borrowing
Request shall be irrevocable and shall be confirmed promptly by hand delivery, electronic mail or telecopy to the
Administrative Agent of a written Bonowing Request substantially in the form of Exhibit B and signed by the Borrower.
Each such telephonic and written Borrowing Request shall specify the following information in compliance with Section
2.02:

(i) the aggregate amount of the requested Borrowing (which amount will be in the appropriate Currency as
required pursuant to the third to last sentence of this Section 2.03);

(ii) the date of such Borrowing, which shall be a Business Day;

(iii) whether such Borrowing is to be a Canadian Prime Borrowing, a CDOR Borrowing, a U.S. Prime
Borrowing or a Eurodollar Borrowing;

(iv) in the case of a CDOR Borrowing or a Eurodollar Borrowing, the initial Interest Period to be applicable
thereto, which shall be a period contemplated by the definition of the term "Interest Period"; and

(v) the location and number of the Borrower's account to which funds are to be disbursed, which shall comply
with the requirements of Section 2.05.

If no election as to the Type of Borrowing is specified, then the requested Borrowing shall be a Canadian Prime
Borrowing. If no Interest Period is specified with respect to any requested CDOR Borrowing or Eurodollar Borrowing,
then the Borrower shall be deemed to have selected an Interest Period of one month's duration. Notwithstanding anything
herein to the contrary, (x) Canadian Prime Loans and CDOR Loans may only be denominated in Canadian Dollars and
(y) U.S. Prime Loans and Eurodollar Loans may only be denominated in Dollars. Each Borrowing Request shall be
deemed to constitute a representation and warranty by the Borrower that the matters specified in Section 6.02(a) through
(d) will be satisfied on the date of Borrowing specified in such Borrowing Request. Promptly following receipt of a
Borrowing Request in accordance with this Section 2.03, the Administrative Agent shall advise each Lender of the details
thereof and of the amount of such Lender's Loan to be made as part of the requested Borrowing.

Section 2.04 Interest Elections. (a) Conversion and Continuance. Each Borrowing initially shall be of the Type
specified in the applicable Borrowing Request and, in the case of a CDOR Borrowing or a Eurodollar Borrowing, shall
have an initial Interest Period as specified in such Borrowing Request. Thereafter, the Borrower may elect to convert such
Borrowing to a different Type or to continue such Borrowing and, in the case of a CDOR Borrowing or a Eurodollar
Borrowing, may elect Interest Periods therefor, all as provided in this Section 2.04. The Borrower may elect different
options with respect to different portions of the affected
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Borrowing, in which case each such portion shall be allocated ratably among the Lenders holding the Loans comprising
such Borrowing, and the Loans comprising each such portion shall be considered a separate Borrowing. No such
conversion or continuation shall be deemed the making of a new Borrowing for purposes of this Agreement, including
without limitation Article 6.

(b) Interest Election Requests. To make an election pursuant to this Section 2.04, the Borrower shall notify the
Administrative Agent of such election by telephone by the time that a Borrowing Request would be required under
Section 2.03 if the Borrower were requesting a Borrowing of the Type resulting from such election to be made on the
effective date of such election. Each such telephonic Interest Election Request shall be irrevocable and shall be confirmed
promptly by hand delivery, electronic mail or telecopy to the Administrative Agent of a written Interest Election Request
in substantially the form of Exhibit C and signed by the Borrower.

(c) Information in Interest Election Requests. Each telephonic and written Interest Election Request shall specify the
following information in compliance with Section 2.02:

(i) the Borrowing to which such Interest Election Request applies and, if different options are being elected with
respect to different portions thereof, the portions thereof to be allocated to each resulting Borrowing (in which case
the information to be specified pursuant to Section 2.04(c)(iii) and (iv) shall be specified for each resulting
Borrowing);

(ii) the effective date of the election made pursuant to such Interest Election Request, which shall be a Business
Day;

(iii) whether the resulting Borrowing is to be a Canadian Prime Borrowing, a CDOR Borrowing, a U.S. Prime
Borrowing or a Eurodollar Borrowing; and

(iv) if the resulting Borrowing is a CDOR Borrowing or a Eurodollar Borrowing, the Interest Period to be
applicable thereto after giving effect to such election, which, subject to Section 2.04(e)(ii), shall be a period
contemplated by the definition of the term "Interest Period".

If any such Interest Election Request requests a CDOR Borrowing or a Eurodollar Borrowing but does not specify an
Interest Period or the Interest Period specified in such Interest Election Request is not available to all Lenders, then the
Borrower shall be deemed to have selected an Interest Period of one month's duration.

(d) Notice to Lenders by the Administrative Agent. Promptly following receipt of an Interest Election Request, the
Administrative Agent shall advise each Lender of the details thereof and of such Lender's portion of each resulting
Borrowing.

(e) Effect of Failure to Deliver Timely Interest Election Request and Events of Default and Borrowing Base
Deficiencies on Interest Election. If the Borrower fails to deliver a timely Interest Election Request with respect to a
CDOR Borrowing or a Eurodollar Borrowing prior to the end of the Interest Period applicable thereto, then, unless such
Borrowing is repaid as
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provided herein, at the end of such Interest Period such Borrowing shall be converted to a Canadian Prime Borrowing or
U.S. Prime Borrowing, as applicable. Notwithstanding any contrary provision hereof, if (I) an Event of Default has
occurred and is continuing and the Administrative Agent, at the request of the Majority Lenders, so notifies the Borrower:
(A) no outstanding Borrowing may be converted to or continued as a CDOR Borrowing or a Eurodollar Borrowing (and
any Interest Election Request that requests the conversion of any Borrowing to, or continuation of any Borrowing as, a
CDOR Borrowing or a Eurodollar Borrowing shall be ineffective) and (B) unless repaid, each CDOR Borrowing and
Eurodollar Borrowing shall be converted to a Canadian Prime Borrowing or a U.S. Prime Borrowing, as applicable, at the
end of the Interest Period applicable thereto and (ii) a Borrowing Base Deficiency exists and the Administrative Agent, at
the request of the Majority Lenders, so notifies the Borrower, no outstanding Borrowing may be converted to or continued
as a CDOR Borrowing or a Eurodollar Borrowing with an Interest Period longer than one month.

Section 2.05 Funding of Borrowings.

(a) Funding by Lenders. Each Lender shall make each Loan to be made by it hereunder on the proposed date thereof
by wire transfer of immediately available funds (in the appropriate Currency based on the relevant Borrowing Request) by
2:00 p.m., Toronto time, to the account of the Administrative Agent most recently designated by it for such purpose by
notice to the Lenders. The Administrative Agent will make such Loans available to the Borrower by promptly crediting
the amounts so received, in like funds, to an account of the Borrower maintained with the Administrative Agent and
designated by the Borrower in the applicable Borrowing Request; provided that Canadian Prime Loans or U.S. Prime
Loans, as applicable, made to finance the reimbursement of an LC Disbursement as provided in Section 2.08(e) shall be
remitted by the Administrative Agent to the Issuing Bank that made such LC Disbursement. Nothing herein shall be
deemed to obligate any Lender to obtain the funds for its Loan in any particular place or manner or to constitute a
representation by any Lender that it has obtained or will obtain the funds for its Loan in any particular place or manner.

(b) Presumption of Funding by the Lenders. Unless the Administrative Agent shall have received notice from a
Lender prior to the proposed date (or with respect to a Canadian Prime Borrowing or a U.S. Prime Borrowing, prior to the
proposed time) of any Borrowing that such Lender will not make available to the Administrative Agent such Lender's
share of such Borrowing, the Administrative Agent may assume that such Lender has made such share available on such
date in accordance with Section 2.05(a) and may, in reliance upon such assumption, make available to the Borrower a
corresponding amount. In such event, if a Lender has not in fact made its share of the applicable Borrowing available to
the Administrative Agent, then the applicable Lender and the Borrower severally agree to pay to the Administrative Agent
forthwith on demand such corresponding amount with interest thereon, for each day from and including the date such
amount is made available to the Borrower to but excluding the date of payment to the Administrative Agent, at (i) in the
case of such Lender, the greater of the costs incurred by the Administrative Agent for making such Lender's share of such
Borrowing and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank
compensation or (ii) in the case of the Borrower, the interest rate applicable to Canadian Prime Loans. If such Lender pays
such amount to the Administrative Agent, then such amount shall constitute such Lender's Loan included in such
Borrowing.

(c) Borrowings, conversion or continuations of Loans, and prepayments of Loans of different Currencies at the same
time hereunder shall be deemed to be separate Borrowings, continuations, conversions and prepayments, respectively, one
for each Currency.
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Section 2.06 Termination and Reduction of Aggregate Maximum Credit Amounts. (a) Scheduled Termination of
Commitments. Unless previously terminated, the Commitments shall terminate on the Maturity Date. If at any time the
Aggregate Maximum Credit Amounts are terminated or reduced to zero, then the Commitments shall terminate on the
effective date of such termination or reduction.

(b) Optional Termination and Reduction of Aggregate Credit Amounts. (i) The Borrower may at any time terminate,
or from time to time reduce, the Aggregate Maximum Credit Amounts; provided that (A) each reduction of the Aggregate
Maximum Credit Amounts shall be in an amount that is an integral multiple of US$1,000,000 and not less than
US$3,000,000 and (B) the Borrower shall not terminate or reduce the Aggregate Maximum Credit Amounts if, after
giving effect to any concurrent prepayment of the Loans in accordance with Section 3.04(c), the total Revolving Credit
Exposures would exceed the total Commitments.

(ii) The Borrower shall notify the Administrative Agent of any election to terminate or reduce the Aggregate
Maximum Credit Amounts under Section 2.06(b)(i) at least three Business Days prior to the effective date of such
termination or reduction, specifying such election and the effective date thereof. Promptly following receipt of any
notice, the Administrative Agent shall advise the Lenders of the contents thereof. Each notice delivered by the
Borrower pursuant to this Section 2.06(b)(ii) shall be irrevocable; provided that a notice of termination of the
Aggregate Maximum Credit Amounts delivered by the Borrower may state that such notice is conditioned upon the
effectiveness of other credit facilities, in which case such notice may be revoked by the Borrower (by notice to the
Administrative Agent on or prior to the specified effective date) if such condition is not satisfied. Any termination or
reduction of the Aggregate Maximum Credit Amounts shall be permanent and may not be reinstated. Each reduction
of the Aggregate Maximum Credit Amounts shall be made ratably among the Lenders in accordance with each
Lender's Applicable Percentage

Section 2.07 Borrowing Base. Initial Borrowing Base. (a) For the period from and including the Effective Date to but
excluding the first Redetermination Date occurring after the Effective Date, the amount of the Global Borrowing Base
shall be US$1,075,000,000 and the amount of the U.S. Borrowing Base shall be US$850,000,000. Until reallocated in
accordance with the Section 2.07 or 3.04 or otherwise required to be reduced hereunder, the Allocated U.S. Borrowing
Base shall be US$775,000,000 and the Allocated Canadian Borrowing Base shall be US$300,000,000. Notwithstanding
the foregoing, the Global Borrowing Base and U.S. Bon-owing Base may be subject to further adjustments from time to
time, whether before or after such Redetermination Date, pursuant to Section 8.12(c), Section 9.02(n) or Section 9.10.

(b) Scheduled and Interim Redeterminations. Subject to Section 2.07(d), the Global Borrowing Base and the U.S.
Borrowing Base shall be redetermined semi-annually (a "Scheduled Redetermination") on or about the date that is 45 days
following the Parent's delivery of the U.S. Reserve Report and Canadian Reserve Report in accordance with Section 8.11
(a).
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In addition, (i) the Parent may, by notifying the Global Administrative Agent thereof, and (ii) the Global Administrative
Agent may, or shall at the direction of the Required Lenders or U.S. Required Lenders, by notifying the Parent thereof,
each elect to cause the Global Borrowing Base or U.S. Borrowing Base to be redetermined one time between Scheduled
Redetennination.s (an "Interim Redetermination") in accordance with this Section 2.07.

(c) Scheduled and Interim Redetermination Procedure. (i) Each Scheduled Redetermination and each Interim
Redetermination shall be effectuated as follows: Upon receipt by the Global Administrative Agent of (A) the U.S. Reserve
Report, the Canadian Reserve Report and the certificate required to be delivered by the Parent to the Global
Administrative Agent, in the case of a Scheduled Redetermination, pursuant to Section 8.11(a) and (c), and, in the case of
an Interim Redetermination, pursuant to Section 8.11(b) and (c), and (B) such other reports, data and supplemental
information including, without limitation, the information provided pursuant to Section 8.11(c) as may, from time to time,
be reasonably requested by the Required Lenders (the Reserve Reports, such certificate and such other reports, data and
supplemental information being the "Engineering Reports"), the Global Administrative Agent shall evaluate the
information contained in the Engineering Reports and shall propose a new Global Borrowing Base and a new U.S.
Borrowing Base (the "Proposed Global Borrowing Base and the "Proposed U.S. Borrowing Base, respectively) based
upon such information and such other information that is deemed appropriate by the Global Administrative Agent in its
sole discretion in good faith and consistent with its normal oil and gas lending criteria as it exists at the particular time
(including, without limitation, the status of title information with respect to the Oil and Gas Properties as described in the
Engineering Reports and the existence of any other Debt, the Parent's and its Restricted Subsidiaries' other assets,
liabilities, fixed charges, cash flow, business, properties, prospects, management and ownership, hedged and unhedged
exposure to price, price and production scenarios, interest rate and operating cost changes). In no event shall the Proposed
Global Borrowing Base exceed the Combined Aggregate Maximum Credit Amounts or the Proposed U.S. Borrowing
Base exceed the U.S. Aggregate Maximum Credit Amounts.

(ii) The Global Administrative Agent shall notify the Parent, the Borrower and the Lenders of the Proposed
Global Borrowing Base and the Proposed U.S. Borrowing Base (the "Proposed Borrowing Base Notice):

(A) in the case of a Scheduled Redetermination (1) if the Global Administrative Agent shall have received
the Engineering Reports required to be delivered by the Parent pursuant to Section 8.11(a) in a timely and
complete manner, then on or before 30 days after the receipt of such Engineering Reports (or as promptly
thereafter as may be reasonably practicable) or (2) if the Global Administrative Agent shall not have received
the Engineering Reports required to be delivered by the Parent pursuant to Section 8.11(a) in a timely and
complete maimer, then promptly after the Global Administrative Agent has received complete Engineering
Reports from the Parent and has had a reasonable opportunity to determine the Proposed Global Borrowing Base
in accordance with Section 2.07(c)(i); and

(B) in the case of an Interim Redetermination, promptly, and in any event, within 30 days after the Global
Administrative Agent has received the required Engineering Reports (or as promptly thereafter as may be
reasonably practicable).
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(iii) Any Proposed Global Borrowing Base that would increase the Global Borrowing Base then in effect must
be approved or deemed to have been approved by the Super-majority Lenders as provided in this Section 2.07(c)(iii);
and any Proposed Global Borrowing Base that would decrease or maintain the Global Borrowing Base then in effect
must be approved or be deemed to have been approved by the Required Lenders as provided in this Section 2.07(c)
(iii). Any Proposed U.S. Borrowing Base that would increase the U.S. Borrowing Base then in effect must be
approved or deemed to have been approved by the Super-majority U.S. Lenders as provided in this Section 2.07(c)
(iii); and any Proposed U.S. Borrowing Base that would decrease or maintain the U.S. Borrowing Base then in effect
must be approved or be deemed to have been approved by the Required U.S. Lenders as provided in this Section 2.07
(c)(iii). Upon receipt of the Proposed Borrowing Base Notice, each Lender and U.S. Lender shall have 15 days to
agree with the Proposed Global Borrowing Base and/or the Proposed U.S. Borrowing Base or disagree with the
Proposed Global Borrowing Base and/or the Proposed U.S. Borrowing Base by proposing an alternate Global
Borrowing Base and/or U.S. Borrowing Base. If, at the end of such 15 days, any Lender or U.S. Lender has not
communicated its approval or disapproval in writing to the Global Administrative Agent, such silence shall be
deemed to be an approval of the Proposed Global Borrowing Base and, if applicable, the U.S. Borrowing Base. If, at
the end of such 15-day period: (1) the Super-majority Lenders, in the case of a Proposed Global Borrowing Base that
would increase the Global Borrowing Base then in effect, (2) the Super-majority U.S. Lenders, in the case of a
Proposed U.S. Borrowing Base that would increase the U.S. Borrowing Base then in effect, (3) the Required Lenders,
in the case of a Proposed Global Borrowing Base that would decrease or maintain the Global Borrowing Base or
(4) the Required U.S. Lenders, in the case of a Proposed U.S. Borrowing Base that would decrease or maintain the
U.S. Borrowing Base then in effect, have approved or deemed to have approved, as aforesaid, then the Proposed
Global Borrowing Base shall become the new Global Borrowing Base effective on the date specified in Section 2.07
(d) and/or the Proposed U.S. Borrowing Base shall become the new U.S. Borrowing Base effective on the date
specified in Section 2.07(d). If, however, at the end of such 15-day period, the Required Lenders, the Required U.S.
Lenders, the Super-majority Lenders or the Super-majority U.S. Lenders have not approved or deemed to have
approved, as aforesaid, then the Global Administrative Agent shall poll the Lenders and the U.S. Lenders to ascertain
the highest (x) Global Borrowing Base then acceptable to a number of Lenders and U.S. Lenders sufficient to
constitute the Required Lenders or the Super-majority Lenders, as applicable, and such amount shall become the new
Global Borrowing Base, effective on the date specified in Section 2.07(d) and/or (y) U.S. Borrowing Base then
acceptable to a number of Lenders sufficient to constitute the Required U.S. Lenders or the Super-majority U.S.
Lenders, as applicable, and such amount shall become the new U.S. Borrowing Base, effective on the date specified
in Section 2.07(d). The consent of the Parent, in its sole discretion, shall be required for any increase in the Global
Borrowing Base or the U.S. Borrowing Base.
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(d) Effectiveness of a Redetermined Borrowing Base. After a redetermined Global Borrowing Base or U.S.
Borrowing Base is approved or is deemed to have been approved by the Required Lenders, the Required U.S. Lenders, the
Super-majority Lenders or the Super-majority U.S. Lenders, as applicable, pursuant to Section 2.07(c)(iii) (and, in the case
of an increase, the Parent), the Global Administrative Agent shall notify the Parent, the Borrower, the Lenders and the
U.S. Lenders of the amount of the redetermined Global Borrowing Base and the U.S. Borrowing Base (the "New 
Borrowing Base Notice), and such amounts shall become the new Global Borrowing Base and U.S. Borrowing Base,
effective and applicable to the Parent, the Borrower, the Agents, each Issuing Bank and the Lenders:

(i) in the case of a Scheduled Redetermination, (A) if the Global Administrative Agent shall have received the
Engineering Reports required to be delivered by the Parent pursuant to Section 8.11(a) and (c) in a timely and
complete manner, then on the date of such New Borrowing Base Notice, or (B) if the Global Administrative Agent
shall not have received the Engineering Reports required to be delivered by the Parent pursuant to Section 8.11(a)
and (c) in a timely and complete manner, then on the Business Day next succeeding the date of such New Borrowing
Base Notice; and

(ii) in the case of an Interim Redetermination, on the Business Day next succeeding the date of such New
BoiT•owing Base Notice.

Such amounts shall then become the Global Borrowing Base and the U.S. Borrowing Base, as applicable, until the
next Scheduled Redetermination Date, the next Interim Redetermination Date or the next adjustment to the Global
Borrowing Base and/or the U.S. Borrowing Base under Section 8.12(c), Section 9.02(n) or Section 9.10, whichever occurs
first. Notwithstanding the foregoing, no Scheduled Redetermination or Interim Redetermination shall become effective
until the New Borrowing Base Notice related thereto is received by the Parent.

(e) Allocation of the U.S. Borrowing Base. For so long as any of the Combined Commitments are in effect and/or any
Combined Obligations are outstanding, a portion of the U.S. Borrowing Base may be allocated to support the availability
of Revolving Credit Exposure in accordance with this Section 2.07(e).

(i) Within ten (10) Business Days of receipt of a New Borrowing Base Notice, the Parent shall specify the
amount of U.S. Borrowing Base to be allocated to support the availability of Revolving Credit Exposure by providing
a written notice to the Global Administrative Agent and the Administrative Agent of such allocation (each such
notice herein a "Borrowing Base Allocation Notice); provided that at no time shall (x) the Allocated U.S. Borrowing
Base be an amount less than US$50,000,000 (such minimum amount in respect of the Allocated U.S. Borrowing
Base then in effect, the "Minimum Allocated U.S. Borrowing Base) or (y) the Allocated Canadian Borrowing Base
(after giving effect to such allocation) exceed the Aggregate Maximum Credit Amounts. In the event that the Parent
fails to provide the Global Administrative Agent with a Borrowing Base Allocation Notice required to be delivered
upon receipt of a New Borrowing Base Notice within such ten (10) Business Day period, the U.S. Borrowing Base
will be allocated in the same amount as existed prior to such redetermination.
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Promptly upon the allocation of the U.S. Borrowing Base, the Global Administrative Agent shall provide a written
notice to the Combined Lenders. Any designation of the Allocated U.S. Borrowing Base or the Allocated Canadian
Borrowing Base effected pursuant to this Section 2.07(e)(i) in connection with a determination or redetermination of
the Global Borrowing Base or U.S. Borrowing Base, shall be effective as of the date of the New Borrowing Base
Notice.

(ii) So long as no Default or Event of Default shall have occurred and be continuing, from time to time but in no
event more than (A) four (4) times per fiscal year and (B) once every thirty (30) days, upon at least five (5) Business
Days prior written notice to the Global Administrative Agent (the "Discretionary Borrowing Base Allocation
Notice), the Parent may reallocate the U.S. Borrowing Base between the Allocated U.S. Borrowing Base and the
Allocated Canadian Borrowing Base (a "Discretionary Borrowing Base Reallocation"). Promptly upon the allocation
of the U.S. Borrowing Base between the Allocated U.S. Borrowing Base and the Allocated Canadian Borrowing Base
in accordance with the procedures set forth in this clause (ii), the Global Administrative Agent shall provide a written
notice thereof to the Combined Lenders. Any Discretionaiy Borrowing Base Reallocation shall (1) be effective five
(5) Business Days following the date the Global Administrative Agent receives the Discretionary Borrowing Base
Allocation Notice or the date indicated for such effectiveness in the Discretionary Borrowing Base Allocation Notice,
whichever is later and (2) be subject to (x) the Minimum Allocated U.S. Borrowing Base and (y) the Allocated
Canadian Borrowing Base (after giving effect to such allocation) not exceeding the Aggregate Maximum Credit
Amounts.

Section 2.08 Letters of Credit.

(a) General. Subject to the terms and conditions set forth herein, the Borrower may request any Issuing Bank to issue
Canadian Dollar or Dollar denominated Letters of Credit for its own account or for the account of any of its Restricted
Subsidiaries, in a form reasonably acceptable to the Administrative Agent and such Issuing Bank, at any time and from
time to time during the Availability Period; provided, however, that no Letter of Credit shall be issued, amended, renewed
or extended if, after such issuance or at the time of any such amendment, renewal or extension, (i) the LC Exposure would
exceed the LC Commitment and (ii) the total Revolving Credit Exposure would exceed the total Commitments of all
Lenders. In the event of any inconsistency between the terms and conditions of this Agreement and the terms and
conditions of any form of letter of credit application or other agreement submitted by the Borrower to, or entered into by
the Borrower with, an Issuing Bank relating to any Letter of Credit, the terms and conditions of this Agreement shall
control.

(b) Notice of Issuance, Amendment, Renewal, Extension; Certain Conditions. To request the issuance of a Letter of
Credit (or the amendment, renewal or extension of an outstanding Letter of Credit), the Borrower shall hand deliver or
telecopy (or transmit by electronic communication, if arrangements for doing so have been approved by the applicable
Issuing Bank) to any Issuing Bank and the Administrative Agent (not less than three Business Days in advance of the
requested date of issuance, amendment, renewal or extension) a notice:

(i) requesting the issuance of a Letter of Credit or identifying the Letter of Credit issued by such Issuing Bank to
be amended, renewed or extended;

51

http://www.sec.gov/Arehives/edgar/data/1060990/000119312514335716/d782302dex102... 29/02/2016



EX-10.2 Page 57 of 248

(ii) specifying the date of issuance, amendment, renewal or extension (which shall be a Business Day);

(iii) specifying the date on which such Letter of Credit is to expire (which shall comply with Section 2.08(c));

(iv) specifying the amount and Currency of such Letter of Credit; and

(v) specifying the name and address of the beneficiary thereof and such other information as shall be necessary
to prepare, amend, renew or extend such Letter of Credit.

Each such notice shall be deemed to constitute a representation and warranty by the Borrower that the matters specified in
Section 6.02(a) through (d) will be satisfied on the date specified in clause (ii) of the immediately preceding sentence and
that the terms of the proviso in Section 2.08(a) shall be satisfied. No letter of credit issued by an Issuing Bank (if the
Issuing Bank is not the Administrative Agent) shall be deemed to be a "Letter of Credit!' issued under this Agreement
unless such Issuing Bank has confirmed with the Administrative Agent that the condition set forth in Section 6.02(d)
hereof is satisfied and that the LC Exposure does not exceed the LC Commitment (after giving effect to the issuance of
such letter of credit). If requested by any Issuing Bank, the Borrower also shall submit a letter of credit application on such
Issuing Bank's standard form in connection with any request for a Letter of Credit.

(c) Expiration Date. Each Letter of Credit shall expire at or prior to the close of business on the earlier of (i) the date
one year after the date of the issuance of such Letter of Credit (or, in the case of any renewal or extension thereof, one
year after such renewal or extension) and (ii) the date that is five Business Days prior to the Maturity Date; provided,
however, that any Letter of Credit with a one-year tenor may provide for the renewal thereof for additional one-year
periods (which shall in no event extend beyond the date referred to in clause (ii) above).

(d) Participations. By the issuance of a Letter of Credit (or an amendment to a Letter of Credit increasing the amount
thereof) and without any further action on the part of the Issuing Bank that issues such Letter of Credit or the Lenders,
each Issuing Bank that issues a Letter of Credit hereunder hereby grants to each Lender, and each Lender hereby acquires
from such Issuing Bank, a participation in such Letter of Credit equal to such Lender's Applicable Percentage of the
aggregate amount available to be drawn under such Letter of Credit. In consideration and in furtherance of the foregoing,
each Lender hereby absolutely and unconditionally agrees to pay to the Administrative Agent, in the Currency in which
such Letter of Credit is denominated, for the account of any Issuing Bank that issues a Letter of Credit hereunder, such
Lender's Applicable Percentage of each LC Disbursement made by such Issuing Bank and not reimbursed by the
BoiTower on the date due as provided in Section 2.08(e), or of any reimbursement payment required to be refunded to the
Borrower for any reason. Each Lender acknowledges and agrees that its obligation to acquire participations pursuant to
this
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Section 2.08(d) in respect of Letters of Credit is absolute and unconditional and shall not be affected by any circumstance
whatsoever, including any amendment, renewal or extension of any Letter of Credit or the occurrence and continuance of
a Default, the existence of a Borrowing Base Deficiency or reduction or termination of the Commitments, and that each
such payment shall be made without any offset, abatement, withholding or reduction whatsoever.

(e) Reimbursement. If any Issuing Bank shall make any LC Disbursement in respect of a Letter of Credit issued by
such Issuing Bank, the Borrower shall reimburse such LC Disbursement by paying to the Administrative Agent an amount
(in the Currency in which the applicable Letter of Credit is denominated) equal to such LC Disbursement not later than
2:00 p.m., Toronto time, on the date that such LC Disbursement is made, if the Borrower shall have received notice of
such LC Disbursement prior to 11:00 a.m., Toronto time, on such date, or, if such notice has not been received by the
Borrower prior to such time on such date, then not later than 2:00 p.m., Toronto time, on (i) the Business Day that the
Borrower receives such notice, if such notice is received prior to 11:00 a.m., Toronto time, on the day of receipt, or (ii) the
Business Day immediately following the day that the Borrower receives such notice, if such notice is not received prior to
such tune on the day of receipt; provided that the Borrower may request that such payment be financed with a Canadian
Prime Borrowing (with respect to Letters of Credit denominated in Canadian Dollars) or a U.S. Prime Borrowing (with
respect to Letters of Credit denominated in Dollars) in an equivalent amount and, to the extent so financed, the Borrower's
obligation to make such payment shall be discharged and replaced by the resulting Canadian Prime Borrowing or U.S.
Prime Borrowing, as applicable. For purposes of the first sentence of Section 2.01, the amount of such Canadian Prime
Borrowing or U.S. Prime Borrowing, as applicable, shall be considered, but the amount of the LC Disbursement to be
concurrently reimbursed shall not be considered. If the Borrower fails to make such payment when due, the
Administrative Agent shall notify each Lender of the applicable LC Disbursement, the payment then due from the
Borrower in respect thereof and such Lender's Applicable Percentage thereof. Promptly following receipt of such notice,
each Lender shall pay to the Administrative Agent its Applicable Percentage of the payment then due from the Borrower,
in the same manlier as provided in Section 2.05 with respect to Loans made by such Lender (and Section 2.05 shall apply,
mutatis mutandis, to the payment obligations of the Lenders), and the Administrative Agent shall promptly pay to the
Issuing Bank that issued such Letter of Credit the amounts so received by it from the Lenders. Promptly following receipt
by the Administrative Agent of any payment from the Borrower pursuant to this Section 2.08(e), the Administrative Agent
shall distribute such payment to the Issuing Bank that issued such Letter of Credit or, to the extent that Lenders have made
payments pursuant to this Section 2.08(e) to reimburse such Issuing Bank, then to such Lenders and such Issuing Bank as
their interests may appear. Any payment made by a Lender pursuant to this Section 2.08(e) to reimburse an Issuing Bank
for any LC Disbursement (other than the funding of Canadian Prime Loans or U.S. Prime Loans as contemplated above)
shall not constitute a Loan and shall not relieve the Borrower of its obligation to reimburse such LC Disbursement.

(f) Obligations Absolute. The Borrower's obligation to reimburse LC Disbursements as provided in Section 2.08(e)
shall be absolute, unconditional and irrevocable, and shall be performed strictly in accordance with the terms of this
Agreement under any and all circumstances whatsoever and irrespective of (i) any lack of validity or enforceability of any
Letter of Credit, any Letter of Credit Agreement or this Agreement, or any term or provision
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therein, (ii) any draft or other document presented under a Letter of Credit proving to be forged, fraudulent or invalid in
any respect or any statement therein being untrue or inaccurate in any respect, (iii) payment by any Issuing Bank under a
Letter of Credit issued by such Issuing Bank against presentation of a draft or other document that does not comply with
the terms of such Letter of Credit or any Letter of Credit Agreement, or (iv) any other event or circumstance whatsoever,
whether or not similar to any of the foregoing, that might, but for the provisions of this Section 2.08(f), constitute a legal
or equitable discharge of, or provide a right of setoff against, the Borrower's obligations hereunder. Neither the
Administrative Agent, the Lenders nor any Issuing Bank, nor any of their Related Parties shall have any liability or
responsibility by reason of or in connection with the issuance or transfer of any Letter of Credit or any payment or failure
to make any payment thereunder (irrespective of any of the circumstances referred to in the preceding sentence), or any
error, omission, interruption, loss or delay in transmission or delivery of any draft, notice or other communication under or
relating to any Letter of Credit (including any document required to make a drawing thereunder), any error in
interpretation of technical terms or any consequence arising from causes beyond the control of any Issuing Bank; provided
that the foregoing shall not be construed to excuse any Issuing Bank from liability to the Borrower to the extent of any
direct damages (as opposed to consequential damages, claims in respect of which are hereby waived by the Borrower to
the extent permitted by applicable law) suffered by the Borrower that are caused by such Issuing Bank's failure to exercise
care when determining whether drafts and other documents presented under a Letter of Credit comply with the terms
thereof. The parties hereto expressly agree that, in the absence of gross negligence or willful misconduct on the part of any
Issuing Bank (as finally determined by a court of competent jurisdiction), such Issuing Bank shall be deemed to have
exercised all requisite care in each such determination. In furtherance of the foregoing and without limiting the generality
thereof, the parties agree that, with respect to documents presented which appear on their face to be in substantial
compliance with the terms of a Letter of Credit, the Issuing Bank that issued such Letter of Credit may, in its sole
discretion, either accept and make payment upon such documents without responsibility for further investigation,
regardless of any notice or information to the contrary, or refuse to accept and make payment upon such documents if such
documents are not in strict compliance with the terms of such Letter of Credit.

(g) Disbursement Procedures. Each Issuing Bank shall, promptly following its receipt thereof, examine all documents
purporting to represent a demand for payment under a Letter of Credit issued by such Issuing Bank. Such Issuing Bank
shall promptly notify the Administrative Agent and the BoiTower by telephone (confirmed by electronic mail or telecopy)
of such demand for payment and whether such Issuing Bank has made or will make an LC Disbursement thereunder;
provided that any failure to give or delay in giving such notice shall not relieve the Borrower of its obligation to reimburse
such Issuing Bank and the Lenders with respect to any such LC Disbursement.

(h) Interim Interest. If any Issuing Bank shall make any LC Disbursement, then, until the Borrower shall have
reimbursed such Issuing Bank for such LC Disbursement (either with its own funds or a Borrowing under Section 2.08
(e)), the unpaid amount thereof shall bear interest, for each day from and including the date such LC Disbursement is
made to but excluding the date that the Borrower reimburses such LC Disbursement, at the rate per annum then applicable
to (x) Canadian Prime Loans (if the related Letter of Credit was denominated in Canadian Dollars) or (y) U.S. Prime
Loans (if the related Letter of Credit was denominated in Dollars).
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Interest accrued pursuant to this Section 2.08(h) shall be for the account of such Issuing Bank, except that interest accrued
on and after the date of payment by any Lender pursuant to Section 2.08(e) to reimburse such Issuing Bank shall be for the
account of such Lender to the extent of such payment.

(i) Replacement of an Issuing Bank. Any Issuing Bank may be replaced or resign at any time by written agreement
among the Borrower, the Administrative Agent, such retiring or replaced Issuing Bank and, in the case of a replacement,
the successor Issuing Bank. The Administrative Agent shall notify the Lenders of any such resignation or replacement of
an Issuing Bank. At the time any such resignation or replacement shall become effective, the Borrower shall pay all
unpaid fees accrued for the account of the retiring or replaced Issuing Bank pursuant to Section 3.05(b). In the case of the
replacement of an Issuing Bank, from and after the effective date of such replacement, (i) the successor Issuing Bank shall
have all the rights and obligations of the replaced Issuing Bank under this Agreement with respect to Letters of Credit to
be issued thereafter and (ii) references herein to "Issuing Bank shall be deemed to refer to such successor or to any
previous Issuing Bank, or to such successor and all previous Issuing Banks, as the context shall require. After the
resignation or replacement of an Issuing Bank hereunder, the retiring or replaced Issuing Bank shall remain a party hereto
and shall continue to have all the rights and obligations of an Issuing Bank under this Agreement with respect to Letters of
Credit issued by it prior to such resignation or replacement, but shall not be required to issue additional Letters of Credit.

(j) Cash Collateralization. If (i) any Event of Default shall occur and be continuing and the Borrower receives notice
from the Administrative Agent or the Majority Lenders demanding the deposit of cash collateral pursuant to this
Section 2.08(j), (ii) the Borrower is required to pay to the Administrative Agent the excess attributable to an LC Exposure
in connection with any prepayment pursuant to Section 3.04(c) or (iii) the Borrower receives notice from the
Administrative Agent that the LC Exposure exceeds 105% of the LC Commitment, then the Borrower shall deposit, as of
the date of such notice or required payment or, in the case of clause (z) below, within three Business Days of the
Borrower's receipt of notice from the Administrative Agent, in an account with the Administrative Agent, in the name of
the Administrative Agent and for the benefit of the Lenders, an amount in cash (in the applicable Currency) equal to, (x) in
the case of an Event of Default, the LC Exposure, (y) in the case of a payment required by Section 3.04(c), the amount of
such excess as provided in Section 3.04(c), or (z) in the case of the LC Exposure exceeding the LC Commitment due to
fluctuations in the exchange rate between the Dollar and the Canadian Dollar, the excess of the LC Exposure over the LC
Commitment, in each case, plus any accrued and unpaid interest thereon; provided that the obligation to deposit such cash
collateral shall become effective immediately, and such deposit shall become immediately due and payable, without
demand or other notice of any kind, upon the occurrence of any Event of Default with respect to the Borrower or any
Guarantor described in Section 10.01(h) or Section 10.01(i). The Borrower hereby grants to the Administrative Agent, for
the benefit of each Issuing Bank and the Lenders, an exclusive first priority and continuing perfected security interest in
and Lien on such account and all cash, checks, drafts, certificates and instruments, if any, from time to time deposited or
held in such account, all deposits or wire transfers made thereto, any and all investments purchased with funds deposited
in such account, all interest, dividends, cash, instruments, financial assets and other Property from time to thine received,
receivable or otherwise payable in respect of, or in
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exchange for, any or all of the foregoing, and all proceeds, products, accessions, rents, profits, income and benefits
therefrom, and any substitutions and replacements therefor. The Borrower's obligation to deposit amounts pursuant to this
Section 2.08(j) shall be absolute and unconditional, without regard to whether any beneficiary of any such Letter of Credit
has attempted to draw down all or a portion of such amount under the terms of a Letter of Credit, and, to the fullest extent
permitted by applicable law, shall not be subject to any defense or be affected by a right of set-off, counterclaim or
recoupment which the Parent or of its Subsidiary may now or hereafter have against any such beneficiary, any Issuing
Bank, the Administrative Agent, the Lenders or any other Person for any reason whatsoever. Such deposit shall be held as
collateral securing the payment and performance of the Credit Parties' obligations under this Agreement and the other
Loan Documents. The Administrative Agent shall have exclusive dominion and control, including the exclusive right of
withdrawal, over such account. Other than any interest earned on the investment of such deposits, which investments shall
be made at the option and sole discretion of the Administrative Agent and at the Credit Parties' risk and expense, such
deposits shall not bear interest. Interest or profits, if any, on such investments shall accumulate in such account. Moneys in
such account shall be applied by the Administrative Agent to reimburse, on a pro rata basis, each Issuing Bank for LC
Disbursements for which it has not been reimbursed and, to the extent not so applied, shall be held for the satisfaction of
the reimbursement obligations of the Credit Parties for the LC Exposure at such time or, if the maturity of the Loans has
been accelerated, be applied to satisfy other obligations of the Borrower and the Guarantors under this Agreement or the
other Loan Documents. In the event of any such payment by the Borrower of amounts contingently owing under
outstanding Letters of Credit and in the event that thereafter drafts or other demands for payment complying with the
terms of such Letters of Credit are not made on or prior to the respective expiration dates thereof, the Administrative
Agent agrees, if no Default is then continuing and the Borrower does not have any obligation at such time to provide cash
collateral under Section 2.10 hereof, or if no other amounts are then outstanding under this Agreement, the Notes or the
Loan Documents, to remit to the Borrower amounts for which the contingent obligations evidenced by the Letters of
Credit have ceased (but only to the extent of the amount of cash collateral then on deposit with the Administrative Agent
in respect of such Letters of Credit). If the Borrower is required to provide an amount of cash collateral hereunder as a
result of the occurrence of an Event of Default, and the Borrower is not otherwise required to pay to the Administrative
Agent the excess attributable to an LC Exposure in connection with any prepayment pursuant to Section 3.04(c) or clause
(z) of this Section 2.08(j), then such amount (to the extent not applied as aforesaid) shall be returned to the Borrower
within three Business Days after all Events of Default have been cured or waived. If the Borrower was (1) required to
provide an amount of cash collateral hereunder as a result of the LC Exposure exceeding the LC Commitment due to
fluctuations in the exchange rate between the Dollar and the Canadian Dollar, (2) the LC Exposure no longer exceeds the
LC Commitment and (3) and the Borrower is not otherwise required to post cash collateral in respect of the Letters of
Credit hereunder which has not been posted, then the amount of such excess shall be returned to the Borrower within three
Business Days upon request of the Borrower.

Section 2.09 Increase in the Maximum Credit Amounts. (a) The Borrower may, with the consent of the
Administrative Agent (such consent not to be unreasonably withheld, conditioned or delayed), on no more than five
occasions during the period beginning on the Effective Date to and including the date that is six months prior to the
Maturity Date, by written
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notice to the Administrative Agent executed by the Borrower and one or more financial institutions (any such financial
institution executing such notice being called an "Increasing Lender"), which may include any Lender, cause the
Maximum Credit Amounts to be extended by the Increasing Lenders if such Increasing Lender is not already a Lender (or
cause the Maximum Credit Amounts of the Increasing Lenders that are already Lenders to be increased, as the case may
be) in an amount for each Increasing Lender set forth in such notice; provided, that (i) each extension of new Maximum
Credit Amounts or increase in existing Maximum Credit Amounts pursuant to this paragraph shall result in the aggregate
Maximum Credit Amounts being increased by no less than US$13,000,000, (ii) the sum of all new Maximum Credit
Amounts and increases in existing Maximum Credit Amounts pursuant to this paragraph shall not exceed US$250,000,000
without the approval of all Lenders, (iii) each Increasing Lender, if not already a Lender, shall be subject to the approval
of the Administrative Agent, and each Issuing Bank (which approval shall not be unreasonably withheld, conditioned or
delayed), (iv) each Increasing Lender, if not already a Lender hereunder, shall become a party to this Agreement by
completing and delivering to the Administrative Agent a duly executed joinder agreement in a form reasonably
satisfactory to the Administrative Agent and the Borrower (a "Joinder Agreement"), (v) any Lender requested by the
Borrower to become an Increasing Lender may elect, or decline, such request in its sole discretion and (vi) no Default has
occurred and is continuing.

(b) Upon the effectiveness of any Joinder Agreement to which any Increasing Lender is a party, (i) such Increasing
Lender shall thereafter be deemed to be a party to this Agreement and shall be entitled to all rights, benefits and privileges
accorded a Lender hereunder and subject to all obligations of a Lender hereunder and (ii) Annex I shall be deemed to have
been amended to reflect the Maximum Credit Amount of such Increasing Lender as provided in such joinder Agreement.
Upon the effectiveness of any increase pursuant to this Section 2.09 in the Maximum Credit Amount of a Lender already a
party hereto, Annex I shall be deemed to have been amended to reflect the increased Maximum Credit Amount of such
Lender. Notwithstanding the foregoing, no increase in the Aggregate Maximum Credit Amounts (or in the Maximum
Credit Amount of any Lender) shall become effective under this Section unless, on the date of such increase, the
Administrative Agent shall have received (i) a certificate, dated as of the effective date of such increase and executed by a
Financial Officer of the Borrower, to the effect that the conditions set forth in paragraphs (a) and (c) of Section 6.02 shall
be satisfied (with all references in such paragraphs to a Borrowing being deemed to be references to such increase and
attaching resolutions of the Borrower approving such increase) and (ii) if requested by the Administrative Agent, a legal
opinion in form and substance reasonably satisfactory to the Administrative Agent. The Administrative Agent shall
provide notice to the Borrower and the Lenders of the effectiveness of any such Joinder Agreement and/or any increase in
the Aggregate Maximum Credit Amounts (or in the Maximum Credit Amount of any Lender) and the foregoing shall be
effective as of the date of such notice.

(c) The Borrower shall prepay any Loans outstanding prior to the effectiveness of such increase or extension, together
with any amounts due pursuant to Section 5,02, with new Loans made pursuant to Section 2.01 ratably in accordance with
the Maximum Credit Amounts in effect following such extension or increase,
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Section 2.10 Defaulting Lenders. Notwithstanding any provision of this Agreement to the contrary, if any Lender
becomes a Defaulting Lender, then the following provisions shall apply for so long as such Lender is a Defaulting Lender:

(a) Commitment fees will cease to accrue on the unfunded portion of the Commitment of the Defaulting Lender
pursuant to Section 3.05(a) and such Defaulting Lender shall not be entitled to receive any commitment fee pursuant to
Section 3.05(a);

(b) If any LC Exposure exists at the time a Lender is a Defaulting Lender then solely for purposes of computing the
amount of the obligation of each non-Defaulting Lender to acquire, refinance or fund participations in Letters of Credit
pursuant to Section 2.08:

(i) all or any part of the LC Exposure of such Defaulting Lender shall be reallocated among the non-Defaulting
Lenders in accordance with their respective Applicable Percentages but only to the extent that (x) the sum of all non-
Defaulting Lenders' Revolving Credit Exposures does not exceed the total of all non-Defaulting Lenders'
Commitments, (y) each non-Defaulting Lender's total Revolving Credit Exposure may not in any event exceed the
Commitment of such Non-Defaulting Lender as in effect at the time of such reallocation and (z) the conditions set
forth in Section 6.02 are satisfied at such time;

(ii) if the reallocation described in clause (i) above cannot, or can only partially, be effected, the Borrower shall
within three Business Days following notice by the Administrative Agent given no later than 1:00 p.m., Toronto time
cash collateralize such Defaulting Lender's LC Exposure (after giving effect to any partial reallocation pursuant to
clause (i) above) in accordance with the procedures set forth in Section 2.08(j) for so long as such LC Exposure is
outstanding;

(iii) if the Borrower cash collateralizes any portion of such Defaulting Lender's LC Exposure pursuant to this
Section 2.10(b), the Borrower shall not be required to pay any fees to such Defaulting Lender pursuant to
Section 3.05(b) with respect to such. Defaulting Lender's LC Exposure during the period such Defaulting Lender's
LC Exposure is cash collateralized; if the LC Exposure of the non-Defaulting Lenders is reallocated pursuant to this
Section 2.10, then the fees payable to the Lenders pursuant to Section 3.05(a) and Section 3.05(b) shall be adjusted in
accordance with such non-Defaulting Lenders' Applicable Percentages with the balance of such fee, if any, being
retained by the Borrower for its own account or, to the extent any LC Exposure shall then be outstanding, being
payable to each applicable Issuing Bank for its own account to the extent such fee relates to the amount of such LC
Exposure; or

(iv) if any Defaulting Lender's LC Exposure is neither cash collateralized nor reallocated pursuant to this
Section 2.10, then, without prejudice to any rights or remedies of any Issuing Bank or any Lender hereunder, all
commitment fees that otherwise would have been payable to such Defaulting Lender (solely with respect to the
portion of such Defaulting Lender's Commitment that was utilized by such LC Exposure) and Letter of Credit fees
payable under Section 3.05(b) with respect to such Defaulting Lender's LC Exposure shall be payable to each
applicable Issuing Bank until such LC Exposure is cash collateralized and/or reallocated.
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(c) Notwithstanding any provision of this Agreement to the contrary, so long as any Lender is a Defaulting Lender,
no Issuing Bank shall be required to issue, amend or increase any Letter of Credit unless it is satisfied that the related
exposure will be 100% covered by the Commitments of the non-Defaulting Lenders and/or cash collateral will be
provided by the Borrower in accordance with Section 2.08(j), and participating interests in any such newly issued or
increased Letter of Credit shall be allocated among non-Defaulting Lenders in a manner consistent with Section 2.10(b)(i)
(and Defaulting Lenders shall not participate therein).

(d) Any amount payable to such Defaulting Lender hereunder (whether on account of principal, interest, fees or
otherwise and including any amount that would otherwise be payable to such Defaulting Lender pursuant to Section 4.01
(c) or Section 10.02(c), but excluding Section 5.04(b)) will, in lieu of being distributed to such Defaulting Lender, be
retained by the Administrative Agent in a segregated account and, subject to any applicable requirements of law, be
applied at such time or times as may be determined by the Administrative Agent (i) first, to the payment of any atnounts
owing by such Defaulting Lender to the Administrative Agent hereunder, (ii) second, pro rata, to the payment of any
amounts owing by such Defaulting Lender to each Issuing Bank hereunder, (iii) third, to cash collateralize such Defaulting
Lender's LC Exposure in accordance with Section 2.08(j), (iv) fourth, as the Borrower may request (so long as no Default
exists), to the funding of any Loan in respect of which such Defaulting Lender has failed to fund its portion thereof as
required by this Agreement, as determined by the Administrative Agent, (v) fifth, if so determined by the Administrative
Agent and the Borrower, held in an interest bearing account and released pro rata in order to (A) satisfy such Defaulting
Lender's potential future funding obligations with respect to Loans under this Agreement and (B) cash collateralize such
Defaulting Lender's future LC Exposure in accordance with Section 2.08(j), (vi) sixth, to the payment of any amounts
then owing to the Lenders or any Issuing Bank as a result of any final and non-appealable judgment of a court of
competent jurisdiction obtained by any Lender or Issuing Bank against such Defaulting Lender as a result of such
Defaulting Lender's breach of its obligations under this Agreement, (vii) seventh, to the payment of any amounts then
owing to the Borrower as a result of any final and non-appealable judgment of a court of competent jurisdiction obtained
by the Borrower against such Defaulting Lender as a result of such Defaulting Lender's breach of its obligations under this
Agreement and (viii) eighth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction;
provided that if such payment is (x) a prepayment of the principal amount of any Loans or reimbursement obligations in
respect of LC Disbursement that a Defaulting Lender has not fully funded its participation obligations and (y) in the case
of such Loans which were made at a time when the conditions set forth in Section 6.02 were satisfied or waived, such
payment will be applied solely to prepay the Loans of, and reimbursement obligations owed to, all non-Defaulting Lenders
pro rata prior to being applied to the prepayment of any Loans, or reimbursement obligations owed to, any Defaulting
Lender. Any payments, prepayments or other amounts paid or payable to any Defaulting Lender that are applied (or held)
to pay amounts owed by such Defaulting Lender or to post cash collateral pursuant to Section 2.10 shall be deemed paid to
and redirected by such Defaulting Lender, and each Lender irrevocably consents to the foregoing.
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(e) If any Lender is a Defaulting Lender, then the Borrower may, at its sole expense and effort, upon notice to such
Lender and the Administrative Agent, require such Lender to be replaced in accordance with Section 5.04(b).

(f) In the event that the Administrative Agent, the Borrower and the Issuing Banks each agrees that a Defaulting
Lender has adequately remedied all matters that caused such Lender to be a Defaulting Lender, then the LC Exposure of
the Lenders shall be readjusted to reflect the inclusion of such Defaulting Lender's Commitment and on such date such
Defaulting Lender shall purchase at par such of the Loans of the other Lenders as the Administrative Agent shall
determine may be necessary in order for such Lender to hold such Loans in accordance with its Applicable Percentage;
provided, that no adjustments will be made retroactively with respect to fees accrued or payments made by or on behalf of
the Borrower while such Lender was a Defaulting Lender; and provided, further, that except to the extent otherwise
expressly agreed by the affected parties, no change hereunder from Defaulting Lender to Lender will constitute a waiver
or release of any claim that the Borrower, the Administrative Agent, the Issuing Banks, or any other Lender may have
against such Defaulting Lender or cause such Defaulting Lender to be a non-Defaulting Lender except as expressly set
forth above.

Section 2.11 Currency Conversion and Currency Indemnity.

(a) Payments in Agreed Currency. The Borrower shall, and the Parent shall cause the other Credit Parties to, make
payment relative to any Secured Indebtedness in the currency (the "Agreed Currency") in which such Secured
Indebtedness was effected. If any payment is received on account of any Secured Indebtedness in any currency (the "Other
Currency") other than the Agreed Currency (whether voluntarily or pursuant to an order or judgment or the enforcement
thereof or the realization of any collateral under the Security Instruments or the liquidation of the Borrower or otherwise
howsoever), such payment shall constitute a discharge of the liability of the Credit Parties hereunder and under the other
Loan Documents in respect of such obligation only to the extent of the amount of the Agreed Currency which the relevant
Lender or Agent, as the case may be, is able to purchase with the amount of the Other Currency received by it on the
Business Day next following such receipt in accordance with its normal procedures and after deducting any premium and
costs of exchange.

(b) Conversion of Agreed Currency into Judgment Currency. If, for the purpose of obtaining or enforcing judgment
in any court in any jurisdiction, it becomes necessary to convert into a particular currency (the "Judgment Currency") any
amount due in the Agreed Currency then the conversion shall be made on the basis of the rate of exchange prevailing on
the next Business Day following the date such judgment is given and in any event any Credit Party shall be obligated to
pay the Agents and the Lenders any deficiency in accordance with Section 2.11(c). For the foregoing purposes "rate of
exchange means the lowest rate at which the relevant Lender or Agent, as applicable, in accordance with its normal
banking procedures is able on the relevant date to purchase the Agreed Currency with the Judgment Currency after
deducting any premium and costs of exchange.

(c) Circumstances Giving Rise to Indemnity. To the fullest extent permitted by applicable law, if (i) any Lender or
any Agent receives any payment or payments on account of the liability of the Borrower hereunder pursuant to any
judgment or order in any Other Currency,
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and (ii) the amount of the Agreed Currency which the relevant Lender or Agent, as applicable, is able to purchase on the
Business Day next following such receipt with the proceeds of such payment or payments in accordance with its normal
procedures and after deducting any premiums and costs of exchange is less than the amount of the Agreed Currency due in
respect of such liability immediately prior to such judgment or order, then the Borrower on demand shall, and the
Borrower hereby agrees to, indemnify the Lenders and the Agents from and against any loss, cost or expense arising out of
or in connection with such deficiency; provided that if the amount of the Agreed Currency so purchased is greater than the
amount of the Agreed Currency due in respect of such liability immediately prior to such judgment or order, then the
Agents or the Lenders, as the case may be, agree to return the amount of any excess to the Borrower (or to any other
Person who may be entitled thereto under applicable law).

(d) Indemnity Separate Obligation. To the fullest extent permitted by applicable law, the agreement of indemnity
provided for in Section 2.11(c) shall constitute an obligation separate and independent from all other obligations contained
in this Agreement, shall give rise to a separate and independent cause of action, shall apply irrespective of any indulgence
granted by the Lenders or Agents or any of them from time to time, and shall continue in full force and effect
notwithstanding any judgment or order for a liquidated sum in respect of an amount due hereunder or under any judgment
or order.

(e) Other Currency Conversion. Subject to Section 1.06 and Section 1.07, any amount of money to be used in
determining compliance with this Agreement may be denominated in either US$ or C$ and, in accordance with such
determination, may be converted from US$ to C$ or vice-versa, as applicable, at the then-current rate of exchange on the
date thereof as determined according to the definition of Dollar Equivalent or the principles thereof with respect to a
conversion from C$ to US$, as applicable, subject to any premiums and costs of exchange in respect of any
indemnification obligations hereunder.

ARTICLE III
PAYMENT OF PRINCIPAL AND INTEREST; PREPAYMENTS; FEES

Section 3.01 Repayment of Loans. The Borrower hereby unconditionally promises to pay to the Administrative
Agent for the account of each Lender the then unpaid principal amount of each Loan on the Termination Date.

Section 3.02 Interest.

(a) Canadian Prime Loans. The Loans comprising each Canadian Prime Borrowing shall bear interest at the Canadian
Base Rate plus the Applicable Margin for Canadian Prime Loans, but in no event to exceed the Highest Lawful Rate.

(b) CDOR Loans. The Loans comprising each CDOR Borrowing shall bear interest at the CDOR Rate for the Interest
Period in effect for such Borrowing plus the Applicable Margin for CDOR Loans, but in no event to exceed the Highest
Lawful Rate.

(c) U.S. Prime Loans. The Loans comprising each U.S. Prime Borrowing shall bear interest at the U.S. Base Rate
plus the Applicable Margin for U.S. Prime Loans, but in no event to exceed the Highest Lawful Rate.
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(d) Eurodollar Loans. The Loans comprising each Eurodollar Borrowing shall bear interest at the LIBO Rate for the
Interest Period in effect for such Borrowing plus the Applicable Margin for Eurodollar Loans, but in no event to exceed
the Highest Lawful Rate.

(e) Default Rate. Notwithstanding the foregoing, but subject to Sections 3.02(h), (i) and (j), if any principal of or
interest on any Loan or any fee or other amount payable by the Borrower or any Guarantor hereunder or under any other
Loan Document is not paid when due, whether at stated maturity, upon acceleration or otherwise, such overdue amount
shall bear interest, after as well as before judgment, at a rate per annum equal to (i) in the case of overdue principal of any
Loan, the lesser of (A) the rate otherwise applicable to such Loan as provided in the preceding paragraphs of this Section
plus 2% or (B) the Highest Lawful Rate or (ii) in the case of any other amount, the lesser of (A) the Default Rate or
(B) the Highest Lawful Rate.

(f) Interest Payment Dates. Subject to Sections 3.02(h), (i) and (j), accrued interest on each Loan shall be payable in
arrears on each Interest Payment Date for such Loan and on the Termination Date; provided that (i) interest accrued
pursuant to Section 3.02(e) shall be payable on demand, (ii) in the event of any repayment or prepayment of any Loan
(other than an optional prepayment of a Canadian Prime Loan or a U.S. Prime Loan prior to the Termination Date),
accrued interest on the principal amount repaid or prepaid shall be payable on the date of such repayment or prepayment,
and (iii) in the event of any conversion of any CDOR Loan or Eurodollar Loan prior to the end of the current Interest
Period therefor, accrued interest on such Loan shall be payable on the effective date of such conversion (but only to the
extent so converted).

(g) Interest Rate Computations. Subject to Sections 3.02(h), (i) and (j), all interest hereunder shall be computed on the
basis of a year of 360 days, unless such computation would exceed the Highest Lawful Rate, in which case interest shall
be computed on the basis of a year of 365 days (or 366 days in a leap year), except that (i) interest computed by reference
to the U.S. Base Rate at times when the U.S. Base Rate is based on the U.S. Prime Rate and (ii) interest computed by
reference to the Canadian Base Rate or the CDOR Rate shall be computed on the basis of a year of 365 days (or 366 days
in a leap year), and in each case shall be payable for the actual number of days elapsed (including the first day but
excluding the last day). The applicable Canadian Base Rate, CDOR Rate, U.S. Base Rate or LIBO Rate shall be
determined by the Administrative Agent, and such determination shall be conclusive absent manifest error, and be binding
upon the parties hereto.

(h) To the extent permitted by applicable law, any provision of the Interest Act (Canada) or the Judgment Interest Act
(Alberta) which restricts any rate of interest set forth herein shall be inapplicable to this Agreement and is hereby waived
by the Borrower.

(i) The theory of deemed reinvestment shall not apply to the calculation of interest or payment of fees or other
amounts hereunder, notwithstanding anything contained in this Agreement, acceptance or other evidence of indebtedness
or in any other Loan Document now or hereafter taken by any Agent or any Lender for the obligations of the Borrower
under this Agreement, or any other instrument referred to herein, and all interest and fees payable by the Borrower to the
Lenders, shall accrue from day to day, computed as described herein in accordance with the "nominal rate method of
interest calculation.

(j) Where, in this Agreement, a rate of interest or fees is to be calculated on the basis of a 365/366-day year, such rate
is, for the purpose of the Interest Act (Canada), equivalent to the said rate (i) multiplied by the actual number of days in
the one year period beginning on the first day of the period of calculation and (ii) divided by 365 or 366, as applicable.
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Section 3.03 Alternate Rate of Interest. If prior to the commencement of any Interest Period for a CDOR Borrowing
or a Eurodollar Borrowing:

(a) the Administrative Agent determines (which determination shall be conclusive absent manifest error) that
adequate and reasonable means do not exist for ascertaining the CDOR Rate or the LIBO Rate, as applicable, for such
Interest Period; or

(b) the Administrative Agent is advised by the Majority Lenders that the CDOR Rate or the LIBO Rate, as
applicable, for such Interest Period will not adequately and fairly reflect the cost to such Lenders of making or maintaining
their Loans included in such Borrowing for such Interest Period;

then the Administrative Agent shall give notice thereof to the Borrower and the Lenders by telephone, electronic mail or
telecopy as promptly as practicable thereafter and, until the Administrative Agent notifies the Borrower and the Lenders
that the circumstances giving rise to such notice no longer exist, (i) any Interest Election Request that requests the
conversion of any Borrowing to, or continuation of any Borrowing as, a CDOR Borrowing or a Eurodollar Borrowing, as
applicable, shall be ineffective, and (ii) if any Borrowing Request requests a CDOR Borrowing or a Eurodollar
Borrowing, as applicable, such Borrowing shall be made as a Canadian Prime Borrowing.

Section 3.04 Prepayments.

(a) Optional Prepayments. The Borrower shall have the right at any time and from time to time to prepay any
Borrowing in whole or in part, subject to prior notice in accordance with Section 3.04(b).

(b) Notice and Terms of Optional Prepayment. The Borrower shall notify the Administrative Agent by telephone
(confirmed by electronic mail or telecopy) of any prepayment hereunder (i) in the case of prepayment of a CDOR
Borrowing or a Eurodollar Borrowing, not later than 1:00 p.m., Toronto time, three Business Days before the date of
prepayment, or (ii) in the case of prepayment of a Canadian Prime Borrowing or a U.S. Prime Borrowing, not later than
1:00 p.m., Toronto time, one Business Day before the date of prepayment. Each such notice shall be irrevocable and shall
specify the Borrowing to be prepaid, the prepayment date and the principal amount of each Borrowing or portion thereof
to be prepaid; provided that, if a notice of prepayment is given in connection with a conditional notice of termination of
the Commitments as contemplated by Section 2.06(b), then such notice of prepayment may be revoked if such notice of
termination is revoked in accordance with Section 2.06(b). Promptly following receipt of any such notice relating to a
Borrowing, the Administrative Agent shall advise the Lenders of the contents thereof. Each partial prepayment of any
Borrowing shall be in an amount that would be permitted in the case of an advance of a Borrowing of the same Type as
provided in Section 2.02. The Administrative Agent shall apply
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each prepayment of a Borrowing ratably to the Loans included in the Borrowing specified in the Borrower's notice of
prepayment. Prepayments shall be accompanied by accrued interest to the extent required by Section 3.02.

(c) Mandatory Prepayments. Subject to Section 3.04(d) below, the Parent shall be required to prepay the U.S.
Borrowings and the Borrower shall be required to prepay Borrowings hereunder in accordance with the following, to the
extent the Parent does not otherwise make such prepayment in accordance with the U.S. Credit Agreement:

(i) If, after giving effect to any termination or reduction of the Aggregate Maximum Credit Amounts pursuant to
Section 2.06(b), the total Revolving Credit Exposures exceeds the total Commitments, then the Borrower shall
(A) prepay the Borrowings on the date of such termination or reduction in an aggregate principal amount equal to
such excess, and (B) if any excess remains after prepaying all of the Borrowings as a result of an LC Exposure, pay to
the Administrative Agent on behalf of the Lenders an amount equal to such excess to be held as cash collateral as
provided in Section 2.08(j).

(ii) Upon any redetermination of or adjustment to the amount of the Global Borrowing Base in accordance with
Section 2.07, Section 8.12(c) or Section 9.10 (solely as a result of a Casualty Event), if the total Combined Credit
Exposures exceeds the redetermined or adjusted Global Borrowing Base or the Revolving Credit Exposures exceeds
the redetermined or adjusted Allocated Canadian Borrowing Base, then the Parent and the Borrower shall, at their
option, either (A) make (or cause to be made) a single payment of principal in an amount equal to such Global
Borrowing Base Deficiency or Canadian Borrowing Base Deficiency, as applicable, and, if any Global Borrowing
Base Deficiency or Canadian Borrowing Base Deficiency remains after prepaying all of the Borrowings and U.S.
Borrowings as a result of an LC Exposure, pay to the Global Administrative Agent on behalf of the Lenders an
amount equal to such remaining excess to be held as cash collateral as provided in Section 2.08(j), in each case,
within thirty (30) days following its receipt of the New Borrowing Base Notice in accordance with Section 2.07(d) or
the date the adjustment occurs (the "Deficiency Notification Date), (B) make (or cause to be made) six payments of
principal each of which shall be in an amount equal to one-sixth (1/6th) of such Global Borrowing Base Deficiency
(or if a Canadian Borrowing Base Deficiency exists, but not a Global Borrowing Base Deficiency, one-sixth
(1/6th) of the amount of such Canadian Borrowing Base Deficiency) commencing on the 15th day of a calendar
month that is at least thirty (30) days following the Deficiency Notification Date and on the 15th day of each of the
five calendar months thereafter, (C) within forty-five (45) days following the Deficiency Notification Date, submit
(and pledge as Collateral) additional Oil and Gas Properties owned by the Parent or any of its Restricted Subsidiaries
which are or shall become a Guarantor contemporaneously with such submission pursuant to Section 8.13 for
consideration in connection with the determination of the Global Borrowing Base which the Global Administrative
Agent and the Required Lenders deem satisfactory, in their sole discretion, to eliminate such Global Borrowing Base
Deficiency and/or Canadian Borrowing Base Deficiency, (D) within fifteen (15) days following the Deficiency
Notification Date, in the case of a Canadian Borrowing Base Deficiency, reallocate the
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U.S. Borrowing Base under Section 2.07(e) to the Allocated Canadian Borrowing Base in amount not less than such
Canadian Borrowing Base Deficiency or (E) within fifteen (15), thirty (30) or forty-five (45) days following the
Deficiency Notification Date, as applicable, eliminate such Global Borrowing Base Deficiency and/or Canadian
Borrowing Base Deficiency through a combination of a payment, submission of additional Oil and Gas Properties
and/or reallocation of the U.S. Borrowing Base as set forth in clauses (A), (C) or (D) above; provided that all
payments required to be made pursuant to this Section 3.04(c)(ii) must be made on or prior to the Termination Date.
Not later than 15 days following the Deficiency Notification Date, the Parent and/or the Borrower shall provide
written notice to the Global Administrative Agent setting forth their election pursuant to the immediately preceding
sentence.

(iii) Upon any adjustments to the Global Borrowing Base and/or the U.S. Borrowing Base pursuant to
Section 9.02(n) or Section 9.10 (other than adjustments resulting directly from Casualty Events), if the total
Combined Credit Exposures exceeds the Global Borrowing Base or the Revolving Credit Exposures exceeds the
Allocated Canadian Borrowing Base as adjusted, then the Parent and/or the Borrower shall (A) prepay the
Borrowings in an aggregate principal amount equal to such Global Borrowing Base Deficiency or Canadian
Borrowing Base Deficiency, as applicable, and (B) if any excess remains after prepaying all of the Borrowings and
U.S. Borrowings as a result of an LC Exposure, pay to the Global Administrative Agent on behalf of the Lenders an
amount equal to such excess to be held as cash collateral as provided in Section 2.08(j). The Parent and the Borrower
shall be obligated to make such prepayment and/or deposit of cash collateral (x) within thirty (30) days following the
effective date of any such adjustment to the Global Borrowing Base and/or the U.S. Borrowing Base under
Section 9.02(n) or (y) prior to or contemporaneously with such adjustment to the Global Borrowing Base and/or the
U.S. Borrowing Base under Section 9.10 (other than adjustments resulting directly from Casualty Events); provided
that all payments required to be made pursuant to this Section 3.04(c)(iii) must be made on or prior to the
Termination Date.

(iv) If, as a result of any currency fluctuation, the total Revolving Credit Exposures exceeds 105% of the
Commitments at any time, then the Borrower shall (A) prepay the Borrowings in an aggregate principal amount equal
to such excess, and (B) if any excess remains after prepaying all of the Borrowings as a result of an LC Exposure, pay
to the Administrative Agent on behalf of the Lenders an amount equal to such excess to be held as cash collateral as
provided in Section 2.08(j).

(v) Each prepayment of Borrowings pursuant to this Section 3.04(c) shall be applied, first, ratably to any
Canadian Prime Borrowings and U.S. Prime Borrowings then outstanding, and, second, to any CDOR Borrowings
and Eurodollar Borrowings then outstanding, and if more than one CDOR Borrowing or Eurodollar Borrowing is
then outstanding, to each such CDOR Borrowing or Eurodollar Borrowing in order of priority beginning with the
CDOR Borrowing or Eurodollar Borrowing with the highest interest rate applicable thereto and ending with the
CDOR Borrowing or Eurodollar Borrowing with the lowest interest rate applicable thereto.

(vi) Each prepayment of Borrowings pursuant to this Section 3.04(c) shall be applied ratably to the Loans
included in the prepaid Borrowings. Prepayments pursuant to this Section 3.04(c) shall be accompanied by accrued
interest to the extent required by Section 3.02.

(d) No Premium or Penalty. Prepayments permitted or required under this Section 3.04 shall be without premium or
penalty, except as required under Section 5.02.
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Section 3.05 Fees.

(a) Commitment Fees. The Borrower agrees to pay to the Administrative Agent for the account of each Lender (other
than a Defaulting Lender to the extent set forth in Section 2.10) a commitment fee, which shall accrue at the applicable
Commitment Fee Rate on the average daily amount of the unused Commitment of such Lender during the period from and
including the Effective Date to but excluding the Termination Date. Accrued commitment fees shall be payable in arrears
on the third Business Day following the last day of March, June, September and December of each year and on the
Termination Date, commencing on the first such date to occur after the Effective Date. All commitment fees shall be
computed on the basis of a year of 360 days, unless such computation would exceed the Highest Lawful Rate, in which
case interest shall be computed on the basis of a year of 365 days (or 366 days in a leap year), and shall be payable for the
actual number of days elapsed (including the first day but excluding the last day).

(b) Letter of Credit Fees. The Borrower agrees to pay (i) to the Administrative Agent for the account of each Lender
(other than a Defaulting Lender to the extent set forth in Section 2.10) a participation fee with respect to its participations
in Letters of Credit, which shall accrue at the same Applicable Margin used to determine the interest rate applicable to
Eurodollar Loans on the average daily amount of such Lender's LC Exposure (excluding any portion thereof attributable
to unreimbursed LC Disbursements which has been funded by such. Lender) during the period from and including the
Effective Date to but excluding the later of the date on which such Lender's Commitment terminates and the date on
which such Lender ceases to have any LC Exposure, (ii) to each Issuing Bank a fronting fee, which shall accrue at the rate
per annum agreed to with such Issuing Bank on the average daily amount of that portion of the LC Exposure attributable
to such Issuing Bank (excluding any portion thereof attributable to unreimbursed LC Disbursements) during the period
from and including the Effective Date to but excluding the later of the date of termination of the Commitments and the
date on which there ceases to be any LC Exposure attributable to such Issuing Bank, provided that (x) if the expiration
date of the Letter of Credit is less than one year after its date of issuance and the aggregate fronting fee otherwise payable
through its expiration would be less than C$500, then the Borrower shall pay to such Issuing Bank C$500 upon the
issuance of such Letter of Credit in lieu of the fronting fee otherwise payable and (y) no fronting fee shall be payable with
respect to any Grandfathered Letters of Credit on the Effective Date or thereafter, until and unless such Grandfathered
Letter of Credit is extended, renewed or reissued hereunder, and (iii) to each Issuing Bank, for its own account, its
standard fees with respect to the issuance, amendment, renewal or extension of any Letter of Credit or processing of
drawings thereunder. Participation fees and fronting fees accrued through and including the last day of March, June,
September and December of each year shall be payable in arrears on the third Business Day following such last day,
commencing
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on the first such date to occur after the Effective Date; provided that all such fees shall be payable on the Termination
Date and any such fees accruing after the Termination Date shall be payable on demand. Any other fees payable to an
Issuing Bank pursuant to this Section 3.05(b) shall be payable within 10 days after demand. All participation fees and
fronting fees shall be computed on the basis of a year of 360 days, unless such computation would exceed the Highest
Lawful Rate, in which case interest shall be computed on the basis of a year of 365 days (or 366 days in a leap year), and
shall be payable for the actual number of days elapsed (including the first day but excluding the last day).

(c) Administrative Agent Fees. The Borrower agrees to pay to the Administrative Agent, for its own account, fees
payable in the amounts and at the times separately agreed upon between the Borrower and the Administrative Agent.

ARTICLE IV
PAYMENTS; PRO RATA TREATMENT; SHARING OF SET-OFFS

Section 4.01 Payments Generally; Pro Rata Treatment; Sharing of Set-offs.

(a) Payments by the Borrower. The Borrower shall make each payment required to be made by it hereunder (whether
of principal, interest, fees or reimbursement of LC Disbursements, or of amounts payable under Section 5.01,
Section 5.02, Section 5.03 or otherwise) prior to 3:00 p.m., Toronto time, on the date when due (for purposes of
computing interest and fees, each such payment made after such time on such due date to be deemed to have been made
on the next succeeding Business Day), in immediately available funds, without defense, deduction, recoupment, set-off or
counterclaim. Fees, once paid, shall be fully earned and shall not be refundable under any circumstances, absent manifest
error. Any amounts received after such time on any date may, in the discretion of the Administrative Agent, be deemed to
have been received on the next succeeding Business Day for purposes of calculating interest thereon. All such payments
shall be made to the Administrative Agent at its offices specified in Section 12.01, except payments to be made directly to
an Issuing Bank as expressly provided herein and except that payments pursuant to Section 5.01, Section 5.02,
Section 5.03 and Section 12.03 shall be made directly to the Persons entitled thereto. The Administrative Agent shall
distribute any such payments received by it for the account of any other Person to the appropriate recipient promptly
following receipt thereof. If any payment hereunder shall be due on a day that is not a Business Day, the date for payment
shall be extended to the next succeeding Business Day, and, in the case of any payment accruing interest, interest thereon
shall be payable for the period of such extension. All payments hereunder shall be made in the Agreed Currency.

(b) Application of Insufficient Payments. If at any time insufficient funds are received by and available to the
Administrative Agent to pay fully all amounts of principal, unreimbursed LC Disbursements, interest and fees then due
hereunder, such funds shall be applied (i) first, towards payment of interest and fees then due hereunder, ratably among
the parties entitled thereto in accordance with the amounts of interest and fees then due to such parties, and (ii) second,
towards payment of principal and unreimbursed LC Disbursements then due hereunder, ratably among the parties entitled
thereto in accordance with the amounts of principal and unreimbursed LC Disbursements then due to such parties.
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(c) Sharing of Payments by Lenders. If any Lender shall, by exercising any right of set-off or counterclaim or
otherwise, obtain payment in respect of any principal of or interest on any of its Loans or participations in LC
Disbursements resulting in such Lender receiving payment of a greater proportion of the aggregate amount of its Loans
and participations in LC Disbursements and accrued interest thereon than the proportion received by any other Lender,
then the Lender receiving such greater proportion shall purchase (for cash at face value) participations in the Loans and
participations in LC Disbursements of other Lenders to the extent necessary so that the benefit of all such payments shall
be shared by the Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on their
respective Loans and participations in LC Disbursements; provided that (i) if any such participations are purchased and all
or any portion of the payment giving rise thereto is recovered, such participations shall be rescinded and the purchase
price restored to the extent of such recovery, without interest, and (ii) the provisions of this Section 4.01(c) shall not be
construed to apply to any payment made by the Borrower pursuant to and in accordance with the express terms of this
Agreement or any payment obtained by a Lender as consideration for the assigiunent of or sale of a participation in any of
its Loans or participations in LC Disbursements to any assignee or Participant, other than to any Credit Party or Affiliate
thereof (as to which the provisions of this Section 4.01(c) shall apply). The Borrower consents to the foregoing and agrees,
to the extent it may effectively do so under applicable law, that any Lender acquiring a participation pursuant to the
foregoing arrangements may exercise against the Borrower rights of set-off and counterclaim with respect to such
participation as fully as if such Lender were a direct creditor of the Borrower in the amount of such participation.

Section 4.02 Presumption of Payment by the Borrower. Unless the Administrative Agent shall have received notice
from the Borrower prior to the date on which any payment is due to the Administrative Agent for the account of the
Lenders or any Issuing Bank that the Borrower will not make such payment, the Administrative Agent may assume that
the Borrower has made such payment on such date in accordance herewith and may, in reliance upon such assumption,
distribute to the Lenders or such Issuing Bank, as the case may be, the amount due. In such event, if the Borrower has not
in fact made such payment, then each of the Lenders or such Issuing Bank, as the case may be, severally agrees to repay to
the Administrative Agent forthwith on demand the amount so distributed to such Lender or such Issuing Bank with
interest thereon, for each day from and including the date such amount is distributed to it to but excluding the date of
payment to the Administrative Agent, at a rate determined by the Administrative Agent in accordance with banking
industry rules on interbank compensation.

Section 4.03 Certain Deductions by the Administrative Agent. If any Lender shall fail to make any payment required
to be made by it hereunder, pursuant to Section 2.05(a), Section 2.08(d), Section 2.08(e) or Section 4.02 or otherwise, then
the Administrative Agent may, in its discretion (notwithstanding any contrary provision hereof), apply any amounts
thereafter received by the Administrative Agent for the account of such Lender to satisfy such Lender's obligations under
such Sections until all such unsatisfied obligations are fully paid.

Section 4.04 Disposition of Proceeds. The Security Instruments contain an assignment by the Borrower and/or the
Guarantors unto and in favor of the Global Administrative Agent or Administrative Agent for the benefit of the Secured
Parties of all of the Borrower's or each Guarantor's interest in and to production and all proceeds attributable thereto
which may be

68

http://www.see.gov/Arehives/edgar/data/1060990/000119312514335716/d782302dex102... 29/02/2016



EX-10.2 Page 74 of 248

produced from or allocated to the Mortgaged Property. The Security Instruments further provide in general for the
application of such proceeds to the satisfaction of the Secured Indebtedness and other obligations described therein and
secured thereby. Notwithstanding anything to the contrary contained in the Security Instruments, until the occurrence of
an Event of Default, (a) the Administrative Agent and the Lenders agree that they will neither notify the purchaser or
purchasers of production from or allocated to the Mortgaged Property nor take any other action to cause the proceeds
thereof to be remitted to the Administrative Agent or the Lenders, but the Lenders will instead permit such proceeds to be
paid to the Borrower or such other Credit Party and (b) the Lenders hereby authorize the Administrative Agent to take
such actions as may be necessary to cause such proceeds to be paid to the Borrower and/or such other Credit Party.

ARTICLE V
INCREASED COSTS; BREAK FUNDING PAYMENTS; PAYMENTS; TAXES; ILLEGALITY

Section 5.01 Increased Costs.

(a) Changes in Law. If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit or similar requirement against assets of,
deposits with or for the account of, or credit extended by, any Lender; or

(ii) impose on any Lender or the London interbank market any other condition affecting this Agreement, CDOR
Loans made by such Lender or Eurodollar Loans made by such Lender;

and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any CDOR
Loan or Eurodollar Loan (or of maintaining its obligation to make any such Loan) or to reduce the amount of any sum
received or receivable by such Lender (whether of principal, interest or otherwise, but not including Excluded Taxes), then
the Borrower will pay to such Lender such additional amount or amounts as will compensate such Lender for such
additional costs incurred or reduction suffered.

(b) Capital Requirements. If any Lender or any Issuing Bank determines that any Change in Law regarding capital
requirements has or would have the effect of reducing the rate of return on such Lender's or such Issuing Bank's capital or
on the capital of such Lender's or such Issuing Bank's holding company, if any, as a consequence of this Agreement or the
Loans made by, or participations in Letters of Credit held by, such Lender, or the Letters of Credit issued by such Issuing
Bank, to a level below that which such Lender or such Issuing Bank or such Lender's or such Issuing Bank's holding
company could have achieved but for such Change in Law (taking into consideration such Lender's or such Issuing
Bank's policies and the policies of such Lender's or such Issuing Bank's holding company with respect to capital
adequacy), then from time to time the Borrower will pay to such Lender or such Issuing Bank, as the case may be, such
additional amount or amounts as will compensate such Lender or such Issuing Bank or such Lender's or such Issuing
Bank's holding company for any such reduction suffered.

(c) Certificates. A certificate of a Lender or any Issuing Bank setting forth the amount or amounts necessary to
compensate such Lender or such Issuing Bank or its holding
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company, as the case may be, as specified in Section 5.01(a) or (b) shall be delivered to the Borrower and shall be
conclusive absent manifest error. The Borrower shall pay such Lender or such Issuing Bank, as the case may be, the
amount shown as due on any such certificate within 30 days after receipt thereof.

(d) Effect of Failure or Delay in Requesting Compensation. Failure or delay on the part of any Lender or any Issuing
Bank to demand compensation pursuant to this Section 5.01 shall not constitute a waiver of such Lender's or such Issuing
Bank's right to demand such compensation; provided that the Borrower shall not be required to compensate a Lender or an
Issuing Bank pursuant to this Section 5.01 for any increased costs or reductions incurred more than 180 days prior to the
date that such Lender or such Issuing Bank, as the case may be, notifies the Borrower of the Change in Law giving rise to
such increased costs or reductions and of such Lender's or such Issuing Bank's intention to claim compensation therefor;
provided further that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then the 180-
day period referred to above shall be extended to include the period of retroactive effect thereof.

Section 5.02 Break Funding Payments. In the event of (a) the payment (including prepayment) of any principal of any
CDOR Loan or any Eurodollar Loan other than on the last day of an Interest Period applicable thereto (including as a
result of an Event of Default), (b) the conversion of any CDOR Loan or any Eurodollar Loan into a Canadian Prime Loan
or a U.S. Prime Loan other than on the last day of the Interest Period applicable thereto, (c) the failure to borrow as a
result of a failure to satisfy the conditions set forth in Section 6.02, any CDOR Loan or any Eurodollar Loan on the date
specified in any notice delivered pursuant hereto, or (d) the assignment of any CDOR Loan or any Eurodollar Loan other
than on the last day of the Interest Period applicable thereto as a result of a request by the Borrower pursuant to
Section 5.04(a), then, in any such event, the Borrower shall compensate each Lender for the loss, cost and expense
attributable to such event (exclusive of any lost profits or opportunity costs or processing or other related fees). In the case
of a CDOR Loan, such loss, cost or expense to any Lender shall be deemed to include an amount determined by such
Lender to be the excess, if any, of (A) the amount of interest which would have accrued on the principal amount of such
Loan had such event not occurred, at the CDOR Rate that would have been applicable to such Loan, for the period from
the date of such event to the last day of the then current Interest Period therefor (or, in the case of a failure to borrow,
convert or continue, for the period that would have been the Interest Period for such Loan), over (B) the amount of interest
which would accrue on such principal amount for such period at the interest rate which such Lender would bid were it to
bid, at the commencement of such period, for Canadian Dollar deposits of a comparable amount and period from other
banks in the CDOR market. In the case of a Eurodollar Loan, such loss, cost or expense to any Lender shall be deemed to
include an amount determined by such Lender to be the excess, if any, of (i) the amount of interest which would have
accrued on the principal amount of such Loan had such event not occurred, at the LIBO Rate that would have been
applicable to such Loan, for the period from the date of such event to the last day of the then current Interest Period
therefor (or, in the case of a failure to borrow, convert or continue, for the period that would have been the Interest Period
for such Loan), over (ii) the amount of interest which would accrue on such principal amount for such period at the
interest rate which such Lender would bid were it to bid, at the cominencement of such period, for Dollar deposits of a
comparable amount and period from other banks in the eurodollar market.
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A certificate of any Lender setting forth any amount or amounts that such Lender is entitled to receive pursuant to
this Section 5,02 shall be delivered to the Borrower and shall be conclusive absent manifest error. The Borrower shall pay
such Lender the amount shown as due on any such certificate within 10 Business Days after receipt thereof.

Section 5.03 Taxes.

(a) Payments Free of Taxes. Any and all payments by or on account of any obligation of any Credit Party under any
Loan Document shall be made free and clear of and without deduction for any Indemnified Taxes or Other Taxes;
provided that if any Credit Party shall be required to deduct any Indemnified Taxes or Other Taxes from such payments,
then (i) the sum payable shall be increased, as a payment of additional interest, as necessary so that after making all
required deductions (including deductions applicable to additional sums payable under this Section 5.03(a)), the
Administrative Agent, Lender or Issuing Bank (as the case may be) receives an amount equal to the sum it would have
received had no such deductions been made, (ii) such Credit Party shall make such deductions and (iii) such Credit Party
shall pay the full amount deducted to the relevant Governmental Authority in accordance with applicable law.

(b) Payment of Other Taxes by the Borrower. The Borrower shall pay any Other Taxes to the relevant Governmental
Authority in accordance with applicable law.

(c) Indemnification by the Borrower. The Borrower shall indemnify the Administrative Agent, each Lender and each
Issuing Bank, within 10 days after written demand therefor, for the full amount of any Indemnified Taxes or Other Taxes
paid by the Administrative Agent, such Lender or such Issuing Bank, as the case may be, on or with respect to any
payment by or on account of any obligation of the Borrower hereunder (including Indemnified Taxes or Other Taxes
imposed or asserted on or attributable to amounts payable under this Section 5.03) and any penalties, interest and
reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were
correctly or legally imposed or asserted by the relevant Governmental Authority; provided that the Borrower shall not be
required to indemnify the Administrative Agent, any Lender or any Issuing Bank for any amounts under this Section 5.03
(c) to the extent that such Person fails to notify the Borrower of its intent to make a claim for indemnification under this
Section 5.03(c) within 180 days after a claim is asserted against such Person by the relevant Govermuental Authority. A
certificate of the Administrative Agent, a Lender or an Issuing Bank as to the amount of such payment or liability under
this Section 5.03, together with, to the extent available, reasonable supporting documentation relating to such payment or
liability, shall be delivered to the Borrower and shall be conclusive absent manifest error.

(d) Evidence of Payments. As soon as practicable after any payment of Indemnified Taxes or Other Taxes by the
Borrower to a Governmental Authority, the Borrower shall deliver to the Administrative Agent the original or a certified
copy of a receipt issued by such Governmental Authority evidencing such payment, a copy of the return reporting such
payment or other evidence of such payment reasonably satisfactory to the Administrative Agent.

(e) Each Lender shall severally indemnify the Administrative Agent, within 10 days after demand therefor, for (i) any
Indemnified Taxes attributable to such Lender (but only to the
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extent that the Borrower has not already indemnified the Administrative Agent for such Indemnified Taxes and without
limiting the obligation of the Borrower to do so), (ii) any Taxes attributable to such Lender's failure to comply with the
provisions of Section 12.04(c) relating to the maintenance of a Participant Register and (iii) any Excluded Taxes
attributable to such Lender, in each case, that are payable or paid by the Administrative Agent in connection with any
Loan Document, and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were
correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such
payment or liability delivered to any Lender by the Administrative Agent shall be conclusive absent manifest error. Each
Lender hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time owing to such
Lender under any Loan Document or otherwise payable by the Administrative Agent to the Lender from any other source
against any amount due to the Administrative Agent under this paragraph (e).

(f) Tax Refunds. If the Administrative Agent or a Lender determines, in its sole discretion, that it has received a
refund of any Indemnified Taxes or Other Taxes as to which it has been indemnified by the Borrower or with respect to
which the Borrower has paid additional amounts pursuant to Section 5.03, it shall pay over such refund to the Borrower
(but only to the extent of indemnity payments made, or additional amounts paid, by the Borrower under Section 5.03 with
respect to the Indemnified Taxes or Other Taxes giving rise to such refund), net of all out-of-pocket expenses of the
Administrative Agent or such Lender and without interest (other than any interest paid by the relevant Governmental
Authority with respect to such refund); provided, that the Borrower, upon the request of the Administrative Agent or such
Lender, agrees to repay the amount paid over to the Borrower (plus any penalties, interest or other charges imposed by the
relevant Governmental Authority) to the Administrative Agent or such Lender in the event the Administrative Agent or
such Lender is required to repay such refund to such Governmental Authority. This Section 5.03(f) shall not be construed
to require the Administrative Agent or any Lender to make available its tax returns (or any other information relating to its
taxes which it deems confidential) to the Borrower or any other Person.

(g) Tax Certifications. The Administrative Agent, each Lender and each Issuing Bank agrees to provide, upon
reasonable request, the Administrative Agent and any Credit Party with (i) any forms or certifications reasonably
necessary for the Administrative Agent or such Credit Party to determine the applicable rate of any withholding tax,
including, if applicable, the availability of a reduced rate pursuant to an applicable tax treaty and (ii) any other information
or documents reasonably requested in connection with such Lender's or such Issuing Bank's status as a Foreign Lender
(or as a Lender that is not a Foreign Lender).

Section 5.04 Mitigation Obligations; Replacement of Lenders.

(a) Designation of Different Lending Office. If any Lender requests compensation under Section 5.01, or if the
Borrower is required to pay any additional amount to any Lender or any Governmental Authority for the account of any
Lender pursuant to Section 5.03, then such Lender shall use reasonable efforts to designate a different lending office for
funding or booking its Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches
or affiliates, if, in the judgment of such Lender, such designation or assignment (i) would eliminate or reduce amounts
payable pursuant to Section 5.01 or Section 5.03, as the case
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may be, in the future and (ii) would not subject such Lender to any unreimbursed cost or expense and would not otherwise
be disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any
Lender solely as a result of such designation or assignment.

(b) Replacement of Lenders. If (i) any Lender requests compensation under Section 5.01, or (ii) the Borrower is
required to pay any additional amount to any Lender or any Governmental Authority for the account of any Lender
pursuant to Section 5.03, or (iii) any Lender is a Defaulting Lender, or (iv) any Lender has asserted that any adoption or
change of the type described in Section 5.05 has occurred, or (v) any Lender fails to approve an amendment, waiver or
other modification to this Agreement and at least the Required Lenders have approved such amendment, waiver or other
modification, or (vi) any Lender fails to approve an increase of the Borrowing Base and at least the Required Lenders have
approved such increase, then the Borrower may, at its sole expense and effort, upon notice to such Lender and the
Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance with and subject to the
restrictions contained in Section 12.04(b)), all its interests, rights and obligations under this Agreement to an assignee that
shall (A) assume such obligations and (B) in the case of clauses (v) and (vi), consent to such amendment, waiver,
modification, increase, decrease or reaffirmation (which assignee may be another Lender, if a Lender accepts such
assignment); provided that (i) if such assignee is not a Lender, the Borrower shall have received the prior written consent
of the Administrative Agent, which consent shall not unreasonably be withheld, (ii) such Lender shall have received
payment of an amount equal to the outstanding principal of its Loans and participations in LC Disbursements, accrued
interest thereon, accrued fees and all other amounts payable to it hereunder, from the assignee (to the extent of such
outstanding principal and accrued interest and fees) or the Borrower (in the case of all other amounts) and (iii) in the case
of any such assignment resulting from a claim for compensation under Section 5.01 or payments required to be made
pursuant to Section 5.03, such assignment will result in a reduction in such compensation or payments. A Lender shall not
be required to make any such assignment and delegation if, prior thereto, as a result of a waiver by such Lender or
otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease to apply.

Section 5.05 Illegality. Notwithstanding any other provision of this Agreement:

(a) In the event that it becomes unlawful for any Lender or its applicable lending office to honor its obligation to
make or maintain CDOR Loans or Eurodollar Loans either generally or having a particular Interest Period hereunder, then
(i) such Lender shall promptly notify the Borrower and the Administrative Agent thereof and such Lender's obligation to
make such CDOR Loans or Eurodollar Loans, as applicable, shall be suspended (the "Affected. Loans") until such time as
such Lender may again make and maintain such CDOR Loans or Eurodollar Loans, as applicable, and (ii) all Affected
Loans which would otherwise be made by such Lender shall be made instead as Canadian Prime Loans (and, if such
Lender so requests by notice to the Borrower and the Administrative Agent, all Affected Loans of such Lender then
outstanding shall be automatically converted into Canadian Prime Loans on the date specified by such Lender in such
notice) and, to the extent that Affected Loans are so made as (or converted into) Canadian Prime Loans, all payments of
principal which would otherwise be applied to such Lender's Affected Loans shall be applied instead to its Canadian
Prime Loans; and
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(b) If it becomes unlawful for any Lender or its applicable lending office to honor its obligation to make any Loans to
the Borrower, then such Lender shall promptly notify the Borrower and the Administrative Agent thereof and such
Lender's obligation to make Loans shall be suspended until such time as such Lender may again make and maintain Loans
to the Borrower. The Borrower shall have no obligation to pay to such Lender the commitment fee described in
Section 3.05(a) that would otherwise accrue during such period of suspension.

ARTICLE VI
CONDITIONS PRECEDENT

Section 6.01 Effective Date. The obligations of the Lenders to amend and restate the Existing Canadian Credit
Agreement shall not become effective until the date on which each of the following conditions is satisfied (or waived in
accordance with Section 12.02):

(a) The Global Administrative Agent, the Arrangers and the Lenders shall have received all commitment, facility and
agency fees and all other fees and amounts due and payable on or prior to the Effective Date, including, to the extent
invoiced at least one (1) Business Day prior to such date, reimbursement or payment of all out-of-pocket expenses for
which invoices have been presented required to be reimbursed or paid by the Borrower hereunder (including, without
limitation, the fees and expenses of legal counsel to the Global Administrative Agent and the Administrative Agent).

(b) The Global Administrative Agent shall have received a certificate of the secretary or an assistant secretary of the
Borrower and of each Guarantor dated as of the Effective Date setting forth (i) resolutions of its board of directors (or
comparable governing body) with respect to the authorization of the Borrower or such Guarantor to execute and deliver
the Loan Documents to which the Borrower or such Guarantor is a party and to enter into the transactions contemplated in
those documents, (ii) (A) the officers of the Borrower or such Guarantor who are authorized to sign the Loan Documents
to which the Borrower or such Guarantor is a party and specimen signatures of such authorized officers or (B) that no
change has occurred in the incumbency of the officers of the Borrower or such Guarantor who are authorized to sign the
Loan Documents to which the Borrower or such Guarantor is a party since September 6, 2011 and (iii) (A) the articles or
certificate of incorporation and bylaws (or comparable organizational documents) of the Borrower and such Guarantor or
(B) that there has been no amendment or other change to the articles or certificate of incorporation and bylaws (or
comparable organizational documents) of the Borrower and such Guarantor since September 6, 2011. The Global
Administrative Agent and the Lenders may conclusively rely on such certificate until the Global Administrative Agent
receives notice in writing from the Borrower to the contrary.

(c) The Global Administrative Agent shall have received from each party hereto counterparts (in such number as may
be requested by the Global Administrative Agent) of this Agreement signed on behalf of such party.

(d) The Global Administrative Agent shall have received from each party thereto duly executed counterparts (in such
number as may be requested by the Global Administrative Agent) of the Security Instruments or amendments to existing
Security Instruments, in each case, as described on Exhibit E-1.
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(e) The Global Administrative Agent shall have received a copy of the executed U.S. Credit Agreement and any other
U.S. Loan Documents which it reasonably requests.

(f) The Administrative Agent shall have received evidence reasonably satisfactory to it that any consent or approval
of, registration or filing with, or any other action by, any Governmental Authority or any other third Person necessary in
connection with the Transactions shall have been obtained and are in full force and effect other than those third party
approvals or consents that, if not made or obtained, would not reasonably be expected to have a Material Adverse Effect.

(g) The Administrative Agent shall have received an opinion of (i) Davis Polk & Wardwell LLP, special counsel to
the Parent and (ii) Bennett Jones LLP, special Canadian counsel to the Borrower, each dated the Effective Date and in
form and substance reasonably satisfactory to the Administrative Agent. The Borrower hereby requests Davis Polk &
Wardwell LLP and Bennett Jones LLP to deliver such opinions.

(h) The Administrative Agent shall have received a certificate of insurance coverage of the Canadian Credit Parties
evidencing that the Canadian Credit Parties are carrying insurance in accordance with Section 7.11.

(i) The Administrative Agent shall have received a certificate, signed by a Responsible Officer of the Borrower,
stating that no event or condition has occurred since December 31, 2010, which would reasonably be expected to have a
Material Adverse Effect.

(j) At the time of and immediately after giving effect to the amendment and restatement of the Existing Canadian
Credit Agreement, no Default shall have occurred and be continuing.

(k) The representations and warranties of the Borrower and the Guarantors set forth in this Agreement and in the
other Loan Documents shall be true and correct in all material respects on and as of the date of the amendment and
restatement of the Existing Canadian Credit Agreement, except that (i) to the extent any such representations and
warranties are expressly limited to an earlier date, in which case, on and as of the date of such amendment and restatement
of the Existing Canadian Credit Agreement, such representations and warranties shall continue to be true and correct in all
material respects as of such specified earlier date and (ii) to the extent that any such representation and warranty is
qualified by materiality, such representation and warranty (as so qualified) shall continue to be true and correct in all
respects.

Without limiting the generality of the provisions of Section 11.04, for purposes of determining compliance with the
conditions specified in this Section 6.01, each Lender that has signed this Agreement shall be deemed to have consented
to, approved or accepted or to be satisfied with, each document or other matter required under this Section 6.01 to be
consented to or approved by or acceptable or satisfactory to a Lender unless the Administrative Agent shall have received
notice from such Lender prior to the Effective Date specifying its objection thereto. All documents executed or submitted
pursuant to this Section 6.01 by and on behalf of the Borrower or any of the Guarantors shall be in form and substance
reasonably satisfactory to
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the Administrative Agent and its counsel. The obligations of the Lenders to make Loans and of any Issuing Bank to issue
Letters of Credit hereunder shall not become effective unless each of the foregoing conditions is satisfied (or waived
pursuant to Section 12.02) at or prior to 3:00 p.m., Toronto time, on December 31, 2011 (and, in the event such conditions
are not so satisfied or waived, the Commitments shall terminate at such time). The Administrative Agent shall notify the
Borrower and the Lenders of the Effective Date, and such notice shall be conclusive and binding.

Section 6.02 Each Credit Event. The obligation of each Lender to make a Loan on the occasion of any Borrowing
(including the initial funding) (excluding any Loan made pursuant to Section 2.08(e)), and of any Issuing Bank to issue,
amend, renew or extend any Letter of Credit, is subject to the satisfaction of the following conditions:

(a) At the time of and immediately after giving effect to such Borrowing or the issuance, amendment, renewal or
extension of such Letter of Credit, as applicable, no Default shall have occurred and be continuing.

(b) At the time of and immediately after giving effect to such Borrowing or the issuance, amendment, renewal or
extension of such Letter of Credit, as applicable, no event or events, which alone or in the aggregate would reasonably be
expected to have a Material Adverse Effect shall have occurred.

(c) The representations and warranties of the Borrower and the Guarantors set forth in this Agreement and in the
other Loan Documents shall be true and correct in all material respects on and as of the date of such Borrowing or the date
of issuance, amendment, renewal or extension of such Letter of Credit, as applicable, except that (i) to the extent any such
representations and warranties are expressly limited to an earlier date, in which case, on and as of the date of such
Borrowing or the date of issuance, amendment, renewal or extension of such Letter of Credit, as applicable, such
representations and warranties shall continue to be true and correct in all material respects as of such specified earlier date
and (ii) to the extent that any such representation and warranty is qualified by materiality, such representation and
warranty (as so qualified) shall continue to be true and correct in all respects.

(d) The pro forma total Revolving Credit Exposures (after giving effect to the requested Borrowing or the issuance of
the requested Letter of Credit (or any amendment, renewal or extension of any Letter of Credit that increases the LC
Exposure)) shall not exceed the aggregate Commitments.

(e) The receipt by the Administrative Agent of a Borrowing Request in accordance with Section 2.03 or a request for
a Letter of Credit (or an amendment, extension or renewal of a Letter of Credit) in accordance with Section 2.08(b), as
applicable.

Each Borrowing (excluding any Loan made pursuant to Section 2.08(e)) and each issuance, amendment, renewal or
extension of any Letter of Credit shall be deemed to constitute a representation and warranty by the Borrower on the date
thereof as to the matters specified in Section 6.02(a) through (d).
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ARTICLE VII
REPRESENTATIONS AND WARRANTIES

The Parent represents and warrants to the Lenders that:

Section 7.01 Organization; Powers. Each of the Parent and its Restricted Subsidiaries is duly organized, validly
existing and in good standing under the laws of the jurisdiction of its organization, has all requisite power and authority,
and has all material governmental licenses, authorizations, consents and approvals necessary, to own its assets and to carry
on its business as now conducted, and is qualified to do business in, and is in good standing in, every jurisdiction where
such qualification is required, except where failure to be in good standing or have such power, authority, licenses,
authorizations, consents, approvals and qualifications would not reasonably be expected to have a Material Adverse
Effect.

Section 7.02 Authority; Enforceability. The Transactions are within the Parent's and each Restricted Subsidiary's
corporate, partnership or limited liability company powers and have been duly authorized by all necessary corporate,
partnership or limited liability company and, if required, stockholder, partner or member action. Each Loan Document and
each U.S. Loan Document to which the Parent and each Restricted Subsidiary is a party has been duly executed and
delivered by the Parent and such Restricted Subsidiary and constitutes a legal, valid and binding obligation of the Parent
and such Restricted Subsidiary, as applicable, enforceable in accordance with its terms, subject to applicable bankruptcy,
insolvency, reorganization, fraudulent transfer or conveyance, moratorium or other laws affecting creditors' rights
generally and subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law
and an implied covenant of good faith and fair dealing.

Section 7.03 Approvals; No Conflicts. The Transactions:

(a) do not require any consent or approval of, registration or filing with, or any other action by, any Governmental
Authority or any other third Person, nor is any such consent, approval, registration, filing or other action necessary for the
validity or enforceability of any Loan Document or any U.S. Loan Document or the consummation of the transactions
contemplated thereby, except such as have been obtained or made and are in full force and effect other than (i) the
recording and filing of the Security Instruments or the U.S. Security Instruments as required by this Agreement or the U.S.
Credit Agreement and (ii) those approvals or consents that, if not made or obtained, would not reasonably be expected to
have a Material Adverse Effect;

(b) will not violate (i) the charter, by-laws or other organizational documents of the Parent or any Restricted
Subsidiary or (ii) any applicable Governmental Requirement or any order of any Governmental Authority applicable to or
binding upon the Parent or any Restricted Subsidiary (including, without limitation, FCPA and OFAC, if applicable),
except in the case of clause (ii), violations that would not reasonably be expected to have a Material Adverse Effect;

(c) will not violate or result in a default under the U.S. Credit Agreement or any indenture, agreement or other
instrument pursuant to which any Material Debt is outstanding, in each case, binding upon the Parent or any Restricted
Subsidiary or their Properties, or give rise to a right thereunder to require any payment to be made by the Parent or any
Restricted Subsidiary, except violations that would not reasonably be expected to have a Material Adverse Effect; and

(d) will not result in the creation or imposition of any Lien on any Oil and Gas Property of the Parent or any
Restricted Subsidiary (other than the Liens created or permitted by the Loan Documents and the U.S. Loan Documents).
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Section 7.04 Financial Condition; No Material Adverse Effect. (a) The financial statements the Parent has -furnished
to the Global Administrative Agent pursuant to Section 6.01(1) of the Existing U.S. Credit Agreement present fairly, in all
material respects, the financial position and results of operations and cash flows of the Parent and its Consolidated
Subsidiaries as of such dates and for such periods in accordance with GAAP (subject, in the case of unaudited financial
statements, to year end audit adjustments and the absence of footnotes).

(b) Since December 31, 2010, there has been no event or events, which alone or in the aggregate would reasonably be
expected to have, a Material Adverse Effect.

Section 7.05 Litigation. Except as disclosed in the Parent's Annual Report on Form 10-K for the fiscal year ended
December 31, 2010, there are no actions, suits, investigations or proceedings by or before any arbitrator or Governmental
Authority pending against or, to the knowledge of the Parent, threatened against or affecting the Parent or any Restricted
Subsidiary that (a) would reasonably be expected, individually or in the aggregate, to result in a Material Adverse Effect
or (b) involve any Loan Document, any U.S. Loan Document or the Transactions.

Section 7.06 Environmental Matters. Except as disclosed in the Parent's Annual Report on Form 10-K for the fiscal
year ended. December 31, 2010, or as would not be reasonably expected to have a Material Adverse Effect:

(a) neither any Oil and Gas Property of the Parent or any Restricted. Subsidiaiy nor the operations conducted by the
Parent or any Restricted Subsidiary thereon, and, to the knowledge of the Parent, no operations of any prior owner, lessee,
or operator of any such properties (i) is in violation of any order or requirement relating to Environmental Laws of any
court or Governmental Authority or any Environmental Laws or (ii) to the knowledge of the Parent, has been in violation
of any order or requirement relating to Environmental Laws of any court or Governmental Authority or any
Environmental Laws;

(b) neither the Parent nor any Restricted Subsidiary nor any Oil and Gas Property of the Parent or any Restricted
Subsidiary nor the operations currently conducted thereon or, to the knowledge of the Parent, conducted thereon by any
prior owner or operator of such Oil and Gas Property or operation, are subject to any existing, pending or, to the Parent's
knowledge, threatened Enviromnental Complaint;

(c) all notices, permits, licenses, exemptions, approvals or similar authorizations, if any, required by Enviromnental
Laws to be obtained or filed in connection with the operation or use of any and all Oil and Gas Property of the Parent and
each Restricted Subsidiary, including, without limitation, any past or present treatment, storage, disposal or release into
the environment of a Hazardous Material, have been duly obtained or filed, and the Parent and each Restricted Subsidiary
are in compliance with the terms and conditions of all such notices, permits, licenses and similar authorizations;
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(d) all Hazardous Materials, if any, generated at any and all Oil and Gas Property of the Parent or any Restricted
Subsidiary by the Parent or any Restricted Subsidiary in the past have been transported, treated and disposed of in
accordance with Environmental Laws and, to the knowledge of the Parent, do not pose an imminent and substantial
endangerment to public health or welfare or the environment, and, to the knowledge of the Parent, in connection with such
transport, treatment and disposal, all such transport carriers and treatment and disposal facilities have been and are
operating in compliance with Environmental Laws, do not pose an imminent and substantial endangerment to public
health or welfare or the environment and are not the subject of any existing, pending or threatened action, investigation or
inquiry by any Governmental Authority in connection with any Environmental Laws;

(e) to the Parent's knowledge, there has been no Hazardous Discharge on or to any Oil and Gas Property of the Parent
or any Restricted Subsidiary, in each case, except in compliance with Environmental Laws and so as not to pose an
imminent and substantial endangerment to public health or welfare or the environment; and

(f) to the Parent's knowledge, neither the Parent nor any Restricted Subsidiary has any contingent liability under
Environmental Law in connection with any Hazardous Discharge.

Section 7.07 Compliance with the Laws and Agreements. Each of the Parent and its Restricted Subsidiaries is in
compliance with all Governmental Requirements applicable to it or its Oil and Gas Properties (including, without
limitation, FCPA and OFAC, if applicable) and all agreements and other instruments binding upon it or its Oil and Gas
Properties, and possesses all licenses, permits, franchises, exemptions, approvals and other governmental authorizations
necessary for the ownership of its Oil and Gas Properties and the conduct of its business, except where the failure to do so,
individually or in the aggregate, would not reasonably be expected to result in a Material Adverse Effect.

Section 7.08 Investment Company Act. Neither the Parent nor any Restricted Subsidiary is required to register as an
"investment company" within the meaning of the Investment Company Act of 1940, as amended.

Section 7.09 Taxes. Each of the Parent and its Restricted Subsidiaries has timely filed or caused to be filed all Tax
returns and reports required to have been filed (or obtained extensions with respect thereto) and has paid or caused to be
paid all Taxes and all remittances required to have been paid by it, except (a) Taxes that are being contested in good faith
by appropriate proceedings and for which the Parent or such Restricted Subsidiary, as applicable, has set aside on its
books adequate reserves in accordance with GAAP or (b) to the extent that the failure to do so would not reasonably be
expected to result in a Material Adverse Effect. No action to enforce any Tax Lien has been commenced.

Section 7.10 Disclosure; No Material Misstatements. Taken as a whole, none of the reports, financial statements,
certificates or other written information (other than projections) furnished by or on behalf of the Parent or any Restricted
Subsidiary to the Global Administrative
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Agent or any Lender or any of their Affiliates in connection with the negotiation of this Agreement or any other Loan
Document or the U.S. Credit Agreement or any other U.S. Loan Document or delivered hereunder or under any other
Loan Document or the U.S. Credit Agreement or any other U.S. Loan Document (as modified or supplemented by other
information so furnished), when furnished (and, with respect to any such information delivered to the Global
Administrative Agent or any Lender or any of their Affiliates prior to the Effective Date, on the Effective Date), contains
any material misstatement of fact or omits to state any material fact necessary to make the statements therein, in the light
of the circumstances under which they were made, not materially misleading (other than omissions that pertain to matters
of a general economic nature or matters of public knowledge that generally affect any of the industry segments of the
Parent or its Subsidiaries); provided that, with respect to projected financial information, prospect information, geological
and geophysical data and engineering projections, the Parent represents only that such information was prepared in good
faith based upon assumptions believed to be reasonable at the time, recognizing that (a) there are industry-wide risks
normally associated with the types of business conducted by the Parent and its Restricted Subsidiaries and (b) projections
concerning volumes attributable to the Oil and Gas Properties of the Parent and its Restricted Subsidiaries and production
and cost estimates contained in each Reserve Report are necessarily based upon professional opinions, estimates and
projections and that the Parent and the Restricted Subsidiaries do not warrant that such opinions, estimates and projections
will ultimately prove to have been accurate.

Section 7.11 Subsidiaries. Schedule 7.11 lists the name, jurisdiction of organization and organizational identification
number of each Subsidiary of the Parent as of the Effective Date and identifies each such Subsidiary as either a Restricted
or Unrestricted Subsidiary.

Section 7.12 Insurance. All insurance reasonably necessary in the Parent's and its Restricted Subsidiaries' ordinary
course of business is in effect and all premiums due on such insurance have been paid. Schedule 7.12 sets forth a list of all
such insurance policies maintained by the Parent and its Restricted Subsidiaries as of the Effective Date.

Section 7.13 Location of Business and Offices. As of the Effective Date, the Parent's jurisdiction of organization is
Delaware; the name of the Parent as listed in the public records of its jurisdiction of organization is Quicksilver Resources
Inc.; and the organizational identification number of the Parent in its jurisdiction of organization is 75-2756163. As of the
Effective Date, the Borrower's jurisdiction of organization is Alberta, Canada; the name of the Borrower as listed in the
public records of its jurisdiction of organization is Quicksilver Resources Canada Inc.; the address of the Borrower's chief
executive office is: One Palliser Square, Suite 2000, 125-9th Avenue, SE, Calgary, Alberta T2G OP8, Canada; and the
corporate access number of the Borrower in Alberta, Canada is 2014451096. As of the Effective Date, each Restricted
Subsidiary's jurisdiction of organization, name as listed in the public records of its jurisdiction of organization,
organizational identification number in its jurisdiction of organization, and the location of its principal place of business
and chief executive office is stated on Schedule 7.11.
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Section 7.14 Properties; Title, Etc. Except as would not have a Material Adverse Effect and provided that no
representation or warranty is made with respect to any Oil and Gas Property or interest to which no proved oil or gas
reserves are properly attributed:

(a) Each of the Parent and its Restricted Subsidiaries has good and defensible title to the material Oil and Gas
Properties evaluated in the Reserve Reports used in the most recent determination of the Global Borrowing Base and good
title to all its personal Properties that are necessary to permit the Parent and its Restricted Subsidiaries to conduct their
business in all material respects in the same manner as its business has been conducted prior to the date hereof, in each
case, subject to Immaterial Title Deficiencies and free and clear of all Liens except Liens permitted by Section 9.03
(subject to the penultimate sentence thereof). Subject to Immaterial Title Deficiencies and after giving full effect to Liens
permitted by Section 9.03 (subject to the penultimate sentence thereof), the Parent or the Restricted Subsidiary specified as
the owner owns the net interests in production attributable to the Hydrocarbon Interests as reflected in the most recently
delivered Reserve Reports. The ownership of such Oil and Gas Properties shall not obligate the Parent or such Restricted
Subsidiary to bear the costs and expenses relating to the maintenance, development and operations of each such Oil and
Gas Property in an amount materially in excess of the working interest of each Oil and Gas Property set forth in the most
recently delivered Reserve Reports that is not offset by a corresponding proportionate increase in the Parent's or such
Restricted Subsidiary's net revenue interest in such Oil and Gas Property; provided that the Parent or any applicable
Restricted Subsidiary shall have the right or obligation to bear costs disproportionate to the Parent's or such Restricted
Subsidiary's working interest with respect to any Hydrocarbon Interest for a period of time in order to earn, or in
connection with the acquisition of, an interest in such Hydrocarbon Interest as evidenced by written agreement.

(b) All material leases and agreements necessary for the conduct of the business of the Parent and its Restricted
Subsidiaries are valid and subsisting, in full force and effect, and there exists no default or event or circumstance which
with the giving of notice or the passage of time or both would give rise to a default under any such lease or leases.

(c) The rights and Properties presently owned, leased or licensed by the Parent and its Restricted Subsidiaries,
including, without limitation, all easements and rights of way, include all rights and Properties necessary to permit the
Parent and its Restricted Subsidiaries to conduct their business in the same manner as its business has been conducted
prior to the date hereof.

(d) The Parent and each Restricted Subsidiary owns, or is licensed to use, (i) all trademarks, tradenames, copyrights,
patents and other intellectual Property material to its business, and the use thereof by the Pareht and such Restricted
Subsidiary does not infringe upon the rights of any other Person and (ii) all databases, geological data, geophysical data,
engineering data, seismic data, maps, interpretations and other technical information the use of which is material to their
businesses as presently conducted, subject to the limitations contained in the agreements governing the use of the same,
which limitations are customary for companies engaged in the business of the exploration and production of
Hydrocarbons.

Section 7.15 Federal Reserve Regulations. The Parent and its Restricted Subsidiaries are not engaged principally, or
as one of its or their important activities, in the business of extending credit for the purpose, whether immediate, incidental
or ultimate, of buying or carrying margin stock (within the meaning of Regulation T, U or X of the Board). No part of the
proceeds of any Loan or Letter of Credit will be used for any purpose which violates the provisions of Regulations T, U or
X of the Board.
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Section 7.16 Compliance with Benefit Plans; ERISA.

(a) As of the date hereof, neither the Parent nor any Subsidiary nor any ERISA Affiliate of the Parent or any
Subsidiary maintains sponsors, or contributes to (or has at any time in the six-year period preceding the date hereof,
maintained, sponsored, or contributed to) any Pension Plan or Multiemployer Plan. Except in such instances where an
action, omission or failure would not reasonably be expected to have a Material Adverse Effect, each Plan maintained by
the Parent or any Restricted Subsidiary or any ERISA Affiliate of the Parent or any Restricted Subsidiary is in compliance
with the terms of such Plan and the applicable provisions of ERISA and the Code with respect to each Plan. No ERISA
Event has occurred or is reasonably expected to occur that, when taken together with all other such ERISA Events for
which liability is reasonably expected to occur, would reasonably be expected to result in a Material Adverse Effect.
Except in such instances where an action, omission, or failure would not reasonably be expected to have a Material
Adverse Effect, (i) each Plan that is intended to be "qualified" within the meaning of Section 401(a) of the Code is, and
has been during the period from its adoption to date, so qualified, both as to form and operation, and all necessary
governmental approvals, including a favorable determination as to the qualification under the Code of such Plan and each
amendment thereto, have been or will be timely obtained, and (ii) the actuarial present value of the benefit liabilities
(within the meaning of section 4041 of ERISA) under each Plan which is subject to Title IV of ERISA does not, as of the
end of the most recently ended fiscal year, exceed the current value of the assets (computed on a plan termination basis in
accordance with Title IV of ERISA) of such Plan allocable to such benefit liabilities. Neither the Parent nor any Restricted
Subsidiary nor any ERISA Affiliate of the Parent or any Restricted Subsidiary maintains or contributes to any Plan that
provides a post-employment health benefit, other than a benefit required under Section 601 of ERISA, or maintains or
contributes to a Plan that provides health benefits that is not fully funded except where the failure to fully fund such Plan
would not reasonably be expected to have a Material Adverse Effect. As of the date hereof, neither the Parent nor any
Restricted Subsidiary nor any ERISA Affiliate of the Parent or any Restricted Subsidiary maintains a multiple employer
welfare benefit arrangement within the meaning of Section 3(40)(A) of ERISA

(b) Except as could not reasonably be expected to have a Material Adverse Effect, (i) the Canadian Pension Plans, if
any, are duly registered under the Income Tax Act (Canada) and all applicable provincial or federal pension benefits
standards legislation and no event has occurred which is reasonably likely to cause the loss of such registered status;
(ii) all obligations of the Canadian Credit Parties (including any applicable fiduciary, funding, investment and
administration obligations) required to be performed in connection with the Canadian Pension Plans, if any, have been
performed in accordance with applicable laws and regulations; (iii) no promises of benefit improvements under the
Canadian Pension Plans, if any, or the Canadian Benefit Plans have been made; (iv) all reports and disclosures relating to
the Canadian Pension Plans and Canadian Benefit Plans required by any applicable laws or regulations have been filed or
distributed in accordance with applicable laws and regulations; (v) no Canadian Credit Party has made any improper
withdrawals prohibited by applicable law, or applications of, the assets of any of the Canadian Pension Plans; (vi) no
Canadian Pension Plan Termination Event has occurred; (vii) no Canadian Credit Party has any knowledge that the
Canadian Pension Plans, if any, are the subject of an investigation, any other proceeding, an action or a claim other than a
routine claim for benefits; (viii) all contributions or premiums required to be made by any
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Canadian Credit Party to the Canadian Pension Plans and the Canadian Benefit Plans have been made within the time
limits required by, and in accordance with, the terms of such plans and applicable laws and regulations; and (ix) all
employee contributions to the Canadian Pension Plans, if any, required to be made by way of authorized payroll deduction
have been properly withheld and fully paid into such plans within the time limits required by, and in accordance with, the
terms of such plans and applicable laws and regulations. No Canadian Credit Party contributes or has made contributions
on behalf of its employees to a multi-employer pension plan, as such term is defined under applicable Canadian provincial
or federal pension benefits standards legislation. No Canadian Pension Plan has an Unfunded Current Liability that would,
individually or when taken together with any other liabilities referenced in this Section 7.16(b), reasonably be anticipated
to have a Material Adverse Effect. There has been no failure to administer or operate the Foreign Plans in accordance with
the terms thereof except for any failure to so administer or operate the Foreign Plans as could not reasonably be expected

to have a Material Adverse Effect.

Section 7.17 Status As Senior Indebtedness. The Guarantees by the U.S. Guarantors of the Loans and other Secured
Indebtedness hereunder are "Bank Indebtedness," "Senior Indebtedness" and "Designated Senior Indebtedness" under
both the Existing Subordinate Notes and the Existing Convertible Debentures, and this Agreement is a "Senior Secured
Credit Agreement" under the Existing Subordinate Notes and one of the "Combined Credit Agreements" under the
Existing Convertible Debentures.

Section 7.18 Solvency. After giving effect to the transactions contemplated hereby, (a) the aggregate assets (after
giving effect to amounts that could reasonably be received by reason of indemnity, offset, insurance or any similar
arrangement), at a fair valuation, of the Parent and the Guarantors, taken as a whole, will exceed the aggregate Debt of the
Parent and the Guarantors on a consolidated basis, as the Debt becomes absolute and matures, (b) each of the Parent and
the Guarantors will not have incurred Debt beyond its ability to pay such Debt (after taking into account the timing and
amounts of cash to be received by each of the Parent and the Guarantors and the amounts to be payable on or in respect of
its liabilities, and giving effect to amounts that could reasonably be received by reason of indemnity, offset, insurance or
any similar arrangement) as such Debt becomes absolute and matures and (c) each of the Parent and the Guarantors will
not have unreasonably small capital for the conduct of its business.

Section 7.19 Priority; Security Matters.

(a) The U.S. Secured Indebtedness is and shall be at all times secured by valid, perfected first priority Liens in favor
of the Global Administrative Agent, covering and encumbering the Mortgaged Properties and other Properties pledged
pursuant to the U.S. Security Instruments, to the extent perfection has occurred or will occur, by the recording of a
mortgage, the filing of a UCC financing statement or by possession (in each case, to the extent available in the applicable
jurisdiction); provided, that the priority of the Liens in favor of the Global Administrative Agent may be subject to
Permitted Liens.

(b) The Secured Indebtedness is and shall be at all times secured by valid, perfected first priority Liens (taken by way
of a floating charge over real property or otherwise) in favor of the Administrative Agent, covering and encumbering the
Mortgaged Properties and other
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Properties pledged pursuant to the Security Instruments, to the extent perfection has occurred or will occur, by the
recording of a debenture or mortgage, the filing of a PPSA or UCC financing statement or by possession (in each case, to
the extent available in the applicable jurisdiction); provided, that the priority of the Liens in favor of the Administrative
Agent may be subject to Permitted Liens.

ARTICLE VIII
AFFIRMATIVE COVENANTS

Until the Commitments have expired or been terminated and the principal of and interest on each Loan and all fees
payable hereunder and all other amounts payable under the Loan Documents shall have been paid in full and all Letters of
Credit shall have expired or terminated and all LC Disbursements shall have been reimbursed, the Parent covenants and
agrees with the Lenders that:

Section 8.01 Financial Statements; Other Information. The Parent will furnish to the Global Administrative Agent:

(a) Annual Financial Statements. As soon as available, but in any event in accordance with then applicable law and
not later than 20 days after the date on which the Parent files its Annual Report on Form 10-K with the SEC (but in no
event more than 120 days after the end of the applicable fiscal year), (i) its audited consolidated balance sheet and related
statements of operations, stockholders' equity and cash flows as of the end of and for the fiscal year most recently ended,
setting forth in each case in comparative form the figures for the previous fiscal year, all reported on by Deloitte & Touche
LLP or other independent public accountants of recognized national standing (without a "going concern" or like
qualification or exception and without any qualification or exception as to the scope of such audit) to the effect that such
consolidated financial statements present fairly in all material respects the financial condition and results of operations of
the Parent and its Consolidated Subsidiaries on a consolidated basis in accordance with GAAP consistently applied and
(ii) its unaudited balance sheet, income statement and related statement of cash flows as of the end of and for the fiscal
year most recently ended which provides consolidating statements, including statements demonstrating eliminating
entries, if any, with respect to any Consolidated Subsidiaries that are Unrestricted Subsidiaries, in substantially the form
set forth in its Annual Report on Form 10-K for the period ending December 31, 2010.

(b) Quarterly Financial Statements. As soon as available, but in any event in accordance with then applicable law and
not later than 10 days after the Parent files each Quarterly Report on Form 10-Q with the SEC (but in no event more than
60 days after the end of the applicable fiscal quarter), (i) its unaudited consolidated balance sheet and related statements of
operations, stockholders' equity and cash flows as of the end of and for the fiscal quarter most recently ended and the then
elapsed portion of such fiscal year, setting forth in each case in comparative form the figures for the corresponding period
or periods of (or, in the case of the balance sheet, as of the end of) the previous fiscal year, all certified by one of its
Financial Officers as presenting fairly in all material respects the financial condition and results of operations of the Parent
and its Consolidated Subsidiaries on a consolidated basis in accordance with GAAP consistently applied, subject to
normal year-end audit adjustments and the absence
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of footnotes and (ii) its unaudited balance sheet, income statement and related statement of cash flows as of the end of and
for the fiscal quarter most recently ended which provides consolidating statements, including statements demonstrating
eliminating entries, if any, with respect to any Consolidated Subsidiaries that are Unrestricted Subsidiaries, in substantially
the form set forth in its Annual Report on Form 10-Q for the period ending September 30, 2011.

(c) Certificate of Financial Officer — Compliance. Concurrently with any delivery of financial statements under
Section 8.01(a) or Section 8.01(b), a certificate of a Financial Officer of the Parent in substantially the form of Exhibit D
hereto (i) certifying as to whether a Default has occurred and, if a Default has occurred, specifying the details thereof and
any action taken or proposed to be taken with respect thereto and (ii) setting forth reasonably detailed calculations
demonstrating compliance with Section 9.01.

(d) Certificate of Insurer — Insurance Coverage. Within 60 days of the annual renewal thereof, a certificate of
insurance coverage from each insurer with respect to the insurance required by Section 8.06, in form and substance
satisfactory to the Global Administrative Agent, and, if requested by the Global Administrative Agent or any Lender, all
copies of the applicable policies.

(e) Notice of Casualty Events. Prompt written notice, and in any event within five Business Days, of the occurrence
of any Casualty Event with respect to Oil and Gas Properties having an estimated dollar value in excess of US$45,000,000
or the commencement of any action or proceeding that would reasonably be expected to result in a Casualty Event with
respect to Oil and Gas Properties having an estimated dollar value in excess of US$45,000,000.

(f) Notice of Incurrence of Debt Resulting in Global Borrowing Base Reduction. Written notice of the incurrence by
the Parent or any Restricted Subsidiary of any Debt pursuant to Section 9.02(n) which results in an automatic reduction in
the Global Borrowing Base and/or the U.S. Borrowing Base pursuant to such Section, which written notice shall include
the stated amount of such Debt and be delivered promptly after the pricing of such Debt, but in no event later than one
(1) day prior to settlement of such Debt.

(g) Information Regarding Borrower and Guarantors.

(i) In the case of the Parent and the U.S. Guarantors, prompt written notice (and in any event within thirty
(30) days following any such change) of any change (A) in the Parent's or any U.S. Guarantor's corporate name,
(B) in the Parent's or any U.S. Guarantor's identity or corporate structure or in the jurisdiction in which such Person
is incorporated or formed or (C) in the Parent's or any U.S. Guarantor's jurisdiction of organization or such Person's
organizational identification number in such jurisdiction of organization

(ii) In the case of the Borrower and the Canadian Guarantors, (A) prompt written notice (and in any event within
ten (10) days following any such change) of any change (1) in the Borrower or any Canadian Guarantor's corporate
name or (2) in the address of the Borrower's or any Canadian Guarantor's chief executive office and (B) prompt
written notice (with a copy to the U.S. Administrative Agent) (and in any event
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within (30) days following any such change) of any change (1) in the Borrower or any Canadian Guarantor's identity
or corporate structure or in the jurisdiction in which such Person is incorporated or formed or (2) in the Borrower's or
any Canadian Guarantor's jurisdiction of organization or such Person's organizational identification number in such
jurisdiction of organization.

(h) Other Requested Information. Promptly following any request therefor, such other information regarding the
operations, business affairs and financial condition of the Parent or any Restricted Subsidiary (including, without
limitation, any Canadian Pension Plan, Plan or Multiemployer Plan and any reports or other information required to be
filed under ERISA), as the Global Administrative Agent or any Lender may reasonably request.

Documents required to be delivered pursuant to Section 8.01 may be delivered electronically and if so delivered, shall
be deemed to have been delivered on the date (i) on which (A) the Parent posts such documents, or provides a link thereto
on the Parent's website on the Internet at www.grinc.com or (B) such documents are publically available on the SEC's
EDGAR website or (ii) on which such documents are delivered to the Global Administrative Agent, including in
electronic form. Once received by the Global Administrative Agent, the Global Administrative Agent shall post such
documents on the Parent's behalf on an Internet or intranet website, if any, to which each Lender and the Global
Administrative Agent have access (whether a commercial, third-party website or whether sponsored by the Global
Administrative Agent); provided that the Parent shall deliver such documents in a form acceptable to the Global
Administrative Agent. Except for such compliance certificates, the Global Administrative Agent shall have no obligation
to request the delivery or to maintain copies of the documents referred to above, and in any event shall have no
responsibility to monitor compliance by the Parent with any such request for delivery, and each Lender shall be solely
responsible for requesting delivery to it or maintaining its copies of such documents. Any notices, certificates, statements
or other documents required to be delivered or provided, and, to the extent necessary, executed by the Parent under the
U.S. Credit Agreement shall be deemed to have been so delivered under this Agreement on the date on which the Parent
delivers such notices, certificates statements or other documents under the U.S. Credit Agreement.

Section 8.02 Notices of Material Events. Promptly following a Responsible Officer becoming aware of the
occurrence thereof, the Parent will furnish to the Global Administrative Agent written notice of the following:

(a) the occurrence of any Default;

(b) the filing or commencement of any action, suit, proceeding, investigation or arbitration by or before any arbitrator
or Governmental Authority against or affecting the Parent or any Affiliate thereof not previously disclosed in writing to
the Lenders or any material adverse development in any action, suit, proceeding, investigation or arbitration (whether or
not previously disclosed to the Lenders) that, in either case, if adversely determined, would reasonably be expected to
result in a Material Adverse Effect; and

86

http://www.sec.gov/Arehives/edgar/data/1060990/000119312514335716/d782302dex102... 29/02/2016



EX-10.2 Page 92 of 248

(c) the filing or commencement of any action, suit, proceeding, investigation or arbitration by or before any arbitrator
or Governmental Authority involving or relating to the Loan Documents.

(d) any other development that results in, or would reasonably be expected to result in, a Material Adverse Effect.

Each notice delivered under this Section 8.02 shall be accompanied by a statement of a Responsible Officer setting
forth the details of the event or development requiring such notice and any action taken or proposed to be taken with
respect thereto.

Section 8.03 Existence; Conduct of Business. The Parent will, and will cause each Restricted Subsidiary to, do or
cause to be done all things necessary to preserve, renew and keep in full force and effect its legal existence and the rights,
licenses, permits, privileges and franchises material to the conduct of its business and maintain, if necessary, its
qualification to do business in each other jurisdiction in which its Oil and Gas Properties are located or the ownership of
such Properties requires such qualification, except where the failure to so qualify would not reasonably be expected to
have a Material Adverse Effect; provided that the foregoing shall not prohibit any merger, consolidation, liquidation or
dissolution permitted under Section 9.09.

Section 8.04 Payment of Obligations. The Parent will, and will cause each Restricted Subsidiary to, pay its
obligations, including Tax liabilities and remittance liabilities of the Parent and all of its Restricted Subsidiaries, before the
same shall become delinquent or in default, except where (i) (A) the validity or amount thereof is being contested in good
faith by appropriate proceedings, and (B) the Parent or such Restricted Subsidiary has set aside on its books adequate
reserves with respect thereto in accordance with GAAP or (ii) the failure to make payment would not reasonably be
expected to result in a Material Adverse Effect or result in the seizure or levy of any Oil and Gas Property of the Parent or
any Restricted Subsidiary that was evaluated in the Reserve Reports used in the most recent determination of the Global
Borrowing Base.

Section 8.05 Operation and Maintenance of Properties. The Parent will and will cause each Restricted Subsidiary to,
in all material respects: (a) promptly pay and discharge, or make reasonable efforts to cause to be paid and discharged,
when due all delay rentals, royalties and expenses accruing under the leases or other agreements affecting or pertaining to
its material Oil and Gas Properties evaluated in the Reserve Reports used in the most recent determination of the Global
Borrowing Base, provided that, in the case of delay rentals, the Parent and/or the applicable Restricted Subsidiary shall
only be required to pay and discharge, or make reasonable efforts to pay and discharge, delay rentals as and to the extent
the Parent or such Restricted Subsidiary determines in good faith that payment and discharge thereof is in the Parent's or
such Restricted Subsidiary's, as applicable, best interest, (b) perform, or make reasonable and customary efforts to cause
to be performed, the obligations of the Parent or any such Restricted Subsidiary required by each and all of the
assignments, deeds, leases, subleases, contracts and agreements affecting its interests in its material Oil and Gas Properties
evaluated in the Reserve Reports used in the most recent determination of the Global Borrowing Base, (c) do all other
things necessary to keep unimpaired, except for Liens permitted by the Loan Documents, its
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rights with respect to its material Oil and Gas Properties evaluated in the Reserve Reports used in the most recent
determination of the Global Borrowing Base and prevent any forfeiture thereof or a default thereunder, (d) keep and
maintain all Oil and Gas Property material to the conduct of its business in good working order and condition, ordinary
wear and tear excepted and (e) to the extent the Parent is not the operator of any Property, the Parent shall use reasonable
efforts to cause the operator to comply with this Section 8.05, except (x) to the extent a portion of such Oil and Gas
Properties is no longer capable of producing Hydrocarbons in economically reasonable amounts, (y) for dispositions
permitted by this Agreement or (z) when the failure to do so would not, in the aggregate, reasonably be expected to have a
Material Adverse Effect.

Section 8.06 Insurance. The Parent will, and will cause each Restricted Subsidiary to, maintain, with financially
sound and reputable insurance companies, insurance in such amounts and against such risks as are customarily maintained
by companies engaged in the same or similar businesses operating in the same or similar locations. The loss payable
clauses or provisions in said insurance policy or policies insuring any of the collateral for the Loans or the U.S. Loans, as
applicable, shall be endorsed in favor of the applicable Administrative Agent as its interests in the collateral may appear
and such policies shall name the applicable Administrative Agent and the Lenders or the U.S. Lenders, as applicable, as
"additional insureds" and provide that the insurer will endeavor to give at least 30 days prior notice of any cancellation to
the applicable Administrative Agent.

Section 8.07 Books and Records; Inspection Rights. The Parent will, and will cause each Restricted Subsidiary to,
keep proper books of record and account in which full, true and correct entries are made of all dealings and transactions in
relation to its business and activities. The Parent will, and will cause each Restricted Subsidiary to, permit any
representatives designated by the Global Administrative Agent or any Lender (coordinated through and together with the
Global Administrative Agent), upon reasonable prior notice, to visit and inspect its Oil and Gas Properties, to examine and
make extracts from its books and records, and to discuss its affairs, finances and condition with its officers and
independent accountants, all at such reasonable times during the Parent's or such Restricted Subsidiary's normal business
hours (and in a manner so as to the extent practicable, not to unreasonably interfere with the normal business operations of
the Parent or such Restricted Subsidiary) not more than one (1) time per fiscal year; provided, that to the extent an Event
of Default then exists, as often as reasonably requested. The Lenders shall bear the cost of such inspections and
examinations unless an Event of Default then exists, in which event the Parent shall bear such cost.

Section 8.08 Compliance with Laws. The Parent will, and will cause each Restricted Subsidiary to, comply with all
Governmental Requirements applicable to it or its Oil and Gas Properties, except where the failure to do so, individually
or in the aggregate, would not reasonably be expected to result in a Material Adverse Effect.

Section 8.09 Enviromnental Matters. (a) Except to the extent that the failure to do so would not reasonably be
expected to have a Material Adverse Effect, (i) the Parent shall, and shall cause each Restricted Subsidiary to, comply
with all applicable Environmental Laws, including, without limitation, (x) all licensing, permitting, notification, and
similar requirements of Environmental Laws, and (y) all provisions of Environmental Laws regarding storage, discharge,
release, transportation, treatment and disposal of Hazardous Materials and (ii) the
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Parent shall, and shall cause each Restricted Subsidiary to, promptly pay and discharge when due all claims, liabilities and
obligations with respect to any clean-up or remediation measures necessary to comply with applicable Environmental
Laws, provided that such payment or discharge shall not be required to the extent that (A) the amount, applicability or
validity thereof is being contested in good faith by appropriate proceedings promptly initiated and diligently conducted
and (B) Borrower or such Restricted Subsidiary, as and to the extent required in accordance with GAAP, shall have set
aside on its books reserves (segregated to the extent required by GAAP) deemed by them to be adequate with respect
thereto.

(b) To the extent the Parent or a Restricted Subsidiary is not the operator of any Property, none of the Parent and its
Restricted Subsidiaries shall be obligated to directly perform any undertakings contemplated by the covenants and
agreements contained in this Section 8.09 which are performable only by such operators or are beyond the control of the
Parent and its Restricted Subsidiaries. Notwithstanding the above and except to the extent that the failure to do so would
not reasonably be expected to have a Material Adverse Effect, the Parent shall be obligated to enforce such operators'
contractual obligations to maintain, develop and operate the Oil and Gas Properties subject to such operating agreements,
and the Parent shall, and shall cause its Restricted Subsidiaries to, use commercially reasonable efforts to cause the
operator to comply with this Section 8.09.

(c) To the extent reasonably requested by the Global Administrative Agent, the Parent will, and will cause each
Restricted Subsidiary to, provide environmental assessment, audit or test reports of any Oil and Gas Properties of the
Parent or any Restricted Subsidiary, provided an Event of Default then exists or the Global Administrative Agent has a
reasonable suspicion that either an Event of Default or a breach of any representation or warranty set forth in Section 7.06
hereof then exists.

(d) In connection with any acquisition by Parent or any Restricted Subsidiary of any Oil and Gas Property for
consideration of at least US$25,000,000, other than an acquisition of additional interests in Oil and Gas Properties in
which Parent or any Subsidiary previously held an interest, to the extent Borrower or such Restricted Subsidiary obtains or
is provided with the same, the Parent shall, promptly following Borrower's or such Restricted Subsidiary's obtaining or
being provided with the same, deliver to the Global Administrative Agent such final and non-privileged material
environmental reports of such Oil and Gas Properties as are reasonably requested by the Global Administrative Agent.

Section 8.10 Further Assurances. (a) The Parent at its sole expense will, and will cause each Restricted Subsidiary to,
promptly execute and deliver to the applicable Administrative Agent all such other documents, agreements and
instruments reasonably requested by the applicable Administrative Agent to comply with, cure any defects or accomplish
the conditions precedent, covenants and agreements of the Parent or any Restricted Subsidiary, as the case may be, in the
Loan Documents and U.S. Loan Documents, including the Notes and U.S. Notes, or to further evidence and more fully
describe the collateral intended as security for the Secured Indebtedness or the U.S. Secured Indebtedness, as applicable,
or to correct any omissions in this Agreement, the U.S. Credit Agreement, the Security Instruments or the U.S. Security
Instruments, or to state more fully the obligations secured therein, or to perfect, protect or preserve any Liens created
pursuant to this Agreement, the U.S. Credit Agreement or any of the
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Security Instruments or U.S. Security Instruments or the priority thereof, or to make any recordings, file any notices or
obtain any consents, all as may be reasonably necessary or appropriate, in the sole discretion of the applicable
Administrative Agent, in connection therewith.

(b) The Parent hereby authorizes the applicable Administrative Agent to file one or more financing or continuation
statements, and amendments thereto, or any equivalent thereto in Canada or any province thereof relative to all or any part
of the Mortgaged Property without the signature of the Parent, the Borrower or any other Guarantor where permitted by
law. A carbon, photographic or other reproduction of the Security Instruments or the U.S. Security instruments, as
applicable, or any financing statement covering the Mortgaged Property or any part thereof shall be sufficient as a
financing statement where permitted by law.

Section 8.11 Reserve Reports.

(a) On or before May 1, 2012 and April 1st of each year thereafter, the Parent shall (or, in connection with the
Canadian Reserve Report, shall cause the Borrower to) (a) furnish to the Global Administrative Agent the Reserve Reports
prepared by one or more Approved Petroleum Engineers (the "Prepared Reserve Reports") as of January 1st of such year.
On or before October 1st of each year, commencing October 1, 2012, the Parent shall (or, in connection with the Canadian
Reserve Report, shall cause the Borrower to) furnish to the Global Administrative Agent, the Lenders and the U.S.
Lenders the Reserve Reports as of July 1st of such year prepared by or under the supervision of the chief engineer of the
Parent in accordance with the procedures used in the most recent Prepared Reserve Reports. It is understood that
projections concerning volumes attributable to the Oil and Gas Properties and production and cost estimates contained in
each Reserve Report are necessarily based upon professional opinions, estimates and projections and that the Parent and
its Restricted Subsidiaries do not warrant that such opinions, estimates and projections will ultimately prove to have been
accurate.

(b) In the event of an Interim Redetermination requested by the Global Administrative Agent or the Parent pursuant
to Section 2.07(b), the Parent shall (or, in the connection with the Canadian Reserve Report, shall cause the Borrower to),
upon the request of the Global Administrative Agent, furnish to the Global Administrative Agent, the Lenders and the
U.S. Lenders the Reserve Reports (i) prepared by or under the supervision of the chief engineer of the Parent and in
accordance with the procedures used in the immediately preceding Prepared. Reserve Reports delivered pursuant to
Section 8.11(a), and (ii) which shall have an "as of date as required by the Global Administrative Agent, no later than a
date mutually agreed to by the Parent or the Borrower, as applicable, and the Global Administrative Agent. If the Global
Administrative Agent does not request updated Reserve Reports pursuant to the immediately preceding sentence, the
Global Administrative Agent, the Lenders and the U.S. Lenders may base such Interim Redetermination on the Reserve
Reports most recently delivered by the Parent or the Borrower, as applicable, hereunder.

(c) With the delivery of each Reserve Report, the Parent shall (or, in connection with the Canadian Reserve Report,
shall cause the Borrower to) provide to the Global Administrative Agent, the Lenders and the U.S. Lenders a certificate
from a Responsible Officer of the Parent or the Borrower, as applicable, certifying that in all material respects: (i) the
information contained
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in the Reserve Reports and any other information delivered in connection therewith are true and correct, (ii) subject to
Immaterial Title Deficiencies, (x) the Parent or a U.S. Guarantor owns good and defensible title to the Oil and Gas
Properties located in the United States evaluated in the applicable U.S. Reserve Report and such Properties are free of all
Liens except for Permitted Liens and Liens securing the U.S. Secured Indebtedness and (y) the Borrower or a Canadian
Guarantor owns good and defensible title to the Oil and Gas Properties located in Canada evaluated in the applicable
Canadian Reserve Report and such Properties are free of all Liens except for Permitted Liens and Liens securing the
Secured Indebtedness, (iii) except as set forth on an exhibit to the certificate, on a net basis there are no gas imbalances,
take or pay or other prepayments in excess of one half bcf of gas in the aggregate (x) with respect to its Oil and Gas
Properties located in the United States evaluated in the applicable U.S. Reserve Report which would require the Parent or
any U.S. Guarantor to deliver Hydrocarbons either generally or produced from such Oil and Gas Properties at some future
time without then or thereafter receiving full payment therefor and (y) with respect to its Oil and Gas Properties located in
Canada evaluated in the applicable Canadian Reserve Report which would require the Borrower or any Canadian
Guarantor to deliver Hydrocarbons either generally or produced from such Oil and Gas Properties at some future time
without then or thereafter receiving full payment therefor, (iv) attached to the certificate is a list of all marketing
agreements entered into subsequent to the later of the date hereof or the most recently delivered Reserve Reports which
pertain to the sale of production at a fixed price and have a maturity date of longer than six (6) months from the date of
such certificate, and (v) a true and complete list of all Oil and Gas Swap Agreements of the Parent and each Restricted
Subsidiary is included, which list contains the material terms thereof (including the type, remaining term, counterparty,
mark-to-market value as of the end of the second month immediately preceding the date of such certificate and notional
amounts or volumes), any credit support agreements relating thereto, any margin required or supplied under any credit
support document, and the counterparty to each such agreement.

(d) The Canadian Reserve Reports may only include Oil and Gas Properties that are (x) located in British Columbia,
Canada, Alberta, Canada, or another province in Canada that at such time allows for a secured lender to receive the benefit
of a floating charge over real property located in such province, and for which such floating charge or security interest is
created by a debenture or other Security Instrument and is of record (as necessary) as contemplated under Section 6.01(f)
(i) of the Existing Canadian Credit Agreement or (y) located in any other province in Canada, the United States or any
other country or jurisdiction reasonably acceptable to the Global Administrative Agent; provided that with respect to Oil
and Gas Properties set forth in this clause (y), (i) the Global Administrative Agent shall be reasonably satisfied that fixed
charges, collateral agreements or other Security Instruments create first priority, perfected Liens (subject only to Permitted
Liens) on at least 80% of the total value of the Proved Hydrocarbon Interests relating to such Oil and Gas Properties and
(ii) the Global Administrative Agent shall have received title information as the Global Administrative Agent may
reasonably require satisfactory to the Global Administrative Agent setting forth the status of title to at least 75% of the
total value of such Oil and Gas Properties; provided, that with respect to such Oil and Gas Properties referred to in the
foregoing clauses (x) and (y), the Global Administrative Agent shall have received such other closing documents,
certificates, and legal opinions as shall be reasonably requested by, and in form and substance reasonably satisfactory to,
the Global Administrative Agent.
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Section 8.12 Title Information, (a) On or before the date that is 45 days following the delivery to the Global
Administrative Agent, the Lenders and the U.S. Lenders of each Reserve Report required by Section 8.11(a), the Parent
will (or, in connection with the Canadian Reserve Report dealing with the property described in Section 8.11(d)(y) (the
"Canadian Reserve Report Affected Property"), will cause the Borrower to) deliver title information in form and substance
reasonably acceptable to the Global Administrative Agent covering enough of the Oil and Gas Properties evaluated by the
U.S. Reserve Report and the Canadian Reserve Report dealing with Canadian Reserve Report Affected Property that were
not included in such immediately preceding Reserve Report, so that the Global Administrative Agent shall have received
together with title information previously delivered to the Global Administrative Agent, satisfactory title information on at
least 75% of the total value of the Proved Hydrocarbon Interests evaluated by such Reserve Report.

(b) If the Parent has provided (or, in connection with the Canadian Reserve Report Affected Property, has caused the
Borrower to provide) title information for additional Oil and Gas Properties under Section 8.12(a), the Parent shall (or, in
connection with the Canadian Reserve Report Affected Property, shall cause the Borrower to), within 60 days of notice
from the Global Administrative Agent that title defects or exceptions exist with respect to such additional Properties (or
such longer period as the applicable Administrative Agent may agree in its discretion), either (i) cure any such title defects
or exceptions raised by such information (including defects or exceptions as to priority) which are not permitted by
Section 9.03, (ii) substitute acceptable Oil and Gas Properties with no title defects or exceptions except for Permitted
Liens having an equivalent value or (iii) deliver title information in form and substance acceptable to the Global
Administrative Agent so that the Global Administrative Agent shall have received, together with title information
previously delivered to the Global Administrative Agent, satisfactory title information on at least 75% of the value of the
Proved Hydrocarbon Interests evaluated by the applicable Reserve Report. For purposes of this Section 8.12(b), the Global
Administrative Agent must deliver any notice of title defects or exceptions with respect to any Oil and Gas Properties
within 60 days following the Global Administrative Agent's receipt of title information for such Oil and Gas Properties.

(c) If the Parent is unable to (or, in connection with the Canadian Reserve Report Affected Property, is unable to
cause the Borrower to) cure any title defect requested by the Global Administrative Agent, the Lenders or the U.S.
Lenders to be cured within the 60-day period (or such longer period as the applicable Administrative Agent may agree in
its discretion) or the Parent does not (or, in connection with the Canadian Reserve Report Affected Property, does not
cause the Borrower to) comply with the requirements to provide acceptable title information covering 75% of the value of
the Proved Hydrocarbon Interests evaluated in each most recent Reserve Report, such default shall not be a Default, but
instead the Global Administrative Agent, at the direction of (x) the Required U.S. Lenders, with respect to the most recent
U.S. Reserve Report, and (y) the Required Lenders, with respect to the Canadian Reserve Report Affected Property in the
most recent Canadian Reserve Report, shall have the right to exercise the following remedy in their sole discretion from
time to time, and any failure to so exercise this remedy at any time shall not be a waiver as to future exercise of the
remedy by the Global Administrative Agent, the Lenders or the U.S. Lenders. To the extent that the Global Administrative
Agent is not reasonably satisfied with title to any Oil and Gas Property included in such Reserve Report after the 60-day
period (or such longer period as the applicable
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Administrative Agent may agree in its discretion) has elapsed, such unacceptable Oil and Gas Property shall not count
towards the 75% requirement, and the Global Administrative Agent may send a notice to the Parent and the Lenders and
the U.S. Lenders that the then outstanding Global Borrowing Base (and to the extent such Oil and Gas Property is
included in the most recent U.S. Reserve Report, U.S. Borrowing Base) shall be reduced by an amount as determined by
the Required Lenders to cause the Parent and/or the Borrower to be in compliance with the requirement to provide
acceptable title information on 75% of the value of the Proved Hydrocarbon Interests. This new Global Borrowing Base
(and to the extent such Oil and Gas Property is included in the most recent U.S. Reserve Report, U.S. Borrowing Base)
shall become effective immediately after receipt of such notice by the Parent.

Section 8.13 Additional Collateral; Additional Guarantors; Release of Certain Guarantors/Collateral. (a) In
connection with each redetermination of the Global Borrowing Base, the Parent shall (or, in connection with the Canadian
Reserve Report, shall cause the Borrower to) review each most recently completed Reserve Report and the list of current
Mortgaged Properties to ascertain whether the Mortgaged Properties:

(x) located in British Columbia, Canada, Alberta, Canada, or another province in Canada that at such time allows for
a secured lender to receive the benefit of a floating charge over real property located in such province are subject to a
floating charge or a security interest created by a debenture or other Security Instrument, which is of record (as
necessary) and that creates a first priority, perfected Lien taken by way of a floating charge or a security interest
(subject only to Permitted Liens) on all of the total value of the Proved Hydrocarbons Interests of the Borrower and
the Guarantors (subject to de minimus exceptions), or

(y) located in any other province in Canada, the United States or any other country or jurisdiction reasonably
acceptable to the Global Administrative Agent are subject to fixed charges, collateral agreements or other Security
Instruments, which create first priority, perfected Liens (subject only to Permitted Liens) on at least 80% of the total
value of the Proved Hydrocarbon Interests evaluated in such Reserve Report, after giving effect to exploration and
production activities, acquisitions, dispositions and production, that are found in such locations.

In the event that the Mortgaged Properties do not satisfy clause (x) and (y) above, then the Parent shall, and shall cause its
Restricted Subsidiaries to, grant, within 30 days of the delivery of the certificate required under Section 8.11(c) (or such
longer period as the applicable Administrative Agent may agree in its discretion), to the Canadian Administrative Agent as
security for the Secured Indebtedness or to the Global Administrative Agent as security for the Combined Obligations, as
applicable, a first-priority Lien interest (taken by way of a floating charge over real property or otherwise) (provided that
Permitted Liens may exist) on additional Oil and Gas Properties evaluated in such Reserve Report containing Proved
Hydrocarbon Interests not already subject to a Lien of the Security Instruments or the U.S. Security Instruments, as
applicable, such that after giving effect thereto, each of clause (x) and (y) will be satisfied. All such Liens will be created
and perfected by and in accordance with the provisions of deeds of trust, security agreements and financing statements or
other Security Instruments or other U.S. Security Interests, as applicable, all in form and substance reasonably satisfactory
to the
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applicable Administrative Agent and in sufficient executed (and acknowledged where necessary or appropriate)
counterparts for recording purposes. Notwithstanding anything to the contrary contained in this Agreement, if any
Restricted Subsidiary places a Lien on its Oil and Gas Properties to secure the Secured Indebtedness or the U.S. Secured
Indebtedness, as applicable, and such Restricted Subsidiary is not a Guarantor, then it shall become a Guarantor and
comply with Section 8.13(c).

(b)

(i) If the Parent or any U.S. Subsidiary becomes the owner of a Restricted Subsidiary, then the Parent shall, or
shall cause such U.S. Subsidiary to, promptly, but in any event no later than 30 days after the date of becoming an
owner thereof (or such longer period as the Global Administrative Agent may agree in its discretion), (A) pledge
(x) 100% of the Equity Interests of such new Restricted Subsidiary if such Subsidiary is a U.S. Subsidiary or (y) 65%
of the total combined voting power of all classes of Equity Interests (and the remaining 35% under a Pledge
Agreement to secure the Secured Indebtedness hereunder if requested by the Administrative Agent in the case of
Domestic Subsidiaries) and 100% of all non-voting Equity Interests of such new Restricted Subsidiary, if such new
Restricted Subsidiary is a Foreign Subsidiary (including, without limitation, delivery of original stock certificates
evidencing the Equity Interests of such new Restricted Subsidiary, together with appropriate undated stock powers
for each certificate duly executed in blank by the registered owner thereof) and (B) execute and deliver such other
additional closing documents, certificates and legal opinions as shall reasonably be requested by the Global
Administrative Agent.

(ii) If any Domestic Subsidiary becomes the owner of a Restricted Subsidiary, then the Parent shall (or shall
cause the Borrower to) cause such Domestic Subsidiary to, promptly, but in any event no later than 30 days after the
date of becoming an owner thereof (or such longer period as the Administrative Agent may agree in its discretion),
(A) pledge 100% of the Equity Interests of such new Restricted Subsidiary (including, without limitation, delivery of
original stock certificates evidencing the Equity Interests of such new Restricted Subsidiary, together with
appropriate undated stock powers for each certificate duly executed in blank by the registered owner thereof) and
(B) execute and deliver such other additional closing documents, certificates and legal opinions as shall reasonably be
requested by the Administrative Agent.

(c) The Parent shall cause the following Persons to guarantee the Secured Indebtedness pursuant to the Guaranty
Agreement:

(i) each U.S. Guarantor;

(ii) any Person required to guarantee the Secured Indebtedness in order for the Parent to be in compliance with
Section 9.05(b);

(iii) any Person that guarantees any Canadian Permitted Additional Debt;
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(iv) any Restricted Subsidiary that places a Lien as required by the last sentence of Section 8.13(a) on its Oil and
Gas Properties to secure the Secured Indebtedness; and

(v) one or more additional Domestic Subsidiaries to the extent necessary to cause (1) the total assets of the
Domestic Subsidiaries that are not Canadian Guarantors to be less than 15% of the combined assets of the Borrower
and its Domestic Subsidiaries and (2) the combined EBITDAX of such Domestic Subsidiaries to be less than 15% of
the combined EBITDAX of the Borrower and its Domestic Subsidiaries.

(d) In connection with any guaranty required by Section 8.13(c), the Parent shall, or shall cause such Subsidiary or
other Person to promptly, but in any event no later than 30 days (or such longer period as the applicable Administrative
Agent may agree in its discretion) after the event requiring such guaranty, execute and deliver (i) a supplement to the
Guaranty Agreement or the U.S. Guaranty Agreement, as applicable, and (ii) such other additional closing documents,
certificates and legal opinions as shall reasonably be requested by the applicable Administrative Agent. If at any time any
Person is not otherwise required to guarantee the Secured Indebtedness or the U.S. Secured Indebtedness, as applicable,
hereunder (whether pursuant to the other provisions of this Section 8.13 or otherwise) or under any other Loan Document
or any other U.S. Loan Document, as applicable, then upon receipt by the applicable Administrative Agent of evidence
satisfactory to it that such Person has been fully and finally released from its guarantee obligations in respect of the
Existing Debt or, if applicable, any Permitted Additional Debt, as the case may be, such Person shall be released from its
guarantee obligations with respect to the Secured Indebtedness or the U.S. Secured Indebtedness as applicable, and the
applicable Administrative Agent shall, at the sole cost and expense of the Parent or the Borrower, as applicable, execute
such further documents and do all such further acts so as to reasonably evidence such release. The Liens created by the
Security Instruments in any asset of the Parent or any Restricted Subsidiary that is sold, assigned,-farmed-out, conveyed or
otherwise transferred in a manner permitted hereby shall automatically be released, and, without limiting the foregoing,
(x) at the time of the contribution of the Equity Interests in MLP Opco to MLP as contemplated by the Barnett Shale
Transaction, all Liens created by the Security Instruments in the assets of (including, without limitation, the MLP Barnett
Shale Assets), and any Investments by the Parent or its Restricted Subsidiaries in, MLP Opco shall automatically
terminate and all obligations of MLP Opco under the Guaranty Agreement shall automatically be released and (y) at the
time of the contribution of the Existing Midstream Assets to a partnership in exchange for a partnership interest therein in
connection with the Midstream Joint Venture all Liens created by the Security Instruments in the Existing Midstream
Assets shall automatically be released. The Administrative Agent shall, at the cost of the Borrower, promptly following its
reasonable request, execute a "no-interest letter addressed to the Borrower and any other relevant parties in connection
with its release of all Liens created by the Security Instruments in the Existing Midstream Assets or any other assets in
accordance with the terms hereof.

(e) If a Default or Event of Default has occurred and is continuing and the Majority Lenders consider it necessary for
their adequate protection, the Borrower, at the request of the Administrative Agent, will forthwith grant or cause to be
granted to the Administrative Agent for the benefit of the Secured Parties, a fixed Lien (subject only to Permitted Liens) in
such of the applicable Domestic Subsidiary's property as the Administrative Agent, in its sole discretion,
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determines as security for all then present and future Secured Indebtedness of the Canadian Credit Parties to the Secured
Parties. In this connection, the Borrower will, and will cause each other Domestic Subsidiary to:

(i) provide the Administrative Agent with such information as is reasonably required by the Administrative Agent to
identify the property to be charged pursuant to this Section 8.13(e);

(ii) do all such things as are reasonably required to grant, or cause such Domestic Subsidiary to grant, in favor of the
Administrative Agent, the Secured Parties, a fixed Lien (subject only to Permitted Liens) in respect of such property
to be so charged pursuant to this Section 8.13(e);

(iii) provide the Administrative Agent with all corporate or partnership resolutions and other action, as reasonably
required, for any Domestic Subsidiary to grant the fixed Lien (subject only to Permitted Liens) in the property
identified by the Administrative Agent to be so charged;

(iv) provide the Administrative Agent with such security instruments and other documents which the Administrative
Agent, acting reasonably, deems are necessary to give full force and effect to the provisions of this Section 8.13(e);

(v) assist the Administrative Agent in the registration or recording of such agreements and instruments in such public
registry offices in Canada or any province thereof or any other jurisdiction as the Administrative Agent, acting
reasonably, deems necessary to give full force and effect to the provisions of this Section 8.13(e); and

(vi) pay all reasonable costs and expenses incurred by the Administrative Agent in connection with the preparation,
execution and registration of all agreements, documents and instruments made in connection with this Section 8.13
(e).

Section 8.14 ERISA and Benefit Plan Compliance. The Parent will promptly furnish to the Global Administrative
Agent immediately upon becoming aware of the occurrence of any ERISA Event or Canadian Pension Plan Termination
Event that alone or together with any other ERISA Events or Canadian Pension Plan Termination Events that have
occurred, would reasonably be expected to result in liability of Borrower, its Restricted Subsidiaries, or any ERISA
Affiliates in an aggregate amount which would reasonably be expected to have a Material Adverse Effect, a written notice
signed by a Responsible Officer, specifying the nature thereof, what action the Parent, any of its Restricted Subsidiaries or
any ERISA Affiliate is taking or proposes to take with respect thereto, and, when known, any action taken or proposed by
the Internal Revenue Service, the Department of Labor, the PBGC or any equivalent agency or authority with jurisdiction
over Canadian Pension Plans with respect thereto. With respect to each Pension Plan, the Parent will, and will cause each
Restricted Subsidiary and ERISA Affiliate to, (A) satisfy in full and in a timely manner, without incurring any late
payment or underpayment charge or penalty that would reasonably be expected to have a Material Adverse Effect and
without giving rise to any Lien securing an amount in excess of US$50,000,000, all of the contribution and funding
requirements of section 412 of the Code (determined without regard
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to subsections (d), (e), (f) and (k) thereof) and of section 302 of ERISA (determined without regard to sections 303, 304
and 306 of ERISA), and (B) pay, or cause to be paid, to the PBGC in a timely manner, without incurring any late payment
or underpayment charge or penalty that would reasonably be expected to have a Material Adverse Effect, all premiums
required pursuant to sections 4006 and 4007 of ERISA. With respect to each Canadian Pension Plan, the Borrower will
not (i) terminate, or permit any other Canadian Credit Party to terminate, any Canadian Pension Plan in a manner, or take
any other action with respect to any Canadian Pension Plan, which would reasonably be expected to have a Material
Adverse Effect, (ii) fail to make, or permit any other Canadian Credit Party to fail to make, full payment when due of all
amounts which, under the provisions of any Canadian Pension Plan, agreement relating thereto or applicable law, any
Canadian Credit Party is required to pay as contributions thereto, except where the failure to make such payments could
not reasonably be expected to have a Material Adverse Effect, or (iii) permit to exist, or allow any other Canadian Credit
Party to permit to exist, any Unfunded Current Liability, whether or not waived, with respect to any Canadian Pension
Plan in an amount which would reasonably be expected to cause a Material Adverse Effect.

Section 8.15 Unrestricted Subsidiaries. The Parent:

(a) will cause the management, business and affairs of each of the Parent and its Restricted Subsidiaries to be
conducted in such a manner (including, without limitation, by keeping separate books of account, furnishing separate
financial statements of Unrestricted Subsidiaries to creditors and potential creditors thereof and by not permitting
Properties of the Parent and its respective Restricted Subsidiaries to be commingled) so that each Unrestricted Subsidiary
that is a corporation will be treated as a corporate entity separate and distinct from the Parent and its Restricted
Subsidiaries;

(b) other than as contemplated by the Barnett Shale Transaction and the Midstream Joint Venture, will not, and will
not permit any of the Restricted Subsidiaries to, incur, assume, guarantee or be or become liable for any Debt of any of the
Unrestricted Subsidiaries; and

(c) other than as contemplated by the Barnett Shale Transaction and the Midstream Joint Venture, will not permit any
Unrestricted Subsidiary to hold any Equity Interest in, or any Debt of, the Parent or any Restricted Subsidiary.

Section 8.16 Section 1031 Exchange. If the Parent elects to participate in a Section 1031 Exchange with respect to
any Oil and Gas Properties, then on or before 180 days following the acquisition by the Section 1031 Counterparty of such
Oil and Gas Properties from the Parent, the Parent shall receive from the Section 1031 Counterparty (a) Oil and Gas
Properties having a substantially equivalent value to the Oil and Gas Properties that the Section 1031 Counterparty
acquired from the Parent, (b) payment in full in cash of the note given by the Section 1031 Counterparty to the Parent or
(c) any combination of Oil and Gas Properties and a partial cash prepayment of such note, such that the Oil and Gas
Properties received and such partial cash prepayment have an aggregate value not less than the value of the Oil and Gas
Properties that the Section 1031 Counterparty acquired from the Parent.
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Section 8.17 Use of Proceeds. The Parent will use (and will cause the Borrower to use) the proceeds of the Loans and
the U.S. Loans and will use Letters of Credit and U.S. Letters of Credit for general corporate purposes, including
acquisitions, Investments, working capital, repayment of Debt and the making of Restricted Payments, in each case to the
extent not otherwise prohibited hereunder; provided that the aggregate amount of LC Exposure under all Letters of Credit
and U.S. LC Exposure under all U.S. Letters of Credit used as credit support for the Parent's or Restricted Subsidiary's
obligations under any Swap Agreement shall not exceed an amount equal to (a) US$20,000,000 minus (b) the amount of
cash or treasury securities subject to Liens permitted by Section 9.03(1).

Section 8.18 Fiscal Year. The Parent's fiscal year shall end on December 31.

ARTICLE IX
NEGATIVE COVENANTS

Until the Commitments have expired or terminated and the principal of and interest on each Loan and all fees payable
hereunder and all other amounts payable under the Loan Documents have been paid in full and all Letters of Credit have
expired or terminated and all LC Disbursements shall have been reimbursed, the Parent covenants and agrees with the
Lenders that:

Section 9.01 Financial Covenants. (a) Interest Coverage Ratio. The Parent will not, as of the last day of any fiscal
quarter, permit its ratio of (i) EBITDAX for the period of four fiscal quarters then ending (ii) to Cash Interest Expense for
such period, commencing with the four fiscal quarter period ending December 31, 2011, to be less than 2.5 to 1.0.

(b) Current Ratio. The Parent will not permit, as of the last day of any fiscal quarter, its ratio of (i) consolidated
current assets (including the unused amount of the total Commitments (but only to the extent that the Parent is permitted
to borrow such amount under the terms of this Agreement, including, without limitation, Section 6.02 hereof), but
excluding current assets resulting from the requirements of ASC Topic 815 and ASC Topic 410) to (ii) consolidated
current liabilities (excluding current maturities of long term debt and current liabilities resulting from the requirements of
ASC Topic 815 and ASC Topic 410) to be less than 1.0 to 1.0, commencing with the fiscal quarter ending September 30,
2011; provided that for purposes of calculating such ratio, the current assets and current liabilities of all Unrestricted
Subsidiaries shall be excluded as set forth in Section 1.05.

Section 9.02 Debt. The Parent will not, and will not permit any Restricted Subsidiary to, incur, create, assume or
suffer to exist any Debt, except:

(a) the Notes or other Secured Indebtedness and the U.S. Notes or other U.S. Secured Indebtedness;

(b) the Guarantee by the Parent or any Restricted Subsidiary of any Debt of any Restricted Subsidiary that is
otherwise permitted hereunder so long as such Guarantee guarantees not more than the percentage of such Debt that
equals the percentage of common equity owned directly or indirectly by the Parent or any Restricted Subsidiary, as
applicable, in such Restricted Subsidiary at the time such Guarantee is executed;
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(c) Debt of the Parent or any Restricted Subsidiary to the Parent or any other Restricted Subsidiary;

(d) Debt outstanding on the date hereof and set forth on Schedule 9.02, including without limitation the Existing
Debt;

(e) Debt of a Person which becomes a Restricted Subsidiary after the date hereof, provided that (i) such Debt
existed at the time such Person became a Restricted Subsidiary and was not created in anticipation thereof,
(ii) immediately after giving effect to the acquisition of such Person by the Parent or a Restricted Subsidiary, no
Default or Event of Default shall have occurred and be continuing and (iii) that all Debt incurred under this clause
(e), together with all Debt incurred pursuant to clause (j) below, does not exceed US$45,000,000 in the aggregate at
any one time outstanding;

(f) endorsements of negotiable instruments for collection in the ordinary course of business;

(g) Debt consisting of performance bonds, surety bonds, appeal bonds, injunctions bonds and other obligations
of a like nature provided by the Parent or any Restricted Subsidiary;

(h) Non-Recourse Debt in an aggregate amount outstanding at any time not to exceed US$15,000,000;

(i) Debt constituting Permitted Investments;

(j) Debt incurred to finance the acquisition, construction or improvement of fixed or capital assets (including,
without limitation, obligations in connection with Capital Leases) secured by Liens permitted by Section 9.03(i);
provided that all Debt incurred under this clause (j), together with all Debt incurred pursuant to clause (e) above, does
not exceed US$45,000,000 in the aggregate at any one time outstanding;

(k) other Debt not to exceed US$65,000,000 in the aggregate at any one time outstanding;

(1) Debt associated with worker's compensation claims, unemployment insurance laws or similar legislation
incurred in the ordinary course of business;

(m) Taxes, assessments or other governmental charges which are not yet due or are being contested in good -faith
in accordance with Section 7.09;

(n) Debt and any guarantees thereof by the Guarantors (including any Persons becoming Guarantors
simultaneously with the incurrence of such Debt), provided that: (i) immediately before, and after giving effect to, the
incurrence of any such Debt (and any concurrent repayment of Debt with the proceeds of such incurrence), no
Default exists or
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would exist, (ii) such Debt is not secured by any Lien, (iii) such Debt does not have any scheduled amortization of
principal prior to the Maturity Date, (iv) such Debt has a stated maturity no earlier than 91 days after the Maturity
Date, (v) such Debt does not have mandatory redemption events that are not Events of Default hereunder, (vi) such
Debt does not prohibit prior repayment of Loans or the U.S. Loans, and (vii) at the time any such Debt is incurred,
the Global Borrowing Base then in effect (and to the extent the issuer or guarantor of such Debt is the Parent or a
U.S. Guarantor, U.S. Borrowing Base) shall be automatically reduced by the lesser of (A) an amount equal to the
product of 0.25 multiplied by the stated principal amount of such Debt, rounded to the nearest US$1,000,000 and
(B) if requested by the Parent, an amount (which may be zero) approved by the Required Lenders and, if applicable,
the Required U.S. Lenders, and the Global Borrowing Base (and, if applicable, U.S. Borrowing Base) as so reduced
shall become the new Global Borrowing Base (and, if applicable, U.S. Borrowing Base) immediately upon the date
of such issuance or assumption, effective and applicable to the Parent and the Borrower, the Global Administrative
Agent, each Issuing Bank and the Lenders on such date until the next redetermination or modification thereof
hereunder. For purposes of this Section 9.02(n), the "stated principal amount" shall mean the stated face amount of
such Debt without giving effect to any original issue discount;

(o) Any renewals, refinancings or extensions of (but, except to the extent permitted herein, not increases in
(except to cover premiums or penalties)) any Debt described in clauses (d), (e), (j) or (n) of this Section 9.02;
provided, however, that any refinancing of Debt described in clause (n) shall comply with the provisions of such
clause (n);

(p) Debt consisting of the financing of insurance premiums if the amount financed does not exceed the premium
payable for the current policy period;

(q) Debt consisting of obligations to deliver commodities, goods or services, including, without limitation,
Hydrocarbons, in consideration of one or more advance payments so long as delivery of such commodities, goods or
services is due within 60 days of such advance payment; and

(r) Debt consisting of deferred put premiums on Swap Agreements entered into the Parent or any Restricted
Subsidiary with Approved. Counterparties;

(s) Debt incurred by the Parent or any Restricted Subsidiary as a result of credit support (in the form of cash)
provided by, or on behalf of, counterparties pursuant to any Swap Agreement, not to exceed the amount of such cash
held by the Parent or such other Restricted Subsidiary; and

(t) Debt incurred by the Parent or any Restricted Subsidiary as contemplated by the Barnett Shale Transaction,
including, without limitation, in the form of Guarantees of the obligations of MLP Opco in an aggregate amount not
to exceed US$4,000,000 at any time outstanding.

100

http://www.see.gov/Archives/edgar/data/1060990/000119312514335716/d782302dex102... 29/02/2016



EX-10.2 Page 106 of 248

For the avoidance of doubt, to the extent any Debt could be attributable to more than one subsection of this
Section 9.02, the Parent or any Restricted Subsidiary may categorize all or any portion of such Debt to any one or more
subsections of this Section 9.02 as it elects and unless as otherwise expressly provided, in no event shall (x) the same
portion of any Debt be deemed to utilize or be attributable to more than one subsection of this Section 9.02 or (y) the
Parent or any Restricted Subsidiary utilize Section 9.02(k) for the purposes of issuing unsecured senior notes or unsecured
subordinated notes in the capital markets.

Section 9.03 Liens. The Parent will not, and will not permit any Restricted Subsidiary to, create, incur, assume or
permit to exist any Lien on any of its Properties (now owned or hereafter acquired), except:

(a) Liens created by the Security Instruments or the U.S. Security Instruments, as applicable.

(b) Excepted Liens.

(c) Lease burdens payable to third parties which are deducted in the calculation of discounted present value in the
Reserve Reports including, without limitation, any royalty, overriding royalty, net profits interest, production payment,
carried interest or reversionary working interest in existence as of the Effective Date or as a result of or in accordance with
the Parent's or a Restricted Subsidiary's acquisition of the property burdened thereby.

(d) Liens securing Non-Recourse Debt permitted by Section 9.02(h).

(e) [Reserved].

(f) Pledges or deposits in the ordinary course of business securing liabilities to insurance carriers under insurance or
self-insurance arrangements.

(g) Any Lien existing on any Oil and Gas Property or asset prior to the acquisition thereof by the Parent or any
Restricted Subsidiary or existing on any Oil and Gas Property or asset of any Person that becomes a Restricted Subsidiary
after the date hereof prior to the time such Person becomes a Restricted Subsidiary; provided that (i) such Lien is not
created in contemplation of or in connection with such acquisition or such Person becoming a Restricted Subsidiary, as
applicable, (ii) such Lien shall not apply to any other Oil and Gas Property or assets of the Parent or any Restricted
Subsidiary and (iii) such Lien shall secure only those obligations which it secures on the date of such acquisition or the
date such Person becomes a Restricted Subsidiary, as applicable, and extensions, renewals and replacements of such
obligations that are not in excess of the outstanding principal amount of such obligations as of such acquisition date or
date such Person becomes a Restricted Subsidiary (provided, that such obligations and such extensions, renewals, and
replacements thereof so secured by such Lien, together with the Debt secured by Liens described in clause (i) below, shall
at no time exceed US$45,000,000 in the aggregate).

(h) Liens in existence on the date hereof listed on Schedule 9.03.
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(i) Liens on fixed or capital assets acquired, constructed or improved by the Parent or any of its Restricted
Subsidiaries; provided that (i) such Liens secure Debt permitted by Section 9.02(j) hereof, (ii) such Liens and the Debt
secured thereby are incurred prior to or within 180 days after such acquisition, construction or improvement, (iii) the Debt
secured thereby does not exceed 100% of the cost of acquiring, constructing or improving such fixed or capital assets,
(iv) such Liens shall not apply to any other property or assets of the Parent or any of such Restricted Subsidiaries, and
(v) the Debt secured by such Liens, together with the obligations and extensions, renewals and replacements of such
obligations described in clause (g) above, shall at no time exceed US$45,000,000 in the aggregate.

(j) Liens arising pursuant to Section 9.343 of the Texas Uniform Commercial Code or other similar statutory
provisions of other states or provinces with respect to production purchased from others.

(k) Liens on real property and improvements thereon (other than on Oil and Gas Properties).

(1) Liens relating to any cash or treasury securities used as credit support for any Swap Agreement in an aggregate
amount not to exceed the difference of (i) US$20,000,000 minus (ii) the aggregate amount of (x) LC Exposure under all
Letters of Credit and (y) U.S. LC Exposure under all U.S. Letters of Credit used as credit support for the Parent's or any
Restricted Subsidiary's obligations under any Swap Agreement.

(rn) Liens not otherwise included in this Section 9.03 so long as the sum of (i) the lesser of (A) the aggregate
outstanding principal amount of the obligations of the Parent or any Restricted Subsidiary secured thereby and (B) the
aggregate fair market value (determined as of the date such Lien is incurred) of the assets subject thereto (as to the Parent
and all Restricted Subsidiaries) plus (ii) the amount of cash that is subject to Liens permitted by Section 9.03(1) at such
time plus (iii) the aggregate amount of (x) LC Exposure under all Letters of Credit and (y) U.S. LC Exposure under U.S.
Letters of Credit used to post collateral or margin to secure the Parent's or any Restricted Subsidiary's obligations under
any Swap Agreement, does not exceed US$65,000,000 in the aggregate at any one time;

Notwithstanding the foregoing, (i) no Liens may at any time attach to (A) any Oil and Gas Properties of the Parent or
its Restricted Subsidiaries of the types described in clauses (a), (b), (c), (e) and (f) of the definition of Oil and Gas
Properties evaluated in the Reserve Reports used in the most recent determination of the Global Borrowing Base, or
(B) any Equity Interests issued by any Restricted Subsidiary to the Parent or any other Restricted Subsidiary other than, in
the case of clause (A) or (B) above, Permitted Liens, and (ii) in no event may any Liens on any Property of the Parent or
any Restricted Subsidiary secure any obligation of the Parent or any Restricted Subsidiary under any Swap Agreement
other than Liens created pursuant to the Security Instruments or the U.S. Security Instruments, as applicable, and Liens
permitted under Section 9.03(1). For the avoidance of doubt, to the extent any Lien could be attributable to more than one
subsection of this Section 9.03, the Parent or any Restricted Subsidiary may categorize all or any portion of such Lien to
any one or more subsections of this Section 9.03 as it elects and unless as otherwise expressly provided, in no event shall
the same portion of any Lien be deemed to utilize or be attributable to more than one subsection of this Section 9.03.
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Section 9.04 Dividends and Distributions. The Parent will not, and will not permit any of its Restricted Subsidiaries
to, declare or make, or agree to pay or make, directly or indirectly, any Restricted Payment, return any capital to its
stockholders or make any distribution of its Property to its Equity Interest holders, except:

(a) the Parent may declare and pay dividends with respect to its Equity Interests payable solely in additional shares of
its Equity Interests or any other non-cash form (other than Disqualified Capital Stock);

(b) Restricted Subsidiaries may declare and pay unlimited dividends, fees and other amounts ratably with respect to
their Equity Interests and may distribute any other Property to its direct or indirect Equity Interest holders that are either
the Parent, the Borrower or a Guarantor;

(c) the Parent may make Restricted Payments pursuant to and in accordance with stock option plans, equity plans or
other benefit or compensation plans providing for payments on account of services provided by current or former
directors, officers, employees or consultants of the Parent or its Restricted Subsidiaries or any of its Affiliates;

(d) to the extent not permitted by clauses (a) to (c) above, the Parent may make (i) Restricted Payments up to an
aggregate amount of US$20,000,000 and (ii) additional Restricted Payments up to an aggregate amount of US$55,000,000
(not including Restricted Payments made under the foregoing clause (i)) or dividends, distributions or transfers of Equity
Interests or other assets or Debt of an Unrestricted Subsidiary if, in the case of Restricted Payments or such dividends,
distributions or transfers in respect of an Unrestricted Subsidiary, in each case, made under this clause (ii), (A) no Default
has occurred and is continuing at the time such Restricted Payment or such dividend, transfer or distribution is made or
would result from the making of such Restricted Payment or such dividend, transfer or distribution, (B) the Minimum
Liquidity after giving effect to such Restricted Payment or such dividend, transfer or distribution is not less than the
greater of (x) 25% of the Global Borrowing Base then in effect and (y) US$250,000,000, and (C) after giving effect to
such Restricted Payment or such dividend, transfer or distribution, the Borrower is in pro forma compliance with Section
9.01,

(e) the Parent may purchase or otherwise acquire Equity Interests in any Subsidiary using additional shares of its
Equity Interests; and

(0 the Parent may redeem the share purchase rights issued pursuant to that certain Rights Agreement, dated as of
March 11, 2003, between the Parent and Mellon Investor Services LLC, as Rights Agent, in accordance with the terms of
such Rights Agreement.

For the avoidance of doubt, to the extent any Restricted Payment could be attributable to more than one subsection of
this Section 9.04, the Parent or any Restricted Subsidiary may categorize all or any portion of such Restricted Payment to
any one or more subsections of this Section 9.04 as it elects and unless as otherwise expressly provided, in no event shall
the same portion of any Restricted Payment be deemed to utilize or be attributable to more than one subsection of this
Section 9.04.
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Section 9.05 Repayment of Debt; Amendment of Indentures. The Parent will not, and will not permit any Restricted
Subsidiary to:

(a) call, make or offer to make any optional or voluntary Redemption (whether in whole or in part) of any Existing
Debt or Permitted Additional Debt, provided, however, that the Parent and its Restricted Subsidiaries may (i) Redeem
Existing Debt (other than the Existing Subordinated Notes and Existing Convertible Debentures) or Permitted Additional
Debt up to an aggregate amount of US$20,000,000, (ii) Redeem the Existing Subordinated Notes and Existing Convertible
Debentures if, in the case of Redemptions made under this clause (ii), (A) no Default or Global Borrowing Base
Deficiency has occurred and is continuing at the time such Redemption is made or would result from the making of such
Redemption, and (B) the Minimum Liquidity after giving effect to such Redemption is not less than the greater of (1) 15%
of the Global Borrowing Base then in effect and (2) US$150,000,000, (iii) Redeem additional Existing Debt or Permitted
Additional Debt if, in the case of Redemptions made under this clause (iii), (x) no Default has occurred and is continuing
at the time such Redemption is made or would result from the making of such Redemption, (y) the Minimum Liquidity
after giving effect to such Redemption is not less than the greater of (1) 25% of the Global Borrowing Base then in effect
and (2) US$250,000,000 and (z) after giving effect to such Redemption, the Parent is in pro forma compliance with
Section 9.01, and (iv) Redeem Existing Debt or Permitted Additional Debt in connection with any refinancing thereof
permitted pursuant to Section 9.02(o);

(b) amend, modify, waive or otherwise change, consent or agree to any amendment, modification, waiver or other
change to, any of the terms of the Existing Debt or Permitted Additional Debt if (i) the effect thereof would be to shorten
its maturity to be less than 91 days after the Maturity Date or average life or increase the amount of any payment of
principal thereof or increase the rate or shorten any period for payment of interest thereon, (ii) such action requires the
payment of a consent fee that has not been approved by the Global Administrative Agent (such approval not to be
unreasonably withheld), or (iii) the effect thereof would be to add any guarantor or surety, unless such guarantor or surety
also guarantees (x) in the case of Existing Debt or U.S. Permitted Additional Debt, the U.S. Secured Indebtedness
pursuant to the U.S. Guaranty Agreement and (y) in the case of Canadian Permitted Additional Debt, the Secured
Indebtedness pursuant to the Guaranty Agreement, and, in either case, each of the Parent, the Borrower and such guarantor
or surety otherwise complies with Section 8.13(c); or

(c) if the Parent or any Restricted Subsidiary issues any Debt that is subordinated in right of payment to the Secured
Indebtedness or the U.S. Secured Indebtedness, as applicable, designate any other Debt (other than the Secured
Indebtedness, the U.S. Secured Indebtedness, the Existing Debt, and any Permitted Additional Debt) as "designated senior
indebtedness" or "designated guarantor senior indebtedness" or give any such other Debt any other similar designation for
the purposes of any instrument under which that subordinated Debt is issued.

Section 9.06 Investments, Loans and Advances. The Parent will not, and will not permit any Restricted. Subsidiary to,
make or permit to remain outstanding any Investments in or to any Person, except that the foregoing restriction shall not
apply to:

(a) Investments made prior to the Effective Date and reflected in the Financial Statements or which are disclosed to
the Lenders in Schedule 9.06.
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(b) Readily marketable direct obligations of the United States or Canada or any agency thereof, or obligations
guaranteed by the United States or Canada or any agency thereof (or investments in mutual funds or similar funds which
invest solely in such obligations).

(c) Investments in securities with maturities of six months or less from the date of acquisition issued or fully
guaranteed by any state, province, commonwealth or territory of the United States or Canada, or by any political
subdivision or taxing authority thereof, and rated at least "A" by S&P or "A" by Moody's.

(d) Repurchase obligations with a term of not more than 30 days for underlying securities of the types described in
clause (b) above entered into with a bank described in clause (e) below.

(e) Time deposits maturing within one year from the date of creation thereof with, including certificates of deposit
issued by, any Lender or any other bank or trust company operating in the United States or Canada that has capital, surplus
and undivided profits aggregating at least US$100,000,000 (as of the date of such bank or trust company's most recent
reports).

(f) All Investments held in the form of cash or cash equivalents.

(g) All Investments in Sweep Accounts or U.S. Sweep Accounts.

(h) Commercial paper of a Canadian or U.S. issuer if at the time of purchase such commercial paper is rated in one of
the two highest ratings categories of S&P or Moody's.

(i) Money market mutual or similar funds having assets in excess of US$100,000,000, at least 95% of the assets of
which are comprised of assets specified in clauses (b), (e), (g), and (h) above.

(j) Investments (i) made by the Parent in or to any Restricted Subsidiary, (ii) made by any Restricted Subsidiary in or
to the Parent or any other Restricted Subsidiary, and (iii) made by the Parent or any Restricted Subsidiary in or to
Unrestricted Subsidiaries; provided that, with respect to any Investment described in clause (iii), the aggregate amount at
any one time of all such Investments (valued at cost as of the date of such Investment) made after the Effective Date shall
not exceed US$45,000,000; provided that a conversion or exchange of Debt of an Unrestricted Subsidiary held by the
Parent or a Restricted Subsidiary to or for equity of such Unrestricted Subsidiary shall not be considered an incremental
Investment for purposes of this clause (j).

(k) Extensions of customer or trade credit in the ordinary course of business.

(1) Guarantee obligations permitted by Section 9.02.

(m) All Investments constituting Debt permitted by Section 9.02.

(n) All Investments arising from transactions by the Parent or any Restricted Subsidiary in the ordinary course of
business, including endorsements of negotiable instruments,
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earnest money deposits and deposits to secure obligations that do not constitute Debt or obligations under Swap
Agreements, debt obligations and other Investments received by the Parent or any Restricted Subsidiary in connection
with the bankruptcy or reorganization of customers and in settlement of delinquent obligations of, and other disputes with,
customers.

(o) Any Investments by the Parent or any Restricted Subsidiary in any Persons including, without limitation,
Unrestricted Subsidiaries; provided that, the aggregate amount of all such Investments made pursuant to this clause
(o) outstanding at any one time shall not exceed US$65,000,000 in the aggregate (measured on a cost basis).

(p) All Investments by the Parent or any Restricted Subsidiary in Persons in which the Parent or such Restricted
Subsidiary, as applicable, owns an Equity Interest (i) that own, lease, hold and/or are party to (A) any Oil and Gas
Properties, (B) any processing, gathering or treating systems, (C) any farm-out, farm-in, joint operating, joint venture or
area of mutual interest agreements, (D) any pipelines or other mid-stream activities, in each case located within or related
to the geographic boundaries of the North America and any other country or jurisdictions reasonably acceptable to the
Global Administrative Agent and/or (E) any facility or activity related to compressed or liquefied natural gas or (ii) the
purpose of which is to act as a direct or indirect holding company for any Person that satisfies one or more provisions of
subclause (i) of this clause (p), provided, as to Investments made under this clause (p) (measured on a cost basis), (x) the
Parent and its Restricted Subsidiaries do not make more than US$45,000,000 in the aggregate of any such Investments
during any fiscal year and (y) the total amount of any such Investments at any one time does not exceed US$125,000,000
in the aggregate.

(q) Entry into operating agreements, working interests, royalty interests, mineral leases, processing, gathering and
treating agreements, farm-in and farm-out agreements, development agreements, contracts for the sale, transportation or
exchange of oil, natural gas or CO2, unitization agreements, pooling arrangements, service contracts, area of mutual
interest agreements, production sharing agreements, pipeline agreements or other similar or customary agreements,
transactions, properties, interests or arrangements, and Investments and expenditures in connection therewith or pursuant
thereto, in each case made in the ordinary course of any businesses permitted under this Agreement.

(r) [Reserved].

(s) Loans and advances to directors, officers and employees in the ordinary course of business consistent with prior
practice, not to exceed an aggregate amount of US$5,000,000 at any one time outstanding.

(t) Indemnities permitted under this Agreement and the U.S. Credit Agreement.

(u) Investments consisting of Swap Agreements entered into for non-speculative purposes, subject to compliance
with Section 9.03 and Section 9.13.

(v) So long as no Default exists or results therefrom, loans to the Section 1031 Counterparty participating in a
Section 1031 Exchange provided that (i) the amount of any such loan does not exceed the sum of (A) purchase price to be
paid by the recipient of such loan for
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the purchase price of the assets subject to the related Section 1031 Exchange, and (B) estimated capital expenditures and
operating expenses to be incurred with respect to such assets during the 180 day period during which such Section 1031
Exchange is to be completed, (ii) such loan is secured by a first priority security interest in the assets to be acquired by
such recipient pursuant to the Section 1031 Exchange, (iii) the Global Administrative Agent has a perfected first priority
security interest in such loan and any note or other document evidencing or securing such loan, (iv) the documentation
relating to such Section 1031 Exchange and the related Section 1031 Counterparty are satisfactory to the Global
Administrative Agent in its reasonable discretion and (v) the Global Administrative Agent shall have received an opinion
from Borrower's counsel in form and substance satisfactory to the Global Administrative Agent.

(w) Guarantees by the Parent or any Restricted Subsidiary of operating leases or of other obligations that do not
constitute Debt, in each case entered into by the Parent or any Restricted Subsidiary in the ordinary course of business.

(x) Investments of any Person that becomes a Restricted Subsidiary of the Parent after the Effective Date to the extent
that such Investments were not made in contemplation of or in connection with such acquisition, merger, consolidation or
amalgamation and were in existence on the date of such acquisition, merger or consolidation.

(y) Any Investment by the Parent or one or more of its Restricted Subsidiaries in a Person, if as a result of such
Investment such Person becomes a Restricted Subsidiary or such Person is merged, consolidated or amalgamated with or
into, or transfers or conveys substantially all of its assets to, the Parent or a Restricted Subsidiary.

(z) Any Investment constituting non-cash consideration received in any asset sale permitted by Section 9.10.

(aa) Investments resulting from the delivery of credit support provided by, or on behalf of, the Parent or any
Restricted. Subsidiary to counterparties pursuant to any Swap Agreement, in each case to the extent permitted by
Section 8.17 and Section 9.03.

(bb) Investments made as contemplated by the Midstream Joint Venture.

(cc) Investments in any aboriginal or other tribe in any territory or province of Canada in an amount not to exceed
US$5,000,000 in the aggregate at any one time outstanding.

(dd) Investments made as contemplated by the Barnett Shale Transaction.

For the avoidance of doubt, to the extent any Investment could be attributable to more than one subsection of this
Section 9.06, the Parent or any Restricted Subsidiary may categorize all or any portion of such Investment to any one or
more subsections of this Section 9.06 as it elects and unless as otherwise expressly provided, in no event shall the same
portion of any Investment be deemed to utilize or be attributable to more than one subsection of this Section 9.06. For
purposes of Section 9.06(j), (o) and (p), the aggregate Investments thereunder shall be determined net of the cost of any
such Investment (x) that is subsequently sold, redeemed or repaid or (y) in an Unrestricted Subsidiary that is subsequently
designated as a Restricted Subsidiary.
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Section 9.07 Designation and Conversion of Restricted and Unrestricted Subsidiaries. (a) Unless designated as an
Unrestricted Subsidiary on Schedule 7.11 as of the Effective Date or thereafter, assuming compliance with Section 9.07
(b), any Person that becomes a Subsidiary of the Parent or any of its Restricted Subsidiaries shall be classified as a
Restricted Subsidiary.

(b) The Parent may designate by written notification thereof to the Global Administrative Agent, any Restricted
Subsidiary, including a newly formed or newly acquired Subsidiary, as an Unrestricted Subsidiary if (1) prior, and after
giving effect, to such designation, neither a Default nor a Global Borrowing Base Deficiency would exist and (2) such
designation is deemed to be an Investment in an Unrestricted Subsidiary in an amount equal to the fair market value as of
the date of such designation of the Parent's direct and indirect ownership interest in such Subsidiary and such Investment
would be permitted to be made at the time of such designation under Section 9.06(j), (p) or (q). The Parent hereby notifies
the Global Administrative Agent and the Lenders that upon the contribution of the Equity Interests of MLP Opco to MLP,
MLP Opco shall become an Unrestricted Subsidiary.

(c) The Parent may designate any Unrestricted Subsidiary to be a Restricted Subsidiary if after giving effect to such
designation, (i) the representations and warranties of the Parent and its Restricted Subsidiaries contained in each of the
Loan Documents are true and correct on and as of such date as if made on and as of the date of such redesignation (or, if
stated to have been made expressly as of an earlier date, were true and correct as of such date), (ii) no Default would exist
and (iii) the Parent complies with the requirements of Section 8.13 and Section 8.15.

Section 9.08 Nature of Business; International Operations. The Parent will not, and will not permit any Restricted
Subsidiary to, engage in any business or activity other than businesses or activities typical of an integrated energy
company or businesses or activities reasonably related thereto. Not-withstanding the foregoing, this Section 9.08 shall not
prohibit the Parent and its Restricted Subsidiaries from holding and developing the Properties or engaging in any business
or activity described on Schedule 9.08. From and after the date hereof, the Parent and its Restricted Subsidiaries will not
acquire or make any other expenditure (whether such expenditure is capital, operating or otherwise) in or related to, any
Oil and Gas Properties not located in North America or in any other country or jurisdiction reasonably acceptable to the
Global Administrative Agent.

Section 9.09 Mergers, Etc. The Parent will not, and will not permit any Restricted Subsidiary to, merge into or with
or consolidate with any other Person, or sell, lease or otherwise dispose of (whether in one transaction or in a series of
transactions) all or substantially all of its Property to any other Person (whether now owned or hereafter acquired) any
such transaction, a "consolidation"), or liquidate or dissolve; provided that

(a) any Restricted. Subsidiary may (i) participate in a consolidation with (A) the Parent (provided that the Parent
shall be the continuing or surviving corporation), (B) any other Restricted Subsidiary (provided that if a Guarantor is
a party to such transaction, the survivor is a Guarantor or becomes a party to the Guaranty Agreement or U.S.
Guaranty Agreement, as applicable, as a Guarantor) or (C) any other Subsidiary (provided that either (x) a Restricted
Subsidiary shall be the continuing or surviving
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Person or (y) if an Unrestricted Subsidiary is the continuing or surviving Person, (1) the representations and
warranties of the Parent and its Restricted Subsidiaries contained in each of the Loan Documents are true and correct
on and as of such date as if made on and as of the date of such consolidation (or, if stated to have been made
expressly as of an earlier date, were true and correct as of such date), (2) no Default or Global Borrowing Base
Deficiency would exist and (3) the Parent is in compliance with the requirements of Section 8.13 and Section 8.15) or
(ii) transfer all or substantially all of its assets to a Guarantor or a Person that becomes a party to the Guaranty
Agreement or U.S. Guaranty Agreement, as applicable, as a Guarantor;

(b) the Parent or any Restricted Subsidiary may participate in a consolidation (other than as described in clause
(a) above) if, at the time thereof and immediately after giving effect thereto, no Default shall occur and be continuing
and no Global Borrowing Base Deficiency would result therefrom and, the Parent or such Restricted Subsidiary, as
the case may be, is the surviving entity or the recipient of any such sale, lease or other disposition of Property,
provided that no such consolidation shall have the effect of releasing the Parent, the Borrower or any Guarantor from
any of its obligations under this Agreement, the U.S. Credit Agreement or any other Loan Document or U.S. Loan
Document;

(c) any sale of all or substantially all of the assets of any Restricted Subsidiary provided that such sale is
permitted by Section 9.10 or such sale is in connection with the Barnett Shale Transaction; and

(d) any Restricted Subsidiary may liquidate or dissolve if (i) the continued existence and operation of such
Restricted Subsidiary is no longer in the best interests of the Parent and its Restricted Subsidiaries taken as a whole
(as reasonably determined by a Responsible Officer of the Parent), (ii) such liquidation and dissolution is, not
disadvantageous in any material respect to the Lenders, and (iii) at the time thereof and immediately after giving
effect thereto, no Default shall occur and be continuing and no Global Borrowing Base Deficiency would result
therefrom.

Section 9.10 Sale of Properties and Termination of Oil and Gas Swap Agreements. The Parent will not, and will not
permit any Restricted Subsidiary to, sell, assign, farm-out, convey or otherwise transfer (including by way of a
Reclassification) any Oil and Gas Property evaluated in the Reserve Reports used in the most recent determination of the
Global Borrowing Base or any interest therein or any Restricted Subsidiary owning any such Oil and Gas Property or
terminate, unwind, cancel or otherwise dispose of any Oil and Gas Swap Agreement except for:

(a) the sale of Hydrocarbons in the ordinary course of business;

(b) farmouts of undeveloped acreage and assignments in connection with such farmouts or the abandonment,
farm-out, exchange, lease, sublease or other disposition of Oil and Gas Properties not containing Proved Hydrocarbon
Interests which were not evaluated in the Reserve Reports used in the most recent determination of the Global
Borrowing Base in the ordinary cause of business;
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(c) the sale or transfer of equipment or other assets that are no longer necessary or useful or are obsolete for the
business of the Parent or such Restricted Subsidiary or are replaced by equipment or other assets usable in the
ordinary course of business, of at least comparable value;

(d) the sale or other disposition (including Casualty Events and Reclassifications) of such Oil and Gas Property
or any interest therein (excluding the MLP Barnett Shale Assets) or any Restricted Subsidiary owning such Oil and
Gas Property or the termination, unwinding, cancelation or other disposition of Oil and Gas Swap Agreements
(excluding the MLP Barnett Shale Assets); provided that:

(i) except in the case of a Reclassification, the consideration received in respect of such sale or other
disposition shall be equal to or greater than the fair market value of the Oil and Gas Property (other than in the
case of a Casualty Event), interest therein or Restricted Subsidiary subject of such sale or other disposition (as
reasonably determined by any Responsible Officer of the Parent);

(ii) no Event of Default or Global Borrowing Base Deficiency exists or results from such termination,
unwind, cancellation, sale or disposition (including any Casualty Event or Reclassification);

(iii) if during any period between two successive Redetermination Dates the aggregate amount of (A) the
net cash proceeds received by the Parent, directly, or indirectly, from the termination, unwind, cancelation or
other disposition of such Oil and Gas Swap Agreements plus (B) the Recognized Value of such Oil and Gas
Properties sold or disposed of (including by way of Casualty Events and Reclassifications) exceeds five percent
(5%) of the Global Borrowing Base in effect during such period, then the Global Borrowing Base (and to the
extent such Oil and Gas Properties were included in the most recent U.S. Reserve Report, U.S. Borrowing Base)
shall be automatically reduced, effective immediately upon such termination, unwind, cancellation, sale or
disposition (including any Casualty Event or Reclassification) by the amount that (x) aggregate value that the
Global Administrative Agent attributed to such Oil and Gas Swap Agreements and Oil and Gas Properties in
connection with the most recent determination of the Global Borrowing Base exceeds (y) five percent (5%) of
the Global Borrowing Base in effect immediately prior to such redetermination, and the Global Borrowing Base
(and, if applicable, U.S. Borrowing Base) as so reduced shall become the new Global Borrowing Base (and, if
applicable, U.S. Borrowing Base) immediately upon the date of such termination, unwind, cancellation, sale or
disposition (including Casualty Events and Reclassifications), effective and applicable to the Parent, the Global
Administrative Agent, each Issuing Bank and the Lenders on such date until the next redetermination or
modification thereof hereunder;

(iv) if such termination, unwind, cancellation, sale or disposition (including Reclassifications, but excluding
Casualty Events) would result in an automatic redetermination of the Global Borrowing Base pursuant to this
Section 9.10, the Borrower or the Parent, as applicable, shall have delivered reasonable prior written notice
thereof to the Global Administrative Agent;
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(v) if a Global Borrowing Base Deficiency would result from such termination, unwind, cancellation, sale
or disposition (including Reclassifications but excluding Casualty Events) as a result of an automatic
redetermination of the Global Borrowing Base or U.S. Borrowing Base pursuant to this Section 9.10, (x) the
Parent (in the case of a redetermination of U.S. Borrowing Base) prepays the U.S. Borrowings and/or (y) the
Parent and the Borrower (in the case of a redetermination of the Global Borrowing Base) prepay Borrowings or
U.S. Borrowings, as applicable, prior to or contemporaneously with the consummation of such termination,
unwind, cancellation, sale or disposition (including Reclassifications but excluding Casualty Events), to the
extent that such prepayment would have been required under Section 3.04(c)(iii) (without giving effect to any
30-day period for payment contained therein) after giving effect to such automatic redetermination of the Global
Borrowing Base and/or U.S. Borrowing Base; and

(vi) if a Global Borrowing Base Deficiency would directly result from a Casualty Event as a result of an
automatic redetermination of the Global Borrowing Base or the U.S. Borrowing Base pursuant to this
Section 9.10, Section 3.04(c)(ii) shall apply.

For purposes of this clause (d), such five percent (5%) shall be determined without giving effect to any asset swaps of
Oil and Gas Properties evaluated in the Reserve Reports used in the most recent determination of the Global Borrowing
Base for other Oil and Gas Properties of equal or greater Recognized Value;

(e) the sale of Oil and Gas Properties in connection with tax credit transactions complying with §29 of the Code
or any other analogous provision of the Code or of Canadian tax law whether now existing or hereafter enacted,
which sale does not result in a reduction in the right of the Parent or any Restricted Subsidiary to receive the cash
flow from such Oil and Gas Properties and which sale is on terms reasonably acceptable to the Global Administrative
Agent;

(f) transfers and other dispositions among the Parent and its Restricted Subsidiaries subject to compliance with
Section 8.13;

(g) transfers permitted by Section 9.09;

(h) transfer or assignment of the Existing Midstream Assets as contemplated by the Midstream Joint Venture;
and

(i) transfers and other dispositions of Oil and Gas Properties and Oil and Gas Swap Agreements as contemplated
by the Barnett Shale Transaction; provided that, notwithstanding the foregoing, if the contribution of the Equity
Interests of MLP Opco to MLP is consummated prior to delivery by the Global Administrative Agent of the Proposed
Borrowing Base Notice relating to the Scheduled Redetermination of the
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Global Borrowing Base and U.S. Borrowing Base in May 2012, then each of the Global Borrowing Base and U.S.
Borrowing Base will be reduced by US$200,000,000; provided further that if the cash proceeds of the Barnett Shale
Transaction are not applied by the Parent within 45 days of the consummation thereof to repay, repurchase
(including. without limitation, through a tender offer) or retire at least US$300,000,000 of principal amount of
Existing Debt of the Parent, the Global Borrowing Base and U.S. Borrowing Base will each be reduced by an
additional US$75,000,000.

Section 9.11 Transactions with Affiliates. The Parent will not, and will not permit any Restricted Subsidiary to, enter
into any transaction, including, without limitation, any purchase, sale, lease or exchange of Property or the rendering of
any service, with any Affiliate (other than the Guarantors), unless such transactions are not otherwise prohibited under this
Agreement and are upon fair and reasonable terms no less favorable to it than it would obtain in a comparable arm's
length transaction with a Person not an Affiliate; provided that any transaction with any Affiliate as contemplated by the
Midstream Joint Venture (including the ongoing transactions contemplated thereunder) and the Barnett Shale Transaction
(including the ongoing transactions contemplated thereunder) shall be permitted.

Section 9.12 Negative Pledge Agreements; Dividend Restrictions. The Parent will not, and will not permit any
Restricted Subsidiary to, create, incur, assume or suffer to exist any contract, agreement or understanding which in any
way prohibits or restricts the granting, conveying, creation or imposition of any Lien on any of its Oil and Gas Property or
its Equity Interests in Restricted Subsidiaries in favor of the Administrative Agents, the Secured Parties and the U.S.
Secured. Parties or restricts any Restricted Subsidiary from paying dividends or making distributions to the Parent or any
Guarantor, or which requires the consent of or notice to other Persons in connection therewith; provided, however, that the
preceding restrictions will not apply to encumbrances or restrictions arising under or by reason of (a) this Agreement or
the Security Instruments, (b) Debt permitted by Section 9.02 secured by Liens permitted by Section 9.03 (subject to the
penultimate sentence thereof and only to the extent related to the Property on which such Liens were created), or any
contract, agreement or understanding creating Liens permitted by Section 9.03 (subject to the penultimate sentence thereof
and only to the extent related to the Property on which such Liens were created), (c) any leases or licenses or similar
contracts as they affect any Oil and Gas Property or Lien subject to a lease or license, (d) any restriction with respect to a
Restricted Subsidiary imposed pursuant to an agreement entered into for the direct or indirect sale or disposition of all or
substantially all the equity or Oil and Gas Property of such Restricted Subsidiary (or the Oil and Gas Property that is
subject to such restriction) pending the closing of such sale or disposition, or (e) customary provisions with respect to the
distribution of Oil and Gas Property in joint venture agreements.

Section 9.13 Swap Agreements. The Parent will not, nor will the Parent permit any Restricted Subsidiary to, enter
into any new Oil and Gas Swap Agreements which would cause the volume of Hydrocarbons with respect to which a
settlement payment is calculated under all Oil and Gas Swap Agreements (including such new transactions) to which the
Parent and/or any Restricted Subsidiary is a party as of the date such Oil and Gas Swap Agreements are entered into to
exceed (a) (i) for the calendar year in which such new Oil and Gas Swap Agreements are entered into (the "Initial
Measurement Period"), eighty-five percent (85%) of the aggregate of the Parent's and its Restricted Subsidiaries'
anticipated production from Proved Hydrocarbon
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Interests for each of oil and gas (including natural gas liquids), calculated separately, (ii) for the calendar year immediately
following the end of the Initial Measurement Period (the "Second Measurement Period"), eighty percent (80%) of the
aggregate of the Parent's and its Restricted Subsidiaries' anticipated production from Proved Hydrocarbon Interests for
each of oil and gas (including natural gas liquids), calculated separately, (iii) for the calendar year immediately following
the end of the Second Measurement Period (the "Third Measurement Period"), seventy-five percent (75%) of the
aggregate of the Parent's and its Restricted Subsidiaries' anticipated production from Proved Hydrocarbon Interests for
each of oil and gas (including natural gas liquids), calculated separately and (iv) for the calendar year immediately
following the end of the Third Measurement Period and for each calendar year thereafter, one hundred percent (100%) of
the aggregate of the Parent's and its Restricted Subsidiaries' anticipated production from Proved Producing Hydrocarbon
Interests for each of oil and gas (including natural gas liquids), calculated separately, plus, in each case, (b) an amount not
to exceed one hundred percent (100%) of associated royalty owners' oil, gas and/or natural gas liquids produced from the
same wells, and which oil, gas and/or natural gas liquids the Parent has the authority to market and sell, during the
applicable measurement period; provided that the Parent will not, nor will the Parent permit any Restricted Subsidiary to,
permit its production from Proved Producing Hydrocarbon Interests (whether or not included or reflected in the most
recent Reserve Reports delivered to the Global Administrative Agent and the Lenders pursuant to Section 8.11) during the
then current month to be less than the aggregate amount of production from Proved Producing Hydrocarbon Interests
which are subject to Oil and Gas Swap Agreements during such month; provided further that the Parent will not, nor will
the Parent permit any Restricted Subsidiary to, (x) enter into any Oil and Gas Swap Agreements except in the ordinary
course of business (and not for speculative purposes), (y) enter into any Swap Agreement for speculative purposes or with
a counterparty that is not an Approved Counterparty or (z) terminate, unwind, cancel or otherwise dispose of any Oil and
Gas Swap Agreement except to the extent permitted by Section 9.10. For purposes of this Section 9.13, no basis swap
agreement, put option, or options to purchase put options shall constitute a Swap Agreement.

Section 9.14 Ownership of Restricted Subsidiaries. Except as otherwise permitted hereunder, the Parent shall not
own, directly or indirectly, less than 100% of the issued and outstanding Equity Interests of each Restricted Subsidiary.

Section 9.15 Amendments to Organizational Documents. The Parent shall not, and shall not permit any Restricted
Subsidiary to, amend, supplement or otherwise modify (or permit to be amended, supplemented or modified) its
Organization Documents in any manner that would be reasonably expected to result in a Material Adverse Effect.

ARTICLE X
EVENTS OF DEFAULT; REMEDIES

Section 10.01 Events of Default. One or more of the following events shall constitute an "Event of Default":

(a) the Borrower shall fail to pay any principal of any Loan, or any reimbursement obligation in respect of any
LC Disbursement when and as the same shall become due and payable, whether at the due date thereof or at a date
fixed for prepayment thereof, by acceleration or otherwise.
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(b) the Borrower shall fail to pay any interest on any Loan, or any fee or any other amount (other than an amount
referred to in Section 10.01(a)) payable under any Loan Document, when and as the same shall become due and
payable, and such failure shall continue unremedied for a period of five days.

(c) any representation or warranty made or deemed made by or on behalf of the Parent, the Borrower or any
other Restricted Subsidiary in or in connection with any Loan Document or any amendment or modification of any
Loan Document or waiver under such Loan Document, or in any report, certificate, financial statement or other
document furnished pursuant to the provisions hereof or any Loan Document or any amendment or modification
thereof or waiver thereunder, shall prove to have been incorrect in any material respect when made or deemed made
(or, to the extent that any such representation and warranty is qualified by materiality, any such representation and
warranty (as so qualified) shall proved to have been incorrect in any respect when made or deemed made).

(d) the Parent or any Restricted Subsidiary shall fail to observe or perform any covenant, condition or agreement
contained in Section 8.01(g), Section 8.02, Section 8.03 (as to the existence of the Parent or any Restricted Subsidiary
only), Section 8.13 or Article 9.

(e) the Parent, the Borrower, or any other Restricted Subsidiary shall fail to observe or perform any covenant,
condition or agreement contained in this Agreement (other than those specified in Section 10.01(a), Section 10.01(b)
or Section 10.01(d)) or any other Loan Document, and such failure shall continue unremedied for a period of 30 days
after the earlier to occur of (i) notice thereof from the Administrative Agent to the Parent (which notice will be given
at the request of any Lender) and (ii) a Responsible Officer of the Parent, the Borrower, or any other Restricted
Subsidiary otherwise becoming aware of such failure; provided that, for the avoidance of doubt, if the Parent fails to
deliver any financial statements, certificates or other information within the time period required by Sections 8.01,
8.02, 8.11 or 8.13 and subsequently delivers such financial statements, certificates or other information as required by
such Sections prior to acceleration or the exercise of any remedy by the Lenders, then such Event of Default shall be
deemed to have been cured and/or waived without any further action by the Administrative Agent or Lenders.

(f) the Parent, the Borrower or any other Restricted Subsidiary shall fail to make any payment of principal in
respect of any Material Debt or the U.S. Credit Agreement, when and as the same shall become due and payable,
beyond any applicable grace period provided with respect thereto and which failure shall continue uncured or
unremedied.

(g) any event or condition occurs that results in any Material Debt or the U.S. Credit Agreement becoming due
prior to its scheduled maturity or that enables or permits

114

littp://www.see.gov/Arehives/edgar/data/1060990/000119312514335716/d782302dex102... 29/02/2016



EX-10.2 Page 120 of 248

(with or without the giving of notice, but after the expiration of any applicable grace period provided with respect
thereto) the holder or holders of any Material Debt or any debt under the U.S. Credit Agreement or any trustee or
agent on its or their behalf to cause any Material Debt or any debt under the U.S. Credit Agreement, in each case, to
become due, or to require the Redemption thereof, prior to its scheduled maturity or require the Parent or any
Restricted Subsidiary to make an offer in respect thereof; provided that this clause (g) shall not apply (x) to secured
Debt that becomes due as a result of the voluntary sale or transfer of the property or assets securing such Debt or
(y) to the obligations of any Credit Party in respect of any Swap Agreement unless such Person is the defaulting party
under such Swap Agreement and as a result thereof such Swap Agreement has been terminated.

(h) an involuntary proceeding shall be commenced or an involuntary petition shall be filed seeking
(i) liquidation, reorganization or other relief in respect of the Parent or any Restricted Subsidiary or its debts, or of a
substantial part of its assets, under any Federal, state or foreign bankruptcy, insolvency, receivership or similar law
now or hereafter in effect, including, without limitation, under the Bankruptcy and Insolvency Act (Canada), the
Companies Creditors Arrangement Act (Canada) or the Winding-up and Restructuring Act (Canada), or (ii) the
appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the Parent or any
Restricted Subsidiary or for a substantial part of its assets, and, in any such case, such proceeding or petition shall
continue undismissed for 60 consecutive days or an order or decree approving or ordering any of the foregoing shall
be entered.

(i) the Parent or any Restricted Subsidiary shall (i) voluntarily commence any proceeding or file any petition
seeking liquidation, reorganization or other relief under any Federal, state or foreign bankruptcy, insolvency,
receivership or shnilar law now or hereafter in effect, including, without limitation, under the Bankruptcy and
Insolvency Act (Canada), the Companies Creditors Arrangement Act (Canada) or the Winding-up and Restructuring
Act (Canada), (ii) consent to the institution of, or fail to contest in a timely and appropriate mariner, any proceeding
or petition described in Section 10.01(h), (iii) apply for or consent to the appointment of a receiver, trustee, custodian,
sequestrator, conservator or similar official for the Parent or any Restricted Subsidiary or for a substantial part of its
assets, (iv) file an answer admitting the material allegations of a petition filed against it in any such proceeding,
(v) make a general assignment for the benefit of creditors or (vi) take any action for the purpose of effecting any of
the foregoing.

(j) the Parent or any Restricted Subsidiary shall admit in writing its inability or fail generally to pay its debts as
they become due.

(k) one or more final, non-appealable judgments for the payment of money in an aggregate amount in excess of
US$45,000,000 shall be rendered against the Parent or any Restricted Subsidiary or any combination thereof and the
same shall remain undischarged for a period of 60 consecutive days during which execution shall not be effectively
stayed, bonded or satisfied.
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(1) any of the Loan Documents after delivery thereof shall for any reason, except to the extent permitted by the
terms thereof, cease to be in full force and effect and valid, binding and enforceable in accordance with their terms
against the Borrower or a Guarantor party thereto or shall be repudiated by any of them in writing, or any of the
Security Instruments cease to create a valid and perfected Lien of the priority required thereby on any of the collateral
purported to be covered thereby, except to the extent permitted by the terms of this Agreement, or the Parent or any
Restricted Subsidiary or any of their Affiliates shall so state in writing.

(m) an ERISA Event or Canadian Pension Plan Termination Event shall have occurred that, in the opinion of the
Majority Lenders, when taken together with all other ERISA Events or Canadian Pension Plan Termination Events
that have occurred, would reasonably be expected to result in a Material Adverse Effect.

(n) a Change in Control shall occur.

Section 10.02 Remedies. (a) In the case of an Event of Default other than one described in Section 10.01(h),
Section 10.01(i) or Section 10.01(j), at any time thereafter during the continuance of such Event of Default, the
Administrative Agent may, and at the request of the Majority Lenders, shall, by notice to the Borrower, take either or both
of the following actions, at the same or different times: (i) terminate the Commitments, and thereupon the Commitments
shall terminate immediately, and (ii) declare the Notes and the Loans then outstanding to be due and payable in whole (or
in part, in which case any principal not so declared to be due and payable may thereafter be declared to be due and
payable), and thereupon the principal of the Loans so declared to be due and payable, together with accrued interest
thereon and all fees and other obligations of the Borrower and the Guarantors accrued hereunder and under the Notes and
the other Loan Documents (including, without limitation, the payment of cash collateral to secure the LC Exposure as
provided in Section 2.08(j)), shall become due and payable immediately, without presentment, demand, protest, notice of
intent to accelerate, notice of acceleration or other notice of any kind, all of which are hereby waived by the Borrower and
each Guarantor; and in case of an Event of Default described in Section 10.01(h), Section 10.01(i) or Section 10.01(j) or
upon the termination of the commitments under the U.S. Credit Agreement and the acceleration of the U.S. Notes and U.S.
Loans following the occurrence of an event of default thereunder, the commitments shall automatically terminate and the
Notes and the principal of the Loans then outstanding, together with accrued interest thereon and all fees and the other
obligations of the Borrower and the Guarantors accrued hereunder and under the Notes and the other Loan Documents
(including, without limitation, the payment of cash collateral to secure the LC Exposure as provided in Section 2.08(j)),
shall automatically become due and payable, without presentment, demand, protest or other notice of any kind, all of
which are hereby waived by the Borrower and each Guarantor.

(b) hi the case of the occurrence of an Event of Default, the Administrative Agent and the Lenders will have all other
rights and remedies available at law and equity.
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(c) All proceeds realized from the liquidation or other disposition of collateral or otherwise received after maturity of
the Notes, whether by acceleration or otherwise, shall be applied:

(i) first, pro rata to payment or reimbursement of that portion of the Secured Indebtedness constituting fees,
expenses and indemnities payable to the Administrative Agent, Arrangers and other Agents, each in their capacity as
such;

(ii) second, pro rata to payment or reimbursement of that portion of the Secured Indebtedness constituting fees,
expenses and indemnities payable to the Lender;

(iii) third, pro rata to payment of accrued interest on the Loans;

(iv) fourth, pro rata to payment of principal outstanding on the Loans and. Secured Indebtedness referred to in
clause (b) of the definition of Secured Indebtedness owing to a Secured Party;

(v) fifth, pro rata to any other Secured Indebtedness;

(vi) sixth, to serve as cash collateral to be held by the Administrative Agent to secure the LC Exposure; and

(vii) seventh, any excess, after all of the Secured Indebtedness shall have been indefeasibly paid in full in cash or
cash collateralized, shall be paid to the Borrower or as otherwise required by any Governmental Requirement.

ARTICLE XI
THE AGENTS

Section 11.01 Appointment; Powers. Each of the Lenders and each Issuing Bank hereby irrevocably appoints each of
the Administrative Agents as its agent and authorizes the Global Administrative Agent and the Administrative Agent to
take such actions on its behalf and to exercise such powers as are delegated to it by the terms hereof and the other Loan
Documents, together with such actions and powers as are reasonably incidental thereto.

Section 11.02 Duties and Obligations of Administrative Agent. No Administrative Agent shall have any duties or
obligations except those expressly set forth in the Loan Documents. Without limiting the generality of the foregoing,
(a) the Administrative Agents shall not be subject to any fiduciary or other implied duties, regardless of whether a Default
has occurred and is continuing (the use of the term "agent" herein and in the other Loan Documents with reference to the
Administrative Agents is not intended to connote any fiduciary or other implied (or express) obligations arising under
agency doctrine of any applicable law; rather, such term is used merely as a matter of market custom, and is intended to
create or reflect only an administrative relationship between independent contracting parties), (b) the Administrative
Agents shall have no duty to take any discretionary action or exercise any discretionary powers, except as provided in
Section 11.03, and (c) except as expressly set forth herein, the Administrative Agents shall not have any duty to disclose,
and shall not be liable for the failure to disclose, any information relating to the Borrower, the Parent or any of their
respective Subsidiaries that is communicated to or obtained by the bank serving as a Global Administrative Agent or
Administrative Agent or any of its Affiliates in any capacity. No Administrative Agents shall be deemed to have
knowledge of any Default unless and until written notice thereof is given to it by the Borrower or a Lender, and shall not
be responsible for or have any duty to
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ascertain or inquire into (i) any statement, warranty or representation made in or in connection with this Agreement or any
other Loan Document, (ii) the contents of any certificate, report or other document delivered hereunder or under any other
Loan Document or in connection herewith or therewith, (iii) the performance or observance of any of the covenants,
agreements or other terms or conditions set forth herein or in any other Loan Document, (iv) the validity, enforceability,
effectiveness or genuineness of this Agreement, any other Loan Document or any other agreement, instrument or
document, (v) the satisfaction of any condition set forth in Article 6 or elsewhere herein, other than to confirm receipt of
items expressly required to be delivered to it or those conditions precedent expressly required to be to its satisfaction,
(vi) the existence, value, perfection or priority of any collateral security or the financial or other condition of the
Borrower, the Parent and their respective Subsidiaries or any other obligor or guarantor, or (vii) any failure by the
Borrower or any other Person (other than itself) to perform any of its obligations hereunder or under any other Loan
Document or the performance or observance of any covenants, agreements or other terms or conditions set forth herein or
therein. For purposes of determining compliance with the conditions specified in Article 6, each Lender shall be deemed
to have consented to, approved or accepted or to be satisfied with, each document or other matter required thereunder to
be consented to or approved by or acceptable or satisfactory to a Lender unless the Global Administrative Agent or
Administrative Agent, as applicable, shall have received written notice from such Lender prior to the proposed closing
date specifying its objection thereto.

Section 11.03 Action by Administrative Agents. The Administrative Agents shall have no duty to take any
discretionary action or exercise any discretionary powers, except discretionary rights and powers expressly contemplated
hereby or by the other Loan Documents that it is required to exercise in writing as directed by the Majority Lenders, the
Required Lenders, Super-majority Lenders or the Lenders, as applicable (or such other number or percentage of the
Lenders as shall be necessary under the circumstances as provided in Section 12.02) and in all cases the Administrative
Agents shall be fully justified in failing or refusing to act hereunder or under any other Loan Documents unless it shall
(a) receive written instructions from the Majority Lenders, the Required Lenders, Super-majority Lenders or the Lenders,
as applicable, (or such other number or percentage of the Lenders as shall be necessary under the circumstances as
provided in Section 12.02) specifying the action to be taken and (b) be indemnified to its satisfaction by the Lenders
against any and all liability and expenses which may be incurred by it by reason of taking or continuing to take any such
action. The instructions as aforesaid and any action taken or failure to act pursuant thereto by the Administrative Agents
shall be binding on all of the Lenders. If a Default has occurred and is continuing, then the Administrative Agents shall
take such action with respect to such Default as shall be directed by the requisite Lenders in the written instructions (with
indemnities) described in this Section 11.03, provided that, unless and until the Administrative Agents shall have received
such directions, the Administrative Agents may (but shall not be obligated to) take such action, or refrain from taking such
action, with respect to such Default as it shall deem advisable in the best interests of the Lenders. In no event, however,
shall a Global Administrative Agent or an Administrative Agent be required to take any action which exposes it to
personal liability or which is contrary to this Agreement, the Loan Documents or applicable law. If a Default has occurred
and is continuing, neither the Syndication Agent nor the Co-Documentation Agents shall have any obligation to perform
any act in respect thereof. The Administrative Agents shall not be liable for any action taken or not taken by it with the
consent or at the request of the
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Majority Lenders or the Lenders (or such other number or percentage of the Lenders as shall be necessary under the
circumstances as provided in Section 12.02), and otherwise no Agent shall be liable for any action taken or not taken by it
in its capacity as an Administrative Agent hereunder or under any other Loan Document or under any other document or
instrument referred to or provided for herein or therein or in connection herewith or therewith INCLUDING ITS OWN
ORDINARY NEGLIGENCE, except for its own gross negligence or willful misconduct.

Section 11.04 Reliance by Administrative Agents. The Administrative Agents shall be entitled to rely upon, and shall
not incur any liability for relying upon, any notice, request, certificate, consent, statement, instrument, document or other
writing believed by it to be genuine and to have been signed or sent by the proper Person. The Administrative Agents also
may rely upon any statement made to it orally or by telephone and believed by it to be made by the proper Person, and
shall not incur any liability for relying thereon and each of the Borrower, the Lenders and each Issuing Bank hereby
waives the right to dispute the Administrative Agents' record of such statement, except in the case of gross negligence or
willful misconduct by the Administrative Agents. The Administrative Agents may consult with legal counsel (who may be
counsel for the Borrower), independent accountants and other experts selected by it, and shall not be liable for any action
taken or not taken by it in accordance with the advice of any such counsel, accountants or experts. The Administrative
Agents may deem and treat the payee of any Note as the holder thereof for all purposes hereof unless and until a written
notice of the assignment or transfer thereof permitted hereunder shall have been filed with the Administrative Agents.

Section 11.05 Subagents. The Administrative Agents may perform any and all of its duties and exercise its rights and
powers by or through any one or more sub-agents appointed by the Administrative Agents. The Administrative Agents
and any such sub-agent may perform any and all of its duties and exercise its rights and powers through their respective
Related Parties. The exculpatory provisions of the preceding Sections of this Article 11 shall apply to any such sub-agent
and to the Related Parties of the Administrative Agents and any such sub-agent, and shall apply to their respective
activities in connection with the syndication of the credit facilities provided for herein as well as activities as
Administrative Agents.

Section 11.06 Resignation of Administrative Agents. Subject to the appointment and acceptance of a successor
Global Administrative Agent or Administrative Agent as provided in this Section 11.06, the Global Administrative Agent
or Administrative Agent, as applicable may resign at any time by notifying the Lenders, each Issuing Bank and the
Borrower. Upon any such resignation, the Majority Lenders shall have the right, in consultation with the Borrower, to
appoint a successor. If no successor shall have been so appointed by the Majority Lenders and shall have accepted such
appointment within thirty (30) days after the retiring Agent gives notice of its resignation, then the retiring Agent may, on
behalf of the Lenders and each Issuing Bank, appoint a successor Agent which shall be a bank with an office in Canada or
the United States, or an Affiliate of any such bank. Upon the acceptance of its appointment as Agent hereunder by a
successor, such successor shall succeed to and become vested with all the rights, powers, privileges and duties of the
retiring Agent, and the retiring Agent shall be discharged from its duties and obligations hereunder. The fees payable by
the Borrower to a successor Agent shall be the same as those payable to its predecessor unless otherwise agreed between
the Borrower

119

http://www.see.gov/Arehives/edgar/data/1060990/000119312514335716/d782302dex102... 29/02/2016



EX-10.2 Page 125 of 248

and such successor. After the Agent's resignation hereunder, the provisions of this Article 11 and Section 12.03 shall
continue in effect for the benefit of such retiring Agent, its sub-agents and their respective Related Parties in respect of any
actions taken or omitted to be taken by any of them while it was acting as Agent.

Section 11.07 Agents as Lenders. Each bank serving as an Agent hereunder shall have the same rights and powers in
its capacity as a Lender as any other Lender and may exercise the same as though it were not an Agent, and such bank and
its Affiliates may accept deposits from, lend money to and generally engage in any kind of business with the Borrower,
the Parent or any Subsidiary or other Affiliate thereof as if it were not an Agent hereunder.

Section 11.08 No Reliance. Each Lender acknowledges that it has, independently and without reliance upon the
Administrative Agents, any other Agent or any other Lender and based on such documents and information as it has
deemed appropriate, made its own credit analysis and decision to enter into this Agreement and each other Loan
Document to which it is a party. Each Lender also acknowledges that it will, independently and without reliance upon the
Global Administrative Agent, Administrative Agent, any other Agent or any other Lender and based on such documents
and information as it shall from time to time deem appropriate, continue to make its own decisions in taking or not taking
action under or based upon this Agreement, any other Loan Document, any related agreement or any document furnished
hereunder or thereunder. The Agents shall not be required to keep themselves informed as to the performance or
observance by the Borrower, the Parent or any of their respective Subsidiaries of this Agreement, the Loan Documents or
any other document referred to or provided for herein or to inspect the Properties or books of the Borrower, the Parent or
their respective Subsidiaries. Except for notices, reports and other documents and information expressly required to be
furnished to the Lenders by the Global Administrative Agent or Administrative Agent hereunder, no Agent or Arranger
shall have any duty or responsibility to provide any Lender with any credit or other information concerning the affairs,
financial condition or business of the Borrower (or any of its Affiliates) which may come into the possession of such
Agent or any of its Affiliates. In this regard, each Lender acknowledges that Simpson, Thacher & Bartlett L.L.P. and
Blake, Cassels & Graydon LLP are acting in this transaction as special counsel to the Global Administrative Agent and
Administrative Agent only, except to the extent otherwise expressly stated in any legal opinion or any Loan Document.
Each other party hereto will consult with its own legal counsel to the extent that it deems necessary in connection with the
Loan Documents and the matters contemplated therein.

Section 11.09 Administrative Agent May File Proofs of Claim. In case of the pendency of any receivership,
insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or other judicial proceeding
relative to the Borrower, the Parent or any of their respective Subsidiaries, the Global Administrative Agent (irrespective
of whether the principal of any Loan shall then be due and payable as herein expressed or by declaration or otherwise and
irrespective of whether the Administrative Agent shall have made any demand on the Borrower) shall be entitled and
empowered, by intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of
the Loans and all other Secured Indebtedness that are owing and unpaid and to file such other documents as may be
necessary or advisable in
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order to have the claims of the Lenders and the Global Administrative Agent (including any claim for the reasonable
compensation, expenses, disbursements and advances of the Lenders and the Administrative Agents and their
respective agents and counsel and all other amounts due the Lenders and the Agents under Section 12.03) allowed in
such judicial proceeding; and

(b) to collect and receive any monies or other property payable or deliverable on any such claims and to
distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial
proceeding is hereby authorized by each Lender to make such payments to the Administrative Agent and, in the event that
the Global Administrative Agent shall consent to the making of such payments directly to the Lenders, to pay to the
Administrative Agent any amount due for the reasonable compensation, expenses, disbursements and advances of the
Administrative Agents and their respective agents and counsel, and any other amounts due the Agents under
Section 12.03.

Nothing contained herein shall be deemed to authorize the Administrative Agents to authorize or consent to or accept
or adopt on behalf of any Lender any plan of reorganization, arrangement, adjustment or composition affecting the
Secured Indebtedness or the rights of any Lender or to authorize the Administrative Agents to vote in respect of the claim
of any Lender in any such proceeding.

Section 11,10 Authority Of Administrative Agent To Release Collateral And Liens. Each Lender and each Issuing
Bank hereby or by agreeing to be bound by the Intercreditor Agreement authorizes the Global Administrative Agent and
the Administrative Agent to release or subordinate any Oil and Gas Property (other than, in the case of any such
subordination, any Oil and Gas Property of the type described in clauses (a), (b), (c), (e) and (f) of the definition thereof
evaluated in the Reserve Report used in the most recent determination of the Borrowing Base) or other collateral that is
permitted to be sold, Reclassified or released or be subject to a Lien pursuant to the terms of the Loan Documents. Each
Lender and each Issuing Bank hereby or by agreeing to be bound by the Intercreditor Agreement authorizes the Global
Administrative Agent and the Administrative Agent to execute and deliver to the Borrower, at the Borrower's sole cost
and expense, any and all releases of Liens, termination statements, assignments or other documents reasonably requested
by the Borrower in connection with any sale, Reclassification or other disposition of Oil or Gas Property to the extent such
sale, Reclassification or other disposition is permitted by the terms of Section 9.10 or is otherwise authorized by the terms
of the Loan Documents.

Section 11.11 The Arrangers, Syndication Agent and Co-Documentation Agents. The Arrangers, the Syndication
Agent and the Co-Documentation Agents shall have no duties, responsibilities or liabilities under this Agreement and the
other Loan Documents other than their duties, responsibilities and liabilities in their capacity as Lenders hereunder,
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ARTICLE XII
MISCELLANEOUS

Section 12.01 Notices. (a) Except in the case of notices and other communications expressly permitted to be given by
telephone (and subject to Section 12.01(b)), all notices and other communications provided for shall be in writing and
shall be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by telecopy, as
follows:

(i) if to the Borrower, to it at One Palliser Square, Suite 2000, 125-9th Avenue, SE, Calgary, Alberta T2G OP8,
Canada, Attention of Vice President - Finance (Telecopy No. (403) 262-6115), with a copy to Quicksilver Resources
Inc., 801 Cherry St, Suite 3700, Unit 19, Fort Worth, Texas 76102, Attention: Vice President - Treasurer (Telecopy
No. (817) 665-5016), with a copy to General Counsel (Telecopy No. (817) 668-5012);

(ii) if to the Administrative Agent or to JPMorgan as Issuing Bank, to it at 10 South Dearborn, Chicago, Illinois
60603-2003, Attention of Kevin Berry (Telecopy No. (312) 385-7101), and for all other correspondence other than
borrowings, continuation, conversion and Letter of Credit requests 2200 Ross Avenue, 3rd Floor, Mail Code TX1-
2911, Dallas, Texas 75201, Attention: Kimberly A. Bourgeois (Telecopy No. (214) 965-3280); and

(iii) if to any other Lender, in its capacity as such, or any other Lender in its capacity as an Issuing Bank, to it at
its address (or telecopy number) set forth in its Administrative Questionnaire.

(b) Notices and other communications to the Lenders hereunder may be delivered or furnished by electronic
communications pursuant to procedures approved by the Administrative Agent; provided that the foregoing shall not apply
to notices pursuant to Article 2, Article 3, Article 4 and Article 5 unless set forth herein or otherwise agreed by the
Administrative Agent and the applicable Lender. The Administrative Agent or the Borrower may, in its discretion, agree
to accept notices and other communications to it hereunder by electronic communications pursuant to procedures
approved by it; provided that approval of such procedures may be limited to particular notices or communications and any
such approval of procedures in respect of electronic communications by any Lender or the Administrative Agent may be
revoked at any time by any such Lender or by the Administrative Agent. In connection with any such revocation, if such
Lender or the Administrative Agent elects not to receive electronic communications (including those by electronic mail),
then such electronic communications (including electronic mail) shall not be a valid method of delivering notices
hereunder to such Person notwithstanding any provision hereof to the contrary.

(c) Any party hereto may change its address or telecopy number for notices and other communications hereunder by
notice to the other parties hereto. All notices and other communications given to any party hereto in accordance with the
provisions of this Agreement shall be deemed to have been given on the date of receipt if received by the recipient during
its normal business hours.
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Section 12.02 Waivers; Amendments. (a) No failure on the part of any party hereto to exercise and no delay in
exercising, and no course of dealing with respect to, any right, power or privilege, or any abandonment or discontinuance
of steps to enforce such right, power or privilege, under any of the Loan Documents shall operate as a waiver thereof, nor
shall any single or partial exercise of any right, power or privilege under any of the Loan Documents preclude any other or
further exercise thereof or the exercise of any other right, power or privilege. The rights and remedies of the
Administrative Agent, any other Agent, each Issuing Bank and the Lenders hereunder and under the other Loan
Documents are cumulative and are not exclusive of any rights or remedies that they would otherwise have. No waiver of
any provision of this Agreement or any other Loan Document or consent to any departure by the Borrower therefrom shall
in any event be effective unless the same shall be permitted by Section 12.02(b), and then such waiver or consent shall be
effective only in the specific instance and for the purpose for which given. Without limiting the generality of the
foregoing, the making of a Loan or issuance of a Letter of Credit shall not be construed as a waiver of any Default,
regardless of whether the Administrative Agent, any other Agent, any Lender or any Issuing Bank may have had notice or
knowledge of such Default at the time.

(b) Neither this Agreement nor any provision hereof nor any Security Instrument nor any provision thereof may be
waived, amended or modified except pursuant to an agreement or agreements in writing entered into by the Borrower and
the Majority Lenders or by the Borrower and the Administrative Agent with the consent of the Majority Lenders; provided
that no such agreement shall:

(i) increase the Maximum Credit Amount of any Lender without the written consent of such Lender;

(ii) increase the Global Borrowing Base without the written consent of the Super-majority Lenders, decrease or
maintain the Global Borrowing Base without the consent of Required Lenders or modify Section 2.07 or 2.09 without
the written consent of all of the Lenders (other than any Defaulting Lender); provided that a Scheduled
Redetermination may be postponed by the Required Lenders;

(iii) reduce the principal amount of any Loan or LC Disbursement or reduce the rate of interest thereon, or
reduce any fees payable hereunder, or reduce any other Secured Indebtedness hereunder or under any other Loan
Document, without the written consent of each Lender affected thereby;

(iv) postpone the scheduled date of payment or prepayment of the principal amount of any Loan or LC
Disbursement (which, for the avoidance of doubt, shall not include any mandatory prepayment pursuant to
Section 3.04(c)), or any interest thereon, or any fees payable hereunder, or any other Secured Indebtedness hereunder
or under any other Loan Document, or reduce the amount of, waive or excuse any such payment, or postpone or
extend the Termination Date without the written consent of each Lender affected thereby;

(v) change Section 4.01(b) or Section 4.01(c) in a manner that would alter the pro rata sharing of payments
required thereby, in each case, without the written consent of each Lender adversely affected thereby, or change
Section 10.02(c) without the written consent of each Person entitled to distribution who is adversely affected thereby;
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(vi) waive or amend Section 3.04(c), Section 6.01, or Section 12.14, without the written consent of each Lender
(other than any Defaulting Lender);

(vii) release any Guarantor (except as set forth in the Guaranty Agreement, Section 8.13(d), Section 9.10(d) or
Section 12.16) or release all or substantially all of the collateral (other than as provided in Section 11.10), without the
written consent of each Lender (other than any Defaulting Lender);

(viii) change any of the provisions of this Section 12.02(b) or any other provision hereof specifying the number
or percentage of Lenders required to waive, amend or modify any rights hereunder or under any other Loan
Documents or make any determination or grant any consent hereunder or any other Loan Documents, in each case to
the extent that such provision specifies that all Lenders (including Defaulting Lenders) must make any determination
or grant any consent hereunder or under any other Loan Documents, without the written consent of each Lender; or

(ix) change the definitions of "Required Lenders", "Super-majority Lenders" or "Majority Lenders" or any other
provisions hereof specifying the number or percentage of Lenders required to waive, amend or modify any rights
hereunder or under any other Loan Documents or make any determination or grant any consent hereunder or any
other Loan Documents to the extent that such provision does not require the approval or consent of a Defaulting
Lender, in each case without the written consent of each Lender (other than any Defaulting Lender);

provided, further, that no such agreement shall amend, modify or otherwise affect the rights or duties of the
Administrative Agent, any other Agent, or any Issuing Bank hereunder or under any other Loan Document without the
prior written consent of the Administrative Agent, such other Agent, or such Issuing Bank, as the case may be.
Notwithstanding the foregoing, any supplement to Schedule 7.11 (Subsidiaries) shall be effective, after compliance with
the requirements of Section 12.17, simply by delivering to the Administrative Agent a supplemental schedule clearly
marked as such and, upon receipt, the Administrative Agent will promptly deliver a copy thereof to the Lenders.
Notwithstanding the foregoing, no amendment or modification to (x) ARTICLE 7, ARTICLE 8, ARTICLE 9 or
ARTICLE 10 to this Agreement or (y) any terms defined in this Agreement to the extent that the amendment or
modification of such terms would affect the operation of such ARTICLES shall be effective without the corresponding
amendment or modification to ARTICLE 7, ARTICLE 8, ARTICLE 9 or ARTICLE 10 to the U.S. Credit Agreement or
the corresponding terms defined in the U.S. Credit Agreement.

Section 12.03 Expenses, Indemnity; Damage Waiver. (a) The Borrower shall pay (i) all reasonable and substantiated
out-of-pocket expenses incurred by the Administrative Agent and its Affiliates, including, without limitation, the
reasonable and substantiated fees, charges and disbursements of one (1) outside U.S. counsel, one (1) outside Canadian
counsel (on a solicitor and his own client full indemnity basis), applicable local counsel and other outside consultants
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for the Administrative Agent, the reasonable travel, photocopy, mailing, courier, telephone and other similar expenses, and
the cost of environmental audits and surveys and appraisals, in connection with the syndication of the credit facilities
provided for herein, the preparation, negotiation, execution, delivery and administration (both before and after the
execution hereof and including advice of counsel to the Administrative Agent as to the rights and duties of the
Administrative Agent and the Lenders with respect thereto) of this Agreement and the other Loan Documents and any
amendments, modifications or waivers of or consents related to the provisions hereof or thereof (whether or not the
transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable and substantiated out-of-pocket
costs, expenses, Taxes, assessments and other charges incurred by any Agent or any Lender in connection with any filing,
registration, recording or perfection of any security interest contemplated by this Agreement or any Security Instrument or
any other document referred to therein, (iii) all reasonable and substantiated out-of-pocket expenses incurred by each
Issuing Bank in connection with the issuance, amendment, renewal or extension of any Letter of Credit issued by such
Issuing Bank or any demand for payment thereunder, (iv) all out-of-pocket expenses incurred by any Agent, any Issuing
Bank or any Lender, including the fees, charges and disbursements of any counsel for any Agent, any Issuing Bank or any
Lender (on a solicitor and his own client full indemnity basis), in connection with the enforcement or protection of its
rights in connection with this Agreement or any other Loan Document, including its rights under this Section 12.03, or in
connection with the Loans made or Letters of Credit issued hereunder, including, without limitation, all such out-of-pocket
expenses incurred during any workout, restructuring or negotiations in respect of such Loans or Letters of Credit.

(b) THE BORROWER SHALL INDEMNIFY EACH AGENT, EACH ARRANGER, EACH ISSUING BANK AND
EACH LENDER, AND EACH RELATED PARTY OF ANY OF THE FOREGOING PERSONS (EACH SUCH
PERSON BEING CALLED AN "INDEMNITEE") AGAINST, AND DEFEND AND HOLD EACH INDEMNITEE
HARMLESS FROM, ANY AND ALL LOSSES, CLAIMS, DAMAGES, PENALTIES, LIABILITIES AND RELATED
EXPENSES, INCLUDING THE FEES, CHARGES AND DISBURSEMENTS OF ANY COUNSEL (ON A SOLICITOR
AND HIS OWN CLIENT FULL INDEMNITY BASIS) FOR ANY INDEMNITEE, INCURRED BY OR ASSERTED
AGAINST ANY INDEMNITEE ARISING OUT OF, IN CONNECTION WITH, OR AS A RESULT OF (i) THE
EXECUTION OR DELIVERY OF THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR ANY
AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY OR THEREBY, THE PERFORMANCE BY THE
PARTIES HERETO OR THE PARTIES TO ANY OTHER LOAN DOCUMENT OF THEIR RESPECTIVE
OBLIGATIONS HEREUNDER OR THEREUNDER OR THE CONSUMMATION OF THE TRANSACTIONS
CONTEMPLATED HEREBY OR BY ANY OTHER LOAN DOCUMENT, (ii) TFIE FAILURE OF ANY CREDIT
PARTY TO COMPLY WITH THE TERMS OF ANY LOAN DOCUMENT, INCLUDING THIS AGREEMENT, OR
WITH ANY GOVERNMENTAL REQUIREMENT, (iii) ANY INACCURACY OF ANY REPRESENTATION OR
ANY BREACH OF ANY WARRANTY OR COVENANT OF THE BORROWER OR ANY GUARANTOR SET
FORTH IN ANY OF THE LOAN DOCUMENTS OR ANY INSTRUMENTS, DOCUMENTS OR CERTIFICATIONS
DELIVERED IN CONNECTION THEREWITH, (iv) ANY LOAN OR LETTER OF CREDIT OR THE USE OF THE
PROCEEDS THEREFROM, INCLUDING, WITHOUT LIMITATION, (a) ANY REFUSAL BY ANY ISSUING BANK
TO HONOR A DEMAND FOR PAYMENT UNDER A
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LETTER OF CREDIT IF THE DOCUMENTS PRESENTED IN CONNECTION WITH SUCH DEMAND DO NOT
STRICTLY COMPLY WITH THE TERMS OF SUCH LETTER OF CREDIT, OR (b) THE PAYMENT OF A
DRAWING UNDER ANY LETTER OF CREDIT NOTWITHSTANDING THE NON-COMPLIANCE, NON-
DELIVERY OR OTHER IMPROPER PRESENTATION OF THE DOCUMENTS PRESENTED IN CONNECTION
THEREWITH, (v) ANY OTHER ASPECT OF THE LOAN DOCUMENTS, (vi) THE OPERATIONS OF THE
BUSINESS OF THE CREDIT PARTIES, (vii) ANY ASSERTION THAT THE LENDERS WERE NOT ENTITLED TO
RECEIVE THE PROCEEDS RECEIVED PURSUANT TO THE SECURITY INSTRUMENTS, (viii) ANY
ENVIRONMENTAL LAW APPLICABLE TO ANY CREDIT PARTY OR ANY OF THEIR PROPERTIES OR
OPERATIONS, INCLUDING, THE PRESENCE, GENERATION, STORAGE, RELEASE, THREATENED RELEASE,
USE, TRANSPORT, DISPOSAL, ARRANGEMENT OF DISPOSAL OR TREATMENT OF HAZARDOUS
MATERIALS ON OR AT ANY OF THEIR PROPERTIES, (ix) ANY ENVIRONMENTAL LIABILITY RELATED IN
ANY WAY TO THE CREDIT PARTIES, OR (x) ANY ACTUAL OR PROSPECTIVE CLAIM, LITIGATION,
INVESTIGATION OR PROCEEDING RELATING TO ANY OF THE FOREGOING, WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY AND REGARDLESS OF WHETHER ANY INDEMNITEE IS A
PARTY THERETO, AND SUCH INDEMNITY SHALL EXTEND TO EACH INDEMNITEE NOTWITHSTANDING
THE SOLE OR CONCURRENT NEGLIGENCE OF EVERY KIND OR CHARACTER WHATSOEVER, WHETHER
ACTIVE OR PASSIVE, WHETHER AN AFFIRMATIVE ACT OR AN OMISSION, INCLUDING WITHOUT
LIMITATION, ALL TYPES OF NEGLIGENT CONDUCT IDENTIFIED IN THE RESTATEMENT (SECOND) OF
TORTS OF ONE OR MORE OF THE INDEMNITEES OR BY REASON OF STRICT LIABILITY IMPOSED
WITHOUT FAULT ON ANY ONE OR MORE OF THE INDEMNITEES; PROVIDED THAT SUCH INDEMNITY
SHALL NOT, AS TO ANY INDEMNITEE, BE AVAILABLE TO THE EXTENT THAT SUCH LOSSES, CLAIMS,
DAMAGES, LIABILITIES OR RELATED EXPENSES (X) ARE DETERMINED BY A COURT OF COMPETENT
JURISDICTION BY FINAL AND NONAPPEALABLE JUDGMENT TO HAVE RESULTED FROM THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF SUCH INDEMNITEE, (Y) RELATE TO CLAIMS BETWEEN OR
AMONG ANY OF THE LENDERS, THE ADMINISTRATIVE AGENT, THE ARRANGERS OR ANY OF THEIR
AFFILIATES, SHAREHOLDERS, PARTNERS OR MEMBERS OR (Z) ARE IN RESPECT OF ANY PROPERTY FOR
ANY OCCURRENCE ARISING FROM THE ACTS OR OMISSIONS OF THE ADMINISTRATIVE AGENT OR ANY
LENDER DURING THE PERIOD AFTER WHICH SUCH PERSON, ITS SUCCESSORS OR ASSIGNS HAVE
OBTAINED POSSESSION OF SUCH PROPERTY (WHETHER BY FORECLOSURE OR DEED IN LIEU OF
FORECLOSURE, AS MORTGAGEE-IN-POSSESSION OR OTHERWISE).

(c) To the extent that the Borrower fails to pay any amount required to be paid by it to any Agent, any Arranger, or
any Issuing Bank under Section 12.03(a) or (b), each Lender severally agrees to pay to such Agent, such Arranger, or such
Issuing Bank, as the case may be, such Lender's Applicable Percentage (determined as of the time that the applicable
unreimbursed expense or indemnity payment is sought) of such unpaid amount; provided that the unreimbursed expense
or indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by or asserted against
such Agent, such Arranger, or such Issuing Bank in its capacity as such.
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(d) To the extent permitted by applicable law, the Borrower shall not assert, and hereby waives, any claim against any
Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or
actual damages) arising out of, in connection with, or as a result of, this Agreement, any other Loan Document or any
agreement or instrument contemplated hereby or thereby, the Transactions, any Loan or Letter of Credit or the use of the
proceeds thereof.

(e) All amounts due under this Section 12.03 shall be payable not later than 30 days after written demand therefor.

Section 12.04 Successors and Assigns. (a) The provisions of this Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns permitted hereby (including any Affiliate of any
Issuing Bank that issues any Letter of Credit), except that (i) the Borrower may not assign or otherwise transfer any of its
rights or obligations hereunder without the prior written consent of each Lender (and any attempted assignment or transfer
by the Borrower without such consent shall be null and void) and (ii) no Lender may assign or otherwise transfer its rights
or obligations hereunder except in accordance with this Section 12.04. Nothing in this Agreement, expressed or implied,
shall be construed to confer upon any Person (other than the parties hereto, their respective successors and assigns
permitted hereby (including any Affiliate of any Issuing Bank that issues any Letter of Credit), Participants (to the extent
provided in Section 12.04(c)) and, to the extent expressly contemplated hereby, the Related Parties of each of the
Administrative Agent, each Issuing Bank, and the Lenders) any legal or equitable right, remedy or claim under or by
reason of this Agreement.

(b) (i) Subject to the conditions set forth in Section 12.04(b)(ii), any Lender may assign to one or more assignees all
or a portion of its rights and obligations under this Agreement (including all or a portion of its Commitment and the Loans
at the time owing to it) with the prior written consent (such consent not to be unreasonably withheld) of:

(A) the Borrower, provided that no consent of the Borrower shall be required if such assignment is to a
Lender, an Affiliate of a Lender, an Approved Fund or, if an Event of Default has occurred and is continuing, is
to any other assignee; and

(B) the Administrative Agent, provided that no consent of the Administrative Agent shall be required for an
assignment to an assignee that is a Lender, Affiliate of a Lender or an Approved Fund of a Lender immediately
prior to giving effect to such assignment.

(ii) Assignments shall be subject to the following additional conditions:

(A) except for an assignment of the entire remaining amount of the assigning Lender's Commitment or
Loans, (1) in the case of an assignment to a Lender or an Affiliate of a Lender, the amount of the unused
Commitment and Loans of the assigning Lender subject to each such assigninent (determined as of the date the
Assignment and Assumption with respect to such assignment is
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delivered to the Administrative Agent) shall not be less than US$2,500,000 and the amount of the Commitment
or Loans of the assigning Lender after such assignment shall not be less than US$2,500,000 unless each of the
Borrower and the Administrative Agent otherwise consent, provided that no such consent of the Borrower shall
be required if an Event of Default has occurred and is continuing and (2) in the case of an assignment to an
assignee other than a Lender or an Affiliate of a Lender, the amount of the Commitment or Loans of the
assigning Lender subject to each such assignment (determined as of the date the Assignment and Assumption
with respect to such assignment is delivered to the Administrative Agent) shall not be less than US$5,000,000
and the amount of the unused Commitment and Loans of the assigning Lender after such assignment shall not be
less than US$5,000,000 unless each of the Borrower and the Administrative Agent otherwise consent, provided
that no such consent of the Borrower shall be required if an Event of Default has occurred and is continuing;

(B) each partial assignment shall be made as an assignment of a proportionate part of all the assigning
Lender's rights and obligations under this Agreement;

(C) the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and
Assumption, together with a processing and recordation fee of US$3,500;

(D) the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative
Questionnaire;

(E) in no event may any Lender assign all or a portion of its rights and obligations under this Agreement to
the Borrower or any Affiliate of the Borrower or to any other Person that does not deal at arm's length, within
the meaning of the Income Tax Act (Canada), with the Borrower; and

(F) the assignee must not be a Defaulting Lender.

(iii) Subject to Section 12.04(b)(iv) and the acceptance and recording thereof, from and after the effective date
specified in each Assignment and Assumption the assignee thereunder shall be a party hereto and, to the extent of the
interest assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this
Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and
Assumption, be released from its obligations under this Agreement (and, in the case of an Assignment and
Assumption covering all of the assigning Lender's rights and obligations under this Agreement, such Lender shall
cease to be a party hereto but shall continue to be entitled to the benefits of Section 5.01, Section 5.02, Section 5.03
and Section 12.03). Any assignment or transfer by a Lender of rights or obligations under this Agreement that does
not comply with this Section 12.04 shall be treated for purposes of this Agreement as a sale by such Lender of a
participation in such rights and obligations in accordance with Section 12,04(c).
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(iv) The Administrative Agent, acting for this purpose as an agent of the Borrower, shall maintain at one of its
offices a copy of each Assignment and Assumption delivered to it and a register for the recordation of the names and
addresses of the Lenders, and the Maximum Credit Amount of, and principal amount of the Loans and LC
Disbursements owing to, each Lender pursuant to the terms hereof from time to time (the "Register"). The entries in
the Register shall be conclusive absent manifest error, and the Borrower, the Administrative Agent, each Issuing
Bank and the Lenders may treat each Person whose name is recorded in the Register pursuant to the terms hereof as a
Lender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary. The Register shall be
available for inspection by the Borrower, any Issuing Bank and any Lender, at any reasonable time and from time to
time upon reasonable prior notice. In connection with any changes to the Register, if necessary, the Administrative
Agent will reflect the revisions on Annex I and forward a copy of such revised Annex I to the Borrower, each Issuing
Bank and each Lender.

(v) Upon its receipt of a duly completed Assignment and Assumption executed by an assigning Lender and an
assignee, the assignee's completed. Administrative Questionnaire (unless the assignee shall already be a Lender
hereunder), the processing and recordation fee referred to in Section 12.04(b) and any written consent to such
assignment required by Section 12.04(b), the Administrative Agent shall accept such Assignment and Assumption
and record the information contained therein in the Register. No assignment shall be effective for purposes of this
Agreement unless it has been recorded in the Register as provided in this Section 12.04(b).

(c) (i) Any Lender may, without the consent of the Borrower, the Administrative Agent, or any Issuing Bank, sell
participations to one or more banks or other entities (a "Participant") in all or a portion of such Lender's rights and
obligations under this Agreement (including all or a portion of its Commitment and the Loans owing to it); provided that
(A) no such Participant shall be a Person with whom the Borrower does not deal at arm's length, within the meaning of the
Income Tax Act (Canada), (B) such Lender's obligations under this Agreement shall remain unchanged, (C) such Lender
shall remain solely responsible to the other parties hereto for the performance of such obligations and (D) the Borrower,
the Administrative Agent, each Issuing Bank and the other Lenders shall continue to deal solely and directly with such
Lender in connection with such Lender's rights and obligations under this Agreement. Any agreement or instrument
pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce
this Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; provided that
such agreement or instrument may provide that such Lender will not, without the consent of the Participant, agree to any
amendment, modification or waiver described in the proviso to Section 12.02 that affects such Participant. In addition
such agreement must provide that the Participant be bound by the provisions of Section 12.03. Subject to Section 12.04(c)
(ii), the Borrower agrees that each Participant shall be entitled to the benefits of Section 5.01, Section 5.02 and
Section 5.03 to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to Section 12.04
(b), provided that such Participant's entitlements shall be no greater than the entitlements of the Lender which sold such
participation. To the extent permitted by law, each Participant also shall be entitled to the benefits of Section 12.08 as
though it were a Lender, provided such Participant agrees to be subject to Section 4.01(c) as though it were a Lender.
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(ii) A Participant shall not be entitled to receive any greater payment under Section 5.01 or Section 5.03 than the
applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, unless
the sale of the participation to such Participant is made with the Borrower's prior written consent.

(iii) Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the
Borrower, maintain a register on which it enters the name and address of each participant and the principal amounts
(and related interest amounts) of each participant's interest in the Loans or other obligations under this Agreement
(the "Participant Register"). The entries in the Participant Register shall be conclusive, absent manifest error, and
such Lender shall treat each person whose name is recorded in the Participant Register as the owner of such
participation for all purposes of this Agreement notwithstanding any notice to the contrary. No Lender shall have any
obligation to disclose all or any portion of the Participant Register to the Borrower or any other Person (including the
identity of any participant or any information relating to a participant's interest in any obligations under any Loan
Document) except to the extent that such disclosure is necessary to establish that such commitment, loan, letter of
credit or other obligation is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations
(or the Canadian equivalent). For the avoidance of doubt, the Administrative Agent (in its capacity as Administrative
Agent) shall have no responsibility for maintaining a Participant Register.

(d) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this
Agreement to secure obligations of such Lender, including, without limitation, any pledge or assigmnent to secure
obligations to a Federal Reserve Bank (or the Canadian equivalent) or central bank, and this Section 12.04(d) shall not
apply to any such pledge or assignment of a security interest; provided that no such pledge or assignment of a security
interest shall release a Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such
Lender as a party hereto.

(e) Notwithstanding any other provisions of this Section 12.04, no transfer or assignment of the interests or
obligations of any Lender or any grant of participations therein shall be permitted if such transfer, assignment or grant
would require the Borrower and the Guarantors to file a registration statement with the SEC (or the Canadian equivalent)
or to qualify the Loans under the "Blue Sky" laws of any state or province.

Section 12.05 Survival; Revival; Reinstatement. (a) All covenants, agreements, representations and warranties made
by the Borrower herein and in the certificates or other instruments delivered in comection with or pursuant to this
Agreement or any other Loan Document shall be considered to have been relied upon by the other parties hereto and shall
survive the execution and delivery of this Agreement and the making of any Loans and issuance of any Letters of Credit,
regardless of any investigation made by any such other party or on its behalf and notwithstanding that the Administrative
Agent, any other Agent, any Issuing Bank or any Lender may have had notice or knowledge of any Default or any
incorrect representation or warranty at the time any credit is extended hereunder, and shall continue in full force and effect
as long as the principal of or any accrued interest on any Loan or any fee or any other amount payable under this
Agreement is outstanding and unpaid or any Letter of Credit is outstanding
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and so long as the Commitments have not expired or terminated. The provisions of Section 5.01, Section 5.02,
Section 5.03 and Section 12.03 and ARTICLE 11 shall survive and remain in full force and effect regardless of the
consummation of the transactions contemplated hereby, the repayment of the Loans, the expiration or termination of the
Letters of Credit and the Commitments or the termination of this Agreement, any other Loan Document or any provision
hereof or thereof.

(b) To the extent that any payments on the Secured Indebtedness or proceeds of any collateral are subsequently
invalidated, declared to be fraudulent or preferential, set aside or required to be repaid to a trustee, debtor in possession,
receiver or other Person under any bankruptcy law, common law or equitable cause, then to such extent, the Secured
Indebtedness so satisfied shall be revived and continue as if such payment or proceeds had not been received and the
Administrative Agent's and the Lenders' Liens, security interests, rights, powers and remedies under this Agreement and
each Loan Document shall continue in full force and effect. In such event, each Loan Document shall be automatically
reinstated and the Borrower shall take such action as may be reasonably requested by the Administrative Agent and the
Lenders to effect such reinstatement.

Section 12.06 Counterparts; Integration; Effectiveness. (a) This Agreement may be executed in counterparts (and by
different parties hereto on different counterparts), each of which shall constitute an original, but all of which when taken
together shall constitute a single contract.

(b) This Agreement, the other Loan Documents and any separate letter agreements with respect to fees payable to the
Agents and other matters constitute the entire contract among the parties relating to the subject matter hereof and thereof
and supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof
and thereof. THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT
AMONG THE PARTIES HERETO AND THERETO AND MAY NOT BE CONTRADICTED BY EVIDENCE OF
PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO
UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

(c) Except as provided in Section 6.01, this Agreement shall become effective when it shall have been executed by
the Administrative Agent and when the Administrative Agent shall have received counterparts hereof which, when taken
together, bear the signatures of each of the other parties hereto, and thereafter shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns. Delivery of an executed counterpart of a signature
page of this Agreement by telecopy or electronic mail shall be effective as delivery of a manually executed counterpart of
this Agreement.

Section 12.07 Severability. Any provision of this Agreement or any other Loan Document held to be invalid, illegal
or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality
or unenforceability without affecting the validity, legality and enforceability of the remaining provisions hereof or thereof;
and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such provision in any other
jurisdiction. If it becomes illegal for any Lender to hold or benefit from a
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Lien over real property pursuant to any law, such Lender shall notify the Administrative Agent and disclaim any benefit of
such security interest to the extent of such illegality, but such illegality shall not invalidate or render unenforceable such
Lien for the benefit of each of the other Lenders.

Section 12.08 Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender and each of
its Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted by law, to set off and
apply any and all deposits (general or special, time or demand, provisional or final) at any time held and other obligations
(of whatsoever kind, including, without limitation, obligations under Swap Agreements) at any time owing by such Lender
or Affiliate to or for the credit or the account of the Parent or any Restricted Subsidiary against any of and all the
obligations of the Parent or any Restricted Subsidiary owed to such Lender now or hereafter existing under this
Agreement or any other Loan Document, irrespective of whether or not such Lender shall have made any demand under
this Agreement or any other Loan Document and although such obligations may be =natured. The rights of each Lender
under this Section 12.08 are in addition to other rights and remedies (including other rights of setoff) which such Lender
or its Affiliates may have.

Section 12.09 GOVERNING LAW; JURISDICTION. (a) THIS AGREEMENT, THE NOTES AND ALL CLAIMS
OR CAUSES OF ACTION (WHETHER IN CONTRACT, TORT OR OTHERWISE) THAT MAY BE BASED UPON,
ARISE OUT OF OR RELATE IN ANY WAY TO THIS AGREEMENT OR THE NEGOTIATION, EXECUTION OR
PERFORMANCE OF THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE PROVINCE OF ALBERTA
AND OF THE FEDERAL LAWS OF CANADA APPLICABLE THEREIN.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THE LOAN DOCUMENTS SHALL BE
BROUGHT IN THE COURTS OF THE PROVINCE OF ALBERTA, AND, BY EXECUTION AND DELIVERY OF
THIS AGREEMENT, EACH PARTY HEREBY ACCEPTS FOR ITSELF AND (TO THE EXTENT PERMITTED BY
LAW) IN RESPECT OF ITS PROPERTY, GENERALLY AND UNCONDITIONALLY, THE JURISDICTION OF THE
AFORESAID COURTS. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING,
WITHOUT LIMITATION, ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF
FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY
SUCH ACTION OR PROCEEDING IN SUCH RESPECTIVE JURISDICTIONS. THIS SUBMISSION TO
JURISDICTION IS NON-EXCLUSIVE AND DOES NOT PRECLUDE A PARTY FROM OBTAINING
JURISDICTION OVER ANOTHER PARTY IN ANY COURT OTHERWISE HAVING JURISDICTION.

(c) EACH PARTY IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS OF ANY OF THE
AFOREMENTIONED COURTS IN ANY SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES
THEREOF BY REGISTERED OR CERTIFIED MAIL, POSTAGE PREPAID, TO IT AT THE ADDRESS SPECIFIED
IN SECTION 12.01 OR SUCH OTHER ADDRESS AS IS SPECIFIED PURSUANT TO SECTION 12.01 (OR ITS
ASSIGNMENT AND ASSUMPTION), SUCH SERVICE TO
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BECOME EFFECTIVE THIRTY (30) DAYS AFTER SUCH MAILING. NOTHING HEREIN SHALL AFFECT THE
RIGHT OF A PARTY OR ANY HOLDER OF A NOTE TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW OR TO COMMENCE LEGAL PROCEEDINGS OR OTHERWISE PROCEED AGAINST
ANOTHER PARTY IN ANY OTHER JURISDICTION.

(d) EACH PARTY HEREBY (i) IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY LAW, TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AND FOR ANY COUNTERCLAIM THEREIN;
(ii) IRREVOCABLY WAIVES, TO THE MAXIMUM EXTENT NOT PROHIBITED BY LAW, ANY RIGHT IT MAY
HAVE TO CLAIM OR RECOVER IN ANY SUCH LITIGATION ANY SPECIAL, EXEMPLARY, PUNITIVE OR
CONSEQUENTIAL DAMAGES, OR DAMAGES OTHER THAN, OR 1N ADDITION TO, ACTUAL DAMAGES;
(iii) CERTIFIES THAT NO PARTY HERETO NOR ANY REPRESENTATIVE OR AGENT OR COUNSEL FOR ANY
PARTY HERETO HAS REPRESENTED, EXPRESSLY OR OTHERWISE, OR IMPLIED THAT SUCH PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVERS, AND
(iv) ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT, THE LOAN
DOCUMENTS AND THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS CONTAINED IN THIS SECTION 12.09.

Section 12.10 Headings. Article and Section headings and the Table of Contents used herein are for convenience of
reference only, are not part of this Agreement and shall not affect the construction of, or be taken into consideration in
interpreting, this Agreement.

Section 12.11 Confidentiality. Each of the Administrative Agent, each Issuing Bank and the Lenders agrees to
maintain the confidentiality of the Information (as defined below), except that Information may be disclosed (a) to its and
its Affiliates' directors, officers, employees and agents, including accountants, legal counsel and other advisors (it being
understood that the Persons to whom such disclosure is made will be informed of the confidential nature of such
Information and instructed to keep such Information confidential), (b) to the extent requested by any regulatory authority,
(c) to the extent required by applicable laws or regulations or by any subpoena or similar legal process, (d) to any other
party to this Agreement or any other Loan Document, (e) in connection with the exercise of any remedies hereunder or
under any other Loan Document or any suit, action or proceeding relating to this Agreement or any other Loan Document
or the enforcement of rights hereunder or thereunder, (f) subject to an agreement containing provisions substantially the
same as those of this Section 12.11, to (i) any assignee of or Participant in, or any prospective assignee of or Participant in,
any of its rights or obligations under this Agreement (provided that such Person agrees in writing to be bound by the
provisions of this Section 12.11) or (ii) any actual or prospective counterparty (or its advisors) to any securitization or
Swap Agreement relating to the Borrower and its obligations or any credit insurance provider (provided that such Person
agrees in writing to be bound by the provisions of this Section 12.11), (g) with the consent of the Borrower or (h) to the
extent such Information (i) becomes publicly available other than as a result of a breach of this Section 12.11 or
(ii) becomes available to the Administrative Agent, any Issuing Bank or any Lender on a nonconfidential
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basis from a source other than the Borrower. For the purposes of this Section 1111, "Information" means all information
received from the Parent or any Restricted Subsidiary relating to the Parent or any Restricted Subsidiary and their
businesses, other than any such information that is available to the Administrative Agent, any Issuing Bank or any Lender
on a nonconfidential basis prior to disclosure by the Parent or any Restricted Subsidiary; provided that, in the case of
information received from the Parent or any Restricted Subsidiary after the date hereof, such information is clearly
identified at the time of delivery as confidential. Any Person required to maintain the confidentiality of Information as
provided in this Section 12.11 shall be considered to have complied with its obligation to do so if such Person has
exercised the same degree of care to maintain the confidentiality of such Information as such Person would accord to its
own confidential information.

Section 12.12 Interest Rate Limitation. It is the intention of the parties hereto that each Lender shall conform strictly
to usury laws applicable to it. Accordingly, if the transactions contemplated hereby would be usurious as to any Lender
under laws applicable to it (including the laws of Canada, the United States of America and the State of Texas or any other
jurisdiction whose laws may be mandatorily applicable to such Lender notwithstanding the other provisions of this
Agreement), then, in that event, notwithstanding anything to the contrary in any of the Loan Documents or any agreement
entered into in connection with or as security for the Notes, it is agreed as follows: (i) the aggregate of all consideration
which constitutes interest under law applicable to any Lender that is contracted for, taken, reserved, charged or received
by such Lender under any of the Loan Doctunents or agreements or otherwise in connection with the Loans shall under no
circumstances exceed the maximum amount allowed by such applicable law, and any excess shall be canceled
automatically and if theretofore paid shall be credited by such Lender on the principal amount of the Secured Indebtedness
(or, to the •extent that the principal amount of the Secured Indebtedness shall have been or would thereby be paid in full,
refunded by such Lender to the Borrower); and (ii) in the event that the maturity of the Loans is accelerated by reason of
an election of the holder thereof resulting from any Event of Default under this Agreement or otherwise, or in the event of
any required or permitted prepayment, then such consideration that constitutes interest under law applicable to any Lender
may never include more than the maximum amount allowed by such applicable law, and excess interest, if any, provided
for in this Agreement or otherwise shall be canceled automatically by such Lender as of the date of such acceleration or
prepayment and, if theretofore paid, shall be credited by such Lender on the principal amount of the Secured Indebtedness
(or, to the extent that the principal amount of the Secured Indebtedness shall have been or would thereby be paid in full,
refunded by such Lender to the Borrower). All sums paid or agreed to be paid to any Lender for the use, forbearance or
detention of sums due hereunder shall, to the extent permitted by law applicable to such Lender, be amortized, prorated,
allocated and spread throughout the actual full term of the Loans until payment in full so that the rate or amount of interest
on account of any Loans hereunder does not exceed the maximum amount allowed by such applicable law. If at any time
and from time to time (A) the amount of interest payable to any Lender on any date shall be computed at the Highest
Lawful Rate applicable to such Lender pursuant to this Section 12.12 and (B) in respect of any subsequent interest
computation period the amount of interest otherwise payable to such Lender would be less than the amount of interest
payable to such Lender computed at the Highest Lawful Rate applicable to such Lender, then the amount of interest
payable to such Lender in respect of such subsequent interest computation period shall continue to be computed at the
Highest Lawful Rate applicable to such Lender until the total amount of
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interest payable to such Lender shall equal the total amount of interest which would have been payable to such Lender if
the total amount of interest had been computed without giving effect to this Section 12.12. To the extent that Chapter 303
of the Texas Finance Code is relevant for the purpose of determining the Highest Lawful Rate applicable to a Lender, such
Lender elects to determine the applicable rate ceiling under such Chapter by the weekly ceiling from time to time in effect.
Chapter 346 of the Texas Finance Code does not apply to the Borrower's obligations hereunder.

Notwithstanding any provision herein to the contrary, in no event will the aggregate "interest" (as defined in section
347 of the Criminal Code (Canada)) payable under this Agreement exceed the maximum effective annual rate of interest
on the "credit advancer (as defined in that section) permitted under that section and, if any payment, collection or
demand pursuant to this Agreement in respect of "interest" (as defined in that section) is determined to be contrary to the
provisions of that section, such payment, collection or demand will be deemed to have been made by mutual mistake of
the Borrower, any Guarantor, the Lenders, any Issuing Bank and any Agent, as the case may be, and the amount of such
excess payment or collection will be refunded to the Borrower or such Guarantor, as the case may be. For purposes of this
Agreement, the effective annual rate of interest will be determined in accordance with generally accepted actuarial
practices and principles over the term of the Loans on the basis of annual compounding of the lawfully permitted rate of
interest and, in the event of dispute, a certificate of a Fellow of the Canadian Institute of Actuaries appointed by the
Administrative Agent will be prima facie evidence, for the purposes of such determination.

Section 12.13 EXCULPATION PROVISIONS. EACH OF THE PARTIES HERETO SPECIFICALLY AGREES
THAT IT HAS A DUTY TO READ THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS AND AGREES
THAT IT IS CHARGED WITH NOTICE AND KNOWLEDGE OF THE TERMS OF THIS AGREEMENT AND THE
OTHER LOAN DOCUMENTS; THAT IT HAS IN FACT READ THIS AGREEMENT AND IS FULLY INFORMED
AND HAS FULL NOTICE AND KNOWLEDGE OF THE TERMS, CONDITIONS AND EFFECTS OF THIS
AGREEMENT; THAT IT HAS BEEN REPRESENTED BY INDEPENDENT LEGAL COUNSEL OF ITS CHOICE
THROUGHOUT THE NEGOTIATIONS PRECEDING ITS EXECUTION OF THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS; AND HAS RECEIVED THE ADVICE OF ITS ATTORNEY IN ENTERING INTO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS; AND THAT IT RECOGNIZES THAT CERTAIN OF THE
TERMS OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS RESULT IN ONE PARTY ASSUMING
THE LIABILITY INHERENT IN SOME ASPECTS OF THE TRANSACTION AND RELIEVING THE OTHER
PARTY OF ITS RESPONSIBILITY FOR SUCH LIABILITY. EACH PARTY HERETO AGREES AND COVENANTS
THAT IT WILL NOT CONTEST THE VALIDITY OR ENFORCEABILITY OF ANY EXCULPATORY PROVISION
OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS ON THE BASIS THAT THE PARTY HAD NO
NOTICE OR KNOWLEDGE OF SUCH PROVISION OR THAT THE PROVISION IS NOT "CONSPICUOUS."

Section 12.14 Collateral Matters; Swap Agreements. The benefit of the Security Instruments and of the provisions of
this Agreement relating to any collateral securing the Secured Indebtedness shall also extend to and be available to the
Secured Swap Providers (on a
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pro rata basis in respect of any such obligations of any Credit Party to them) with respect to any Swap Agreement, but
excluding any additional transactions or confirmations entered into (a) after such Secured Swap Provider ceases to be a
Lender or an Affiliate of a Lender or (b) after assignment by a Secured Swap Provider to a Person that is not a Lender or
an Affiliate of a Lender at the time of such assignment. No Lender or any Affiliate of a Lender shall have any voting
rights under any Loan Document as a result of the existence of obligations owed to it under any such Swap Agreements.

Section 12.15 No Third Party Beneficiaries. This Agreement, the other Loan Documents, and the agreement of the
Lenders to make Loans and the Issuing Banks to issue, amend, renew or extend Letters of Credit hereunder are solely for
the benefit of the Borrower, and no other Person (including, without limitation, any Subsidiary of the Borrower, any
obligor, contractor, subcontractor, supplier or materialsman) shall have any rights, claims, remedies or privileges
hereunder or under any other Loan Document against the Administrative Agent, any other Agent, any Issuing Bank, or
any Lender for any reason whatsoever. There are no third party beneficiaries.

Section 12.16 USA Patriot Act Notice. Each Lender hereby notifies the Borrower that pursuant to the requirements of
the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the "Act"), it is required to obtain,
verify and record information that identifies the Borrower, which information includes the name and address of the
Borrower and other information that will allow such Lender to identify the Borrower in accordance with the Act.

Section 12.17 Anti-Money Laundering Legislation. (a) The Borrower acknowledges that, pursuant to the Proceeds of
Crime (Money Laundering) and Terrorist Financing Act (Canada) and other applicable anti-money laundering, anti-
terrorist financing, government sanction and "know your client" Laws, whether within Canada or elsewhere (collectively,
including any guidelines or orders thereunder, "AML Legislation"), the Lenders and the Administrative Agent may be
required to obtain, verify and record information regarding each the Parent or any Restricted Subsidiary, its directors,
authorized signing officers, direct or indirect shareholders or other Persons in control of the Parent or any Restricted
Subsidiary, as applicable, and the transactions contemplated hereby. Borrower shall promptly provide all such
information, including supporting documentation and other evidence, as may be reasonably requested by any Lender or
the Administrative Agent, or any prospective assign or participant of a Lender or the Administrative Agent, in order to
comply with any applicable AML Legislation, whether now or hereafter in existence.

(b) If the Administrative Agent has ascertained the identity of the Parent or any Restricted Subsidiary or any
authorized signatories of the Parent or any Restricted Subsidiary, as applicable, for the purposes of applicable AML
Legislation, then the Administrative Agent:

(i) shall be deemed to have done so as an agent for each Lender, and this Agreement shall constitute a "written
agreement" in such regard between each Lender and the Administrative Agent within the meaning of applicable
AML Legislation; and

(ii) shall provide to each Lender copies of all information obtained in such regard without any representation or
warranty as to its accuracy or completeness.
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Notwithstanding the preceding sentence and except as may otherwise be agreed in writing, each of the Lenders agrees
that the Administrative Agent has no obligation to ascertain the identity of the Parent or any Restricted Subsidiary or any
authorized signatories of the Parent or any Restricted Subsidiary, as applicable, on behalf of any Lender, or to confirm the
completeness or accuracy of any information it obtains from the Parent or any Restricted Subsidiary, as applicable, or any
such authorized signatory in doing so.

Section 12.18 No Fiduciary Duty. Each Agent, Lender and their respective Affiliates (collectively, solely for
purposes of this paragraph, the "Banks"), may have economic interests that conflict with those of the Parent or any
Restricted Subsidiary, their stockholders and/or their Affiliates (collectively, solely for purposes of this paragraph, the
"Obligors"). The Borrower agrees that nothing in the Agreement or the Loan Documents or otherwise will be deemed to
create an advisory, fiduciary or agency relationship or fiduciary or other implied duty between any Bank, on the one hand,
and any Obligor, on the other. The Borrower acknowledges and agrees that (a) the transactions contemplated by the Loan
Documents (including the exercise of rights and remedies hereunder and thereunder) are arm's-length commercial
transactions between the Banks, on the one hand, and the Obligors, on the other, and (ii) in connection therewith and with
the process leading thereto, (x) no Bank has assumed an advisory or fiduciary responsibility in favor of any Obligor with
respect to the transactions contemplated hereby (or the exercise of rights or remedies with respect thereto) or the process
leading thereto (irrespective of whether any Bank has advised, is currently advising or will advise any Obligor on other
matters) or any other obligation to any Obligor except the obligations expressly set forth in the Loan Documents and
(y) each Bank is acting solely as principal and not as the agent or fiduciary of any Obligor, its management, stockholders,
creditors or any other Person. The Borrower acknowledges and agrees that it has consulted its own legal and financial
advisors to the extent it deemed appropriate and that it is responsible for making its own independent judgment with
respect to such transactions and the process leading thereto. The Borrower agrees that it will not claim that any Bank has
rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to any Obligor, in connection with
such transaction or the process leading thereto.

Section 12.19 Amendment and Restatement Mechanics.

(a) On the Effective Date, subject to their reallocation among the Lenders in accordance with Annex I, all loans,
participations and other indebtedness, obligations and liabilities outstanding under the Existing Canadian Credit
Agreement on such date shall continue to constitute Loans, participations, and other indebtedness, obligations and
liabilities under this Agreement, and all Existing Letters of Credit will automatically, without any further action on the
part of any Person, be deemed to be Letters of Credit hereunder.

(b) It is the intent of the parties hereto that this Agreement amends and restates in its entirety the Existing Canadian
Credit Agreement and re-evidences the obligations of the Borrower outstanding thereunder. The commitments of the
"Lenders" under the Existing Canadian Credit Agreement are reallocated among the Lenders under this Agreement as set
forth
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on Annex I and any "Lender under the Existing Canadian Credit Agreement who is not a Lender hereunder is released of
its commitment under the Existing Canadian Credit Agreement. Each party hereby waives any requirements for notice and
consent required to give effect to such reallocations. This Agreement does not constitute a novation of the obligations and
liabilities under the Existing Canadian Credit Agreement or evidence repayment of any such obligations and liabilities.

Section 12.20 Acknowledgment of Intercreditor Agreement. The Lenders acknowledge that amounts payable by the
Borrower and the Guarantors under this Agreement and the Combined Loan Documents are subject to the sharing and
other provisions in the Intercreditor Agreement.

Section 12.21 Termination of Existing Pledge Agreement. Upon the execution of the U.S. Pledge Agreement, (a) the
Administrative Agent, the Lenders and the Parent agree that that certain Pledge Agreement, dated as of September 6,
2011, between the Parent, as pledgor of the Equity Interests of the Borrower thereunder, and the Administrative Agent, as
pledge (the "Existing QRCI Pledge Agreement"), shall terminate and any Liens granted by the Parent in such Equity
Interests or any other item of collateral under the Existing QRCI Pledge Agreement shall be released, except to the extent
that the Global Administrative Agent shall have any right, title or interest in such collateral under the U.S. Pledge
Agreement, in which case such right, title or interest shall be deemed transferred to the Global Administrative Agent under
U.S. Pledge Agreement. At the cost of the Parent, the Administrative Agent shall promptly execute any reasonably
requested release documentation and promptly return to the Parent any stock certificates, instruments and other property
pledged under the Existing QRCI Pledge Agreement which is not pledged under the U.S. Pledge Agreement.

[SIGNATURES BEGIN NEXT PAGE]
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Exhibit 10.3
Execution Version

OMNIBUS AMENDMENT NO, 1
TO COMBINED CREDIT AGREEMENTS

THIS OMNIBUS AMENDMENT NO, 1 TO COMBINED CREDIT AGREEMENTS (this "Amendment"), dated as of May 23, 2012, is among
QUICKSILVER RESOURCES INC„ (the "U,S, Borrower"), QUICKSILVER RESOURCES CANADA, INC, (the 'Canadian Borrower")
(collectively, the "Combined Borrowers"), JPMORGAN CHASE BANK, N,A„ as global administrative agent (in such capacity., the "Global
Administrative Agent"), JPMORGAN CHASE BANK, N,A., TORONTO BRANCH, as Canadian administrative agent (in such capacity, the
"Canadian Administrative Agent"), and each of the U.S. Lenders and Canadian Lenders party hereto,

RECITALS 

A, The U.S. Borrower, the Global Administrative Agent„ and the various financial institutions party thereto as Agents or Lenders (the "U,S,
Lenders") entered into that certain Amended and Restated Credit Agreement dated as of Docernber 22, 2011 (as amended, supplemented or
modified, the "U,S, Credit Agreement"),

B, Quicksilver Resources Inc„ as parent, the Canadian Borrower, the Canadian Administrative Agent, the Global Administrative Agent, and
the various financial institutions party thereto as agents or lenders (the "Canadian Lenders") entered into that certain Amended and Restated
Credit Agreement dated as of December 22, 2011 (as amended, supplemented or modified, the "Canadian Credit Agreement") (the IJ,S, Credit
Agreement and the Canadian Credit Agreement being collectively referred to as the "Combined Credit Agreements"),

B, The Combined Borrowers have requested that the Majority Lenders agree, and the Majority Lenders have agreed, to amend certain
provisions of the Combined Credit Agreements,

C. NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows:

Section 1, Defined Terms, Bach capitalized team used herein but not otherwise defined herein has the meaning given to such term in the U,S, Credit
Agreement, as amended by this Amendment. Unless otherwise indicated, all section references in this Amendment refer to applicable section of
the Combined Credit Agreements,

),:tion 2, Amendments to Combined Credit Agreements.

2.1 Amendment to Section 1,02, The second sentence of the definition of "Barnett Shale Transaction" in each of the Combined Credit
Agreements is hereby amended by adding the words "prior to or" immediately after the words "These transactions shall be consurninated",

2,2 Amendment to Section 8.11(c), (a) Section 8,11(c) of the U.S. Credit Agreement is hereby deleted and replaced in its entirety with the
following text:



"(c) With the delivery of each Reserve Report, the Borrower shall (or, in connection with the Canadian Reserve Report, shall cause

QRCI to) provide to the Global Administrative Agent, the Lenders and the Canadian Lenders a certificate from a Responsible Officer of the

Borrower or QRCI, as applicable, certifying that in all material respects: (i) the. information contained in the Reserve Reports and any other ---*

information delivered in connection therewith are true and correct, (ii) subject to Immaterial Title Deficiencies, (x) the Borrower or a U,S,

Guarantor owns good and defensible title to the 011 and Gas Properties located in the United States evaluated in the applicable U,S, Reserve

`

•

Report and such Properties are free of all Liens except for Permitted Liens and Liens securing the Secured Indebtedness and (y) QRCI or a

Canadian Guarantor owns good and defensible title to the Oil and Gas Properties located in Canada evaluated in the applicable Canadian

Reserve Report and such Properties are free. of all Liens except for Permitted Liens and Liens securing the Canadian Secured Indebtedness,

(iii) except as set forth on an exhibit to the certificate, on a net basis.there are no gas 'imbalances, take or pay or other prepayments (x) in

excess. of one half bcf of gas in the aggregate with respect to its Oil and Gas Properties located in the United States evaluated in the

applicable U,S, Reserve Report which would require the Borrower or any U,S, Guarantor to deliver Hydrocarbons either generally or

produced f)..om such Oil and Gas Properties at some future time without then or thereafter receiving full payment therefor and (y) in excess of

one half bef of gas in the aggregate with respect to its Oil and Gas Properties located in Canada evaluated in the applicable Canadian Reserve

Report which wouldrequire QRCI or any Canadian. Guarantor to deliver Hydrocarbons either generally or produced from.such Oil and Gas

Properties at some future time without then or thereafter receiving full payment therefor, (iv) attached to the certificate is a list of all Marketing

agreements entered into subsequent to the later of the date hereof or the most recently delivered Reserve Reports which pertain to the sale

of production at a fixed price and have a maturity date of longer than six (6) months from the date of such certificitte, arid (v) a true and

complete list of all Oil and .Gas Swap Agreements of the Borrower and each Restricted Subsidiary is included, which list contains the material

terms thereof (including the type, remaining term, counterparty, mark-to-market value as of the end of the second month immediately

preceding the date of such certificate and notional amounts or volumes), any credit support agreements relating 'thereto, any margin required

or supplied under any credit support document,. and the counterparty to each such agreement."

(b) Section 8,1 (C) of the Canadian Credit Agreement is hereby deleted and replaced in its entirety with the following text:

"(c) 'With the delivery of each Reserve. Report, the Parent shall (or, in connection with the Canadian Reserve Report, shall cause the

Borrower to) provide to the Global Administrative Agent, the Lenders and the U,.S. Lenders a certificate from. a Responsible Officer of the

Parent or the Borrower, as applicable, certifying that in all material respects: (I) the information contained in the Reserve Reports and any

other information delivered in connection therewith are true and correct., (it) subject to Immaterial Title Deficiencies, (x) the Parent or a U,S,

Guarantor owns good and. defensible title to the Oil and Gas Properties located in the United States evaluated in the applicable U,S, Reserve

Report and such Properties are free of all Liens except for •

2
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Permitted Liens and Liens securing the U.S. Secured Indebtedness and (y) the Borrower or a Canadian 'Guarantor owns good and defensible
title to. the 011 and Gas Properties located in Canada evaluated in the applicable Canadian Reserve Report and such Properties are free of all
Liens except for Permitted Liens and Liens securing the Secured Indebtedness, (Iii) except as set fortli on an exhibit to the certificate, on a net
basis there are no gas imbalances, take ot• pay or other prepayments (x) in excess ()lone half bet' of gas in the aggregate with respect to its Oil
and Gas Properties located in the United States evaluated in the applicable U,S• Reserve Report which would require the Parent or any U.S.
Guarantor to deliver Hydrocarbons either generally or produced from such Oil and Gas Properties at some future time without then or
thereafter receiving. full payment therefor and (y) in excess of one half bef of gas in the aggregate with respect to its ()Hand Gas Properties
located in Canada evaluated in the applicable Canadian Reserve Report which would require the Borrower or any Canadian Guarantor to
deliver Hydrocarbons either generally or produced front such O•il and. Gas Properties at some future time without then or thereafter receiving
full payment therefor, (iv) attached to the cer•tifi'cate is. a list of all marketing agreements entered into subsequent to the later of the date
hereof or the most recently delivered Reserve Reports which pertain to the sale of production at a fixed price and have e maturity date of
longer than six (6) months from the date of such certificate, and (v) is true and complete list of all Oil and Gas Swap Agreements of the Parent
and each Restricted Stubsicliar•y is included, which list contains the material terms thereof (including the type, remaining term, counterparty,
mark-to-market value as of the end of the second month immediately preceding the date of such certificate and notional amounts or
volumes), any credit support agreements relating thereto, any margin required or supplied under any credit support document, and.the
eon nterparty to each such agreement."

2,3 Amendment to Section 9,10, (e) Section 9,10(i) of the U.S, Credit Agreement is hereby deleted and replaced in its entirety with the
following text:

"(i) transfers and other dispositions of Oil and Gas Properties and Oil and Gas Swap Agreements as contemplated by the Barnett Shale
Transaction; provided that (x) i:f the contribution of the Equity Interests of MLP Opeo to MLP in connection with the Barnett Shale
Transaction is consummated prior to delivery by the Global Administrative Agent of the Proposed Borrowing Base Notice relating to the
Scheduled Redetermination of the Global Borrowing Base and U,S, Borrowing Base in October 2012, then each of the Global Borrowing Base
and U,S• Borrowing Base will be reduced by $200,000,000 and (y) if on or prior to the date that is 45 days after the consummation of the
Barnett Shale Transaction the Borrower fails to repay, repurchase (including, without limitation, through a tender offer) or retire at least
$300,000,000 of principal amount of Existing Debt of the Borrower, the Global Borrowing Base and U,S Borrowing Base will each be reduced
by an additional $75,000,000; provided further, however, that if the Barnett Shale Transaction has not been consummated prior to delivery by
the Global Administrative Agent of the Proposed Borrowing Base Notice relating to the Scheduled Redetermination of the Global Borrowing
Base and U,S, Borrowing Base in October 2012, the preceding proviso shall not apply and instead the Global Borrowing Base and the U.S.
Borrowing Base shall be reduced in a manner consistent with the requirements and procedures set forth in Section 9,10(d)(iii)-(v),"

3
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(b) Section 9.10(1) of the Canadian Credit Agreement is.hereby deleted and replaced In its entirety with the following text:

"(i) transfers and other dispositions of Oil and Gas Properties and Oil and Gas Swap Agreements as contemplated by the Barnett Shale

'Frans action; provided that (x) if the contribution of the Equity Interests of MLP Opco to MLP in connection with the Barnett Shale

Transaction is consummated prior to delivery by the Global Administrative Agent of the Proposed Borrowing Base Notice relating to the

Scheduled Redetermination of the Global Borrowing Base and U.S. Borrowing Base in October 2012, then each of the Global Borrowing Base

and U,S, Borrowing Base will be reduced by US$200,000,000 and (y) if on or prior to the date that is 45 days after the consummation of the

Barnett Shale.Transaction the Parent fails to repay, repurchase (including, without limitation, through a tender offer) or retire at least

US$300,000,000 of principal ainount ofExisting Debt of the Parent, the Global Borrowing Base and U,S, Borrowing Base will each be reduced

by Elll additional US$75,000,000; provicled fiwther, however, that if the Barnett Shale Transaction has not beenconsummated prior to delivery

by the Global Administrative Agent of the Proposed Borrowing Base Notice relating to the Scheduled Redetermination of the Global

Borrowing Base and U,S, Borrowing Base. In October 2012, the preceding proviso shall not apply and instead the Global Borrowing Base and

the U.S. Borrowing Base shall be reduced in a manner consistent with the requirements and procedures set forth in Section 9,100)0104\0,"

2,4 Amendment to Section 12,01, Seetion 12.01(a) of each of the Combined Credit Agreements is hereby amended by (a) deleting the word

`and' at the end of Section 12.01(a)(ii), replacing the period at the end of Section 12,01(a)(iii) with"; and" and (c) adding the following text as

Section 12.01.(a)(iv):

"(iv) if to any Bank Products Provider or Secured Swap Provider, in its capacity as such, to it at its address (or telecopy number) set

forth in the Administrative Questionnaire of the applicable financial institution, who is or whose Affiliate is the relevant Bank Products

Provider or Secured Swap Provider, or, if not available, such other address received by the Global Administrative Agent for such institution,"

Section 3, Authorization of Intercreditor,Amendment, Attached hereto as Exhibit A is an amendtnent to the Intercreditor Agreement (the

"Intercreditor Amendment"), Each party to the Intercreditor Agreement who is a party hereto hereby authorizes the Global Administrative Agent

and/or Canadian Administrative Agent, as applicable, to enter the Intercreditor Amendment,

Section 4, Conditions Precedent, This Amendment shall not become effective until the date o.n which each of the following conditions is satisfied

(the "Amendment Effective Date"):

4
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4,1 The Global Administrative Agent shall have received from each of the Combined Borrowers, the Majority Lenders, the Global
Administrative Agent and the Canadian Administrative Agent counterparts of this Amendment signed on behalf of such Person,

•4,2 The Global Administrative Agent, the Canadian Administrative Agent and the Lenders shall have received all fees and amounts due and
vayable on or prior to the Amendment Effective Date, including, to the extent invoiced at least one (l) Business Day prior to such date,
reimbursement or payment of all documented out-of-pocket expenses required to be reimbursed or paid by the Combined Borrowers under the
Combined Credit Agreement,

Section 5. Miscellaneous,

5,1 Confirmation, The provisions of the Combined Credit Agreements, as amended by this Amendment, shall remain in full force and effect
following the effectiveness of this Amendment,

5,2 Ratification and Affirmation; Representations and Warranties. Each Combined Borrower hereby (a) acknowledges the terms of this
Amendment; (b) ratifies and affirms its obligations under, and aeknowledges, renews and extends its continued liability under, each Loan
Document (as defined in the applicable Combined Credit Agreement as used in this Section) to which it is a party and agrees that each Loan
Document to which it is a party remains in full force and effect, except as expressly amended hereby, notwithstanding the amendments contained
herein; and (o) represents and warrants to the Lenders (as defined in the applicable Combined Credit Agreement) that as of the date hereof, after
giving effect to the terms of this Amendment: (i) all of the representations and warranties contained in each Loan Document to which it is a party
are true and correct in all material respects on and as oldie Amendment Effective Date, except that to the extent any such representations and
warranties are (x) expressly limited to an earlier date, in which case, on the Amendment Effective Date such representations and warranties shall
continue to be true and correct as of such specified earlier date and (y) qualified by materiality, such representations and warranties (as so
qualified) shall continue to be true and correct in all respects and (ii) no Default (as defined in the applicable Combined Credit Agreement) has
occurred and is continuing as of the Amendment Effective Date,

5,3 Counterparts. This Amendment may be executed by one or more of the parties hereto in any number of separate counterparts, and all of
such counterparts taken together shall be deemed to constitute one and the same instrument, Delivery of an executed counterpart by facsimile or
electronic mail shall be effective as delivery of a manually executed counterpart hereof,

5,4 Governing. Law, Jurisdiction, etc, Sections 12,09 and 12.18 of the Canadian Credit Agreement shall be Incorporated herein mutatis
mutandis as this Amendment relates to the Canadian Credit Agreement and Sections 12,09 and 12,18 of the U.S, Credit Agreement shall be
'ncorporated herein nuttalts inutandis as this Amendment relates to the U,S, Credit Agreement.

[SIGNATURES BEGIN NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly exeouted as of the date first writt
en above,

QUICKSILVER RESOURCES INC„
Delaware earporatli

/s/ Vanessa Gomez LaGatta13y:
Name: Vanessa Gomez LaGatta
Title: Vice President - Treasurer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, l TO
COMBINED CREDIT AGREEMENTS



By:

VIMIIMPANWNOM 48111111111111111N11111•11

QUICMILVER RESOURCES CANADA INC„ an
Alberta, Canada corporation

SIGNATURE PACE TO OMNIBUS AMENDMENT NO. l TO
COMBINED CREDIT AGREEMENTS

/s/ Vanessa Gomez LaGatta
Name: Vanessa Gomez LaGatta
Title: Vico President - Treasurer



ofts.offlaramem

.112MORGAN CHASE BANK, N.A., as a Lender under the
U.S. Credit Agreement and as Global Administrative

Age

13y: /s/ David MoA.

SIGNATURE, PAGE TO OMNIBUS AMENDMENT NO, 1 TO
COMBINED CREDIT AGREEMENTS

Name: David Morris
Title: Authorized Officer

E.



By:

JPMORGAN CHASE BANK, N,A,, TORONTO
BRANCH, as a Lender under the Canadian Credit
Agreement and as Canadian Administrative Agent

SIGNATURE PACE TO OMNIBUS AMENDMENT No. I TO
COMBINED CREDIT AGREEMENTS

/s/ Michael N. Tam
Name: Michael N. Tam

Title: Authorized Officer



13y:

MT,

BANK OF AMERICA, NSA,, as a Lender under the U,S,
Credit Agreement

/s/ Ronald E. MeKa(
Name: Ronald E. MeKal,.
Title: Managing Director

SIGNATURE PAGE TO OMNII3US AMENDMENT NO, 1 To
• COMDINED CREDIT AGREEMENTS
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BANK OE AMERICA, N,A., (by its Canada Branch) as a
Lender under the Canadian Credit Agreement

By:  /s/ Medina Sales de Andrade
Name: Medina Sales de Andrade

Title: Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 1 TO
COMBINED CREDIT AGREEMENTS



BRANCH BANKING & TRUST COMPANY, as a Lender
under the U,S, Credit Agreement and the Canadian Credit

Agreeme

By: /s/ Jeff Forbi
Name: Jeff Forbis

Tide: Senior Vice President
BB&T Capital Markets

SIGNATURE PACE TO OMNIBUS AMENDMENT No, l TO
COMBINED CREDIT AGREEMENTS



By:

13y:
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CANADIAN IMPERIAL BANK OF COMMERCE, as a
Lender under the Canadian Credit Agreement

/s/ Randy Geislinger
Name: Randy Geislinger
Title: Executive Director

/s/ Chris Perks
Name: Chris Perks

Title: Managing Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 1 TO
COMBINED CREDIT AGREEMENTS



By:

By:

INC,, es a Lender under the U.S. Credit Agreement

/s/ Trudy NelsoK
Name: Trudy NeIs

Title: Authorized Signatory,

/s/ Richard Antl
Name: Richard Antl

Title: Authorized Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 1 TO
COMBINED CREDIT AGREEMENTS



By:

CITIBANK, N,A,, as a Louder under the U,S, Credit
Agreement

/s/ John Miller
Name: John Miller

Title: Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 1 TO
COMBINED CREDIT AGREEMENTS



By:

Aar:QOM.,

CITIBANK, N,A,, CANADIAN BRANCH, as a Lender
under the Canadian Credit Agreement

/s/ Gordon Dehyp 
Name: Gordon Dehype •
Title: Managing Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. 1 TO
COMBINED. CREDIT AGREEMENTS



By:

COMERICA BANK, as a Lender under the U,S. Credit
Agreement

/s/ Katya Evseev
Name: Katya Evseev

Title: Corporate Banking Officer

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. l TO
COMBINED CREDIT AOREBMBNTS
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COMERICA BANK, CANADA BRANCH, es a Lender
under the Canadian Credit Agreement_

By: /s/ Omer Ahm
Name: Omer Ahmett

Title: Portfolio Manager

SIGNATURE PACE TO OMNIBUS AMENDMENT NO, 1 TO
COMBINED CREDIT AGREEMENTS



By:

COMPASS BANK, as El Lender under the U,S, Credit
Agreement

/s/ Umar Hassan
Name: Utnar Hassan
Title: Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 1 TO
COMBINED CREDIT AGREEMENTS



CREDIT AGRICOLE CORPORATE AND INVESTMENT
DANK, as a Lender under the US, Credit Agreement and

the Canadian Credit Agreemet.7

By:

/s/ Mark A. Roc h  . .
Name: Mark A, Roche

Title: Managing Director

/s/ Sharada Manne
Name: Sharada Manne

Title: Managing Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 1 TO
COMBINED CREDIT AGREEMENTS
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CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as
a Lender under the U,S. Credit Agreement

By:

By:

/s/ Mikhail Faybusovich
Name: Mikhail Faybusovich

Title: Director

/s/ Michael Spaight
Name: Michael Spaight

Title: Associate

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 1 TO
COMBINED CREDIT AGREEMENTS



CREDIT SUISSE AG, TORONTO BRANCH, as a Lender
under the Canadian Credit Agreement

By:

By,

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, I TO
COMBINED CREDIT AGREEMENTS

/s/ Alain Daou
Name: Alain Daoust•

Title: Director

/s/ Paul White
Name: Paul White

Title: Vice-President
Credit Suisse, AG, Toronto Branch



DEUTSCHB BANK TRUST COMPANY AMERICAS, as a
Lender under the U,S. Credit Agreement

By:

By:

/s/ Michael Getz
Name; Michael Getz
Title: Vice President

/s/ Erin Morrissey
Name: Erin Morrissey

Title: Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 1 TO
COMBINED CREDIT AGREEMENTS



By:

By:

DKUTSCHE BANK AG CANADA BRANCH, as a Lender
under the Canadian Credit Agreement_.

/s/ Rupert Gond 

....„

Name: Rupert Gorns.
Title: Vice President

/sIMarpellus Leung
Name: Mareellus Leung

Title: Assistant Vice President

SIONATURE PAOB TO OMNIBUS AMENDMENT No. l TO
COMBINED CREDIT AGREEMENTS



EXPORT DEVELOPMENT CANADA, as a Lender under
the US, Credit Agreement

By: is/ Richard Leong
Name: Richard Leong
Title: Asset Manager

By;  /s/ Talal M. Kairouz
Name: Talal Kairouz

Title: Senior Asset Manager

SIONAT'URE PAGE TO OMNIBUS AMENDMENT No. l TO
COMBINBD CREDIT AGRUMENTS



By:

GOLDIVIAN SACHS BANK USA, as a Lender
under the U,S, Credit Agreement

/s/ Michelle Latzo 

Name: Michelle Latzoin •
Title: Authorized Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, l TO
COMBINED CREDIT AGREEMENTS



By:

KEYBANK, N.A., as a Lender under the U,S,
Credit Agreement

/s/ Craig Hanselman
Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 1 TO
COMBINED CREDIT AGREEMENTS

Craig Hanselman
Vice President
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sumrromo MITSUI BANKING CORPORATION, as a
Lender under the U,S,

Credit Agreemei

By: /s/ Shuji Yab

Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 1 TO
COMBINED CREDIT AGREEMENTS

Shuji Yabe
Managing Director



THE BANK OF NOVA SCOTIA, as a
Lender under the U.S. Credit Agreement and the Canadian

Credit Agreement

By: /s/ Terry Donovan
Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. i TO
COMBINED CREDIT AGREEMENTS

Terry Donovan
Managing Director



By:

MilmatIMAMMIONINO

TIM ROYAL BANK OF SCOTLAND plc, as
a Lender uncle!. the U.S. Credit Agreement

Name:

Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. l To

COMBINED CREDIT AGREEMENTS.

/s/ Sanjay Remo' 

Sanjay Remond•

Director
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THE ROYAL BANK OF SCOTLAND N.V. (CANADA)
BRANCH, as a Lender under the Canadian Credit

Agreement

By:  /s/ David R. Wingfelder
Name: David R. Wingfelder

Title; Managing Director

SIGNATURE PAGE To OMNIBUS AMENDMENT No, 1 TO
COMBINED CREDIT AGREEMENTS



TORONTO DOMINION (NEW YORK) 1,1_,C, as a Lender
under the U,S. Credit Agreement

By:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 1 TO
COMBINED. CREDIT Au REEMENTS

/s/ Vicki Fergus
Name: Vicki FergusA

Tide: Authorized Signatory
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THE TORONTO-DOMINION BANK, as a Lender under
the Canadian Credit Agreement

/s/ Vicki Ferguson
Name: Vicki Ferguson

Title: Authorized Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 1 TO
COMBINED CREDIT AGREEMENTS



By:

U,S, BANK NATIONAL ASSOCIATION, as a Lender .
under the U.S. Credit Agreement

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 1 To
COMBINED CREDIT AGREEMENTS

/s/ Daria Mahon
Name: Darla Mahon4.-

Title: Vice President



UBS LOAN FINANCE LLC, as a Lender under the
Credit Agreement

By;

By:

/s/ Ida R. Otsa
Name: Ida R. Otsa

Title: Associate Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. 1 TO
COMBINED CREDIT AGREEMENTS

/s/ Mary E, Evans
Name: Mary E. Evans

Title: Associate Director



By:

By:

UBS AG CANADA BRANCH, as a Lender under the
Canadian Credit Agreement

/s/ Ida R,  —

Name: Ida R, Ots .

Title: Associate Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, I TO
COMBINED CREDIT AGREEMENTS

/s/ Mary E, Evans

Name: Maiy E, Evans

Title: Associate Director



WELLS FARGO BANK, N.A., as a ',ander under the U,S,
Credit Agreement

By: 

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 1 TO
COMBINED CREDIT AGREEMENTS

/s/ Catherine Cook
Name: Catherine Cook

Titlo: Vice President



By;

WELLS FARGO FINANCIAL CORPORATION
CANADA, as a Lender under the Canadian Credit ..

Agreeme,P"----

SIGNATURE, PAGE TO OMNIBUS AMENDMENT No, I TO
COMBINED CREDIT AGREEMENTS

/s/ Catherine Coo t-
Name: Catherine Cook

Title: Vice President



EXHIBIT A

FIRST AMENDMENT TO INTERCREDITOR AGREEMENT
[Please see attached]



Execution Version

FIRST AMENDMENT TO INTERCREDITOR AGREEMENT

mis FIRST AMENDMENT TO INTERCRE'DITOR AGREEMENT (this "Amendment"), dated es of May 23, 2012, is among JPMORGAN

CHASE BANK, N,A., as Global Administrative Agent (the "Global Administrative Agenr), and JP
MORGAN CHASE BANK, N,A., TORONTO •

BRANCH, as the Canadian Administrative. Agent (the "Canadian Administrative Agent", and together w
ith the Global Administrative Agent, the

"Administrative Agents"), on behalf of the various financial institutions as are or may become parti
es to the U,S, Credit Agreement (the "U.S.

Lenders"), the various financial institutions as are or may become parties to the Canadian Credit Ag
reement (the "Canadian Lenders"), the

Secured Swap Providers and the Bank Product Providers (each as defined in both of the Combined Credit
 Agreements), the Combined Issuing

Banks, the other Agents party to the U.S, Credit Agreement, and the other Agents party to the Cana
dian Credit Agreement.

RECITALS

A. The U,S. Borrower, the U,S, Lenders,. the various financial institutions party thereto as Agents and the
 Global Administrative Agent

(collectively, the."U.S. Agents") entered into that certain Amended and Restated Credit Agreement dated
 as of December 22, 2011 (as heretofore

amended, supplemented or modified, the "U,S, Credit Agreetnent").

B, The Canadian Borrower,. the Canadian Lenders, the various financial institutions party thereto as Agen
ts and the Canadian Administrative

Agent (collectively, the "Canadian Agents") entered into that certain. Amended and Restated Credit Agre
ement dated as of December 22, 2011 (as

heretofore amended, supplemented or modified, the "Canadian Credit Agreement") (the U.S. Credit Agr
eement and the Canadian Credit

Agreement being collectively referred to as the "Combined Credit Agreements."),

C, The patties hereto entered into that certain Intercreditor Agreement dated as of December 22, 2011 (as
 amended, supplemented or

modified, the "Intercreditor Agreement"),

D. The parties hereto have. agreed to amend the Intercreditor Agreement as set forth herein,

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of whic
h are hereby acknowledged, the.parties hereto

hereby agree as follows:

ARTICLE I
DEFINITIONS AND TERMS OF CONSTRUCTION

1,1, Certain Definitions. When used herein, and unless otherwise defined herein, terms and express
ions defined in the U,S, Credit

Agreement shall have those meanings; terms defined in only one of the Combined Credit Agreemen
ts .shall have the meanings specified in such

Combined Credit Agreement.. Unless otherwise indicated, all section references in this Amendment refer
 to sections of the Intercreditor Agreement,



ARTICLE 2
AMENDMENTS TO INTERCREDITOR AGREEMENT

2,1, Amendment to Section 1,1,

(a) Section l, l is hereby amended to add after the second semicolon and before the word "and" the following text: "the terms Bank Product
Obligations, Bank Product Providers, Secured Swap Providers and Secured Indebtedness shall have the meanings assigned to them in the U,S,
Credit Agreement, the Canadian Agreements or in both of the Combined Credit Agreements as tho context may require;"

(b) Section l, l is hereby amended to add the following definitions in the appropriate alphabetical order:

"Canadian Creditors" moans the Canadian Lenders, the Canadian Agents, the Canadian Issuing Banlcs, the "Bank Product Providers" as
defined in the Canadian Credit Agreement and the "Secured Swap Providers" as defined in the Canadian Credit Agreement,

"U.S. Creditors" means the U,S, Lenders, the U,S, Agents, the U,S, Issuing Banlcs, the "Bank Product Providers" as defined in the U,S,
Credit Agreement and the "Secured Swap Providers" as defined in the U,S, Credit Agreement,

(c) The definition of "Sharing Percentage" in Section 1.1 is hereby amended by adding the words "and other U,S, Creditors" after the words
"U.S. Lenders" in clause (a) and adding the words "and other Canadian Creditors" after the words "Canadian Lenders" in clause (b).

2,2, Amendment to Section 5,2, Section 5,2 is hereby amended by adding the following words to the end of such Section prior to the period:

"or, with respect to any Creditor, in accordance with any other delivery instructions such Creditor shall have provided to parties hereto",

2,3, Amendment to Section 5,7, Section 5,7(c) is hereby amended by adding in fifth line after the word "SPECIFIED" and before the word
"PURSUANT" the words "HEREUNDER OR.

ARTICLE 3
CONDITIONS PRECEDENT

3,1, I[xecutecl  Counterparts, The effectiveness of this Amendment is subject to the receipt by the Global Adtninistrative Agent of (a) the
Amendment, executed and delivered by a duly authorized officer of each of the Administrative Agents and (b) written consent from the Majority
pdors authorizing the execution of the Amendment by the Administrative Agents,
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ARTICLE 4
MISCELLANEOUS

4,1, Confirmation, The provisions of the Intercreditor Agreement, as amended by this Amendment, shall
 remain in full force and effect

following the effectiveness of this Amendment:,

4,2, Counterparts, This Amendment may be signed in any number of counterparts, each of which shall be an o
riginal, and all of Which taken

together shall constitute a single agreement, with the same effect as if the signatories thereto and hereto were
 upon the same instrument,

4,3, GOVERNING LAW; JURISDICTION,

(a) This Amendment and all claims or causes of action (whether in contract, tort, or otherwise) that may be ba
sed upon, arise out of or relate

in any way to this Amendment or the negotiation, execution or performance of this Amendmen
t or the transactions contemplated hereby shall be

governed by, and construed in accordance with, the laws of the State of New York,

(b) Section 5.7(b), (c), and (d) of the Intercreditor Agreement shall be incorporated nntlatis mutandi,s; to this
 Amendment,

[SIGNATURES BEGIN ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date hereof by their respective
officers [hereunto duly authorized,

By:
Narne:
Title:

JPMORGAN CHASE BANK, N,A., as Global
Administrative Agent

/s/ David Morris
David Morris

Authorized Officer

JPMOR.GAN CHASE BANK, N,A,, TORONTO BRANCH,
as Canadian Administrative Agent

'By:  /s/ Michael N. Tam 
Name: Michael N, Tam
Title: Senior Vice President

[Signature Page to First Amendment to Interereditor Agreement]





Exhibi1 10,4
EXECUTION VERSION

OMNIBUS AMENDMENT NO, 2
TO COMBINED CREDIT AGREEMENTS

THIS OMNIBUS AMENDMENT NO, 2 TO COMBINED CREDIT AGREEMENTS (this "Amends►ent"),  dated as o r August 6, 2012, is
among QUICKSILVER RESOURCES INC., (the "U,S, Borrower"), QUICKSILVER RESOURCES CANADA, INC., (the "Canadian Borrower")
(collectively, the "Combined Borrowers"), JPMORGAN CHASE BANK, N.A., as global administrative agent (in such capacity, the "Global
Administrative Agent"), JPMORGAN CHASE BANK, N,A,, TORONTO BRANCH, as Canadian administrative agent (in such capacity, the
"Canadian Administrative Agent"), and each of the U,S, Lenders and Canadian Lenders party hereto,

RECITALS

A, The U.S. Borrower, the Global Administrative Agent, and the various financial institutions party thereto. as Agents or Lenders (the "U,S,
Lenders") entered into that certain Amended and R.estated Credit Agreement dated as of December 22, 2011 (as amended by Omnibus Amendment
No, I dated as of May 23, 2012, and as amended, supplemented or modified, the "U.S, Credit Agreement"),

•B, Quicksilver Resources Inc,, as parent, the Canadian Borrower, the Canadian Administrative Agent, the Global Administrative Agent, and
the various financial institutions party thereto as agents or lenders (the "Canadian Lenders") entered into that certain Amended and Restated
Credit Agreement dated as of December 22, 2011 (as atnended by Omnibus Amendment No, I dated as of May 23, 2012, and as amended,
supplemented or modified, the "Canadian ,Credit. Agreement") (the U,S, Credit Agreement and the Canadian Credit Agreement being collectively
referred to as the "Combined Credit Agreements"),

13, The Combined Borrowers have requested that the Required Lenders agree, and the Required Lenders have agreed, to amend certain
provisions of the Combined Credit Agreements,

C, NOW, THEREFORE, for good and valuable consideration, the receipt and suffieiency of which are hereby acknowledged, the parties
hereto agree as follows:

Section I, Defined Terms, Each capitalized term used herein but not otherwise defined herein has the meaning given to such term in the U,S, Credit
Agreement, as amended by this Amendment, Unless otherwise indicated, all section references in this Amendment refer to applicable section of
the Combined Credit Agreements,

lion 2, Amendments to Combined Credit Agreements,

2,1 Amendments to Section 1,02, 

2,1,1 The definition of "Applicable Margin" in the U,S, Credit Agreement is hereby amended to read:



"Applicable Margin" means, for any clay from and after the Second Amendment Effective Date, with respect to the cotnynitment fees

payable hereunder, or with respect to any Eurodollar Loan or ABR Loan, as the case may be, the rate per annum set forth in the appropriate

column below under the caption "Commitment Fee Rate", "Eurodollar Spread," or "ABR. Spread," as the case may be, for the Global

Borrowing Base, Utilization Percentage then in effect:

Global Borrowing Base Utilization
Percentage

Commitment
Fee Rate

Eurodollar
Spread

ABit
Spreadk

OPeet ti*l: 90N 3.,:.Q0...% . 2,00%

Greater than 75% but less than or equal to 90% 0,5000/0 • 2,75% L75%

0 realer 5.0.% aakr00:4igit:.Or. 440 I:0 • 0,-500% 2,50% LH%

Greater than 25% and less than or equal to 50% 0,500% 2,25% 1.25%

Each change in the Applicable Margin shall apply during the period commencing on the effective date dutch change and ending on the

date immediately preceding the effective date of the next such change,"

2, L2 The definition of "Applicable Margin" in the Canadian Credit Agreement is hereby amended to read:

I'Applic•able Margin" means, for any day from and after the Second Amendment Effective Date, with respect to the commitment fees

payable hereunder, or with respect to any Canadian Prime Loan, CDOR Loaii, U,S, Prime Loan or Eurodollar Loan, as the case may be, the

rate per annum set forth in the appropriate column below under the caption "Commitment Pee Rate", "Canadian Prime Spread," "CDOR

Spread," "U,S, Prime Spread", or "Eurodollar Spread", as the case may be, for the Global Borrowing Base Utilization Percentage then in effect:

Global Borrowing Base Utilization
Percentage

2

Commitment
Fee Rate

Canadian
Prime CDOR
12 read &read'

U,S.
Prime

 Spread
Eurodollar
Spread

Geeatdilh,iri:909/'
, 

.'' .
Greater than 75% but less than or equal to 90%
"areater.:thaA wyo.:.. '1,i0 loss u011:01: d(1:10 :10,.704,;:.
Greater than 25% and less than of equal to SO%
7131§ietiiiIi:dratfuilitd'2:54 .1!:, 9..,  ',:..'..'•..,, ;1..i

:,...0',500%.
(.)500%

.''..10.:,.5009k.
0,5.00%

.': 's 'O

. .:2„00%. z;LOO'Yi' '.
1.75% 2,75%
 yo. - :1.,..

1.25% 2,25%.
'AI% 'IZVo

' 2,00'%.:
1,75%

:'    •
1.25%

,-.` .:'

,:•• 3
2.75%

2,25%
 .:0000:',.....

(,



Each change in the Applicable Margin shall apply during the period commencing on the effective 'date cinch charge and ending on
the date immediately preceding the effective date of the next such change.",

2,1,3 The definition of "Consolidated Net Income" in the U.S. CreditAgreement is hereby amended as follows; (i) the word "and" at the end
of clause (f) is deleted, (ii) the period at the end of clause (g). is replaced. with a semi-colon, and (iii) the following new clauses are inserted which
read;

"(h) any fees and expenses incurred in connection with (I) the proposed Barnett Shale Transaction in an aggregate amount not to
exceed $9,000,000 and (ii) the Second Omnibus Amendment;

(i) audit, fees and expenses incurred prior to the Second Amendment Effective Date in an aggregate amount not to exceed $2,800,000;
(J) legal fees and expenses incurred prior to the Second Amendment Effective Date in an aggregate amount not to exceed $1,200,000;
(k) severance costs and expenses in an aggregate amount not to exceed $2,500,000; and

(1) any gains realized from the repurchase by the Borrower or any Restricted Subsidiary of any of their Debt at a discount,",

2,1,4 The definition of "Consolidated Net Income" in the Canadian Credit Agreement is hereby amended as follows; (i) the word "and" at the
end of clause (f) is deleted, (ii) the period at the end of clause (g) is replaced with a semi-colon, and (iii) the following new clauses are Inserted
which read:

"(l1) any fees and expenses incurred in connection with (i) the proposed Barnett Shale Transaction in an aggregate amount not to
exceed $9,000,000 and (ii) the Second Omnibus Amendment;

(i) audit fees and expenses incurred prior to the Second Amendment Effective Date in an aggregate amount not to exceed $2,800,000;

(j) legal fees and expenses incurred prior to the Second Amendment Effective Date in an aggregate amount not'to exceed $1,200,000;
(k) severance costs and expenses in an aggregate amount not to exceed $2,500,000; and

(1) any gains realized from the repurchase by the Parent or any Restricted Subsidiary of any of their Debt at a discount.",
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2,1,5 The definition of "MLP Barnett Shale Assets" in the U,S, Credit Agreement is hereby amended to read:

"MLP Barnett Shttle Assets" means those assets, which have been disclosed by the Borrower to the Global Administrative Agent prior to

the Effective Date (or such other associated assets not material and adverse to the Combined Lenders, taken as a whole), owned by the

Borrower located in the Barnett Shale in the Fort Worth Basin of North Texas consisting of, but not limited to, producing wells, undevelope

locations (including proved and unproved reserves) and related well equipment leases and surface rights.

2,1,6 The definition of "MLP Barnett Shale. Assets" in the Canadian Credit Agreement is hereby amended to read:

"MLP Barnett Shale Assets" means those assets, which have been disclosed by the Parent to the Global Administrative Agent prior to the

Effective Date (or such other associated assets not material and adverse to the Combined Lenders, taken as a whole), owned by the Borrower

located in the Barnett Shale in the Fort Worth Basin of North Texas consisting of, but not limited to, producing wells, undeveloped locations

(including proved and unproved reserves) and related well equipment leases and surface rights,

2,1,7 The definitions o f "Combined LC Exposure", "Second Amendment Effective Date", "Post 8/6/12 Incremental Combined LC Exposure",

"Second Omnibus Amendment", "Senior Secured Debt", "Total Debt" and "Total Debt Leverage Condition" are added where a 1phabetically

appropriate to the U,S, Credit Agreetnent, which definitions read:

"Combined LC Exp.osure" means, collectively, the LC Exposure and the Canadian LC Exposure,

"Post 8/6/12 Incremental Combined LC Exposure" means, as of any day, the amount (if any) by which (i) the Combined LC Exposure as

of such day exceeds (ii) the Combined LC Exposure its of the Second Amendment Effective Date,

"Second Amendment Effective Date" means August 6,2012,

"Second Omnibus Amendment" means that certain Omnibus Amendment No, 2 To C.ombine.d Credit Agreements, dated as of the

Second Amendment Effective Date, among the Borrower, QRCI, the Global Administrative Agent, the Canadian Administrative Agent, and

each of the Lenders and Canadian Lenders party thereto,

"S,enior Secured Debt" means, as of any date of determination, all Debt of the Borrower and its Restricted Subsidiaries, determined on a

consolidated basis in accordance with G AAP, which is secured by a Lien on any of their Properties, as of such date, including the Secur
ed

Indebtedness and the Canadian Secured Indebtedness, but for the avoidance of doubt, excluding any of the Existing Debt,
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"DUO Debt" means, as of any date of determination, all Debt of the Borrower and its Restricted Subsidl•arles, determined on El
consolidated basis in accordance with GAAP, as of such date.

"Total Debt Leverage Condition" means, as of any date of determination occurring after June 30, 2013, a COD Cliti011 that shall be
satisfied if the ratio of (1) Total Debt as of such clay to (11) EBITDAX for the most recent period of four fiscal quarters then ended is less than
or equal to 4,0 to 1,0,

2,1,8 The definitions of "Com bined LC Exposure", "Post 8/6/12 Incremental Combined LC Exposure", "Second Amendment Effective Date",
"Second Omnibus Amendment", "Senior Secured Debt", "Total Debt" and "Total Debt Leverage Condition" are added where alphabetically
appropriate to the Canadian Credit Agreement, which definitions read:

"Combined LC ExposAre" means, collectively, the LC Exposure and the U,S. LC Exposure.

"Post 8/6/12 Incremental Combined LC Exposure" means, as of any day, the amount (if any) by which (i) the Combined LC Exposure as
of such day exceeds (ii) the Combined LC Exposure as of the Second Amendment Effective Date,

"Second Amendment Effective Date" means August 6, 2012,

"Second Omnibus Amendment" means that certain Omnibus Amendment No. 2 To Combined Credit Agreements, dated as of the
Second Amendment Effective Date, among the Parent, Borrower, the Global Administrative Agent, the Administrative Agent, and each of the
U.S. Lenders and Lenders party thereto,

"Senior Spewed Debt" moans, as of any date of determination, all Debt of the Parent and its Restricted Subsidiaries, determined on a
consolidated basis In accordance with GAAP, which is secured by a Lien on any of their Properties, including the Secured Indebtedness and
the U,S, Secured Indebtedness, but for the avoidance of doubt, excluding any of the Existing Debt,

"Total Debt" means, as of any date of determination, all Debt of the Parent and its Restricted Subsidiaries, determined on a
consolidated basis in accordance with GAAP, as of such date,

"Total Debt Leverage Condition" means, as of any date of determination occurring after June 30, 2013, a condition that shall be
satisfied if the ratio of (I) Total Debt as of such clay to (ii) EBI'FDAX for the most recent period of four fiscal quarters then ended is less than
or equal to 4,0 to 1,0.
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2,2 Amendments to Section 9.01(0—Interest Coverage Ratio,

2.2,1 Section 9,01(a) of the U,S, Credit Agreement is hereby amended to read;

"(a) Interest Coverage Ratio, The B.orrower will not, as of the last day of any fiscal quarter set forth below, permit its ratio of

(i) EBITDAX for the period of four fiscal quarters then ending to (ii) Cash interest Expense for such period, to be less than the ratio set forth

opposite such date:

Fiscal Quarter Ending Minimum Inlerest Coverage Ratio

September 30, 2012—March 31, 2014 1,5 to ,0

June 30, 2014 2,0 to 1,0

September 30, 201.4 and thereafter 2,5 to 1,0,"

2,2,2 Section 9,01(a) of the Canadian Credit Agreement is hereby amended to read:

"(a) Interest Coverage 'Ratio, The Parent will not, as of the last day of any fiscal quarter set forth below, permit its ratio of

(1) EBITDAX for the period of four fiscal quarters then ending to (ii) Cash Interest Expense for such period, to be less than the ratio set forth

opposite such date;

Fiscal Quayle'. Endlag 

September 30, 2012—March 31, 2014
June 30, 2014

September 30, 2014 and thereafter

Minimum Interest Coverage Ratio

1,5 to 1.0
2.0 to 1,0

2,5 to 1,0."

2,3 Addition of Section 9,01(c).Senior Secured Leverage Ratio,

2,3.1 Section 9.01 of the U,S, Credit Agreement is hereby amended to add the following Section 9,01(c), which reads;

"(c) Senior Secured Debt Ratio, The Borrower will not, as of the last day of any fiscal quarter, commencing with the fiscal quarter

ending September 30, 2012, permit its ratio of (i) Senior Secured Debt as of such day to (ii) EBITDAX for the period of four fiscal quarters

then ending to be greater than 2,5 to IA",

2.3.2 Section 9,01 of the Canadian Credit Agreement is hereby amended to add the following Section 9,01(e), which reads;

"(c) Senior Secured Debt Ratio. The Parent will not, as of the last day of any fiscal quarter, commencing with the fiscal quarter

ending September 30, 2012, permit its ratio of (1) Senior Secured Debt as of such day to (ii) EBITDAX for the period of four fiscal quarters

then ending to be greater than 2,5 to 1,0,",
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2,4 Amendments to ection 9,02,

2,4,1 Section 9.02(e) of the U,S, Credit Agreement is hereby amended to read:
"(e) Debt of a Person which becomes a Restricted Subsidiary after the date hereof, provided that (i) such Debt existed at the time

such Person became a Restricted Subsidiary and was not created in anticipation thereof, (ii) immediately after giving effect to the acquisition
of such Person by the Borrower or a Restricted Subsidiary, no Default or Event of Default shall have occurred'aml be continuing and (110 that
all Debt incurred under this clause (e), together with all Debt incurred pursuant to clause (j) below, does not exceed (x) if the Total Debt
Leverage Condition is not satisfied at the time of the incurrence thereof (after giving effect to such incurrence and any concurrent repayment
of Debt), $25,000,000 and (y) otherwise, $45,000,000, in each case, in the aggregate at any one time outstanding;",

2,4,2 Section 9,02(e) of the Canadian Credit Agreement is hereby amended to read:
"(e) Debt of a Person which becomes a Restricted Subsidiary after the date hereof, provided that (i) such Debt existed at the time

such Person became El Restricted Subsidiary and was not created in anticipation thereof, (ii) immediately after giving effect to the acquisition
of such Person by the Parent or a Restricted Subsidiary, no Default or Event ,of Default shall have occurred and be continuing and (iii) that all
Debt incurred under this clause (o), together with all Debt incurred pursuant to clause (j) below, does notexceed (x) if the Total Debt
Leverage Condition is not satisfied at the time of the incurrence thereof (after giving effect to such incurrence and any concurrent repayment
of Debt), $25,000,000 and (y) otherwise, $45,000,000, in each case, in the aggregate at any one time outstanding;",

2,4,3 Section 9,02(j) of the U.S, Credit Agreement is hereby amended to read:.

"(j) Debt Incurred to finance the acquisition, construction or improvement of fixed or capital assets (including, without limitation,
obligations in connection with Capital Leases) secured by Liens permitted by Section 9.03(1); provided that all Debt incurred under this
clause (j), together with all Debt: incurred pursuant to clause (0) above, does not exceed (x) 'tithe Total Debt Leverage Condition is not
satisfied at the time of the incurrence thereof (after giving effect to such,incurrence and any concurrent repayment of Debt), $25,000,000 and
(y) otherwise, $45,000,000, in each case, in the aggregate at any one time outstanding;",

2,4,4 Section 9,.02(j) of the Canadian Credit Agreement is hereby amended to read
"(I) Debt incurred to finance the acquisition, construction or improvement of fixed or capital assets (including, without limitation,

obligations in connection with Capital Leases) secured by Liens permitted by Section 9.03(i); provided that all Debt incurred under this
clause (j), together with all Debt
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Incurred pursuant to clause (e) above, does not exceed (x) if the Total Debt Leverage Condition is not satisfied at the time of the
 incurrence

thereof (after giving effect to such incurrence and any concurrent repayment of Debt), $25,000,000 and (y) otherwise, $45,000,000, in 
each

case, In the aggregate at any one time -outstanding;",

2,4,5 Section 9.02(k) of the U.S. Credit Agreement Is hereby amended to read:

"(k) other Debt not to exceed (x) if the Total Debt Leverage Condition is not satisfied at the time of the incurrence thereof (after•

giving effect to such incurrence and any concurrent repayment of Debt), $25,000,000 and (y) otherwise, $65,000,000, in each case, M the

aggregate at any one time outstanding;",

2,4,6 Section 9,02(k) of the Canadian Credit Agreement is hereby amended to read

"(k) other Debt not to exceed (x) if the Total Debt Leverage Condition is riot satisfied at the time of the incurrence thereof (after

giving effect to such incurrence and any concurrent repayment of Debt), $25,000,000 and (y) otherwise, $65,000,000, in e
ach case, in the

aggregate at any one time outstanding;",

2.4,7 Section 9,02(n) of the U,S, Credit Agreement is hereby amended to add the words "if the Total Debt Leverage Condition is 
satisfied at

the, time of the incurrence thereof (after giving effect to such incurrence and any concurrent repayment of Debt)," to the beginning 'of Se
ction 9,02

2,4,8 Section 9,02(n) of the Canadian Credit Agreement is hereby amended to add the words "if the 'Potal Debt Leverage Conditi
on is

satisfied at the time of the incurrence thereof (after giving effect to such incurrence and any concurrent repayment of Debt)," to 
the beginning of

Section 9,02(n),

2,5 Amendments to Section 9,04(d)—Diviclends and Distributions,

2,5,1 Section 9,04(c1) of the U.S, Credit Agreement is hereby amended to reach

"(d) to the extent not permitted by clauses (a) to (c) above, the Borrower may make Restricted Payments up to an aggregate

amount of $15,000,000; provided that, if the Total Debt Leverage Condition is satisfied at the time when the Restricted Payment 
is made, the

Borrower may make (i) Restricted Payments up to an aggregate amount of $20,000,000 and (ii) additional Restricted Payments up
 to an

aggregate amount of $55,000,000 (not including Restricted Payments made under• the foregoing clause (i)) or dividends,. d
istributions or

transfers of Equity Interests or other assets or Debt of an..Unrestricted Subsidiary if, in the ease of Restricted Payments 
or such dividends,

distributions or transfers in respect of an Unrestricted Subsidiary, in each case, made uncles• this clause (ii), (A) no Default has o
ccurred and

Is continuing at the time such Restricted Payment or well dividend, transfer or distribution is made or

\_.



• would result from the making of such Restricted Payment or such dividend, transfer or distribution, (B) the Minimum Liquidity after giving
effect to such Restricted Payment or such dividend, transfer or distribution is not less than the greater of (x) 25% of the Global Borrowing
Base then in effect and (y) $250,000,000, and (C) after giving effect to such Restricted Payment or such dividend, transferor distribution, the
Borrower is in pro forma compliance with Section 9,01;",

2,5,2 Section 9.04(d) of the Canadian Credit Agreement is hereby amended to read:

"(d) to the extent not permitted by clauses (a) to (c) above, the Parent may make. Restricted Payments up to an aggregate amount
of $15,000;000; provided that, if the Total Debt Leverage Condition is satisfied at the time when the Restricted Payment is made, the Parent
may make (i) Restricted Payments up to an aggregate amount of US$20,000,0.00 and (ii) additional Restricted Payments up to an aggregate
amount ofUS$55,000,000 (not including Restricted Payments made under the foregoing clause (I)) or dividends, distributions or transfers of
Equity Interests or other assets or Debt of an Unrestricted Subsidiary if, in the case of Restricted Payments or such dividends, distributions
or transfers in respect of an Unrestricted Subsidiary, in each case,snacie under this clause (ii); (A) no Default has occurred and is, continuing
at tho time such Restricted Payment or such dividend, transfer or distribution is made or would result from the making; ofsuch Restricted
Payment or such dividend, transfer or distribution, (B) the Minimum Liquidity after giving effect to such Restricted Payment or such
dividend, transfer or distribution is not less than the greater of (x) 25% of the Global Borrowing.Base then in effect and -(y)US$250,000,000,
and (C) after giving effect to such Restricted Payment or such dividend, transfer or distribution, the Borrower is in pro forma compliance with
Section 9,01;",

2,6 Amendment to Section 9.05(a)-Limitations on Repayment of Debt,

2,6.1 Section 9,05(a) of the U,S, Credit Agreement is hereby amended to read;

"(a) call, make or offer to make any optional or voluntary Redemption (whether in whole or in part) of any Existing Debt or Permitted
Additional Debt, provided, however, that the Borrower and its Restricted Subsidiaries may;

(I) so long as the Total Debt Leverage Condition is not satisfied, Redeem Existing Debt or Permitted Additional Debt if (w) no Default
has occurred and is continuing at the time such Redemption is made or would result from the making of such Redemption, (x)the,Global
Borrowing Base Utilization Percentage), after giving effect to the making of such Redemption, is loss than 25%'(it b.eing understood that for
purposes of this clause (x) any amount of 'Combined LC Exposure that has been cash collateralized in a manner satisfactory to each Issuing
Bank and the Administrative Agent shall be deemed not to constitute Combined Credit Exposure for purposes of determining the Global
Borrowing Base Utilization Percentage), (y) the Combined Loans are 'concurrently prepaid and,
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after prepaying all of the Combined Loans, any Post 8/6/12 Incremental Combined LC Exposure at such time is cash collateralized in a ma
nner

satisfactory to each Issuing I3ank and the Administrative Agent, in an aggregate amount equal to the amount ofstich Redemption (or, i
f less,

an amount equal to the sum of (1) the outstanding principal amount of all Combined Loans and (2) any Post. 8/6/12 Combined LC 
Exposure a (--

such time) and (z) after giving effect to such Redemption, the Borrower is in pro forma compliance with Section 9,01, and

(II) so long as the Total Debt Leverage Condition is satisfied, (i) Redeem Existing Debt (ether than the Existing Subordinated Notes

and Existing Convertible Debentures) or Permitted Additional Debt up to an aggregate amount of $20,000,000, (ii) Redeem the Exi
sting

Subordinated Notes and. Existing Convertible Debentures if, in the ease of Redemptions made under this clause (ii), (A) no Default or Gl
obal

Borrowing Base Deficiency has occurred and is continuing at the time such Redemption is made or would result from the making of suc
h

Redemption, arid (B) the 'Minimum Liquidity after giving effect to such Redemption is not less than the greater of (1) 15% of the Global

Borrowing Base then in effect and (2) $150,000,000, and (iii) Redeem additional Existing Debt or Permitted Additional Debt i,1, in the case
 of

Redemptions made under this clause (iii), (x) no Default has occurred and is continuing at the thne such Redemption is made or would r
esult

from the making of such Redemption, (y) the Minimum Liquidity after giving effect to such Redemption is not less than the greater of (I)
 25%

of the Global Borrowing Base then in effect and (2) $250,000.,000 and'(z) after giving, effect to such Redemption, the Borrower is in pro fo
rma

compliance with Section 9,01; and

(III) at any time,

(i) Redeem Existing Debt or Permitted Additional. Debt using the net cash proceeds of sales of Equity Interests of the Borrower if no

Default has occurred and is continuing at the time such Redemption is made or would result from the making of such Redemption
;

(ii) Redeem Existing Debt or Permitted Additional Debt in connection with any refinancing thereof permitted pursuant to Section 9,02

(o);.",

2,6,2 Section 9,05(a) of the Canadian Credit Agreement is hereby amended to read;

"(a) call, make or offer to make any optional or voluntary Redemption (whether in whole or in part) of any Existing Debt or Permitted

Additional .Debt,..prmildeci., however, that the Parent and its Restricted Subsidiaries may:

(1) so long as the Total Debt Leverage Condition is not satisfied, Redeem Existing Debt or Permitted Additional Debt if (w) no
 Default

has occurred and is continuing at the time such Redemption is made or would result from the making -of such Redemption, (x) the Global

Borrowing Base 'Utilization Percentage, after
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giving effect to the making of such Redemption, is less than 25% (it being understood that for purposes of this clause (x) any amount of
Combined LC Exposure that has been cash collateralized in a manner satisfactory to each Issuing Bank and the Administrative A.gent shall
be deemed not to constitute Combined Credit Exposure for purposes of determining the Global Borrowing Base Utilization Pereentage),

) (y) the Combined Loans are concurrently prepaid and, after prepaying all of the Combined Loans, any Post 8/6/12 Incremental Combined LC
Exposure at such time is cash collateralized in a manner satisfactory to each Issuing Bank and the Administrative Agent, in an aggregate
amount equal to the amount of such Redemption (or, if less, an amount equal to the sum of (1) the outstanding principal amount of all
Combined Loans and (2) any Post 8/6/12 Combined. LC Exposure at such time) and (z) after giving effect to such Redemption, the Borrower is
in pro forma compliance with Section 9,01, and

•(II) so long as the Total Debt Leverage Condition is satisfied, (i) Redeem Existing Debt (other than the Existing Subordinated Notes
and Existing Convertible Debentures) or Permitted Additional Debt up to an aggregate @Mount of US$20,000,000, (ii) Redeem the Existing
Subordinated Notes and Existing Convertible Debentures if, in the case of Redemptions made under this clause (if), (A) no Default or Global
Borrowing Base Deficiency has occurred and Is continuing at the time such Redemption is made or would result from the making of such
Redemption, and (B) the Minimum Liquidity after giving effect to such Redemption is not less than the greater of (1) 15% of the Global
Borrowing Base then in effeettind (2) US$150,000,000 and (lli) Redeem additional Existing Debt or Permitted Additional Debt if, in the case of
Redemptions made under this clause (iii),. (x) no Default has occurred and is continuing at the time such Redemption is made or would result
from the making of such Redemption, (y) the Minimum Liquidity after giving effect to such Redemption is not less than the greater of (1) 25%
oldie Global BorroWing Base then in effect and (2) US$250,000,000 and (z) after giving effect to suoh Redemption, the Parent is in pro forma
compliance with Section 9.01;

(111) at any time,

(i) Redeem Existing Debt or Permitted Additional Debt using the net eash proceeds of sales of Equity Interests of the Parent if no
Default has occurred and is continuing at the time such Redemption is made or would result from the making of such Redemption;

(ii) Redeem Existing Debt or Permitted Additional Debt in connection with any refinancing thereof permitted pursuant to Section 9,02
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2.7 Amendment to Section 9,10(4

2,7, l The follow ing sentence is hereby added at the end of Section 9,10(d) of the U,S, Credit Agreement: "Notwithstanding the foregoing, in

no event shall the Borrower or any Restricted Subsidiary terminate, unwind, cancel or otherwise dispose of any Oil find Gas Swap Agreements

having settlement payments calculated with respect to the price of Hydrocarbons during any period prior to December 31, 2014; ppovidcd that th

Borrower and any Restricted Subsidiary may (x) consent to the assignment of any Oil and Gas Swap Agreement (whether effected by means of

novation, substantially concurrent termination and replacement that serves as a substitute for novation, or other mechanism reasonably

acceptable to the Administrative Agent) from a 'Secured Swap Provider to a Person who is, or after giving effect to such assignment, will be, a

Secured Swap Provider (it being understood that any such assignment shall not change the economic. terms (for example, price, volume,
 the timing

of settlement payments, tenor and similar terms) of such assigned Oil and Gas Swap Agreement) and (y) exercise all rights and remedies under a
ny

Oil and Gas Swap Agreement following the occurrence of an event of default' or termination event with respect to the applicable counterparty

thereunder„"

2,7,2 The following sentence. Is hereby added at the end of Section 9,10(d) of the Canadian Credit Agreement; "Notwithstanding the

foregoing, in no event shall the Parent or any Restricted Subsidiary terminate, unwind, cancel or otherwise dispose of any 011 and Gas Swap

Agreements having settlement payments calculated with respect to the price ofHydrocarbons during any period prior to December 31, 2014;

provided that the Borrower and any Restricted Subsidiary may (x) consent to the assignment of any Oil and Gas Swap Agreement (whether

effected by means of novation„ substantially concurrent termination and replacement that serves as a substitute for novation, or other mechani
sm

reasonably acceptable to the Administrative Agent) from a Secured Swap Provider to a PM011 who is, or after giving effect to such assignment,

will be, a Secured Swap Provider (it being understood that any such assignment shall not change the economic terms (for example, price, volume
,

the timing of settlement payments, tenor and similar terms) of such assigned Oil and Gas Swap Agreement) and (y) exercise, all rights and remedies

under any Oil and Gas Swap Agreement following the o.ceurrence of an event of default or termination event with respect to the applicable

counterparty thereunder,"

2,8 Amendment to Section 9,10(1),

2.8,1 Section 9.10(i) of the U,S, Credit Agreement is hereby deleted and replaced in its entirety with the following text;

"(i) transfers and other dispositions of Oil and Gas Properties and Oil and Gas Swap Agreements as contemplated by the Barnett Shale

Transaction;

provided that:

(x) if the contribution of the Equity Interests of MLP Opco to MLP in connection with the Barnett Shale Transaction is consummated

.prior to delivery by the Global Administrative Agent of the Proposed Borrowing Base Notice relating to the Scheduled Redetermination of

the. Global Borrowing Base and -U,S. Borrowing Base in April 2013, then each of the Global Borrowing Base and U.S. Borrowing Base will be

reduced by $200,000,000, and
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(y) if the Total Debt Leverage Condition is not satisfied immediately after the consummation of the Barnett Shale Transaction, the
Borrower shall use the net cash proceeds of the Contribution Consideration first to prepay Combined Loans and, as necessary, cash
collateralize Combined LC Exposure in a manner satisfactory to each Issuing Bank and the Administrative Agent in anamount so that, after
giving effect to any such prepayments or cash colt teralization (it being understood that for purposes of this clause first any amount of
Combined LC Exposure that has been cash collateralized in a manner satisfactory to each Issuing Bank and.the Administrative Agent shall
be deemed not to constitute Combined Credit Exposure for purposes of determining the Global Borrowing Base Utilization Percentage) the
Global Borrowing Base Utilization Percentage is less than 25% (or, if greater, an amount sufficient to cure any borrowing base deficiencies),
second to., in equal amounts, (1) prepay Combined Loans and, after prepaying all of the Combined Loans., to cash collateralize all Post .8/6/12
Incremental Combined LC Exposure in a manner satisfactory to each Wiling Bank and the Administrative Agent and (2) repay; repurchase,
retire or otherwise Redeem Existing Debt or Permitted Additional Debt until the outstanding principal .amount of the Combined Loans equals
$0 and all Post 8/6/12 Incremental Combined LC Exposure has been collateralized as indicated above and third to repay, repurchase, retire or
otherwise Redeem Existing Debt or Permitted Additional Debt;

provided further, however, that if the Barnett Shale Transaction has not been consummated prior to delivery by the Global
Administrative Agent. of the Proposed Borrowing -Base Notice relating to the Scheduled Re-determination of the Global Borrowing Base and
U,S, Borrowing Base in April 2013, clause (x) of the preceding proviso shall .not apply and instead the Global Borrowing Base and the U,S,
Borrowing Base shall be reduced in a manner consistent with the requirements and procedures set forth in Section 9,10(d)(lii),(v), to the
extent applicable, and the net cash proceeds of the Contribution Consideration shall be applied according to the preceding clause (y), if
clause (y) is applicable,.anci otherwise pursuant to Section 9.10(d)(v), to the extent: applicable,; '

2,8,2 Section 9, l 0(i) of the Canadian Credit Agreement is hereby deleted and replaced in its entirety with the following text:

"(i) transfers and other dispositions of Oil and Gas Properties and Oil and Gas. Swap Agreements as contemplated by the Barnett Shale
- Transaction;

provided that;

(x) if the contribution of the Equity Interests of MLP ON° to MLP in connection with the Barnett Shale Transaction is consummated
prior to delivery by the Global Administrative• Agent of the Proposed Borrowing Base Notice relating to the Scheduled Redetermination of
the Global Borrowing Base and U,S, Borrowing Base in April 2013, then each of the Global Borrowing Base and U,S, Borrowing Base will be
reduced by US$200,000,000, and
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.(y) if the Total D.ebt Leverage Condition is not satisfied Immediately after the consummation of the Barnett Shale Transacti
on, the

Parent shall use .the net cash proceeds of the Contribution Consideration first to prepay Combined Loans and,. as necessary
, cash

co llateralize Combined LC Exposure in a manner satisfactory to each Issuing Bank and the Administrative Agent In an amount so 
that, after —

giving effect to any such prepayments or cash collateralization (it being .understood that for purposes of this clause first any amou
nt of
(

Combined LC Exposure that has be.en cash collateralized in it manner satisfactory to each issuing Bank and the Administrative Ag
ent shall -.,

be deemed not to constitute Combined Credit Exposure for purposes of determining the Global Borrowing Base Utilization P
ercentage) the

Global Borrowing Base Utilization Percentage is less than 25% (or, if greater, an amount sufficient to cure any borrowing base defi
ciencies),

second to, in equal amounts, (1) prepay Combined Loans and, after prepaying all of the Combined Loans., to cash collateralize all 
Post 8/6/12

Incremental Combined LC Exposure in a manner satisfactory to .each Issuing Bank and the Administrative Agent and (2) repay, re
purchase,

retire or otherwise Redeem Existing Debt or Permitted Additional Debt until the outstanding principal amount of the Combined Lo
ans equals

$0 and all Post 8/6/12 Incremental. Combined L,C Exposure has been collateralized as indicated above and third to repay, repurchas
e, retire or

otherwise Redeem Existing Debt or Permitted Additional Debt;

provided further, however, that if the Barnett .Shale Transaction has not been consummated prior to delivery by the Global

Administrative Agent of the Proposed Borrowing Base Notice relating to the Scheduled Redetermination of the Global Borr
owing Base and

U.S, Borrowing Base in April 2011, clause (x) of the preceding proviso shall not apply and instead the Global Borrowing Base 
and the U,S,

Borrowing Base shall be reduced in a manner consistent with the requirements and procedures set forth in Section 9,10(d)(111)-(v),
 to be

extent applicable, and the net cashproceeds of the Contribution Consideration shall be applied according, to the preceding c
lause (y), it'

clause (y) is applicable, and otherwise pursuant to Section 9,10(d)(v), to the extent applicable,"

Section 3, Global Borrowing. Base Redetermination; Allocation of U,S, Borrowing Base. and Canadian Borrowing Base, The Requi
red Lenders and

the Combined B.orrowers'agree that from and after the Amendment EffectiveDate, the amount ate Global Borrowing Base
 shall be $.850,000,000

and the amount of the U,S, Borrowing Base shall be $670,000,000, with an Allocated U.S, Borrowing Base of $530,000,000 an
d an Allocated

Canadian Borrowing Base of $320,000,000, This provision does not limit redeterminations of the Borrowing Base in accordan
ce with Section 2.07(c)

Or further adjustments thereto pursuant to Section 8.12(c), Section 9,02(n), Section 9,10(4) or Section 9.10(1) o,f the Combine
d Credit Agreements.,

This Section 3 constitutes a New Borrowing Base Notice in accordance with Section 2,07(d) of the Combined Credit Agreem
ents and tt Borrowing

Base Allocation Notice in accordance with Section 2,07(e) of the Combined Credit Agreements, in each. case, delivered in co
nnection .with this

second Scheduled Redetermination of the. Global Borrowing Base and U,S, Borrowing Base for the 2012 calendar year,
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Section 4, Conditions Precedent, This Amendment shall not become effective until the date on which each of the following conditions Is satisfied
(.the "Second Amendment Effective Date"):

4,1 The Global Administrative Agent shall have received from each of the Combined Borrowers, the Required Lenders, the Global
r,dministrative Agent and the Canadian Administrative Agent counterparts of this Amendment signed on behalf of such Person.

4,2 The Combined Borrowers shall have paid all fees and amounts due and payable in connection with this Amendment on or prior to the
Second Amendment Effective Date, including, to the extent invoiced at least one (1) Business Day prior to such date, reimbursement or payment of
all documented out-of-pocket expenses required to be reimbursed or paid by the Combined Borrowers under the Combined Credit Agreements.

Section 5, Miscellaneous,

5,1 confirmation, The provisions of the Combined Credit Agreements, as amended by this Amendment, shall remain in full force and effect
following the effectiveness of this Amendment,

5,2 Ratification and Affirmation; Representations and Warranties Each Combined Borrower hereby (a) acknowledges the terms of this
Amendment; (b) ratifies and affirms its obligations under, and acknowledges, renews and extends its continued liability under, each Loan
Document (as defined in the applicable Combined Credit Agreement as used in this Section) to which it is a party and agrees that each Loan
Document to which It is a party remains in full force and effect, except as expressly amended hereby, notwithstanding the amendments contained
herein; and (e) represents and warrants to the Lenders (as defined in the applicable Combined Credit Agreement) that as of the date hereof, after
giving effect to the terms of this Amendment: (i) all of the representations and warranties contained in each Loan Document to which it is a party
arc true and correct in all material respects on and as of the. Second Amendment Effective Date, except that to the extent any such representations
and warranties are (x) expressly limited to an earlier date, in which case, on the Second Amendment Effective Date such representations and
warranties shall continue to be true and correct as of such specified earlier date and (y) qualified by materiality, such representations and
warranties (as so qualified) shall continue to be true and correct in all respects and (ii) no Default (as defined in the applicable Combined Credit
Agreement) has occurred and is continuing as of the Second Amendment Effective Date,

5,3  Counterparts, This Amendment may be executed by one or more of the parties hereto in any number of separate counterparts, and all of
such counterparts taken together shall be deemed to constitute one and the same instrument, Delivery of an executed counterpart by facsimile or
electronic mail shall be effective as delivery of a manually executed counterpart hereof,

5,4 Governing Law, Jurisdiction, etc, Sections 12,09 and 12,18 of the Canadian Credit Agreement shall be incorporated herein mutatis
Itandis as this Amendment relates to the Canadian Credit Agreement and Sections 12,09 and 12.18 of the U.S. Credit Agreement shall be
4orporated herein inutatis internals as this Amendment relates to the U,S, Credit Agreement,

[SIGNATURES BEGIN NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date 
first written above,

QUICKSILVER RESOURCES INC., a Delawa •
corpotall

13y:  /s/ John C, Regan

.Name: John C. Regan
Title: Senior 'Vice president — Chief 'Financial Officer,

Controller and Chief Accounting Officer

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. 2 TO
COMBINED CREDIT AGREEMENTS



ANNOMMINIMINNOMMUINIMPROMPOOMMINI

QUICKSILVER RESOURCES CANADA INC., an
Alberta, Canada corporation

Ey:  /s/ John C. Regan 

Name: John C. Regan
Title: Senior Vice president— Chief Financial Officer

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. 2 TO
COMBINED CREDIT AGREEMENTS



By:

;IPMORGAN CHASE BANK, N,A,, as a Lender under the
U,S, Credit Agreement and as Global Administrativ

Age(

/s/ David Morris
NUM::: David Morris

Title: Authorized Officer

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. 2 TO
COMBINED CREDIT AORBEMENTS



4111MNIMMMINMUMENRAMMIMPON1

JPMORGAN CHASE BANK, N,A,, TORONTO
BRANCH, as a Lender under the Canadian Credit
Agreement and as Canadian Administrative Agent

By:  /s/ Michael N. Tam
Michael N. Tarn

Senior Vice President

Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. 2 TO
COMBINED CREDIT AGREEMENTS



BANK OF AMERICA, N.A,, as It Lender under the U.S.
Credit Agreement

13y: 
Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 2 TO

COMBINED CREDIT AGREEMENTS

/s/ Ronald E, MeKa
Ronald 13,, McKa6.
Managing Director



BANK OF AMERICA, N,A,, (by its Canada Branch) as a
Lender under the Canadian Credit A.greement

By: /s/ Medina Sales de Andrade
Medina Sales de Andrade

Vice President
Name:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. 2 TO
COMBINED CREDIT AGREEMENTS



BRANCH BANKING & TRUST COMPANY, as a Lender

under the LI,S, Credit Agreement and the Canadian Credit
Agreemei

13y:

Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 2 TO

COMBINED CREDIT AGREEMENTS

/s/ Ryan K, Micha 

Ryan K, Michael
Senior Vice President



By;

CANADIAN IMPERIAL BANK OF COMMERCE, as a
Lender under the Canadian Credit Agreement

/s/ Joao Chat-win
Name:
Title:

Jodie Chatwin
Executive Director

By: /s/ Brad Kay
Name; Brad Kay
Title; Authorized Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 2 TO
COMBINED CREDIT AGREEMENTS



NBC INC., as a Lender under the U.S. Credit Agreement

By:

By:

Name:
Title:

Trudy Nels
Authorized Signal

/s/ Trudy Nels 

or

,

/s/ Richard And

Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 2 TO
COMBINED CREDIT AGREEMENTS

Richard Antl
Authorized Signatory



By:

CITIBANK, N,A,, as a Lender under the U,S, Credit
Agreement

/s/ Phil Ballard
Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 2 TO
COMBINED CREDIT AGREEMENTS

Phil Ballard
Vice President



CITIBANK, N.A,, CANADIAN BRANCH, as a Lender
under the Canadian Credit Agreement

By;
Name;
Title;

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 2 TO
COMBINED CREDIT AGREEMENTS

/s/ Gordon DeKityp
Gordon DeKuyp'
Managing Director



COMERICA BANK, as a Lender under the U.S, Credit
Agreetnent

By: is/ John S, Lesikar
John S. Lesikar
Vice President

Name:

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 2 TO
COMBINED CREDIT AGREEMENTS



By:

COMERICA BANK, CANADA BRANCH, as a Lender
under the Canadian Credit Agreement

7-7
/s/ Omer Ahrd

Name: Omer Ahme?.1

Title: Portfolio Manager

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. 2 1'0

COMBINED CREDIT AGREEMENTS



#.0/MhaftWAIX,

COMPASS BANK, as a Lender under the U.S, Credit
Agreement;

By:
Nam:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. 2 TO
COMBINED CREDIT AGREEMENTS

/s/ Umar Hassan 
Umar Hassan
Vice President
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CREDIT AGRICOLE CORPORATE AND INVESTMENT

BANK, as a Lender under the U,S, Credit Agreement and
the Canadian Credit AgreeineV--\,

By:
Name:
Title:

/s/ Torn Byargeo , .
Tom Byargeon

Managing Director

By:  /s/ Sharacia Manne

Name: Sharada Manne

Title: Managing Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 2 TO
COMBINED CREDIT AGREEMENTS



CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as
a Mender• under the U.S. Credit Agreement

By: /s/ Bill O'Daly
Name: Bill O'Daly
Title: Director

By:  /s/ Michael Spaight
Name: Michael Spaight
Title: Associate

SIGNATURE PAGE, TO OMNIBUS AMENDMENT No. 2, TO
COMBINED CREDIT AGREEMENTS



CREDIT SUISSE AG, TORONTO BRANCH, as tt Lender
under the Canadian Credit Agreement

By:
Name;
Title:

/s/ Alain Dam 
Alain Daougi; •

Director

By: /s/ Chris Gage

Name: Chris Gage
Title: Vice President, Product Control

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 2 'ro
COMI3INED CREDIT AGREEMENTS



DBUTSCHE BANK TRUST COMPANY AMERICAS, as a
Lender under the U.S, Credit Agreement

By:
Name;
Title:

By:
Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 2 TO
COMBINED CREDIT AGREEMENTS

/s/ Michael Getz
Michael Getz

Vice President

/s/ Garin Keegan
Carin Keegan

Director



DEUTSCHE BAN.K AG CANADA BRANCH, as a Lender
under the Canadian Credit Agree=

By: 
Name:

By:

/s/ Paul Juris~
Paul Jurist

Title: Managing Director and Principal Officer

/s/ Leigh Knowles

Name; Leigh Knowles
Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 2 TO

COMBINED CREDIT AGREEMENTS



EXPORT DEVELOPMENT CANADA, as a Lender under
the U.S. Credit Agreement

By: 
' Name;

Title;

By:

/s/ Richard Leong
• • Richard Leong

Asset Manager

/s/ Trevor Mulligan
Name: Trevor Mulligan
Title: Asset Manager

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 2 TO
COMBINED CREDIT AGREEMENTS



GOLDMAN SACIIS BANK USA, as a Lender under the
U,S, Credit Agree='

By: Is/ Michelle Latzonk

Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. 2 TO
COMBINED CREDIT AGREEMENTS

Michelle Latzoni
Authorized Signatory



KEYBANK, N.A,, as a Lender tinder the U S, Credit
Agreement

By:
Name:
Title:

SIGNATURE PAGE, TO OMNIBUS AMENDMENT No, 2 TO
COMBINED CREDIT AGREEMENTS

/s/ Paul J, Pace 
Paul J, Pace

Senior Vice President



SUMITOMO MITSUI BANKING CORPORATION, as a __
Lender under the U.S. Credit Agreeme( ' 'N

13y: /s/ Yasuhiro Shim

Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. 2 TO
COMBINED CREDIT AGREEMENTS

Yasuhiro Shirai
Managing Director



THE BANK OF NOVA SCOTIA, as a Lender under the
US, Credit Agreement and the Canadian Credit Agreement

By: /s/ Terry Donovan
Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 2 TO
COMBINED CREDIT AGREEMENTS

Terry Donovan
Managing Director



13y:

TUE ROYAL BANK OF SCOTLAND plc, as a Lender
under the U.S. Credit Agreeme ,r—

/s/ James L. Moyeb

Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 2 TO
COMBINED CREDIT AGREEMENTS

James L. Moyes
Authorized Signatory



THE ROYAL BANK OF SCOTLAND N,V, (CANADA)
BRANCH, as a Lender under the Canadian Credit

Agreement

By:
Name:
Title:

/s/ Shehan J, De Silva
Shehan J, De Silva

Vice President

By:  /s/ David Wright
Name: David Wright
Title: Director

Head of Client Management Canada

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 2 TO
COMBINED CREDIT AGREEMENTS



By:
Name:
Title:

TORONTO DOMINION (NEW YORK) LLC, as a Lender
under the U,S, Credit Agreemer- 

/s/ Kelly Huila;
Kelly Hundal

Authorized Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 2 TO
COMBINED CREDIT AGREEMENTS



THE TORONTO.DOMINION BANK, as a Lender under
the Canadian Credit Agreement

13y; /s/ Kelly Nundal
Name;

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. 2 TO
COMBINED CREDIT AGREEMENTS

Kelly liundal
Authorized Signatory



By:

U.S. I3ANK NATIONAL ASSOCIATION, as El Lender
under the U.S, Credit AgreemeK—(

/s/ Monte E. Decker

Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. 2 TO
COMBINED CREDIT AGREEMENTS

Monte E. Deckerd
Senior Vice President



UBS LOAN FINANCE LLC, as a Lender under the US,
Credit Agreement

By: /s/ Irja R. Otsa
Name: Ida R, Otsa

Associate Director

By:  /s/ Mary E, Evans
Name: Maiy E. Evans
Title: Associate Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 2 TO
COMBINED CREDIT AGREEMENTS
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WIS AG CANADA BRANCH, as a Lender under the
Canadian Credit Agreement

By: 
Name;
Title:

By:

/g/ Irja R. Ot 
Irja R. Otsr,

Attorney-in Fact

Is/ Mary E. Evans

Name:
Title:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No. 2 TO

COMBINED CREDIT AGREEMENTS

Mary E. Evans
Attorney-in Fact



WELLS FARGO BANK, N,A,, as a Lender under the U,S,
Credit Agreement

By:
Nome:

SIGNATURE PAGE TO OMNIBUS AMENDMENT No, 2 TO
COMBINED CREDIT AGREEMENTS

/s/ Juan Carlos Sandoval 
Juan Carlos Sandoval

Director



WELLS FARGO FINANCIAL CORPORATION
CANADA, as a Lender under the Canadian Credit .._

Agree= r".

By:
Name:
Title:

/s/ JuanCarlos Sandovt
Juan Carlos Sandoval

Director



Exhibit 10.31
Execution Version

OMNIBUS AMENDMENT NO, 3
TO COMBINED CREDIT AGREEMENTS

THIS OMNIBUS AMENDMENT NO. 3 TO COMBINED CREDIT AGREEMENTS (this "Amendment"),
dated as of October 5, 2012, is among QUICKSILVER RESOURCES INC., (the "U.S. Borrower"), QUICKSILVER
RESOURCES CANADA, INC., (the "Canadian  Borrower") (collectively, the "Combined Borrowers"), JPMORGAN
CHASE BANK, N.A., as global administrative agent (in such. capacity, the "Global Administrative,Agent")„IPMORGAN
CHASE BANK, N.A,, TORONTO BRANCH, as Canadian administrative agent (in such capacity, the "Canadian
Administrative Agent"), and each of the U,S• Lenders and Canadian Lenders party. hereto,

RECITALS 

A, The U,S, Borrower, the Global Administrative Agent, and the various financial institutions party thereto as Agents or
Lenders (the "U.S. Lenders") entered into that certain Amended and Restated Credit Agreement dated as of December 22,
20.11 (as amended by Omnibus Amendment No, I dated as of May 23, 2012., as further amended by Omnibus Amendment No,
2 dated as of August 6, 2012, and as amended, supplemented or modified, the "U,S. Credit Agreement"),

B, Quicksilver Resources Inc,, as parent, the Canadian Borrower, the Canadian Administrative Agent, the Global
Administrative Agent, and the various financial institutions party thereto as agents or lenders (the "Canadian Lenders") entered
into that certain Amended and Restated Credit Agreement dated as of December 22, 2011 (as amended by Omnibus
Amendment No• 1. dated as of May 23, 2012, as further amended by Omnibus Amendment No, 2 dated as of August 6, 2012,
and as amended, supplemented or modified, the "Canadian Credit Agreement") (the U,S• Credit Agreement and the Canadian
Credit Agreement being collectively referred to as the "Combined Credit AgreementS"),

C, The Combined Borrowers have requested that the Required Lenders agree, and the Required Lenders have agreed,
to amend certain provisions of the Combined Credit Agreements,

D, NOV', THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as-follow-s:

Section 1, Defined Terms, Bach capitalized term used herein but not otherwise defined herein has the meaning
given to such term in the U,S. Credit Agreement, as amended by this Amendment, Unless: otherwise indicated, all section
references .in this Amendment refer to applicable section of the Combined Credit Agreements,•

Section 2, Amendments to Combined Credit Agreements•

2,1 Amendments to Section 1,02, The following definitions are hereby added where alphabetically appropriate to each
of the Combined Credit Agreements to read as -follows;



"Aggregate Swap MTM" has the meaning assigned to such term in Section 9,10(d).

"Swap Restructuring" has the meaning assigned to such term in Section 9,10(d),

"Third Amendment Effective Date" means October 5, 2012,

2„2 Amendments to Section 9,1,0(d),.

- a) The last sentence of Section 9.1.0(d) of the Canadian Credit Agreement is hereby amended to read:

"Notwithstanding the foregoing, in no event shall the Parent or .any Restricted Subsidiary terminate, unwind,

cancel or otherwise dispose of any Oil and Gas Swap Agreements in respect of settlement payments thereto

occurring prior to DeceMber 31, 2014; provided that the Parent or any Restricted Subsidiary may restructure

any such settlement payments in respect of any Oil .and Gas Swap Agreement (including, for the avoidance of

doubt, .any restructuring effected by means Of a substantially concurrent termination and replacement that

serves as a. substitute for a. restructuring) (a "Swap :Restructuring”) if (a) the. following conditions are

satisfied on the date of any such Swap Restructuring after giving effect to anystioh Swap Restructuring, (1) the

other requirements of Section 9,.10(d) are satisfied, (11) no Default has occurred and is continuing and (iii) the

mark-to-market value of the Oil and Gas Swap Agreements of the Parent and its Restricted Su.bsidiaries
attributable .to settlement payments during the period prior to January 1, 2015 (the "Aggregate Swap 

MTM") is, in the aggregate, not less than 95% of the Aggregate Swap MTM immediately prior to such

Swap Restructuring and (b). within two business. days of any Swap Restructuring the Parent has provided
notice to the. Administrative Agent that a Swap Restructuring was undertaken pursuant to this proviso, which

notice shall also set forth (x) the amount of cash .received by the Parent and .any Restricted Subsidiary in

connection with such Swap Restructuring and (y) any affected Oil and Gas Swap Agreements and anr" -

changes to the terms thereof that .occurred in connection with such Swap Restructuring,"

b) The last sentence of Section 9,10(d) ofthe U,S, Credit Agreement is hereby amended to read:

"Notwithstanding the foregoing, in no event shall the Borrower or any Restricted .Subsidiary terminate,

unwind, cancel or otherwise dispose of any 011 and Gas Swap Agreements in resp.eet of settlement payments

thereto occurring prior to December 31, 2014; provided that the Borrower' or any Restricted .Subsidiary may

restructure any such settlement payments in respect of any Oil and Gas Swap Agreement (including, for the

avoidance of doubt, any restructuring effected by means of a substantially concurrent termination -and
replacement that serves as a substitute for a restructuring) (a. "Swap Restrittetnring") if (a) the
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following conditions are satisfied on the date of any such Swap Restructuring after giving effect to any such
Swap Restructuring, (i) the other requirements of Section 9,10(d) are satisfied, (ii) no Default has occurred
and is continuing and (iii) the mark-to-market value of the Oil and Gas Swap Agreements of the Borrower
and its Restricted Subsidiaries attributable to settlement payments during the period prior to January 1, 2015
(the "Aggregate Swap IVITM") is, in the aggregate, not less than 95% of the Aggregate Swap MTM
immediately prior to such Swap Restructuring and (b) within two business days of any Swap Restructuring the
Borrower has provided notice to the Administrative Agent that a Swap Restructuring was undertaken
pursuant to this proviso which notice shall also set forth (x) the amount of cash received by the Borrower and
any Restricted Subsidiary in connection with such Swap Restructuring and (y) any affected Oil and Gas Swap
Agreements and any changes to the terms thereof that occurred in connection with such Swap Restructuring,"

Section 3, Conditions Precedent, This Amendment shall not become effective until the date on which each of the following
conditions is satisfied (the "Third Amendment Effective. Pate"):

3,1 The Global Administrative Agent shall have received from each of the Combined Borrowers, the Required Lenders,
the Global Administrative Agent and the Canadian Administrative Agent counterparts of this Amendment signed on behalf of such
Person,

3,2 The Combined Borrowers shall have paid all amounts due and payable in connection with this Amendment on or
prior to the Third Amendment Effective Date, including, to the extent invoiced at least one (1) Business Day prior to such date, all
documented out-of-pocket expenses required to be reimbursed or paid by the Combined Borrowers under the Combined Credit
Agreements,

Section 4, Miscellaneous,

4,1 Confirmation, All of the terms and provisions of the Combined Credit Agreements, as amended by this Amendment,
ate, and shalt remain, in full force and effect following the effectiveness of this Amendment,

4,2 Ratification and Affirmation; Representations and Warranties, Each Combined Borrower hereby (a) acknowledges
the terms of this Amendment; (a) ratifies and affirms its obligations under, and acknowledges, renews and extends its continued
liability under, each Loan Document (as defined in the applicable Combined Credit Agreement as used in this Section) to which it
is a party and agrees that each Loan Document to which it is a party remains in full force and effect, except as expressly amended
hereby, notwithstanding the amendments contained herein; and (a) represents and warrants to the Lenders (as defined in the
applicable Combined Credit Agreement) that as of the date hereof, after giving effect to the terms of this Amendment: (i) all of the
representations and warranties contained in each Loan Document to which it is a party are true and correct in all material respeets
on and as of the Third Amendment Effective Date, except that to the extent any such representations and warranties are (x)
expressly limited to an earlier date, in which ease, on the Third Amendment Effective Date such representations and warranties
shall
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continue to be true and correct as of such specified earlier date and (y) qualified by materiality, such representations and

warranties (as so qualified) shall continue to be true and correct in all respects and (ii) no Default (as defined in the applicabl

Combined Credit Agreement) has occurred and is continuing as of the Third Amendment Effective Date,

7.2 Counterparts. This Amendment may be executed by one or more of the parties hereto in any number of separate

counterparts, and all of.such.counterparts, taken together shall be deemed to constitute one and the same instrument. Delivery of

an executed counterpart by facsimile or electronic mail shall be effective as delivery of a manually executed counterpart hereof,

7.3 Governing Law, Jurisdiction, etc. Sections 12.09 and 12.18 of the Canadian Credit Agreement shall be incorporated

herein mutatis mutandis as this Amendment relates to the Canadian Credit Agreement and Sections 12,09 and 12.18 of the U.S.

Credit Agreement shall be incorporated herein mutatts mutandis as this Amendment relates to the U.S. Credit Agreement,

[SIGNATURES BEGIN NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date first
)itten above,

QUICKSILVER RESOURCES INC., a Delaware corporation

By: is/ Vanessa Gomez LaGatta 
Name: Vanessa Goinez LaGatta
Title: Vice President — Treasurer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 3 TO
COMBINED CREDIT AGREEMENTS



QUICKSILVER. RESOURCES CANADA INC., an Alberta, Canada
corporation

By: /s/ Vanessa Goinez LaGatta 
Name: Vanessa Gomez LaGatta
Title: Vice President — Treasurer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 3 TO
COMBINED CREDIT AGREEMENTS



JPMORGAN CHASE BANK, N.A., as a Lender under the U.S. Credit
Agreement and as Global Administrative Agent

By: /s/ David Morris 
Name: David Morris
Title: Authorized Officer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 3 TO
COMBINED CREDIT AGREEMENTS



JPMORGAN CHASE BANK, N.A., TORONTO BRANCH, as a Lender
under the Canadian Credit Agreement and as Canadian Administrative Agent

By: /s/ Steve Voigt 
Name: Steve Voigt
Titiet Senior Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 3 TO
COMBINED CREDIT AGREEMENTS



BANK OF AMERICA, NA„ as a Lender under the U.S. Credit Agreement

By: /s/ Alia Qaddumi 
Name: Alia Qaddumi
Title: Vice President

BANK OF AMERICA, NA., (by its Canada Branch) as a Lender under the
Canadian Credit Agreement

By: /s/ Medina Sales de Andrade
Name: Medina Sales de Andrade
Title: Vice President

BRANCH BANKING & TRUST COMPANY, as a Lender under the U.S.
Credit Agreement and the Canadian Credit Agreement

By: /s/ Ryan K. Michael 
Name: Ryan K, Michael
Title: Senior Vice .President

CANADIAN IMPERIAL BANK OF COMMERCE, as a Lender under the
Canadian Credit Agreement

By: /s/ Randy Geislinger 
Name: Randy Geislinger
Title: Executive Director

By: /s/ Joelle Chatwin 
Name: Joelle Chatwin
Title: Executive Director

CIBC INC., as a Lender under the U,S, Credit Agreement

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



By: /s/ Richard Antl
Name: Richard And
Title: Authorized Signatory

CITIBANK,. N.A., as•a Lender under the U,S, Credit Agreement

By: /s/ Phil Ballard  -
Name: Phil Ballard
Title: Vice President

CITIBANK, N.A., CANADIAN BRANCH, as a Lender under the Canadian

Credit Agreement

By: /s/ Gordon Dekuyper
Name: Gordon Dekuyper
Title: Managing Director

COMERICA BANK, as a Lender under the U,S, Credit Agreement

By: /s/ Katya Evseev 
Name: Katya Evseev
Title: Assistant Vice President

COMERICA BANK, CANADA BRANCH, as a Lender under the Canadian

Credit Agreement

By: /s/ Oilier Ahmed 
Name: Omer Ahmed
Title: Portfolio Manager

COMPASS BANK, as a Lender under the U,S, Credit Agreement

By: /s/ Up ar Hassan 
Name: Umar Hassan
Title: Vice. President
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CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK, as a
Lender under the U.S. Credit Agreement and the Canadian Credit Agreement

By: /s/ TO1T1Byargeon 
Name: Tom Byargeon
Title: Managing Director

By: /s/ Sharada Marine 
Name: Sharada Manne
Title: Managing Director

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as a Lender under
the U.S, Credit Agreement

By: /s/ Mikhail Faybusovich 
Name: Mikhail Faybusovich
Title: Director

By: /s/ Michael D. Spaight 
-Name: Michael D. Spaight
Title: Associate

CREDIT SUISS.E AG, TORONTO BRANCH, as a Lender under the Canadian
Credit Agreement

By: /s/ Alain. Daoust 
Name: Alain Daoust
Title: Director

By: /s/ Paul White 
Name: Paul White
Title: Vice Presi•clent
Credit Suisse, AG, Toronto Branch

DEUTSCHE BANK 'TRUST COMPANY AMERICAS, as a Lender under the
U,S. Credit Agreement

By: /s/ Michael Getz 
Name: Michael Getz
Title: Vice President



By; /s/ Courtney E. Meehan 
Name; Courtney E. Meehan
Title; Vice President

DEUTSCHE BANK AG CANADA BRANCH, as a Lender Under the
Canadian Credit Agreement

By; /s/ Paul M. Jurist 
Name; Paul M• Jurist
Title; Managing Director & Principal Officer

By;  /s/ Marcellus Leung
Name; Marcellus Leung
Title; Assistant Vice President

EXPORT DEVELOPMENT CANADA, as a Lender under the U,S. Credit
Agreement

By; /s/ Richard Leong 
Name; Richard Leong
Title; Asset Manager

By: /s/ Trevor Mulligan 
Name: Trevor Mulligan
Title; Asset Manager

GOLDMAN SACHS BANK USA, as a Lender under the U,S, Credit
Agreement

By; /s/ Michelle Latzoni 
Name; Michelle Latzoni
Title: Authorized Signatory

KEYBANK, N.A., as a. Lender under the U•S• Credit Agreement

By; /s/ Sherri Manson 
Name; Sherri Manson
Title: Senior Vice President
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THE BANK OF NOVA SCOTIA, as a Lender under the U.S. Credit
Agreement and the Canadian Credit Agreement

By: Terry Donavan 
Name: Terry Dcriovan
Title: Managing Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 3 TO
COMBINED CREDIT AGREEMENTS



TUE ROYAL BANK OF SCOTLAND plc, as a Lender udder the U,S, Credit
Ag.reemem

By: /s/ Sanjay Remond 
Name: Sanjay Remond
Title: .Authorised Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 3 TO
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THE ROYAL BANK OF SCOTLAND N.V., (CANADA) BRANCH, as a
Lender under the Canadian Credit Agreement

By: /s/ Shehan J. De Silva 
Name: Shehan J. De Silva
Title: Vice President

/s/ David
Wright 
Name: David Wright
Title: Director

Head of Client
Management Canada

TORONTO DOMINION (NEW YORK) LLC, as a Lender under the U,S,
Credit Agreement

By: /s/ Bebi Yasin 
Name: Bebi Yasin
Title: Authorized Signatory

THE TORONTO-DOMINION BANK, as a Lender under the Canadian Credit
Agreement

By: /s/ Bebi Yasin 
Name: Bebi Yasin
Title: Authorized Signatory

U.S. BANK NATIONAL ASSOCIATION, as a Lender under the U,S, Credit
Agreement

By: /s/ Heather Han 
Name: Heather Han
Title: Senior Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 3 TO
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UBS.LOAN FINANCE LLC, as a Lender under the U,S, Credit Agreement
By: /s/ Ida R, Otsa 

Name: irja R Otsa
Title: Associate Director

Banking
Products. Services, US

By: /s/ David Urban 
Name: David Urban
Title: Associate Director

Banking
Products Services, US

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 3 TO
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UBS AG CANADA BRANCH, as a Lender under the Canadian Credit
Agreement

By: /s/ Ida R. Otsa 
Name: Ida R. Otsa

Attorney-in-fact

By: /s/ Davicl Urban 
Name: Davicl Urban
Title: Attorney-in-fact

WELLS FAR.GO BANK, N,A„ as a Lender under the U.S. Credit Agreement

By: /s/ Juan Carlos Sandoval 
Name: Juan Carlos Sandoval
Title: Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 3 TO
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WELLS FARGO FINANCIAL CORPORATION CANADA, as a Lender
under the Canadiah Credit Agreement

By: /s/ Juan Carlos Sandoval 
Name: Juan Carlos Sandoval
Title; 'Director



Exhibit 10.3

OMNIBUS AMENDMENT NO, 4
TO COMBINED CREDIT AGREEMENTS

THIS OMNIBUS AMENDMENT NO, 4 TO COMBINED CREDIT AGREEMENTS (this "Amendment"), dated as of April 30,
2013, is among QUICKSILVER RESOURCES INC, (the "U.S. Borrower"), QUICKSILVER RESOURCES CANADA INC., (the
"Canadian Borrower") (collectively, the "Combined Borrowers"), the Guarantors, JPMORGAN CHASE BANK, N,A,, as global administrative
agent (in such capacity, -the "Global Administrative Agent"), JPMORGAN CHASE BANK, N,A,, TORONTO BRANCH, as Canadian
administrative agent (in such capacity, the 'Canadian Administrative Agent" and, together with the Global Administrative Agent, the
"Administrative Agents"), and each of the U.S. Lenders and Canadian Lenders party hereto,

RECITALS

A, The U,S, Borrower, the Global Administrative Agent and the various financial institutions party 'thereto as'Agents or Lenders (the "U,S,
Lenders") entered into that certain Amended and Restated Credit Agreement dated as of December 22, 2011 (as amended by Omnibus Amendment
No, l dated as of May 23, 2012, as further amended by Omnibus Amondinent No, 2 dated as of August 6, 2012, as further amended by Omnibus
Amendment No. 3 dated as of October 5, 2012, and as amended, supplemented or modified, the "U.S, Credit Agreement"),

B, Quicksilver Resources Inc,, as parent, the Canadian Borrower;the Canadian Administrative.Agent, the Global Administrative Agent, and
the various financial institutions party thereto as agents or lenders (the "Canadian Lenders") entered into that certain Amended and Restated Credit
Agreement dated as of December 22, 2011 (as amended by 'Omnibus Amendment No, I dated as of Ivlay 23, 2012, as further amended by Omnibus
Amendment No, 2 dated as of August 6, 2012, as further amended by Omnibus Amendment No, 3 dated as of October 5, 2012, and as amended,
supplemented or modified, the "Canadian Credit Agreement") (the U.S. Credit Agreement and the Canadian Credit Agreement being collectively
referred to as the "Combined  Credit Ameenients"),

C, The U.S. •Guarantors are party to that certain Guaranty Agreement dated as of September 6, 2011 (as ainended, supplemented or
modified, the "U.S. Guaranty"),

D, The U,S, Guarantors and the Canadian Guarantors aro party to that certain Guaranty Agreement dated as of December 22, 2011 (as

ynded, supplemented or modified, the "Canadian Guaranty"),

P, The Combined. Borrowers have, notified the Administrative Agent that the U.S, Borrower has entered in to a Purchase and Sale
Agreement, dated as of March 28, 2013 (the "Barnett Shale PSA"), with TG Barnett Resources LP, a wh011y-owned U.S. subsidiary of Tokyo Gas
Co., Ltd,, pursuant to which TO Barnett Resources LP will acquire an undivided 25% interest in certain Barnett Shale oil and gas assets of the U,S,
Borrower for a base purchase price of $485 million, subject to adjustments as set forth in the Barnett Shale PSA (the acquisition and all transactions
contemplated therein, the "Barnett Shale Joint Venture"),



F. The Combined Borrowers have requested that the Required Lenders and the Required U,S, Lenders agree,. and the Required Lenders

and Required U,S, Lenders have agreed, to amend certain provisions of the Combined Credit Agreements, the U.S. Guaranty and the Canadian

Guaranty,

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto

agree. as follows:

Section 1, Defined Terms. Bach.caphalized term tised herein but not otherwise defined herein has the meaning given to such term in

the U,S, Credit Agreement, as amended by this AmendmenL.Unless otherwise. indicated, all section references in this Amendment refer to applicable

section of the Combined Credit Agreements,

Section 2, Amendments to Combined. Credit Agreements,

2,1 Amendments to Section. 1.02—Certain Defined Terms.

(a) The following definitions are hereby added where alphabetically appropriate to each of the Combined Credit Agreements to read

as follows:

'Adjustment Date" has the 'meaning assigned to such term in Section 9,02(u),

"Barnett Shale Joint Venture" means, the disposition and all other transactions contemplated by the Barnett Shale PSA, pursuant to which TO

Barnett Resources LP will acquire an undivided 25% interest in the Barnett. Shale oil .and gas assets of Quicksilver Resources Inc, for a base

purchase price of $4.8.5 million,, subject to adjustments asset forth in the Barnett Shale RSA..

"Barnett Shale PSA" means the Purchase and Sale Agreement, dated as of March 28, 2013, among the U.S,. Borrower with TO Barnett

Resources LP, a wholly-owned U,S. subsidiary of Tokyo Gas. Co., Ltd. (together with. all exhibits and schedules thereto and guarantees
associated therewith) delivered to the Global Administrative Agent on April 3, 2013.

"Fourth Amendment Effective Date" means, April 30, 2013,

"Fourth Omnibus Amendment" means that certain Omnibus Amendment No. 4 To Combined Credit Agreements, dated as of the Foul

Amendinent Effective Date, among Quicksilver Resources Inc,, Quicksilver Resources Canada Inc,, the Global Administrative. Agent and the-- -

other parties party thereto,

"Permitted Second Lien Debt" means (a) Debt permitted to'be incurred pursuant to Section 9,02(u) .and (b) any. Debt permitted to be incurred

pursuant to Section 9,.02(u) which is subsequently renewed, refinanced or extended pursuant to Section 9,02(0) and in accordance with clause

(ii) of the proviso of Section 9.02(o).
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"Second Lien Intercreclitor Agreement" means an intercreditor agreement among Quicksilver Resources Inc., the Global Administrative Agent
and the administrative agent or trustee, as applicable, under the Second Lien Debt Agreement having a 180 day standstill period for the benefit
of the Secured Parties and otherwise in form and substance reasonably satisfactory to the Global Administrative Agent,

"Second Lien Debt Agreement" means a second lien term loan agreement, indenture, or other similar financing agreement evidencing or
governing the Permitted Second Lien Debt among Quicksilver Resources, .Inc, and the other parties party thereto, together with all
amendments, modifications and supplements thereto permitted by Section 9,05(b),

"Second Lien Debt Documents" means (a) the Second Lien Debt Agreement and (b) any other documentation related to the Permitted
Second Lien Debt, in each case, together with all amendments, modifications and supplements thereto permitted by Section 9,05(b),"

(b) The definition of "Applicable Margin" in the U,S, Credit Agreement is hereby amended to read:

"Applicable Margin" means, for any day from and after the Fourth Amendment Effective Date, with respect to the commitment fees payable
hereunder, or with respect to any Eurodollar Lo-an or ABR Loan, as the case may be, the rate per annum set forth in the appropriate column
below under the caption "Commitment Fee Rate", "Eurodollar Spread," or "ABR Spread," as the case may •be, for the Global Borrowing
Base Utilization Percentage then in effect:

Global Borrowing Base Utilization Percentage Commitment. Fee Rate Eurodollar Spread ABR Spread

Greater than or equal to 90% 0,500% 3,75% 2,75%

Greater than or equal 75% but less than 90% 0,500% 3,50% 2,50%

Greater than or equal to 5.0% and less than 75% 0,500% 3,25% 2,25%

Greater than or equal to 25% and less than 50% 0,500% 3.00% 2,00%

Less than 25% 0,500% 2,75% 1,75%

Each change in the Applicable Margin shall apply during the period .commencing on the effective date of such change .and ending on the date
immediately preceding lane effective date of the next such change,"

(c) The .definition of "Applicable Margin" in the Canadian Credit Agreement is hereby amended to reach

"Applicable Margin" means, for any day from and after the Fourth Amendment Effective Date, with respect to the commitment fees payable
hereunder, or with respect to any Canadian Prime Loan, CDOR Loan, U,S, Prime Loan or Eurodollar Loan, as the .case may be, the rate per
annum set forth in the appropriate column below under the caption "Commitment Fee Rate", "Canadian Prime Spread," "CDOR Spread,"
"U,S, Prime Spread", or "Eurodollar
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Spread", as the case may be, for the Global Borrowing B.ase Utilization Percentage then in effect:

Global Borrowing Base -Utilization
Percentage

Commitment Fee.
Rate

Canadian Prime CD-OR
Spread Spread

U.S, Prime
Spread Eurodollar Spread 's

Greater than or equal to 90% 0.5'00% 2,75% 3,75% 2,75% 3,75%

Greater than or equal 75% but less than 90% 0,500% 2,50% 3,50% 2.50% 3,50%

Greater than or equal to 50% and less than
75% 0,500% 2.25% 3,25% 2,25% 3,25%

Greater than or equal to 25% and less than
50% 0,500% 2,00% 3.00% 2.00% 3.00%

Less than 25% 0,500% 1,75% 2,75% 1.75% 2,75%

Each change in the. Applicable Margin shall apply during the period commencing on the effective ciao of such change and ending on

the date immediately preceding the effective date of the next such change."

(d) The definition of "Cash Interest Expense" in the:

(i) U..S. Credit Agreement is hereby amended to read as follows;

""Cash Interest 'Expense" means,. with respect to the Borrower and the Consolidated Restricted Subsidiaries on a consolidated basis

for• any period, Interest Expense for such period,. less the sum of (a) pay-in-kind Interest Expense or other non-cash Interest Expense

(including as a result of the effects of purchase accounting), (b) to the extent included in Interest Expense, the amortization of any

financing fees paid by, or on behalf of, the Borrower or any Consolidated Restricted Subsidiary., including -such fees paid in connection

with the Transactions, (o) the amortization of debt discounts, if any, or fees and deferred gains or losses with respect to Swap
Agreements in respect of interest rates, (d) interest income of the Borrower and the Consolidated Restricted Subsidiaries actually

received in cash for such period, (e) any charges related to any premium or penalty paid, write off of deferred financing costs or other

financial recapitalization charges in connection with redeeming or retiring any indebtedness prior to its stated maturity., (f) to the extent

included in Interest Expense, any interest paid on 'property and income tax payments, litigation settlements or .any other obligation thi

does not constitute D.ebt and (g) interest. expense capitalized during such period; provided that (I) Cash Interest Expense shall exclu

any (x) one-time financing fees paid. in connection with the Transactions or any amendment of this Agreement or the Canadian Credit

Agreement and (y) one-time consent or similar fees paid to holders of the Existing Debt in connection with the refinancing of the

Existing' Subordinated Notes in an amount not to exceed $15,000,000 in the .aggregate and (ii) that if any such Person shall have

Redeemed, Incurred, replaced or repriced any Existing Debt, Permitted Second Lien Debt-or
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Permitted Additional Debt during such period, Cash Interest Expense shall be subject to pro forma adjustments for such Redemption,
incurrence, replacement or repricing as if such Redemption, incurrence, replacement or repricing had occurred on the first day of such
period in a manner satisfactory to the Global Administrative Agent."

(ii) Canadian Credit Agreement is hereby amended to read as follows;

""Cash Interest Expense" means, with respect to the Parent and the Consolidated Restricted Subsidiaries on a consolidated basis for
any period, Interest Expense for such period, less the sum of (a) pay-in-kind Interest Expense or other non-cash Interest Expense
(including as it result of the effects of purchase accounting), (h) to the extent included in Interest Expense, the amortization of any
-batwing fees paid by, or on behalf of, the Parent or any Consolidated Restricted Subsidiary, including such fees paid in connection
with the Transactions, (o) the amortization of debt discounts, if any, or fees ,and .deferred „gains or losses with respect to Swap
Agreements in respect of interest rates, (d) interest income of the Parent and the Consolidated Restricted Subsidiaries actually
received in cash for such period, (e) any charges related to any premium or penalty paid, write off of deferred finaneing costs or other
financial recapitalization charges in connection with redeeming or retiring any indebtedness prior to its stated maturity, (0 to the extent
inoluded in Interest Expense, any interest paid on property and income tax payments, litigation settlements or-any other obligation that
does not constitute Debt and (g) interest expense capitalized during such period; provided that (i) Cash Interest Expense shall exclude
any (x) one-time .financing fees paid in connection with the Transactions or any amendment of this Agreement or the U,S; Credit
Agreement and (y) one-time consent or similar fees paid to holders of the Existing Debt in connection with the. refinancing of the
Existing. Subordinated Notes in an amount not to exceed $15,000,000 in the aggregate and OD that if any such Person shall have
Redeemed, incurred, replaced or repriced any Existing Debt, Permitted Second Lien Debt or Permitted Additional Debt during such
period, Cash Interest Expense shall be subject to pro forma adjustments for such Redemption, incurrenoe, replacement or repricing as
if such Redemption, ineurre,noc, replaeement or repricing had occurred on the first day of such period in a manner. .satisfaetory to the
Global Administrative Agent,"

(e) Clause (e) in the definition of "Change of Control" in each Combined Credit Agreement is hereby amended to read as follows:

"(e) a "Change .in Control" or similar event occurs under and as defined in any indenture or similar governing document in respect of Existing
Debt, Permitted Second Lien Debt Or Permitted.. Additional Debt but only to the extent, in the case of this clause (e), the. occurrence of any
such event gives rise to an obligation of the Borrower or any other Restricted Subsidiary to redeem, repay or repurchase, or otherwise offer to
redeem, repay or repurchase,. all or any portion of such Existing Debt, .Permitted Second Lien Debt or Permitted Additional Debt, which
redemption, repayment or repurchase is not otherwise permitted by the terms of this Agreement,"
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(f) In the definition of "Consolidated Net Income" in each Combined Credit Agreement:

(I) Clause (h) is hereby amended to read as follows:

"(h) any fees and expenses incurred in connection with (i) the proposed Barnett Shale Transaction in an aggregate amount not to excem

$9,000,000 (it being understood that such transaction refers to the contemplated MLP transaction in respect of the MLP Barnett Shale Assets

and does not refer to the Bartlett Shale Joint Venture), (11) the Second ,Omnibus Amendment and (iii) the Fourth Omnibus Amendment;
,,

(ii) clause (k) is hereby amended by deleting the word "and' at the end thereof, clause (l) is hereby amended by replacing the period at the

end thereof with "; and" and the following new clause (in) is hereby added:

"(m) any expense due to the replacement of letters of creditprovided in favor of NOVA Gas Transmission Ltd, or its. affiliates in connection

with the cOnstru.ction of the Horn River Mainline (Komie North Section) with cash in an aggregate amount not to exceed $14,000,000 net of

any gains in connection with a Tefund or return of such cash,"

(g) The.definition of "Maturity Date" in each Combined Credit Agreement Is hereby amended to read as follows:

"Maturity Date" means the. earliest of (a) September 6, 2016 (tlie "Scheduled Maturity Date"), (b) ninety-one (91) days prior to the maturity

of the Existing 2015 Senior Notes if the Existing 2015 Senior Notes are not repurchased, redeemed and/or refinanced to have a termination

date of at least ninety-one (91) days after the Scheduled Maturity Date, (c) ninety-one (91) days prior to the maturity of the Existing

Subordinate Notes if the Existing Subordinate Notes are not repurchased, redeemed .and/or refinanced to. have a termination date at least

ninety-one (91) days after the Scheduled Maturity Date, (d) ninety-one (91) days prior to the maturity of the Existing 2016 Senior Notes if the

Existing 2016.Senior Notes are not repurchased, redeemed and/or refinanced to have a termination date at least ninety-one (91) days after the

Scheduled Maturity Date or (e) ninety-one (91) days prior to the maturity of the Permitted Second Lien Debt if the Permitted Second Lien

Debt is not repurchased, redeemed and/or refinanced to have a termination date at least ninety-one (91) days after the Scheduled Maturity

Date."

(11) The definition of "Senior Secured Debt" in each Combined Credit Agreement is hereby amended to add the words "or Permitted

Second Lien Debt" immediately after the words "Existing: Debt",

2,2 Amendment to Section 4,01—Payments by the Borrower, The last Miter= of Section 4,01 of the 11,S, Credit Agreement is amends(

to read "All payments hereunder shall be made in the Agreed Currency",
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2,3 Amendments to Section 8.01—Notice of Springing Maturity Date, Section 8,01 of each Combined Credit Agreements is hereby
-mended by adding the following new Section 8,01(i):

"(i) Second Lien Springing Maturity Date, Written notice of an expected springing maturity date for Permitted Second Lien Debt 187 days
prior to the maturity of any Existing Debt or Permitted Additional Debt (it being understood that such notice is intended to provide 5 days prior
notice of the Maturity Date occurring hereunder due to an expected springing maturity of Permitted Second Lien Debt),"

2.4 Amendments to Section 8,02—Notice of Material Events, Section 8,02 of each Combined Credit Agreements is hereby amended by (a)
deleting the word "and" at the end of clause (b) thereto, (b) replacing the period at the end of clause (c) with a semicolon, (c) replacing the period at
the end of clause (d) with "; and" and (d) adding the following new Section 8.02(e):

"(e) any notice of default under the Second Lien Debt Documents or any indenture or other relevant documentation for the Existing Debt and
Permitted Additional Debt,"

2.5 Amendment to Section 8, l 1—Reserve. Reports,

(a) Section 8,11.(d)(y)(i) of each Combined Credit Agreement is hereby amended by replacing "8.0%" with "87,5%",

2,6 Amendment to Section 8,13—Additional Collateral; Additional Guarantors; Release of Certain Guarantors/Collateral,

(a) Section 8,13(a)(y) of each Combined Credit Agreement is hereby amended by replacing "80%" with "87,5%",

(b) Section 8,13(c)(i)(C) of the U,S, Credit Agreement is hereby amended to add the words "or any Permitted Second Lien Debt"
before the semicolon.

(c) Section 8,13(c)(i) of the Canadian Credit Agreement is hereby amended to read; "any Person that is a Guarantor under the U,S,
Guaranty Agreement;",

(d) Section 8,13 of the U,S, Credit Agreement is hereby amended by adding the following new Section 8,13(e);

"(e) The Borrower shall or shall Cause QRCI to undertake any action hereunder that each is required to undertake under Section 8,13(a)(y)
of the Canadian Credit Agreement,"

(e) Section 8,13 of the U,S, Credit Agreement is hereby amended by adding the following new Section 8,13(f);

"(f) The Borrower agrees that it will not, and will not permit any Subsidiary, to grant a Lien on any Property to secure the Permitted Second
Lien Debt for which a valid, perfected first priority Lien does not exist on such Property in favor of the Secured Parties, without
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first (1). giving ten (10) days' prior written notice to the Global Administrative Agent (or such shorter time as the Global Administrative Agent

may agree) thereof and (ii) granting to the (x) Global Administrative Agent a Lien to secure the Secured Indebtedness and (y) Canadian

Administrative Agent a Lien to secure the Canadian Secured Indebtedness and, in each case, making such Lien a valid, perfected first priorit.

Lien on such Property pursuant to Security Instruments in form and substance reasonably satisfactory to the Global Administrative Agent

the Canadian Administrative Agent, as applicable, which is prior to any Lien granted in favor of any creditor in respect of Permitted Second'

Lien Debt and subject to a Second Lien Intercreditor Agreement, In connection therewith., the Borrower shall, or shall cause its -Subsidiaries

to, execute and deliver such other additional closing documents, certificates and legal opinions as shall reasonably be requested by the Global

Administrative Agent or the Canadian Administrative Agent, as applicable,"

(t) Section 8,13 of the Canadian Credit Agreement is hereby amended by adding the following new Section 8.13(f):

"(I) The Parent agrees that it will not, and will not permit any Subsidiary, to grant a Lien on any Property to secure the Permitted Second

Lien Debt for which a valid, perfected first priority Lien does not exist on such Property in favor of the Secured Parties, without first (I) giving

ten (10) clays' prior written notice to the Global Administrative Agent (or such shorter time as the Global Administrative Agent may agree)

thereof and (ii) granting to the (X) Global Administrative Agent a Lien to secure the U.S. Secured Indebtedness and (y) Administrative Agent a

Lien to secure the Secured Indebtedness and, in each case, making such Lien a valid, perfected first priority Lien on such Property pursuant to

Security Instruments in form and substance reasonably satisfactory to the Global Administrative Agent or the Administrative Agent, as

applicable, which is prior to any Lien granted in favor of any creditor in respect of Permitted Second Lien Debt and subject to a Second Lien

Intercreditor Agreement, In connection therewith, the Parent shall, or shall cause its Subsidiaries to, execute and deliver such other additional

closing documents, certificates and legal opinions as shall reasonably be requested by the Global Administrative Agent or the Administrative

Agent, as applicable."

2.7 Amendments to Section 9.01(a)—Interest Coverage Ratio,

(a) Section 9.01(a) of the U,S, Credit Agreement is hereby amended to read:

"(a) Interest Coverage Ratio, The Borrower will not, as of the last clay of any fiscal quarter set forth below, permit its ratio of (i) EBITDAX

for the period of four fiscal quarters then ending to (11) Cash Interest Expense for such period, to be less than the ratio set forth opposite such

date:
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Fiscal Quarter Ending Minimum Interest Coverage Ratio

June 30, 2013 1.25 to 1,0

September 30, 2013 1,25 to 1,0

December 31, 2013 1,25 to 1,0

March 31, 2014 1,20 to 1,0

June 30, 2014 1,15 to 1,0

September 30, 2014 1,10 to 1,0

December 31, 2014 1,10 to 1,0

March 31, 2015 1 10 to 1.0

hi:116. 30, 2015 1,15 to 1;0. .
September 30, 2015 1,15 to 1,0.

December 31, 2015 1,20 to 1..0

March.31, 2016 1,50 to 1..0

Julie 30, 2016 2,00 to 1.0.

(b) Section 9,01.(a) of the Canadian Credit Agreement is hereby amended to read:

"(a) Interest Coverage Ratio, The Parent will not, as of the last day of any fiscal quarter set forth below, permit its ratio of (i) EBITDAX for
the period of four fiscal quarters then ending to (ii) Cash Interest Expense for such period, to be less than the ratio set forth opposite such dace:

Fiscal Quarter Ending. Minimum Interest Coverage Ratio

June 30, 2013 1,25 to 1,0

September 30, 2013 1,25 to 1,0

December 31, 2013 1,25 to 1.0

March 31,.2014 1,20 to 1,0

Juno 30, 2014 1,15 to 1,0

September 30, 2014 1,10 to 1,0

December 31, 2014 1,10 to 1,0

March 31, 2015 1,10 to 1,0

. June 30, 2015 1,15 to 1,0

September 30, 2015 1,15 to 1,0

December 31, 2015 1,20 to 1,0

March 31, 2016 1,50 to 1,0

June 30, 2016 2,00 to 1,0

2,8 Amendments to Section 9,01(0)-Senior Secured Leverage Ratio,

(a) Section 9,01(0) of the U,S,Credit Agreement is hereby amended to read!

"(0) Senior Secured Debt Ratio, The Borrower will not, as of the last day of any fiscal quarter, commencing with the fiscal quarter ending
June 30, 2013, permit its ratio of (i)
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Senior Secured Debt as of such day to (ii) EBITDAX for the period of four fiscal quarters then ending to be greater than 2,0 to 1,0,"

(b) Section 9,01(c) of the Canadian Credit Agreement is hereby amended to read:

"(c) Senior Secured Debt Ratio, The Parent will not, as of the last day of any fiscal quarter, commencing with the fiscal quarter ending Jurk„.

30, 2013, permit its ratio of (i) Senior Secured Debt as of such day to (ii) EBITDAX for the period of four fiscal quarters then ending to be

greater than 2,0 to 1.0.",

2,9 Amendments to Section 9,02—Debt,

(a) Section 9.02(0) of each Combined Credit Agreement is hereby amended to read:

"(o) Any renewals, refinancings or extensions of (but, except to the extent permitted herein, not increases in (except to cover customary fees,

reasonable expenses, premiums or penalties)) any Debt described in clauses (d), (e), (j), (n) or (u) of this Section 9,02; provided, however,

that (i) no Debt incurred under clauses (d), (e), (j) or (n) may be renewed, refinanced or extended as Permitted Second Lien Debt 'pursuant to

this clause (o), (ii) any Debt incurred under clause (u) which is renewed, refinanced or extended hereunder shall comply with the first proviso

of such clause (u) as: if such renewal, refinancing or extension was an inctuTence of Debt and (iii) any Debt incurred under clause (n) which is

renewed, refinanced or extended hereunder shall comply with the proviso of such clause (n) as if such renewal, refinancing or extension was an

incurrence of Debt, provided that clause (n)(vii) shall not apply to such renewed, refinanced or extended Debt;"

(b) Section 9.02 of the U,S, Credit Agreement is hereby amended by (i) deleting the word "and" at the end of clause (s) thereto, (11)

deleting the period at the end of clause (t) and adding the phrase"; and" at the end thereto and (iii) adding the following new Section .9,02(u):.

"(u) Debt under the Second Lien Debt Documents incurred by the Borrower and any Guarantees thereof by a Guarantor (including any

Persons becoming Guarantors simultaneously with the incurrence of such Debt), the principal amount of which Debt does not exceed the lesser

of (x) $8.00,000,000 and (y) the initial principal amount of Permitted Second Lien Debt incurred under this Section 9.,02(u); provided. that (i)

immediately before, and after giving effect to, the incurrence of any such Debt (and any concurrent repayment of Debt with the proceeds of

such incurrence), no Default exists or would exist, and along with clauses. (ii) through (vii) below, as certified by a Financial Officer of the

Borrower to the Global Administrative Agent, (ii) such Debt shall not have terms that are materially more restrictive than the terms of the Loan

Documents (it being understood that in no event shall the Permitted Second Lien Debt contain a financial maintenance covenant), (iii) suo

Debt does not have any scheduled amortization of principal prior to the Maturity Date, (iv) such Debt does not have mandatory prepayme

provisions (other than provisions with respect to asset sales or casualty events that satisfy clause (vi) below) that would result in such Debt--

being repaid prior to the Secured Indebtedness or Canadian Secured Indebtedness, (v) such
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Debt has a maturity no earlier than ninety-one (91) days after the Maturity Date, (vi) such Debt does not prohibit prior repayment of Loans or
the Canadian Loans, (vii) such Debt shall be at all times subject to a Second Lien Intercreditor Agreement and the Secured Indebtedness and
Canadian Secured IndebtedneSs shall be secured 011 a senior priority basis to suoh Debt, (viii) immediately before, and after giving effect to,
the incurrence of any such Debt (and any concurrent repayment of Debt with the proceeds of such incurrence), the Borrower and the
Guarantors are solvent (as determined '(A) conclusively by reference to a certificate of a Financial Officer delivered in connection with the
incurrence of such Permitted Second Lien Debt, if such a certificate is delivered in connection with -the incurrence of such Permitted Second
Lien Debt or (B) conclusively by a certificate of a Financial Officer to the Global Administrative Agent certifying solvency in accordance with
the. requirements set. forth in Section '7.18, if a solvency certificate is not delivered in connection with the incurrence of such Permitted Second
Lion Debt) and (ix) the Global Administrative Agent shall have received (A) final drafts of a Second Lien Debt Agreement (and. any other
Second Lien Debt Documents reasonably requested by the Global Administrative Agent) two (2) Business Days prior to the incurrence of
such Permitted Second Lien Debt, (B) executed copies of suoh Second Lien Debt Agreement upon the incurrence of such Debt and (C)
promptly upon subsequent reasonable request by the Global Administrative Agent, any Second Lien Debt Documents;

provided lia'ther that on the later of (x) Sul)/ 1, 2013 or (y) the forty-fifth (45a) day after the closing date of the initial Second Lien Debt
AgreeMent (such date, the "Adjustment Date"), (A) the Global Borrowing Base andU,S, Borrowing Base then in effect on the Adjustment
Date shall be automatically reduced by an amount equal to the product of (l)(x) the stated principal amount of such Permitted Second Lien
Debt minus (y) the sum of (I) any portion of proceeds thereof used to refinance or redeem Existing Debt and (II) the amount of any
prepayment premiums or penalties paid in connection with such refinancing of Existing Debt and - any fees (including original issue discount),
costs and expenses paidin respect of such refinancing or -the incurrence of such Permitted -Second Lien Debt, not to exceed $75,000,000 in
the aggregate for this clause (II) multiplied by (2) 0,25, and (B) the Global Borrowing Base .and U.S, Borrowing Base as so reduced shall
become the new Global Borrowing Base and U,S, Borrowing Base applicable to the Borrower, the Global Administrative Agent, the Issuing
Bank and the Lenders until the next redetermination or modification thereof hereunder. For purposes of this Section 9.02(u), the "stated
principal amount" shall mean the stated face amount of such Debt without giving effect to any original issue discount,"

(e) Section 9,02 of the Canadian Credit Agreement is hereby amended by (i) deleting the word "and" at the end of clause (s) thereto,
(ii) deleting the period at the end of clause (t).and adding the phrase "; and" at the end thereto and (iii) adding the 'following new Section 9,02(u):

"(u) Debt under the Second Lien Debt Documents incurred by the Parent and any Guarantees thereof by a Guarantor. (including any Persons
becoming Guarantors simultaneously with the incurrence of such Debt), the principal amount of which Debt does
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not exceed the lesser of (x) $800,000,000 and (y) the initial principal amount of Permitted Second Lien Debt inured under this Section 9.02

(u); provided that (i) immediately before, and after giving effect to, the incurrence of any such Debt (and any concurrent repayment of Debt

with the proceeds of such incurrence), no Default exists or would exist, and along with clauses (ii) through (vii) below, as certified by (

Financial Officer of the Parent to the Global Administrative Agent, (ii) such Debt shall not have terms that are materially more restrictive th;

the terms of the Loan Documents (it being understood that in no event shall the Permitted Second Lien Debt contain a financial maintenance•

covenant), (iii) such Debt does not have any scheduled. amortization of principal prior to the Maturity Date, (iv) such Debt does not have

mandatory.prepayment provisions (other than provisions with respect to asset sales or casualty events that satisfy dlause (vi) below) that would

result in such Debt being repaid prior to the. Secured Indebtedness or Canadian Secured Indebtedness, (v) such Debt has a maturity no earlier

than ninety-one (91) days after the Maturity Date, (vi) such Debt does not prohibit prior repayment of U.S, Loans or the Loans, (vii) such

Debt shall be at all times subject to a Second Lien Intercreditor Agreement and the U.S. Secured Indebtedness and Secured Indebtedness

shall be secured on a senior priority basis to such Debt, (viii) immediately before, and after giving effect to, the incurrence, of any such Debt

(and any concurrent repayment .of Debt with the proceeds of such incurrence), the Parent and the Guarantors are solvent (as determined (A)

conclusively by reference. to a certificate of a Financial Officer delivered in connection with the incurrence of such Permitted Second Lien

Debt, if such .a 'certificate is delivered in connection with the incurrence of such Permitted Second Lien Debt or (B) conclusively by a certificate

.of a Financial Officer to the, Global Administrative Agent certifying solvency in accordance with the requirements set. forth in Section 7,18, if a

.solvency certificate is not delivered in connection with the incurrence of such Permitted Second Lien Debt) and (ix) the Global Administrative

Agent shall have received (A) final drafts .of a Second Lien Debt Agreement (and any other Second Lien Debt Documents reasonably

requested. by the Global Administrative Agent) two (2) Business Days prior to the incurrence of such Permitted Second Lien. Debt, (B)

executed copies of such Second Lien Debt Agreement upon the incurrence of such Debt and (C) promptly upon subsequent reasonable

request by the Global Administrative Agent, any Second Lien Debt Documents;

provided further that on the later of (x) July 1, 2013 or (y) the forty-fifth (45th) day after the closing date of the initial Second Lien Debt

Agreement (such date, the "Adjustment Date"), (A) the Global Borrowing Base and U.S. Borrowing Base then in effect on the Adjustment

Date shall be automatically reduced by an amount equal to the product of (1)(x) the stated principal amount of such Permitted Second Lien

Debt minus (y) the sum of (I) any portion of proceeds thereof used to refinance or redeem Existing Debt ,and (II) the amount of any

prepayment premiums or penalties paid in connection with such refinancing of Existing Debt and any fees (including original issue.discount),

costs and expenses paid in respect of such refinancing or the incurrenoe of such Permitted Second Lien Debt, not to exceed $75,000,000 in

the aggregate for this clause. (II) multiplied by (2) 0,25, and (B) the Global Borrowing Base and U,S, Borrowing Base as so reduced shall

become the new Global Borrowing Base and. U.S. Borrowing Base applicable to the Parent, the Global .Administrative Agent, tl

.Administrative Agent, the Issuing Banlc and the Lenders tultil the

12



next redetermination or modification thereof hereunder, For purposes of this Section 9,02(u), the "stated principal amount" shall mean the
stated face amount of such Debt without giving effect to any original issue discount,"

2.10 Amendment to Section 9,03—Liens,

(a) Section 9.03 of U,S. Credit Agreement is hereby amended by adding the word "and" at the end of Section 9,03(m) and adding
the following new Section 9.03(n):

"(m) Liens on Property of the Borrower and the U,S, -Guarantors securing the Permitted Second Lien Debt and any Guarantees thereof
which .are junior to the Liens securing the SecUred Indebtedness and the Canadian Secured Indebtedness so lOng as both before and after
giving effect to the incurrence of any such Lien, the Borrower is in compliance with Section 8,13(0 and has entered into a Second Lien

• Intercreditor Agreement,"

(b) Section 9,03 of Canadian Credit Agreement is hereby amended by adding the word "and" at the end of Section 9,03(tn) and
adding the following new Section 9,03(n):

"(m) Liens on Property of the Parent and 'the US, Guarantors 'seeming the Permitted Second Lien Debt and any Guarantees thereof which
are junior to the Liens securing the U,S, Sectired 'Indebtedness and Secured Indebtedness .so long as both before and after giving effect to the
incurrence.of any such Lien, the Parent is in compliance with 'Section 8.1.3(f) and has entered into a Second Lien Intercreditor Agreement,"

2,II Amendments to Section 9.057—Repayment of Debt; Amendmentof Indentures and Second Lien Debt Documents,

(a) Section 9,05 of the Combined Credit Agreements is hereby: amended by amending the heading of Section 9-.05 to read as
follows: "Repayment of Debt; Amendment of Indentures and Secondlien Debt Agreement",..

(b) Section 9,05(a) of the: Combined Credit Agreements is hereby amended by adding the words ", Permitted Second Lien Debt,"
immediately after the first instance of the words "Existing Debt",

(c) Section 9,05(a)(I) of the Combined Credit Agreements is hereby amended by adding the words ", Permitted Second Lien Debt"
miediately after the words "Existing Debt",

(d) Section 9,05(a)(II) of the Combined. Credit Agreements is hereby amended by adding• the words ", Permitted Second Lien Debt"
immediately after the words "(other than the Existing Subordinated Notes and Existing Convertible Debentures)",

(o) Section 9,05(a)(III)(i) of the Combined Credit Agreements is hereby amended by adding the words ", Permitted Second Lien
Debt" immediately after the fast instance of the words "Existing Debt",
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(I) Section 9,05(a)(III)(ii) of the Combined Credit Agreements is hereby amended by adding the words ", Permitted Second Lien

Debt" immediately after the first instance of the words "Existing Debt" and adding the word "and" to the end thereof,

(g) Section 9,05 of the U,S, Credit Agreement is hereby amended by adding the following new Section 9,05(a)(111)(iii):

"('iii) Redeem Existing Debt or Permitted Additional_ Debt using the net cash proceeds from (A) the sale of assets permitted by Section 9,10

and .(B) the issuance of the Permitted Second Lien Debt if, in each ease, (1) no Default has occurred and is continuing at the time such

Redemption is made or would result from the making of such Redemption, (2) the Global Borrowing Base Utilization Percentage, after giving

effect to the making of such Redemption, is less than 75% (it being. understood- that for purposes. of this clause (2) .any amount of Combined

LC Exposure that has been cash collateralized in a manner satisfactory to each Issuing Bank and the Administrative Agent shall be .deemed not

to constitute. Combined Credit Exp.osure .for purposes of determining. the Global Borrowing Base Utilization Percentage.), (3) no Global

Borrowing- Base Deficiency or U,S, Borrowing Base Deficiency has occurred and is continuing at the time such Redemption is oracle and (4)

after giving effect to such Redemption, the Borrower is in pro forma compliance with Section 9,01,"

(h) Section. 9,05 of the Canadian Credit Agreement is hereby amended by adding the following new Section 9,05(a)(III)(iii):

"(iii) Redeem Existing Debt or Permitted Additional Debt using the net cash proceeds from (A) the sale of assets permitted by Section. 9,10

and (B) the. issuance of the Permitted .Second Lien Debt if, in each case, (1) no Default has occurred and is continuing at the time such

Redemption is made or would. result from the making of such Redemption, (2) the Global Borrowing Base Utilization .Percentage, after giving

effect to the making of such Redemption, is less than 75% (it being understood that. for purposes of this clause (2) any amount of Combined

LC Exposure that has: been cash collateralized in a manner satisfactory to. each Issuing Bank and the Administrative Agent shall be deemed not

to constitute. Combined Credit Exposure for purposes of determining- the Global Borrowing Base Utilization Percentage), (3) no Global

Borrowing Base Deficiency or US, Borrowing Base Deficiency has occurred and is continuing- at the time sueh Redemption is made and (4)

after giving effect to such Redemption, the Parent is in pro forma compliance with Seetion 9,01,"

(i) -Section 9,05(b) of the Combined Credit Agreements• is hereby amended by (i) adding the words ", Permitted Second Lien Debt"

immediately after each instance .of' the words 'Existing Debt" and (ii) adding the proviso `% provided that no such consent shall he required with

respect to any one-time consent. or similar fee paid to the holders of the Existing Debt in connection with the refinancing of the Existing 
Subordinated

Notes in .an amount not to exceed $15,000,000 in the aggregate" immediately after the end of the parenthetical in clause (ii) thereof,

2,12 Section 9,10.—Sales of Properties and Termination of Oil and Gas Swap Agreements,
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. (a) Seotion 9,10(d) of each Combined Credit Agreement is hereby amended by adding the words "arid Oil and Gas Properties
-*posed of pursuant to the Barnett Shale Joint Venture to the extent set forth in Seotion 9.10(j)" after each instance of the words "excluding the MLP

"'nett Shale Assets".

(b) Section 9.10 of each Combined Credit Agreement is hereby amended by (a) deleting the word "and" at the end of clause (h)
thereto, (b) replacing the period at the end of clause (i) with "; and" and (c) adding the following new Section 9,10(j):

"(j) transfers and other dispositions of 011 and Gas Properties pursuant to the Barnett Shale Joint Venture; provided that upon the
consummation of the Barnett Shale. Joint Venture, the Global Borrowing Base and the U.S. Borrowing Base shall be automatically reduced so
that the amount of the Global Borrowing Base shall be $350,000,000 and the amount of the U.S, Borrowing Base shall be $275,000,000
(where the Allocated U.S, Borrowing Base and an Allocated Canadian Borrowing Base shall be as set forth in an allocation notice delivered in
acoordance with Section 12.22 substantially concurrently with the consummation of the Barnett Shale Joint Venture) subject to (i) the Barnett
Shale Joint Venture being consummated in accordance with the Barnett Shale PSA and all other related documentation (without amendment,
modification or waiver thereof which is material and adverse to the Lenders without the consent of the Majority Lenders which shall not be
unreasonably Withheld) and (ii) the Global Administrative Agent having received any adjustment statement in respect of the. "Base Purchase
Price" (as defined in the Bartlett Shale PSA) delivered pursuant to the Barnett Shale PSA within five (5) Business Days of the delivery of such
adjustment statement pursuant to the Barnett Shale PSA, until any subsequent redetermination thereof or adjustment thereto,"

2,13 Amenchnent to Section 9,11—Transactions with Affiliates. The proviso of Section 9.11 of the Combined Credit Agreements is hereby
amended to read as follows: •

"provided that any transaction with any Affiliate as contemplated by the Midstream Joint Venture (including the ongoing transactions
contemplated thereunder) shall be permitted."

2,14 Amendment to Section 9.12—Negative Pledge Agreements; Dividend Restrictions, Section 9.12 of the Combined Credit Agreements
is hereby amended by replacing the words "this Agreement•or the Security Instruments" in elause (a) with the words "this. Agreement, the Security
Instruments or the Second Lien Debt Documents",

• 2,15 . Amendment to Article 11—The A• ents, Article XI of each Combined Credit Agreement is hereby amended by adding the following
)).! Section 11.12:

"Section 11.,12 Second Lien Intercreditor Agreemept. Each Lender (ancl each Person that becomes a Lender hereunder pursuant to Section
12,04) hereby authorizes and directs the Global Administrative Agent to enter into a 'Second Lien Intercreditor Agreement on behalf of such
Lender and agrees that it may take such actions on its behalf as is contemplated by the terms of such Second Lien Intercreditor Agreement,"
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2,16 Amendments to Selected Definitions, (a) The words "clause ()" in clause (g) of the definition of Excepted Liens in the U.S. Credit

Agreement are replaced with "clause (g)". (b) The words "clause ()" in clause (e) of the definition of Permitted Holders in the U.S, Credit Agreement

are replaced with "clause (c)". (c) The words "including and 8.13Section Section 9,10" in the definition of Reserve Report in the U.S Crecr '‘

Agreement are replaced with "including Section 8,13 and Section 9,10". (d) Clause (x) of the definition of Prime Rate in the U.S. Credit Agreement 

deleted and the words "such rate" are inserted at the beginning of clause (y) of such definition,

2,17 Borrowing Base Allocation Notices.

(a) Thp list of exhibits to each of the Combined Credit Agreements: is hereby amended to add a reference to Annex 1 hereto, which

shall be entitled "EXHIBIT 1 Form of Borrowing Base Allocation Notice". in the case of the U,S, Credit Agreement and "EXHIBIT H Form of

Borrowing Base Allocation Notice" in the case of the Canadian Credit Agreement,.

(b) Article XII of the U.S, Credit Agreement is hereby amended by adding the following new Section 12.22:

"Section 1.2,22 Borrowing Base Allocation Notice.. Each Borrowing Base Allocation Notice or Discretionary Borrowing Base Allocation

Notice delivered by the Borrower to the Gldbal Administrative Agent shall be in the form of Exhibit 1 or such other form as the Global

Administrative Agent may agree,"

(c). Article XII of the Canadian Credit Agreement is hereby amended by. adding the following new Section 12.22:

"Section 12.22 Borrowing Base Allocation Notice, Each Borrowing Base Allocation Notice or Discretionary Borrowing Base Allocation

Notice delivere.d by the Parent to the Global Administrative Agent shall be in the form of Exhibit H or such other form as the Global

Administrative .Agent may agree,"

Section 3, Amendments to U.S, Guaranty and Canadian Guaranty,

3,1 The U.S. Guaranty is hereby amended by allowing the following new Section 23:

"23, Keepwell, Each Qualified Keepwell Provider hereby Jointly .and severally absolutely, unconditionally and irrevocably undertakes to

provide such funds or other support as may be needed from time. to time by the Borrower or any U.S.' Guarantor to honor till of its obligation -

under this Guaranty in respect of Swap Obligations (provided, however, that each Qualified Keepwell Provider shall only be liable under tl

Section 23 for the maximum amount of such liability that can be hereby incurred without rendering its obligations .under this Section 23, L

otherwise under this Guaranty, voidable under applicable law relating to fraudulent conveyance or fraudulent transfer, and not for any greater

amount), The. obligations of each Qualified. Keepwell Provider under this Section 23 shall remain- in full force and effect until all or the Secured
Indebtedness. is Paid In. Full. In Cash, Each Qualified Keepwell Provider intends that this Section 23 constitute, and .this
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Section 23 shall be deemed to constitute, a "keepwell, support, or other agreement" for the benefit of the Borrower or any U,S, Guarantor for
all purposes of Section 1a(18)(A)(v)(II) of the Commodity Exchange Act.

As used in this Guaranty, (a) "Commodity Exchange Act" means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time
to time, and any successor statute, (b) 'Qualified Keepwell provider" means, in respect of any Swap Obligation, the Borrower and each U,S,
Guarantor that, at the time the relevant Guarantee (or grant of the relevant security interest, as applicable) becomes effective with respect to
such Swap Obligation, has total assets exceeding $10,000,000 or otherwise constitutes an "eligible contract participant" under the Commodity
Exchange Act or any regulations promulgated thereunder and can cause another person to qualify, as an "eligible contract participant" with
respect to such Swap Agreement with a Secured Swap Party at such time by entering into a keepwell pursuant to .section la( l8)(A)(v)(II) of
the Commodity Exchange Act, (c) "Swap Obligation" means, with respect to the Borrower and each U.S. Guarantor, any obligation to pay or
perform under any agreement, contract or transaction that constitutes a "swap" within the 'meaning of section 14117) of the Commodity
Exchange Act and (d) "Paid In Full In Cash" means (i) the irrevocable and indefeasible payment in full in cash of all prinelpal, interest (including
interest accruing dtiring the pendency of an insolvency or liquidation proceeding, regardless of whether allowed or allowable in such insolvency
or liquidation proceeding) and premium, if any, on all Combined Loans outstanding under the Credit Agreement and the Canadian Credit
Agreement, (11) the payment in full in cash 'or posting of cash collateral in respect of all other obligations or amounts that are outstanding under
the Credit Agreement and the Canadian Credit Agreement, including the posting of the cash collateral for outstanding Combined Letters of
Credit as required by the terms of the Credit Agreement and the Canadian Credit Agreement, (iii) the termination .of the Combined
Commitments under the Credit Agreement and the Canadian Credit Agreement, (iv) payment in full in cash of all amounts due and payable
under Bank Products Obligations and (v) payment in full in cash of all amounts due and payable under each Swap Agreement with a Secured
Swap Party,"

3,2 Section 20 of the Canadian Guaranty is hereby amended to read:

"20, Keepwell, Each Qualified Keepwell Provider hereby jointly and severally absolutely, unconditionally and irrevocably undertakes to
provide such funds or other support as may be needed from time to time by each other Credit Party to honor all of its obligations under this
Guaranty in respect of Swap Obligations (provided, however, that each Qualified Keepwell Provider shall only be liable tinder this Section 20
for the maximum nit of such liability that can be hereby incurred without rendering its obligations under this Section 20, or otherwise under
this Guaranty, voidable under applicable law relating to.. fraudulent conveyance or fraudulent transfer, and not for any greater amount), The
obligations of each Qualified Keepwell Provider under this Section 20 shall remain in full force and effect until all of the Secured Indebtedness
is Paid In Full In Cash, Each Qualified Keepwell Provider intends that this Section 20 constitute, and this Section 20 shall be deemed to
constitute., a "keepwell, support, or other agreement" for the benefit of each other Credit Party for all purposes of Section I a(18)(A)(v)(E) of
the Commodity Exchange Act.
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As used in this Guaranty, (e) "Commodity Exchange Act" means the Commodity Exchange Act (7 U.S.C. §. 1 et sect,), as amended from thne

to time, and any successor statute, (b) "Qualified Keepwell Provider" means, in respect of any Swap •Obligation, each Credit Party that, at the

time the relevant Guarantee (or grant of the relevant security interest, as applicable) becomes effective with respect to such Swap Agreeme

with a Secured Swap Party, has total assets exceeding $10,000,000 or otherwise. constitutes an "eligible contract participant" under ti

Commodity Exchange Act or any regulations promulgated thereunder and can cause another person to qualify as an "eligible contract

participant" with respect to such Swap Obligation at such time by entering into a keepwell pursuant to section la(1/3)(A).(v).(II) of the

Commodity Exchange. Act, (c) "Swap Obligation" means, with respect to each Credit Party, any obligation to pay .or perform under any

agreement, contract or transaction that constitutes a "swap" within the meaning of section 1a(47) of the Commodity Exchange Act, and (d)

"paid In Frill In. Cash" means (i) the irrevocable and indefeasible payment .in full in cash of all principal, interest (including interest accruing

during the pendency of an insolvency .or liquidation proceeding, regardless of .whether allowed or allowable in such insolvency or liquidation

proceeding) and premium, if any., on all Combined Loans outstanding under the Credit Agreement and U,S, Credit Agreement, (ii) the

payment in full in cash or posting, of cash collateral in respect of all other obligations or amounts that are outstanding under the. Credit

Agreement and U,S, Credit Agreement, including the posting of the cash collateral fOr outstanding Combined Letters of Credit as required by

the terms of the Credit .Agreement and U.S. Credit Agreement, (iii) the termination of the Combined Commitments under the Credit

Agreement and. U,S..Credit Agreement, (iv) payment in full in cash of all amounts due and payable under Bank Products Obligations .and (v)

payment in full in cash of all amounts due and payable under each Swap Agreement with .a Secured Swap Party."

Section 4, Conditions. Precedent.

4,1 This Amendment shall not become effective. until the date on which etteh of the following conditions is satisfied (the "Fourth Amendment

Effective Date"):

(a) The Global Administrative Agent .shall have received from each of the Combined Borrowers, the Guarantors,. the. Majority

'Lenders, the Global Administrative Agent and the Canadian- Administrative Agent counterparts of this Amendment signed on behalf of each such

Person,

(b) :A Responsible Officer  of each Combined Borrower shall have provided a certificate to the Global. Administrative Agent in form

and substance reasonably acceptable to the Global Administrative Agent certifying that (1) the consummation of the Barnett Shale joint Venture shall

have occurred, (ii).no Default shall have occurred or be continuing under Section 9.10(1) of the Combined Credit Agreements or would result from the......

consummation of the Barnett Shale Joint Venture, (iii) no Global Borrowing Base: Deficiency or U.S. Borrowing Base Deficiency shall exist after givi

effect to the consummation of the Barnett. ,Shale joint. Venture and any substantially concurrent repayment of the Loans. with the proceeds theren

occurring no later than one (1) BuSiness Day after such consummation and (iv) after giving effect to the consummation of the Barnett Shale
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Joint Venture, (A) the Security Instruments and Canadian Security Instruments create first priority, perfected Lions (subject only to Permitted Liens)
rill at least 87,5% of the total value of the Proved Hydrocarbon Interests of the Borrower and the Guarantors evaluated in each of the most recently

vered Reserve Report and Canadian Reserve Report and (B) the Global Administrative Agent shall have received title information setting forth the
Jus of title to at least 75% of the total value of the Proved Hydrocarbon Interests of the Borrower and the Guarantors evaluated in each of the most

recently delivered Reserve Report and Canadian Reserve Report•

(o) The Combined Borrowers shall have paid all amounts clue and payable in connection with this Amendment on or prior to the
FourtkAmendment Effective Date, including, (i) to the extent invoiced at least one (I) Business Day prior to such date, all documented out-of-pocket
expenses required to be reimbursed or paid by the Combined Borrowers under the Combined Credit Agreements and (ii) all consent fees owing under
the Consent Fee Letter dated the date hereof between the U.S. Borrower and the Global Administrative Agent.

Section 5. Miscellaneous.

5,1 Confirmation, All of the terms and provisions of the Combined Credit Agreements, as amended by this Amendment, are, and shall
remain, in full force and effect following the effectiveness of this Amendment.

5,2 Ratification and Affirmation; Representations and Warranties• Each Combined Borrower hereby (a) acknowledges the terms of this
Amendment; (b) ratifies and affirms its obligations under, and acknowledges, renews and extends its continued liability under, each Loan Document (as
defined in the applicable Combined Credit Agreement as used in this Section) to which it is a party and agrees that each Loan Document to which it is
a party remains in full force and effect, except as expressly amended hereby, notwithstanding the amendments contained herein; and (c) represents and
warrants to the Lenders (as defined in the applicable Combined Credit Agreement) that as of the date hereof, after giving effect to the terms of this
Amendment: (i) all of the representations and warranties contained in eaeli Loan Document to which it is a party are true and comet in all material
respects on and as of the Fourth Amendment Effective Date, except that to the extent any such representations and warranties are (x) expressly limited
to an earlier date, in which case, on the Fourth Amendment Effective Date such representations and warranties shall continue to be true and correct as
of such specified earlier date and (y) qualified by materiality, such representations and warranties (as so qualified) shall continue to be true and correct
in all respects and (ii) no Default (as defined in the applicable Combined Credit Agreement) has ocourred and is continuing as of the Fourth
Amendment Effective Date. Each Guarantor (as defined in the applicable Combined Credit Agreement) (I) acknowledges the terms of this Amendment
and (ii) ratifies and affirms (A) its respective obligations under the Loan Documents to which it is a party (including its guarantee obligations under the

livable Guaranty Agreement (as defined in the applicable Combined Credit Agreement) to which it is a party as amended hereby), all of which shall
itinue in full force and effect and (B) that the Liens created by the Loan Documents to which it is a party are valid and continuing and secure the

tcettred Indebtedness or Canadian Secured Indebtedness, as the case may be, in accordance with the terms thereof, in each case, after giving effect
to this
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Amendment, This Amendment and each prior amendment to the Combined Credit Agreements is a Loan Document,

5,3 Counterparts, This Amendment may be executed by one or more of the parties hereto in any number of separate counterparts, and all ( --"N\

such counterparts taken together shall be deemed to constitute one and the same Instrument. Delivery of an executed counterpart by facsimile

electronic mail shall be effective as delivery of a manually executed counterpart hereof,

5,4 Governing .Law, Jurisdiction, etc, Sections 12,09 and 12,18 of the Canadian Credit Agreement shall be incorporated herein mutatis

mutandis as this Amendment relates to the Canadian Credit Agreetnent and Sections 12.09 and 12,18 of the U,S, Credit Agreetnent shall be

incorporated herein mutatis niutandls as this Amendment relates to the U,S, Credit Agreement,

[SIGNATURES BEGIN NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date first written above,

QUICKSILVER RESOURCES INC., a'Delaware corporation

By: /s/ Vanessa  Gomez LaGatta 
Name: Vanessa Gomez LaGatta
Title: Vice President - Treasurer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 4 TO
COMBINED CREDIT AGREEMENTS



QUICKSILVER RESOURCES CANADA INC., an Alberta, Canada corporation

By: /s/ Vanessa Gomez LaGatta 
Name: Vanessa Gomez LaGatta
Title: Vice President - Treasurer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 4 TO •
COMBINED CREDIT AGREEMENTS



With respect to Sections 3 and S hereof;

COWTOWN PIPELINE MANAGEMENT, INC., a Texas corporation

By: /s/ Vanessa Gomez LaGatta
Name: Vanessa Gomez LaGatta

Title: Vico President - Treasurer

COWTOWN PIPELINE FUNDING, INC., a Delaware corporation

By: /s/ Vanessa Gomez LaGatta 
Name.: Vanessa Goinez LaGatta

Title: Vice President - Treasurer

COWTOWN GAS PROCESSING L.P., a Texas limited partnership

By: Cowtown Pipeline Management, Inc., its general partner

By: /s/ Vanessa Gomez LaGatta 
Name:- Vanessa. Gomez LaGatta

Title: Vice President - Treasurer

COWTOWN PIPELINE L,P,, a Texas limited partnership

By: Cowtown Pipeline Management, Inc., its general partner

By: /s/ Vanessa Gomez LaGatta 
Name: Vanessa Gomez LaGatta

Title: Vice President - Treasurer

BARNETT SHALE OPERATING LLC, a Delaware limited liability company

By: /s/ Vanessa Gomez LaGatta 
Name: Vanessa Gomez LaGatta

Title: Vice President - Treasurer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 4 TO
COMBINED CREDIT AGREEMENTS



SILVER STREAM PIPELINE COMPANY LLC„ a Delaware limited liability •
company

By: /s/ Vanessa Gomez LaOatta •
Name: Vanessa Goinez LaGatta

Title: Vice President - Treasurer

QPP HOLDINGS LLC, a Delaware limited liability company

By: /s/ Vanessa Gomez LaGatta 
Name: Vanessa Gomez LaGatta

Title: Vice President- Treasurer

QPP PARENT LLC, a Delaware limited liability company

By: /s/ Vanessa Gomez LaGatta 
Name: Vanessa Gomez LaGatta

Title: Vice President - Treasurer

SIGNATURE, PAGE TO OMNIBUS AMENDMENT NO, 4 TO
COMBINED CREDIT AGREEMENTS



JPMORGAN CHASE BANK, NA., as a Lender under the U.S. Credit Agreement arid as Global
Administrative Agent

By: /s/ David Morris
Name: David Morris
Title: Authorized Officer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 4 TO
COMBINED CREDIT AGREEMENTS



JPMORGAN CHASE BANK, N.A., TORONTO BRANCH,. as a Lender under the Canadian
Credit Agreement and as Canadian Administrative Agent

By; is/ Michael N, Tam 
Name: Michael N, Tarn
Title: Senior Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 4 TO
COMBINED CREDIT AGREEMENTS



BANK OF AMERICA, N,A., as a Lender under the U.S. Credit Agreement

By: /s/ Ronald E. MeKaig
Name: Ronald E, MoKaig
Title: Managing Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 4 TO
COMBINED CREDIT AGREEMENTS



BANK OF AMERICA, N.A,, (by its Canada Branch) as a Lender under the Canadian Credit
Agreement

13y: is/ Medina Sales de Andrade . 
Name: Medina Sales de Andrade
Title. Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 4 TO
COMBINED CREDIT AGREEMENTS



BRANCH BANKING & TRUST COMPANY, as a Lender under the U.S, Credit Agreement
and the Canadian Credit Agreement

By: /s/ Parul June
Name, Parul June
Title: Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 4 TO
COMBINED CREDIT AGREEMENTS



CANADIAN IMPERIAL BANK OF COMMERCE, as a Lender under the Canadian Credit
Agreement

By: /s/ Randy Geislinger 
Name: Randy Geislinger
Title: Executive Director

By: /s/ Joelle Chatwin 
Name: Jade Chatwin
Title: Executive Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 4 TO
COMBINED CREDIT AGREEMENTS



CIBC INC., as a Lender under the U.S. Credit Agreement

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

By: /s/ Richard Antl 
Name: Richard Antl
Title; Authorized Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 4 TO
COMBINED CREDIT AGREEMENTS



CITIBANK, N.A., as a Lender under the U.S. Credit Agreement

By: /s/ P,R. Ballard
Name: P,R Ballard
Title: MD

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 4 TO

COMBINED CREDIT AGREEMENTS



• CITIBANK, N.A., CANADIAN BRANCH, .as a Lender under the Canadian Credit Agreement

By; /0 Jonathan Cain 
Name: Jonathan Cain
Title; Authorized Signatory

!SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 4 TO
COMBINED CREDIT AGREEMENTS



COM1RICA BANK, as a Lender under the U,S, Credit Agreement

By: /s/ Katva Evseev 
Name: Katya Evseev
Title Assistant Vice President

SIGNATURE PAGE To OMNIBUS AMENDMENT NO, 4 TO
COMBINED CREDIT AGREEMENTS



COMERICA BANK, CANADA BRANCH, as a Lender under the Canadian Credit Agreement

By: /s/ Omer Ahmed 
Name: Omer Ahmed
Title: Portfolio Manager

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 4 TO
COMBINED CREDIT AGREEMENTS



COMPASS BANK, as a Lender under the U.S. Credit Agreement

By: /s/ Umar Hassan
Name: Umar Hassan
Title: Vice President

SIGNATURE PAGE TO OMNIBUS AMEN.DMENT NO. 4 TO

COMBINED CREDIT AGREEMENTS



CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK, as a Lender under the
U.S. Credit Agreement and the Canadian Credit Agreement

By; /s/ Darrell Stanley 
Name; Darrell Stanley
Title: Managing Director

13y; /s/ Ting Lee 
Name; Ting Leo
Title; Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 4 TO
COMBINED CREDIT AGREEMENTS



CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as a Lender under the U,S. Credit

Agreement

I3y: /s/ Kevin Buddhdew 
Name: Kevin Buddhdew
Title: Authorized Signatory

By: /s/ Michael Spaight 
Name: Michael Spaight
Title: Authorized Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 4 TO

COMBINED CREDIT AGREEMENTS



CREDIT SUISSE AG, TORONTO BRANCH, as a Lender under the Canadian Credit
Agreement •

By: /s/ Alain Daoust 
Name: Alain Daoust
Title: Director

13y: /s/ Chris Gage
Name: Chris Gage
'Title: Chief Financial Officer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 4 TO
COMBINED CREDIT AGREEMENTS



DEUTSCHE BANK TRUST COMPANY AMERICAS, as a Lender under the U,S, Credit

Agreement

By: /s/ Marcus M, Tarkington 
Name: Marcus M. Tarkington
Title: Director

By: /s/ Anca Trifan 
Name:. Aiwa Trifan
Title: Managing Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 4 TO
COMBINED CREDIT AGREEMENTS



DEUTSCHE BANK AG CANADA BRANCH, as a Lender under the Canadian Credit
Agreement

By: /s/ David Gynn 
Name: David Gynn
Title: Chief Financial Officer

By: /s/ Marcellus Leung 
Name; Mareellus Leung
Title: Assistant Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 4 TO
COMBINED CREDIT AGREEMENTS



EXPORT DEVELOPMENT CANADA, as a Lender under the U,S, Credit Agreement

By; /8/ Richard Leong 
Name: Richard Leong
Title: Asset 'Manager

By: /s/ Talal M, Kairouz 
Name: Talal M. Kairouz
Title; Senior Asset Manager

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 4 TO

COMBINED CREDIT AGREEMENTS



GOLDMAN SACHS BANK USA, as a Lender under the U.S. Credit Agreement

13y: /s/ Michelle Latzoni 
Name; Michelle Latzoni
Title: Authorized Signatory

KEYBANK, NATIONAL ASSOCIATION, as a Lender under the U.S, Credit Agreement

By: /s/ Chulley Bogle 
Name: Chulley Bogle
Title: Vice President

SUIVIITOMO MITSUI BANKING CORPORATION, as a Lender under the U.S, Credit
Agreement

By; /s/ Shuji Yabe 
Name: Shuji Yabe
Title: Managing Director

THE BANK OF NOVA SCOTIA, as a Lender under the U,S, Credit Agreement and the Canadian
Credit Agreement

13y; /s/ Terry Donovan 
Name: Terry Donovan
Title: Managing Director

THE ROYAL BANK 01? SCOTLAND plc, as a Lender under the U.S, Credit Agreement

13y: /s/ Sanjay Remond 
Name: Sanjay Retnond
Title: Director

THE ROYAL BANK OF SCOTLAND N.V., (CANADA) BRANCH, as a Lender under the
Canadian Credit Agreement

By: /s/ Sheban J, De Silva



Name: Shehan J, De Silva
Title: Vice President

By: /s/ David R, Wingfelder 
Name: David R. Wingfelder
Title: Managing Director

TORONTO DOMINION (NEW YORK) LLC, as a Lender under the U.S. Credit Agreement

By: /s/ Marie Fernandes 
Name: Marie Fernandes
'Title: Authorized Signatory

THE TORONTO-DOMINION BANK, as a Lender under the Canadian Credit Agreement

By: /s/ Marie Fernandes 
Name: Marie Fernandes
Title: Authorized Signatory

U.S, BANK NATIONAL ASSOCIATION, as a Lender under the U.S. Credit Agreement

By: /s/ John C. Springer 
Name: John C, Springer
Title: Vice President

UBS LOAN FINANCE LLC, as a Lender under the U.S. Credit Agreement

By: /s/ Lana Gifas 
Name: Lana Gifas
Title: Director

By: /s/ Joselin Fernandes 
Name: Joselin Fernandes
Title: Associate Director

UBS AG CANADA. BRANCH, as a Lender under the Canadian Credit Agreement



By: /s/ Lana Gifas 
Name: Lana Gas
Title: ,Director

By: /s/ Joselin Fernandes 
Name: Joselin Fernandes
Title: Associate Director

WELLS FARGO BANK, N.A., as a Lender under the U.S, Credit Agreement

By; /s/ E, Pak 
Name: E, Pak
Title: Director.

WELLS FARGO FINANCIAL CORPORATION CANADA, as a Lender tinder the Canadian
Credit Agreement •

By: /s/ Edward Pak • 
Name: Edward Pak
Title: Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 4 TO
COMBINED CREDIT AGREEMENTS



ANNEX I

FORM 01? [DISCRETIONARY]' BORROWING BASE ALLOCATION NOTICE

], 201[A

Quicksilver Resources Inc., a Delaware corporation ("QRI"), pursuant to (a) Section 2.07(e)(1) and Section 2,07(e)(11) of the Amended and

Restated Credit Agreement dated as of December 22, 2011 (together with all amendments, restatements, supplements or other modifications thereto,

the "Canadian Credit Agreement") among QRI, Quicksilver Resources Canada Inc., JPMorgan Chase Bank, N,A,, Toronto Branch, as -Canadian

Administrative Agent,. ,TPMorgan Cliase Bank, N.A., as Global Administrative Agent, and the other -agents and lenders (the "Canadian Lenders")

which are or become parties thereto and (b) Section 2.07(e)(1) and Section 2,07(e)(10 of the .Amended and Restated Credit Agreement dated as of

December 22, 2011 (together with all amendments, restatements, supplements or .other• modifications thereto, the "U.S, Credit Agreement") among

the QR.I, WMorgan Chase Bank, N,A,, as Global Administrative Agent, and the. other agents and lenders (the "Lenders") which are or become

parties thereto, provides this notice (the "Notice") to'the Global Administrative Agent and Canadian Administrative Agent to certify the following:

(a) This Notice is a [Discretionary] B.ort•owing Base Allocation Notice delivered in accordance with, and satisfying the requirements

of, Section 2.07(e)[(i)][(10],

(b) The amount of the U,S, Borrowing Base to be allocated to support the availability of Canadian Revolving Credit Exposure shall

be $[  ],

(c) After• giving effect to such reallocation, the Allocated U.S. Borrowing Base shall be $[  ] and the Allocated

Canadian Borrowing Base shall be $[  ],

(d) The reallocation requested by this Notice is requested to occur on [DATE],

(e) After giving effect to such reallocation, for each Canadian Lender, such Canadian Lender's Applicable Percentage (as defined in

the Canadian Credit Agreement) of the Allocated Canadian Borrowing Base as requested hereby does not exceed such Canadian Lender'
s/....

Combined Applicable. Percentage of the Global Borrowing Base as determined as-of the date of requested reallocation,

Unless otlrer•wise defined herein, each capitalized term used herein which is. not defined has the same meaning herein as ascribed to such tern -

in the U,S, Credit Agreement,

The undersigned certifies that he/she is a Responsible Officer of the QRI, and that as such he/she is authorized to execute this certificate on

behalf of the QRI,

Choose if Notice is provided pursuant to Section 2,07(e).(ii),
Executed as of the date first written above:

QUICKSILVER RESOURCES INC,

By: 
Name:
Title:

Borrowing Base Allocation Notice



Exhibit 10,2

OMNIBUS AMENDMENT NO. 5
TO COMBINED CREDIT AGREEMENTS

THIS OMNIBUS AMENDMENT NO, 5 TO COMBINED CREDIT AGREEMENTS (this "Amendinent"),
dated as of June 21, 2013, is among QUICKSILVER RESOURCES INC., (the "U,S. Borrower"), QUICKSILVER
RESOURCES CANADA INC., (the "Canadian Borrower") (collectively, the "Combined Borrowers"), .IPMORGAN
CHASE BANK, N.A., as global. administrative agent (in such capacity, the "Global Administrative Agent")., .IPMORGAN
CHASE BANK, N.A., TORONTO. BRANCH, as Canadian administrative agent (in ..such capacity, the "Canadian
Administrative Agent" and, together with the Global Administrative Agent, the.."Administrative. Agents"), and each of the
U.S. Lenders and Canadian Lenders party hereto.

RECITALS

A. The U,S, BOITCAXTI, the Global Administrative Agent and the various financial institutions party thereto as Agents or
Lenders (the "U,S, Lenders") entered into that certain Amended and Restated Credit Agreement dated as of December 22,
2011 (as amended by Omnibus Amendment No. 1 dated as of May 23, 2012, Omnibus Amendment No, 2 dated as of August
6, 2012, Omnibus Amendment No, 3- dated as of October 5, 2012, and Omnibus Amendment No, 4 dated as of April 30, 2013,
and as amended, supplemented or modified, the "U.S. Credit Agreement"),

B. Quicksilver Resources Inc., as. parent, the Canadian Borrower, the Canadian Administrative Agent, the Global
Administrative. Agent, and the various financial institutions party thereto as agents or lenders (the "Canadian Lenders") entered
into that certain Amended and Restated Credit Agreement dated as of December 22, 2011 (as amended by Omnibus
Amendment No. 1 dated as of May 23, 2012, Omnibus Amendment No, 2 dated as of August 6, 2012, Omnibus Amendment

3 dated as of October 2012, and Omnibus. Amendment No. 4 dated as of April 30, 2013, and as amended,
,pplementeci or modified, the "Canadian Credit Agreement") (the U.S. Credit Agreement and the Canadian Credit
Agreement being collectively referred to as the "Combined Credit Agreements"),

C, The Combined Borrowers have requested that the Required Lenders and the Required U.S, Lenders agree, and. the
Required Lenders and the Required U,S, Lenders have agreed, to amend certain provisions of the Combined Credit Agreements
to, among other things, facilitate the incurrence of Permitted Second Lien Debt,

D, The U,S, Guarantors are party to that certain Guaranty Agreement dated as of September 6, 2011 (as amended,
supplemented or modified, the "U,S. Guaranty"),

B. The U,S. Guarantors and the Canadian Guarantors are party to that certain Guaranty Agreement dated as of
December 22, 2011 (as amended, supplemented or modified, the "Canadian Guaranty" and, together with the U.S. Guaranty,
the "Guaranties"),



F. The U.S, Borrower and certain U.S. Guarantors are party to that certain Pledge Agreement dated as of December

22, 2011 (as amended, supplemented or modified, the ",U.S. Pledge Agreement"),

G, The Canadian Borrower and certain Canadian Guarantors are party to that certain Pledge Agreement dated October:., .

26, 2012 (as amended, supplemented or modified, the 'Canadian Pledge Agreement"- and, together with the U.S, Pledge

Agree.ment, the "Pledge .Agreements"; the Pledge Agreements and the Guaranties, the "Specified Collateral Documents"),

H, The U,S, Borrower is party to that certain Mortgage, Deed of Trust Mortgage, Deed of Trust, Assignment of As-

Extracted Collateral, Security Agreement, Fixture Filing and Financing Statement dated as of September 6, 2011, as amended by

that First Amendment thereto dated December 22, 2011 and that Second Amendment thereto dated as of the date hereof, which

is attached hereto as Exhibit B (the "Second Mortgage Amendment"),

I. To comply with Section R.13(f) of each Combined Credit Agreement and to facilitate uniformity between the

Specified Collateral Documents and certain Second Lien Debt Documents, the Combined Borrowers are complying with a

request by the Global Administrative Agent to amend the Specified Collateral Documents pursuant to this Amendment and to

enter into the Second Mortgage-Amendment,

J. In accordance with the requirements of Section 9..02(u) of each Combined Credit Agreement and in connection with

the expected incurrence of Permitted Second Lien Debt on the date hereof, the U.S, Borrower., certain U,S, Guarantors., the

Global Administrative Agent, as representative for the Secured Parties, Credit Suisse AG, Cayman Islands Branch, as

representative for the. initial holders of such expected Permitted Second Lien Debt, and The Bank of New York Mellon Trust

Company N,A,, as trustee under a Second Lien Debt Agreement and agent for the holders of such expected Permitted Second

Lien Debt, have agreed to enter into a Second. Lien Intercreditor Agreement substantially in the form of Exhibit C .attached hereto

on the date hereof

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are here

acknowledged, the parties hereto agree as follows: -

Section 1. .Defined Terms.. Each .capitalized term u.sed herein but not otherwise defined herein has the meaning

Oven to such term in the U.S.. Credit Agreement, as amended by this Amendment, Unless otherwise indicated, all section

references in this Amendment refer to applicable section of the Combined Credit Agreements,.

Section 2, Amendments to Cotnbined Credit Agreements,

2,1 Amendments to Table of Contents. Page (iv) of the table of contents of each of the Combined Credit Agreements is.

amended to add Schedule 1.01 attached hereto as Exhibit A,

2,2 Amendments to Section.1,02—Certain Defined Terms,
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reements:
(a) The following definitions are hereby added where alphabetically appropriate to each of the Combined Credit

"'Fifth Omnibus Amendment" means that certain Omnibus Amendment No, 5 To Combined Credit Agreements,
dated as of June 21, 2013, among Quicksilver Resources Inc,, Quicksilver Resources Canada Inc,, the Global
Administrative Agent and the other parties party thereto,

"Specified 'Second Lien Transaction Costs" means the "Transaction Costs" (as defined in the Seeond Lien Debt
Documents on the datehereof) that are related to the initial ineurrence of Permitted Second Lien Debt,"

(b) The definition of "Cash Interest Expense" in the:

(i) U.S, Credit Agreement is hereby amended to read as follows.:

"Cash Interest Expense" means.„ with respect to the Borrower and the Consolidated.Restriete.cl Subsidiaries on a
co:nsolidated basis for any period, Interest Expense for such period, less the SUM of (a) pay-in-kind Interest
Expense or other non-cash Interest Expense (ineluding as.a.result of the effects of purehase accounting), (b) to the
extent included in Interest Expense) the amortization of any financing fees paid by, or on behalf of, the Borrower
or any Consolidated Restricted. Subsidiary, including such fees paid in:connection with the Transactions, (e) the
amortization of debt discounts, if any, or fees and deferred gains or losses with respect to Swap Agreements in
respect of interest rates, (d) interest ineome.of the Borrower ancl,the Consolidated Restricted Subsidiaries actually
received in cash for such period, (e) any charges related to any premium or penalty paid, write off of deferred
financing costs or other financial recapitalization charges .in cormection with redeeming or retiring.any indebtedness
prior to its stated maturity,. (f) to the extent included in Interest.Expense„ any interest paid•on property and income
tax payments, litigation settlements or any other obligation that. does not .eonstitute Debt. and (g) interest expense
capitalized during such period; provided that (i). Cash Interest Expense shall exclude any. (x) .one-time financing
Tees paid in conneotion with the Transactions or any .amendment of this Agreement or the Canadian Credit
Agreement and (y) one-time consent or similar fees paid to holders of the Existing Debt in connection with the
refinancing of the Existing Subordinated Notes in an amount not to exceed $1.5.,000,000.in the aggregate, (ii) if the
Borrower or any Consolidated Restricted Subsidiary shall have Redeemed, incurred, replaced or repriced any
Existing Debt, Permitted Second Lien Debt or Permitted Additional Debt during such period, Cash Interest
Expense shall be subject to pro forma adjustments for such Redemption, incurrence, replacement or repricing as if
such Redemption, incurrence, replacement or repricing had 'occurred on the first .clay of .such period in a .manner
satisfactory to the Global Administrative Agent and (iii) with respect to the repayment of the Loans occurring
substantially concurrently with the consummation of the Barnett Shale Joint Venture, Cash Interest Expense shall
be subject to pro forma adjustment for such repayment, with the amount of snob repayment being deemed to be
no greater
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than $155,000,000 for purposes of such adjustment, as if such repayment had occurred on the first day of such

period in a manner satisfactory to the Global Administrative Agent."

(ii). Canadian Credit Agreement is hereby amended to read as follows

"Cash Interest Expense" means, with respect to the Parent and the Consolidated Restricted Subsidiaries on a

consolidated basis for any period, Interest Expense for such period, less the sum of (a) pay-in-kind Interest

Expense or other non-cash Interest Expense (including as a result of the effects of purchase accounting),.(b) to the

extent included in Interest Expense,. the amortization of any financing fees paid by,. or on behalf of, the Parent or

any Consolidated -Restricted Subsidiary, including such fees paid in connection with the Transactions, (c) the

amortization of debt discounts, if any, or fees and deferred gains or losses. with respect to. Swap Agreements in

respect of interest rates, (d) interest income of the Parent and the Consolidated Restricted Subsidiaries actually

received in cash for such period, (e) any charges related to any premium or penalty paid, write off of deferred

financing Costs or other financial recapitalization charges in connection with redeeming or retiring' any indebtedness

.prior to its stated maturity, (f) to the extent included in Interest Expense, any interest paid on property and income

lax payments, litigation settlements or any other Obligation that does not constitute Debt and (g) interest expense

_capitalized during such period; provided that (i) Cash Interest Expense shall exclude any (x) one-time financing

fees paid in connection with the Transactions or any amendment of this Agreement or the U.S. Credit Agreement

and (y) one:-time consent or similar :fees paid to holders of the Existing 'Debt in connection with the refinancing of

the Existing Subordinated. Notes in an amount not to 'exceed $15,000,000 in the aggregate, (ii) if the Parent or any

'Consolidated Subsidiary shall have Redeemed, incurred, replaced or repriced any Existing Debt, Permitted

Second Lien Debt or Permitted Additional Debt during such period, Cash Interest Expense shall be subject to pro

forma. adjustments for such Redemption, incurrence, replacement or repricing as if such Redemption, incurrence,

'replacement or repricing had occurred _on the first day of such period in a manner satisfactory to the Global

Adininistrative Agent and (iii) 'with respect to the repayment of the Loans occurring substantially concurrently with

the 'consummation of the Samoa Shale Joint Venture; Cash Interest Expense shall be subject to pro fora

adjustment for Such repayment, with the amount of such repayment being deemed to be no greater that

$155,000,000 for purposes of such adjustment, as if such repayment had 'occurred on the first day of such period

in a manner satisfactory to the Global Administrative Agent."

(i)

(c) -In the definition of "Consolidated Net Income" in each 'Combined Credit Agreement:

Clause (d) is hereby .amended.to read as follows:
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"(d) non-cash gains, losses or adjustments, including non-cash gains, losses or adjustments under authoritative guidance
"lin the FASB as a result of changes in the fair market value of derivatives and any gains or losses attributable to writeups or
„itedowns of assets, including ceiling test writedowns and writedowns under authoritative guidance from the FASB as a result of

aCceunting for oil and gas activities, goodwill and other intangible assets, and property, plant and equipment (for the avoidance of
doubt, realized gains or losses will be counted in Consolidated Net Income in the quarter that cash is actually received or paid,
including with respect to the Swap Restructuring which occurred during the fiscal year ended. December 31, 2012 (it being
tmderstood that, notwithstanding anything to the contrary herein, (1) the parties intend for gains resulting from such Swap
Restructuring to be added to and losses resulting from such Swap Restructuring to be deducted from, in each case, Consolidated
Net Income in the quarter that cash is actually received or paid in respect thereof and not to count such gains or losses as non-
cash gains or losses., and (ii) the amount of such gains and losses, in each case., shall be the amounts, set forth in Schedule 1,01));"

(ii) Clause (h) is hereby amended to read as follows:

"(h) any fees and expenses incurred in connection with (i) the proposed Barnett Shale Trans-action .in an. aggregate
amount not to exceed $9,000,000 (it being understood that such transaction refers to the contemplated MLP transaction
in respect of the MLP Barnett Shale Assets and does not refer to the Barnett Shale Joint Venture), (ii) the Second
Omnibus Amendment, (iii) the Fourth Omnibus Amendment and (iv) any strategic transactions in respect of the Barnett
Shale Joint Venture, asset dispositions or acquisitions .or the evaluation thereof or of other transactions., whether or not
consummated, which, in each case, are paid in the fiscal year ended December 31, 2013 and are in an aggregate amount
not to exceed $5,000,000;"

(iii) Clause (k) is hereby amended to read as follows:

"(k) severance, retirement, separation or other related expenses in an aggregate amount not to exceed $10,500,000;"

(iv) The following new sentence is hereby added at the end of the definition of "Consolidated Net Income":

"It is understood, for avoidance of doubt, that, with respect to determining whether any cap on an amount that may be
excluded from Consolidated Net Income has been exceeded, the phrase in an aggregate amount' shall refer to amounts
excluded in respect of applicable events that occurred in such period and in any prior periods (e.g., clause. (lc) permits any
severance, retirement, separation or other related expenses incurred during the term of this Agreement to be excluded so
long as the total amount of such expenses does not exceed $10,500,000)."

(d) The definition of "Material Acquisition" in the:

(i) U.S, Credit Agreement is hereby amended to read as follows:
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'°Material Acquisition" means the acquisition of tne Equity Interests .of a Person or the acquisition of

assets from a Person, in each case for consideration of at least $25,000,000;.provided that if Borrower or its Restricted--

Subsidiaries exercises Borrower's right .to pay the 'Tull Completion" difference pursuant to and as defined in that certa:

.agreement dated March 19, 2012 by and between Borrower and Eni Petroleum US LLC causing Borrower's interest ii

the wells subject to that agreement to revert to Borrower, then such reversion shall be treated as a Material Acquisition

regardless of the consideration paid for purposes of determining whether EBITDAX shall be subject to pro forma

adjustment for such-acquisition,"

(i) Canadian Credit Agreement is hereby aMended to read as follows:

("Material Acquisition" means the acquisition of the Equity Interests -of a Person or the acquisition of

assets from a Person, in each .case for consideration of at least $25,000,000; provided that if the Parent or its Restricted

Subsidiaries exercises 'Parent's right to pay the "Full Completion" difference pursuant to and as defined in that certain

agreement dated March 19, 2012 by and between Parent and Eni Petroleum US LLC causing Parent's interest in the

Wells subject to that agreement to revert to Parent, then such reversion shall be 'treated as a Material Acquisition regardless

of the. consideration paid for purposes of determining whether E,BITD,AX shall be subject to pro forma adjustment for

such acquisition,"

(e) The definition of "EBITDAX" in the each of the Combined Credit Agreement is hereby amended to add the

folloWing sentence to the end of such definition: "For avoidance of doubt, no expense or charge shall be added back to

Consolidated Net. Income for purposes of determining EBITDAX to the extent such expense or charge has been already

excluded for purposes of determining Consolidated Net Income",

(.f) To reflect the incurrence of Permitted Second Lien Debt, the definition of 'Permitted Liens" in the;

(i) U.S„ Credit Agreement is hereby amended to read as follows:

(Permitted Liens" means with respect to (a) any 011 and Gas Property of the Borrower or any Restricted

.Subsidiary of the types described in clauses (a), (b), (c), (e) and (f) of the definition of "Oil and: Gas Properties" evaluated

in the Reserve Reports used• in the most recent determination of the Global Borrowing Base, the Liens permitted under

clauses (a), (b), (c), (g), (h)., (j) and (n) of Section 9.03, (b) any Equity Interests issued by any .Restricted Subsidiary,
Liens of the type described in clause (a) Of the definition of "Excepted Liens" or -clause (n) of Section 9.03 and (c) all

property and 'assets (other than those referred to in the foregoing clauses (a) and (b)), Liens of the type listed under

Section 9,03."

(ii) Canadian Credit Agreement is hereby amended to read as follows:

"'Permitted Liens" means with respect to (a) any 011 and Gas Property of the Parent or any Restricted Subsidiary

of the types described in clauses (a), (b), (c), (e) and (f) of the
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definition of "Oil and Gas Properties" evaluated in the Reserve Reports used in the most recent determination of the
Global Borrowing Base, the Liens permitted under clauses (a), (b), (c), (g), (h), (j) and (n) of Section 9,03, (b) any Equity
Interests issued by any Restricted Subsidiary, Liens, of the type described. in clause (a) ,of the definition of "-Excepted
Liens" or clause (n) of Section 9.03 and (c) all property and assets (other than those referred to in the foregoing clauses
(a) and (b)), Liens of the type listed under Section 9,03,"

(g) The definition of "Secured Parties" in

(i) U.S. Credit Agreement is hereby amended to read:

"Secured Parties" means the Agents, the Lenders, the Bank Product Providers, Secured Swap Providers and
any Issuing Bank,"

(ii) Canadian Credit Agreement is hereby amended to read:

"Secured Parties" means the Agents, the Lenders, the Bank Product Providers, Secured Swap Providers and
any Issuing Bank,"

2,3 Amendment to Section 6.02—Each Credit Event,

(a) Section 6,02 of the U.S, Credit Agreement is hereby amended by adding the following words to the end of
Section 6,02(a) before the period:

" and no-Secured Indebtedness or Canadian Secured Indebtedness will fail to constitute "Senior Obligations" (as defined
in the Second Lien Interereditor Agreement attached to the Fifth Omnibus Amendment as Exhibit-C)."

(b) -Section 6.02 of the Canadian Credit Agreement is hereby amended by adding the following words to the end
of Section 6,02(a) before .the period:

" andno Secured Indebtedness or U.S. .Secured Indebtedness will fail to constitute "Senior Obligations" (as defined in the
Second Lien Intercreditor Agreement attached to the. Fifth Omnibus Amendment as Exhibit c)," . ,

2,4i Amendment to 'Section 8,01(h)  —Other Requested Information,

(a) The parenthetical in Section 8.01(h) of the U.S, Credit Agreement is hereby amended to read:

"(including, without limitation, (i) any Canadian Pension Plan, Plan or Multi-employer Plan and any reports or. other
information required to be filed under BRISA and (ii) the "Cap Arriount" and the Borrower or any Restricted Subsidiary's
incurrence or issuance of Debt, if any, secured by a "Prior Lien- or the existence of such Debt (for purposes of this
parenthetical, each quoted term has the meaning ascribed to it in the Second Lien Intercreditor Agreement attached as
Exhibit C to the Fifth Omnibus Amendment))"
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(b) The parenthetical in Section 8.01(h) of the Canadian Cre.dit Agreement is hereby amended to re.ad:

"(including, without limitation, (i) any Canadian Pension Plan, Plan or Multiernployer Plan and any reports or other

information required to be filed under BRISA ,and (ii) the "Cap Amount" and the Parent or any Restricted Subsidiary's

incurrence or issuance of Debt, if any, secured by a "Prior Lie or the existence of such Debt (for purposes of this

parenthetical, each quoted term has the meaning ascribed to it in the Second Lien Intercreditor Agreement attached as

Exhibit C to the Fifth Omnibus Amendment))"

2.5 Amendment to Section 8,13(c)—Additional Guarantors.

(a) Section 8.13(c)(ii)(A) of the U.S, 'Credit Agreement is hereby amended to add the words "and other Person

who executes the Guaranty Agreement to guarantee payment of the Secured Indebtedness" before the `;".

(b) Section 8.13(c)(i) of the Canadian Credit .Agreement is hereby amended .to add the words "and other

Person who executes the U.S. Guaranty Agreement to guarantee payment the U.S. Secured Indebtedness" before the ";", •

2,6 Amendments to Section 9.02—Debt.

(a) Section 9.02(n) of the U.S. Credit Agreement is hereby amended to read:

"(u) Debt under the Second Lien Debt .Documents incurred by the Borrower and any Guarantees thereof by a

Guarantor (including any Persons becoming Guarantors simultaneously with the incurrence of such Debt), the principal

amount of which Debt does not exceed the lesser of (x) $825,000,000 and (y) the initial principal amount of Permitted

Second. Lien Debt incurred under this Section 9.02(u) (it being understood that such initial incurrence may be in the form

of loans, notes or a combination thereof incurred substantially concurrently); provided that (i) immediately before, and

after giving effe.ct to, the incurrence of any such Debt (and any concurrent repayment of Debt with the proceeds of RTC

incurrence), no Default exists or would exist, and along with clauses (ii) through (vii) below, as certified by a Financl,

Officer of the Borrower to the Global. Administrative Agent, (ii) such Debt shall not have terms that are .materially more

restrictive than the terms of the Loan Documents (it being understood that (x) in no event shall the Permitted Second Lien

Debt contain a financial maintenance covenant and (y) the terms of the Second. Lien Debt .Documents for such Permitted

Second Lien Debt as disclosed to the Global Administrative Agent prior to the date hereof, are not materially more

restrictive than the terms of the Loan Documents for purposes of this clause (ii)), (iii) such Debt does not have any

scheduled amortization of principal prior to the Maturity Date., (iv) such Debt does not .have mandatory prepayment

provisions (other than (A) a provision whereby the Borrower will offer to repurchase the Permitted Second Lien Debt

upon a change of control (as defined therein) subject to the conditions to making such repurchase set forth. in Section 9.05

(a) being satisfied, (B) a provision requiring the Borrower to repay the initial incurrence of Permitted Second Lien Debt

using any proceeds thereof that were not used. to Redeem Existing Debt
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Or pay Specified Second Lien Transaction Costs, in each case, within ninety (90) clays of the closing date thereof and (C)
provisions with respect to asset sales or casualty events that satisfy clause (vi) below) that would result in such Debt being
repaid prior to the Secured Indebtedness or Canadian Secured Indebtedness, (v) such Debt has a maturity no earlier than
ninety-one (91) days after the Maturity Date, (vi) such Debt does not prohibit prior repayment of Loans or the Canadian
Loans, (vii) such Debt shall be at all times subject to a Second Lien Interoreditor Agreement and the Secured
Indebtedness and Canadian Secured Indebtedness shall be secured on a senior priority basis to such Debt, (viii)
immediately before, and after giving effect to, the incurrence of any such Debt (and any concurrent repayment of Debt
with the proceeds of such incurrence), the Borrower and the Guarantors are solvent (as determined (A) conclusively by
reference to a certificate of a Financial Officer delivered in connection with the incurrence of such Permitted Second Lien
Debt, if such a certificate is delivered in connection with the incurrence of such Permitted Second Lien Debt or (B)
conclusively by a certificate of a Financial Weer to the Global Administrative Agent certifying solvency in accordance
with the requirements set forth in Section 7,18, if a solvency certificate is not delivered in connection with the incurrence of
such Permitted Second Lien Debt) and (ix) the Global Administrative Agent shall have received (A) final drafts of a
Second Lien Debt Agreement (and any other Second Lien Debt Documents reasonably requested by the Global
Administrative Agent) two (2) Business Days prior to the incurrence of such Permitted Second Lien Debt, (B) executed
copies of such Second Lien Debt Agreement upon the incurrence Of such Debt and (C) promptly upon subsequent
reasonable request by the Global Administrative Agent, any Second Lien Debt Documents;

provided further that on the later of (x) July 1, 2013 or (y) the forty-fifth (45'1') day after the closing date of the initial
Second Lien Debt Agreement (such date, the "Adjustment Date"), (A) the Global Borrowing Base and U,S, Borrowing
Base then in effect on the Adjustment Date shall be automatically reduced by an amount equal to the product of (1)(x) the
stated principal amount of such Permitted Second Lien Debt minus (y) the sum of (I) any portion of proceeds thereof used
to refinance or redeem Existing Debt and '(II) the amount of any prepayment premiums or penalties paid in connection
with such refinancing of Existing Debt and any fees (including original issue'discount), costs and expenses paid in respect
of such refinancing or the incurrence of such Permitted Second Lien Debt, not to exceed $90,000,000 in the aggregate for
this clause. (II) multiplied by (2) 0,25, and (B) the Global Borrowing Base and U,S, Borrowing Base as so reduced shall
become the new Global Borrowing Base and U.S. Borrowing Base applicable to the Borrower, the Global Administrative
Agent, the Issuing Bank and the Lenders until the next redetermination or modification thereof hereunder, For purposes of
this Section 9,02(u), the. "stated principal amount" shall mean the stated face amount of such Debt without giving effect to
any original issue discount,"

(b) Section 9,02(u) of the Canadian Credit Agreement is hereby amended to read:

"(u) Debt under the Second Lien Debt Documents incurred by the Parent and any Guarantees thereof by a Guarantor
(including any Persons becoming Guarantors simultaneously with the incurrence of such Debt), the principal amount of
which Debt does
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not exceed the lesser of (x) $825,000,000 and (y) the initial principal amount of Permitted Second Lien Debt incurred

under this Section 9.02(u) (it being understood that such initial incurrence may be in the form of loans, notes or ---s,

combination thereof incurred substantially concurrently).; provided that. (i) immediately before, and after giving effect t

the 'incurrence of any such Debt (and-any concurrent repayment of Debt with the proceeds of such incurrence), no Defau 1:-

exists or would exist, and along with clauses (ii) through (vii) below, as certified by a Financial Officer of the Parent to the

Global Administrative Agent, (11) such Debt shall not have terms that are .materially more restrictive than the terms of the

Loan Documents (it being understood that (x) .in no event. shall the Permitted Second Lien Debt contain a financial

maintenance covenant and (y) the terms of the Second Lien Debt Documents for such Permitted Second Lien Debt as

disclosed to the Global A.dministrative Agent prior to the date hereof are not materially more restrictive than the terms of

the Loan Documents for purposes of this clause (ii)), (111) such Debt does not have any scheduled amortization of principal

prior to the Maturity Date, (iv) such Debt does not have mandatory prepayment provisions (other than (A) a provision

whereby the Parent will offer to repurchase the Permitted Second Lien Debt upon a change of control (as defined therein)

subject to the conditions. to making such repurchase set forth in Section 9.0.5(a) being satisfied, (B) a provision requiring

the Borrower to repay the initial incurrence of Permitted Second Lien Debt using any proceeds thereof that were not used

to Redeem Existing Debt or pay Specified Second Lien Transaction Costs, in each case, within ninety (90) days of the

closing date thereof and (C) provisions with respect to asset sales or casualty events that satisfy clause (vi) below) that

would result in such Debt being repaid prior to the Secured Indebtedness or Canadian Secured Indebtedness, (v) such

Debt has a maturity no earlier than ninety-one (91) days after the Maturity Date, (vi) such Debt does not prohibit prior

repayment of U.S. Loans -or the Loans, (vii) such Debt shall be at all times subject to. a Second Lien Intercreditor

Agreement and the U.S. Secured Indebtedness and Secured Indebtedness shall be -secured on a senior priority basis to

such Debt,, (viii) immediately before, and after giving effect to, the incurrence. of .any such Debt (and any concurrent

repayment .of Debt with the proceeds of such incurrence), the Parent and the Guarantors are solvent (as determined (A)

conclusively by reference to a certificate of a .Financial Officer delivered in connection with the incurrence of such

Permitted Second Lien Debt, if such a certificate is delivered in connection with the incurrence of such Permitted Second

Lien Debt or (B) conclusively by a certificate of a Financial Officer to the Global Administrative Agent. certifying solvent.`

in accordance with the requirements set forth. in Section 7.1S., if a solvency certificate is not delivered in connection wit.

the incurrence of such Permitted Second Lien Debt) and (ix) the Global Administrative Agent shall have received (A) final—

drafts of a Second Lien Debt Agreement (and any other Second Lien Debt Documents reasonably requested by the

Global Administrative Agent) two (2) Business Days prior to the incurrence of such Permitted Second .Lien Debt, .(B)

executed copies of such Second Lien Debt Agreement upon the incurrence of such Debt and (C) promptly upon

subsequent reasonable request by the Global Administrative Agent, any Second Lien Debt Documents;

provided fiirther that. on the later of (x) July 1, 2013 or (y) the forty-fifth (45th) day after the closing date of-the. initial

Second Lien Debt Agreement (such date, the "Adjustment. Date"), (A) the Global Borrowing Base and U,S, Borrowing-

Base then in effect on the
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Adjustment Date shall be automatically reduced by an amount equal to the product of (1)(x) the stated principal amount of
such Permitted Second Lien Debt minus (y) the sum of (I) any portion of proceeds thereof used to refinance or redeem
Existing Debt and (II) the amount of any prepayment premiums or penalties paid in connection with such refinancing of
Existing Debt and any fees (including original issue discount), costs and expenses paid in respect of such refinancing or the
incurrence of such Permitted Second Lien Debt, not to exceed $90,000,000 in the aggregate for this clause (II)
multiplied by (2) 0,25, and (B) the Global Borrowing Base and U.S. Borrowing Base as so reduced shall become the
now Global Borrowing Base and U.S. Borrowing Base applicable. to the Parent, the Global Administrative A.gent, the
Administrative Agent, the Issuing Bank and the. Lenders until the next redetermination or Modification thereof hereunder,
For purposes of this Section 9.02(u), the "stated principal amount" shall mean tho.stated face amount of such Debt
without giving effect to any original issue discount,"

2,7 Amendments to Section 9.05—Repayment of Debt; Amendment of Indentures and Second Lien Debt Agreement 

(a) Section 9,05(a)(III)(iii)o.f the U.S. Credit Agreement is hereby amended to read:

"(iii) Redeem Existing Debt, .Permitted Additional Debt or Permitted Second Lien Debt using the net cash proceeds
from (A) the sale of assets permitted by Section 9.10 and (B) the issuance of the Permitted Second Lien Debt if, in each
case, (1) no Default has mowed and is continuing at the time such Redemption is made or would result from the making
of such Redemption, (2) the Global Borrowing Base Utilization Percentage, .after' giving, effect to the making of such
Redemption, is less than 75%. (it being understood that for purposes of this Clause (2) any amount of Combined LC
Exposure that has been cash collateralized in a manner satisfactory to each,Issuing Bank and the Global Administrative
Agent shall .be deemed.net to constitute Combined credit Exposure for purposes of determining the Global Borrowing
Base Utilization Percentage), (3) no Global Borrowing Base Deficiency or U.S. Borrowing Base Deficiency has occurred
and is continuing at the time such .Rodemption is made and. (4) after giving effect to such .Redemption, the Borrower is in
pro forma compliance with Section 9,01; and"

(b) Section 9.05(a)(III)(iii) of the Canadian Credit Agreement is. hereby amended to read:

"(iii) Redeem Existing Debt, Permitted Additional Debt or Permitted Second Lien Debt using the not cash proceeds
from (A) the. sale of assets permitted by Section 9.10 ,and (B) the issuance of the Permitted *Mid Lien Debt if, in each
case, (1) no Default has occurred and is continuing at the time such Redemption is made or would result from the making
of such Redemption, (2) the Global Borrowing B.ase Utilization Percentage,, after giving effect to the making of such
Redemption, is less than 75% (it being understood that for purposes of this clause (2) any arriount of Combined LC
Exposure that has been cash collateralized in a manner satisfactory to each Issuing Bank and the Administrative Agent
shall be deerned not to constitute Combined Credit Exposure for purposes of determining the Global.
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Borrowing Base Utilization Percentage), (3) no Global Borrowing Base Deficiency or U.S. Borrowing Base Deficiency

has occurred and is continuing at the time such Redemption is made and (4) after giving effect to such Redemption, thy-

Parent is in pro forma compliance with Section 9,01; and"

(c) Section 9,05 of each Combined Credit Agreement is hereby amended by adding the following new Section

9.05(a)(III)(iv);

"(iv) • Redeem the initial'incurrence of Permitted Second Lien Debt (it being understood that such initial incurrence may

be in the form of loans, notes or a combination thereof incurred substantially concurrently) using the net cash proceeds

from the issuance of such Permitted Second Lien Debt to the extent such proceeds are not Used to Redeem Existing Debt

or pay Specified Second Lien Transaction Costs, in each case, within ninety (90) days of the closing date of such

Permitted Second Lien Debt,"

(d) The proviso in clause (ii) of Section 9.05(b) of each of the Combined Credit Agreements is hereby amended

to add the words "contemporaneous or future". immediately prior to the words '"refinanchag of the Existing Subordinated Notes",

(e) Section 9,05(c) of the U,S, Credit Agreement is hereby amended to read;

"(0) if the Borrower or any .Restricted Subsidiary issues any Debt that is subordinated in right of payment to the Secured

Indebtedness or the Canadian Secured Indebtedness, as applicable, designate any other Debt (other than the Secured

Indebtedness, the 'Canadian Secured Indebtedness, the Existing Debt, any Permitted Additional Debt and any Permitted

Second Lien Debt) as "designated senior indebtedness". or "designated. guarantor senior indebtedness" or gives any such

other Debt any other similar designation for thepurposes of any instillment tinder which that subordinated Debt is issued,"

(I) Section 9,05(c) of the Canadian Credit Agreement is hereby amended to read:

"(c) if the Parent or any Restricted. Subsidiary issues any Debt that is subordinated in right of payment to the. Secured (

Indebtedness or the U,S, Secured Indebtedness, as applicable, designate any other Debt (other than the Secured

Indebtedness, the U.S., Secured Indebtedness, the Existing Debt,. any Permitted Additional Debt and any Permitted

Second Lien Debt) as "designated senior indebtedness" or "designated guarantor senior indebtedness"' or give any such

other Debt- any other similar designation for the purposes of any instrument under which that subordinated Debt is issued,"

2.8 Amendment to Article .11—The Agents, Article 11 of each 'Combined Credit Agreement is hereby amended by

adding the -following new Section 11..12:

"Second Lien Interereclitor Agreement, Each Lender (and each Person that becomes ,a Lender hereunder pursuant to

Section 12.04) hereby authorizes and directs the Global Administrative Agent to (a)(i) enter into .a Second Lien

Intercreditor Agreement on behalf of such Lender and (ii) amend the Security Instruments to reflect the existence of any
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Permitted Second Lien Debt (including making any change thereto in order to ensure compliance with Section 8,13(f7)
and (b) agrees that Global Administrative Agent may take such actions on its behalf as is contemplated by the terms of
such Second Lien Intercreditor Agreement,"

2.9 Amendment to Section 12.03—Expenses.

(a) Clause (i) of Section 12,03(a) of each Combined Credit Agreement is hereby amended by replacing the
words "and the other Loan Documents" with the words ", the other Loan Documents and Second Lien Intercreditor Agreement",

(b) Clause (iv) of Section 12,03(a) of each Combined Credit Agreement is hereby amended by replacing the
words "or any other Loan Document" with the words ", any other Loan Document or Second Lien Intercreditor Agreement",

2,10 Typographical Amendment to Selected Section, Section 4,04 of the U.S, Credit. Agreement is hereby amended by
deleting the words "Section 4.05" and "Section 4.06" from the last sentence thereof,

Section 3. Amendments to U.S, Guaranty and Canadian Guaranty,

3,1 The first sentence of Section 2 of each Guaranty is hereby amended by inserting the phrase "and the other Loan
Documents" immediately after the phrase "set forth in the Credit Agreement",

3.2 The first sentence of Section 7 of each of the U,S. Guaranty and Canadian Guaranty is hereby amended to read:

"If all or any part of the Secured Indebtedness at any time is scoured, each Guarantor agrees that Administrative Agent
and/or the Lenders may at any time and from time to time, at their discretion and with or without valuable consideration,
allow substitution or withdrawal of collateral or other security and release collateral or other security or compromise or
settle any amount due or owing under the Credit Agreement or amend or modify in •whole or in part the Credit Agreement
or any Loan Document executed in connection with same, without, in either case, impairing or diminishing the Obligations
of each Guarantor hereunder."

3.3 Section 18 of the U.S. Guaranty and Section 30 of the Canadian Guaranty are hereby amended to insert the words
"in each case," inunediately before the word "segregated".

3,4 Section 19(a) of the U.S. Guaranty and Section 31(a) of the Canadian Guaranty are each hereby amended to
update to tel.ecopy number of the General Counsel to be "817-665.5021".

3.5 Section 22(a) of the U,S, Guaranty and Section 36(a) of the Canadian Guaranty are each hereby amended to read:
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"(a) At any time any Guarantor is sold or otherwise disposed of in a transaction permitted under the Credit Agreement,

then in accordance with the terms of the Credit Agreement (including, without limitation, Section 8.13 and 9,10(d)) and,

receipt by the Administrative Agent of the evidence required by Section 8.13(d) of the Credit Agreement in connecti

with any such release, such Guarantor shall be released automatically from its obligations under this Guaranty,",

Section 4. Amendments to Pledge Agreements.

4,1 Recital C of the U„.S, Pledge Agreement is hereby amended to read:

"The Borrowers, the other Pledgors and/or one or more of the Borrower's Restricted Subsidiaries and Secured Swap

Providers (as defined in each of the Credit Agreements) (such secured swap providers, collectively, the "Secured Swap 

Providers" and each, a "Secured Swap Provider") have entered into, or may enter into, Swap Agreements (collectively,

the. "Secured Swap Agreements" and each, a "Secured Swap Agreement"),"

4,2 Recital B of the Canadian Pledge Agreement is hereby amended to read:

"The Borrower, the other Pledgors and/or one or more of the CanadianCredit Parties and Secured Swap Providers have

entered into, or may enter into, Swap Agreements (collectively, the "Secured Swap. Agreements" and each, a "Secured

Swap Agreement"),"

4.3 The following definition is hereby added where alphabetically appropriate to each of the Pledge Agreements:

(a) "Equity Interests" means shares. of capital stock„ partnership interests, membership interests, beneficial

interests or other ownership interests, whether voting or nonvoting, in, or Interests in the income or profits of, a Person, and any

warrants, options or other rights entitling the holder thereof to purchase or acquire any of the foregoing (other than, prior to the

date of such conversion, Debt that is convertible into any such Equity Interests),"

4.4 Section 4.04(a) of the U,S, Pledge Agreement and Section 4.03(a) of the Canadian Pledge Agreement are hereby—

amended to delete the word "stock" immediately after the phrase "shall receive any",

4,5 Section 4.04(d) of the U.S. Pledge Agreement and Section 4,03(d) of the Canadian Pledge Agreement are hereby

amended to replace the word "occurrences" with the word "occuiTence" in the last sentence thereof,

4,6 Section 7.06(a) of the U.S. Pledge Agreement is hereby arnended to read:

(a) "All covenants, agreements, representations and warranties made by any Pledgor herein and in the certificates or

other instruments delivered in connection with or pursuant to this Agreement or any other Combined Loan Document to

which it is a party shall be considered to have been relied upon by the Pledgee and the Combined Secured Rattles and

shall survive the execution and delivery of this Agreement and the making of any Combined
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Loans and issuance of any Combined Letters of Credit, regardless of any investigation made by any such'other.party or
on its behalf and notwithstanding that the Pledgee or any .Combhied Secured Party inay have had notice or knowledge Of
any Default or Event of Default or incorrect representation or warranty at the time any credit is extended hereunder, and
shall continue in full force and effect until the Secured Obligations are Paid In Full In Cash, The provisions of Section 7,03 
shall survive and remain in full force and effect regardless of the consummation of the transactions contemplated hereby,
the repayment of the Combined Loans, the expiration or termination of the Combined Letters of Credit and the Combined
Commitments or the termination of this Agreement, any other Combined Loan Document or any proVision hereof or
thereof".

4,7 Section 7,06(a) of the Canadian Pledge Agreement is hereby amended to read:

(b) "All covenants, agreements, representations and warranties made by any Pledgor Iferein and in the
certificates or other instruments delivered in connection with er Pursuant to this Agreement or any Other Loan Document

• to which it is a party shall be considered. to have been relied upon by the Pledgee and the Secured Parties .and shall
survive the execution and delivery of this. Agreement and the making of any Loans and issuance of any.Letters of Credit,
regardless of any investigation. made by any such other party or on its behalf and notwithstanding, that the Nedgee or any
Secured Party may have had .notice or knowledge of any Default or Event of Default ,or incorrect. representation or
warranty at the time any credit is extended hereunder, and shall continue in full force. and effect until. the Secured
Obligations are Paid In In Cash. The provisions of Section 7,03 shall survive .and remain in 611 force and effect
regardless of the consummation of the transactions contemplated hereby., the repayment of the .Loans, the expiration or
termination of the Letters of Credit and the Commitments or the termination of this Agreement, any other Loan Document

.: or any provision hereof or thereon

Section 5, Conditions. Precedent,

5,1 This Amendment shall not become effective until the date on which each of the following conditions is satisfied (the
Aftli. Amendment Effective Date"):

(a) The Global Administrative Agent shall have received from each of the. Combined Borrowers, the Guarantors,
the Required Lenders, the Global Administrative Agent and the Canadian Administrative Agent counterparts of this Amendment
signed on behalf of each such Person,

(b) The Global Administrative Agent shall have received from each party duly executed counterparts of the
Second Lien In ercreditor Agreement on terms reasonably satisfactory to the Global Administrative Agent. •'

(o) . The Global Administrative shall have received (i) reasonably satisfactory evidence that the fiinding of the
initial incurrence of the Permitted Second Lien Debt (it being understood that such initial incurrence inay be in the form of loans,
notes or a combination thereof incurred substantially coneurrently.) shall have occurred or shall occur substantially concurrently
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with Fifth Amendment Effective Date, (ii) executed copies of all Second Lien Debt .Documents in respect of such Permitted

Second Lien Debt and (iii) a certificate satisfying the requirements of Section 9,02(u)(i) in respect of such -Permitted Second Lie.

Debt,

(d) The Combined Borrowers shall .have paid all amounts due and payable in connection with this Amendment

on or prior to the Fifth Amendment .Effective Date, including, to the extent invoiced at least one (1) Business Day prior to such

date, all .documented out-of-pocket expenses required to be reimbursed or paid by the Combined Borrowers under the

Combine.d Credit Agreements.

Section 6. Miscellaneous,

6,1 Confirmation. All of the terms and provisions of the Combined Credit Agreements, as amended by this Amendment,

are, and shall remain, in full force and. effect following the effectiveness of this Amendment,

6,2.• Ratification and Affirmation; Representations and Warranties. Each Combined Borrower hereby (a) acknowledges

the terms of this. Amendment; (b) ratifies and .affirms its obligations under, and acknowledges, renews and extends its continued

liability under, each Loan Document (as defined in the applicable Combined Credit Agreement as Used in this Section) to which it

is a party and agrees that each Loan D.ocument to Which it is a party remains in full force. and effect, except as expressly amended

hereby, notwithstanding the amendments contained herein; and (e) represents and warrants to the Lenders (as defined in the

applicable Combined Credit'Agreement) that as of the date hereof, after giving effect to the terms of this Amendment; (i) all of the

representations and warranties contained in each Loan Document to which it is a party are true and .correct in all material respects

on and as of the Fifth Amendment 'Effective Date, except that to the extent any such representations and warranties are (x)

expressly limited to an earlier date, in which case, on the Fifth Amendment 'Effective Date such representations and warranties

shall continue to be true and correct as of such specified earlier date and (y) qualified by materiality, such representations and

warranties (as so qualified) shall continue to be true and correct in all respects and (ii) no Default (as 'defined in the applicable

Combined Credit Agreement) has occurred and is continuing as of the. Fifth Amendment Effective Date, Each Guarantor (E

defined in the applicable Combined Credit Agreement) (i) acknowledges the terms of this Amendment and (ii) ratifies and affim

(A) its -respective obligations under the Loan Documents to which it is a party (including its guarantee obligations under the

applicable Guaranty Agreement (as defined in the applicable Combined Credit Agreement) to which it .is a party as amended

hereby), all of which shall continue in full force and effect and (B).that the Liens created by the Loan Documents to which it is a

party are valid and continuing and secure the Secured Indebtedness or Canadian Secured Indebtedness, as the ease may be, in

accordance with the terms thereof, in each case., after giving effect. to this Amendment, This Amendment is a Loan Document,

6,3 Counterparts., This Amendment may be executed by one or more of the parties hereto in any number of separate

counterparts, and all of such counterparts taken together shall be deemed to constitute one and the same. instrument, Delivery of

an executed counterpart by facsimile or electronic mail shall be effective as delivery of a manually executed counterpart hereof,
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6.4 Governing Law, Jurisdiction, etc. Sections 12.09 and 12.18 of the Canadian Credit Agreement shall be incorporated
inutatis mutandis as this Amendment relates to the Canadian Credit Agreement and Sections 12,09 and 12.18 of the U.S,

sdit Agreement shall be incorporated herein mutates mutandis as this Amendment relates to the U.S. Credit Agreement,

[SIGNATURES BEGIN NEXT PAGE]
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IN WITNESS WHIMOF, the parties hereto have caused this Amendment to be duly executed as of the date firs:,_....,.

written above.

QUICKSILVER RESOURCES INC., a
Delaware corporation

By: /s/ John C. Regan

Name: John C. Regan
Title: Senior Vice President — Chief
Financial Officer and Chief Accounting
Officer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 5 TO
COMBINED CREDIT AGREEMENTS



QUICKSILVER RESOURCES CANADA INC., an Alberta, Canada
corporation

By: /s/ John C. Regan 
Name: John C. Regan
Title: Senior Vice President — Chief Financial Officer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 5 TO
COMBINED CREDIT AGREEMENTS



With respect to Sections 3, 4 and 6 hereof;

COWTOWN PIPELINE MANAGEMENT, INC., a Texas

corporation

By: /s/ John C. Regan 
Name: John C, Regan

Title: Senior Vice President — Chief Financial Officer and Chief

Accounting Officer

COWTOWN PIPELINE FUNDING, INC., a Delaware corporation

By: /s/ John C, Regan 
Name: John C, Regan

Title: Senior Vice President Chief Financial Officer and Chief

Accounting Officer

COWTOWN GAS PROCESSING L.P., a Texas limited partnership

By: Cowtown Pipeline Management, Inc,, its general partner

By: /s/ John C„ Regan 
Name: John C, Regan

Title: Senior Vice President Chief Financial Officer and Chief

Accounting Officer of Cowtown Pipeline Management,

Inc,, Cowtown Gas Processing L.P.'s general partner

COWTOWN PIPELINE L.P., a Texas limited partnership

By: Cowtown Pipeline M.anagement, Inc,, its general partner

By: /s/ John C. Regan 
Name: John C, Regan

Title: Senior Vice President — Chief Financial Officer and Chief

Accounting Officer of Cowtown Pipeline Management,

Cowtown Pipeline L.P.'s general partner

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 5 TO

COMBINED CREDIT AGREEMENTS



BARNETT OPERATING LLC., a Delaware limited liability company

By: /s/ John C. Regan 
Name: John C. Regan

Title: Senior Vice President — Chief Financial Officer and Chief
Accounting Officer

SILVER STREAM PIPELINE COMPANY LLC., a Delaware
limited liability company

By: /s/ John C, Regan 
Name; John C, Regan

Title: Senior Vice President — Chief Financial Officer and Chief
Accounting Officer

QPP HOLDINGS LLC, a Delaware limited liability company
By: /s/ John C. Regan 
Name: John C, Regan

Title: Senior Vice President — Chief Financial Officer and Chief
Accounting Officer

QPP PARENT LLC, a Delaware limited liability company

By: Quicksilver Resources Inc., its sole member

By: /s/ John C. Regan 
Name: John C, Regan

Title: Senior Vice President — Chief Financial Officer and Chief
Accounting Officer of Quicksilver Resources Inc., QPP
Parent LIC's sole member

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 5 TO
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HMORGAN CHASE BANK, N.A„ as a Lender under the U.S. Credit

Agreement and as Global .Administrative Agent

By: /s/ David Morris 
Name: David Morris
Title: Authorized Officer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 5 TO
COMBINED CREDIT AGREEMENTS



JPMORGAN CHASE BANK, N,A., TORONTO BRANCH, as a Lender
under the Canadian Credit Agreement and as Canadian Administrative Agent

By; /s/ Deborah Booth 
Name; Deborah Booth
Title; Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 5 TO
COMBINED CREDIT AGREEMENTS



BANK OF AMERICA, N.A., as a Lender tinder the U.S. Credit Agreement

By: /s/ Alia Oaddumi 
Name: Alia Qaddutni
Title: Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 5 TO
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BANK OF AMERICA, NA:, (by its Canada Branch) as a Lender under the
Canadian Credit Agreement

By: /s/ Medina Sales de Andrade
Name: Medina Sales de Andrade
Title: Vice President

SIGNATURE PAGE TO OMNIBUS. AMENDMENT NO, 5 TO
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BRANCH BANKING & TRUST COMPANY, as a Lender grader the U.S.

Credit Agreement and the Canadian Credit Agreement

By: /s/ Ryan K, Michael 
Name: Ryan K. Michael
Title: Senior Vice-President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 5 TO
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CANADIAN IMPERIAL BANK OF COMMERCE, as a Lender under the
Canadian Credit Agreement

By: /s/ Randy 'Gaslinger . 
Name: Randy Geislinger
Title: Executive Director

By: is/ Kevin McConnell 
Name: Kevin McCoimell
Title: Executive Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 5 TO
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CIBC INC., as a Lender under the U.S. Credit Agreement

By: /s/ Darla Mahoney 
Name: Darla Mahoney
Title: Authorized Signatory

By: /s/ Robert Casey . 
Name: Robert Casey
Title: Authorized Signatory

SIGNATURE. PAGE TO OMNIBUS AMENDMENT NO, 5 TO
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CITIBANK, N.A., as a Lender under the U.S. Credit Agreement

By: /s/ Phil Ballard 
Name: Phil Ballard
Title: Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 5 TO
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CITIBANK, N.A., CANADIAN BRANCH, as a Lender under the Camila'

Credit Agreement

By: /s/ Jonathan Cain 
Name: Jonathan Cain
Title: Authorized Signatory
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COMERICA BANK, as a Lender under the U.S, Credit Agreement

By; A/ Ekaterina Evseev 
Name; Ekaterina Evseev
Title: Assistant Vice President
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COMERICA BANK, CANADA BRANCH, as a Lender under the Canadian

Credit Agreement

By: /s/ Omer Ahmed 
Name: Omer Ahmed
Title: Portfolio Manager
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COMPASS BANK, as a Lender under the U.S. Credit Agreement

By: /s/ Umar Hassan 
Name: Umar Hassan
Title: Vice President
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CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK, as a

Lender under the U.S. Credit Agreement and the Canadian Credit Agreement

By: /s/ Mark Roche 
Name: Mark Roche
Title: Managing Director

By: /s/ Michael Willis 
Name: Michael Willis
Title: Managing Director
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CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as a Lender under
the U.S, Credit Agreement

By; /s/ Nupur Kumar 
Name; Nupur Kumar
Title; Authorized Signatory

By; /s/ Michael Spaight 
Name; Michael Spaight
Title; Authorized Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 5 TO
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CREDET SUISSE AG, TORONTO BRANCH, as a Lender under the

Canadian. Credit Agreement

By: /s/  Alain Daoust 
Name: Alain Daoust
Title: Authorized signatory

By: /s/ Chris.. Gage 
Name: Chris. Gage
Title: Authorized signatory
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DEUTSCHE BANK TRUST COMPANY AMERICAS, as a Lender under
the U.S. Credit Agreement

By: /s/ Marcus M. Tarkington 
Name: Marcus M. Tarkington
Title: Director

By: /s/ Dusan Lazarov 
Name: Dusan Lazarov
Title: Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 5 TO
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EXPORT DEVELOPMENT CANADA, as a Lender under the U, S. Credit

Agreement.

By: /s/ Trevor Mulligan 
Name: Trevor Mulligan
Title: Asset Manager

By: Is/ Talal M. Kairouz 
Nance: 'fatal M. Kairouz
Title: Senior Asset Manager
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GOLDMAN SACHS BANK USA, as a Lender under the U.S. Credit
Agreement

By: is/Michelle Latzoni 
Name: Michelle Latzoni
Title: Authorized Signatory
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KEYBANK, es e Lender -under the U,S, Credit Agreement

By: /s/ Chulley Bogle 
Name: Chulley Bogle
Title: Vide President
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THE BANK OF NOVA SCOTIA, as a Lender under the U.S. Credit
Agreement and the Canadian Credit Agreement

By: /s/ Terry Donovan
Name: Terry Donovan
Title: Managing Director
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THE ROYAL BANK OF SCOTLAND plc, as a Lender under the U.S.

Credit Agreement

By: /s/ David W. Stack 
Name: David W. Stack
Title: Senior Vice President
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THE ROYAL BANK OF SCOTLAND N.V., (CANADA) BRANCH, as a
Lender under the Canadian Credit Agreement

By: /s/ David W, Stack 
Name: David W.:Stack
Title:. Authorized Signatory
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TORONTO DOMINION (NEW YORK) LLC, as a Lender under the U.S.

Credit Agreement

By: /s/ Wallace Wong 
Name: Wallace Wong

Authorized. Signatory
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THE TORONTO-DOMINION BANK, as a Lender -under the Canadian
Credit Agreement

By: /s/ Wallace Wong 
Name: Wallace Wong
Title: Authorized Signatory
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LIES LOAN FINANCE LLC, as a Lender under the U,S, Credit Agreement

By: /s/ Lana Gifas 
Name: Latta Gibs
Title:. Director

By: /s/ David Urban 
Name: David Urban
Title: Associate Director
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UBS AC CANADA BRANCH, as a Lender under the Canadian Credit
Agreement

By; /s/ Lana Gifas 
Name; Lana Gifas
Title; Director

By; /s/ David Urban 
Name; David Urban
Title; Associate Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 5 TO
COMBINED CREDIT AGREEMENTS



WELLS FARGO RAW N.A., as a Lender under the U,S, Credit Agreemei

By: is/ Greg Sinother•s 
Name: Greg Smothers
Title: Director
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WELLS FARGO FINANCIAL CORPORATION CANADA, as a Lender
under the Canadian Credit Agreement

By: /s/ Greg Smothers 
Name: Greg Smothers
Title: Director
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COMBINED CREDIT AGREEMENTS



EXHIBIT A 

[Please see attached]
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EXECUTION VERSION

OMNIBUS AMENDMENT NO, 6
TO COMBINED CREDIT AGREEMENTS

. THIS OMNIBUS AMENDMENT NO, 6 TO COMBINED CREDIT
AGREEMENTS (this "Amendment"), dated as of November 15, 2013, is among
QUICKSILVER RESOURCES INC., (the "U.S, Borrower"), QUICKSILVER
RESOURCES CANADA INC., (the "Canadian Borrower") (collectively, the "Combined 
Borrowers"), JPMORGAN CHASE BANK, N.A., as global administrative agent (in such
capacity, the "-Global Administrative AgenC), JPMORGAN CHASE BANK, N.A.,
TORONTO BRANCH, as Canadian administrative agent (in such capacity, the "Canadian
Administrative Agent" and, together with the Global Administrative Agent, the
"Administrative Agents"), and each of the U.S. Lenders and Canadian Lenders party hereto,

RECITALS

A. The U.S. Borrower, the Global Administrative Agent and the various financial
Institutions party thereto as Agents or Lenders .(the "U,S, Lenders") entered into that certain
Amended and .Restated Credit Agreement dated as of December 22, 2011 (as amended by
Omnibus Amendment No. 1 dated as of May 23, 2012, Omnibus Amendment No, 2 dated as of
August 6, 2012, Omnibus Amendment No. 3 dated as of October 5, 2012; Omnibus Amendment
No, 4 dated as of April 30, 2013 and Omnibus Amendment No. 5 dated as of June 21, 2013, and
as further amended, supplemented or modified, the "U.S. Credit Agreement"),

B, The .U.S, Borrower, as parent, the Canadian Borrower, the Canadian
Administrative Agent, the Global Administrative Agent, and the various financial institutions
party thereto as agents or lenders (the "Canadian Lenders") entered into that certain Amended
and • Restated Credit Agreement dated as of December 22, 20.11 (as amended by Omnibus
Amendrnent No. 1 dated as of May 23, 2012, Omnibus Amendment No... 2 dated as of August 6,
2012, Omnibus Amendment No, 3 dated as of October 5, 2012, Omnibus Amendment No, 4
dated as of April 30, 2013 and Omnibus Amendment No. 5 dated as of June 21, 2013, and as
further amended., supplemented or. modified, the "Canadian Credit Agreement") (the U.S.
Credit Agreement and the Canadian Credit Agreement being collectively referred to as the
"Combined Credit Agreements"),

C. The -Combined Borrowers have requested that the Required Lenders and the
Required U.S, Leaders agree, and the Required Lenders and the Required U.S.. Lenders have
agreed, to amend certain provisions of the Combined Credit Agreements,

NOW, THERE,FORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Defined Terms, Each capitalized term used herein but not otherwise defined
herein has the meaning given to such term in the U,S, Credit Agreement, as amended by this
Amendment. Unless otherwise indicated, all section references in this Amendment refer to
applicable section of the Combined Credit Agreements.

Section 2, Amendments to Combined Credit Agreements.
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2,1 Amendments to Section 9.01(a)-Interest Coverage Ratio.

(a) Section 9,01(a) of the U.S., Credit Agreement is hereby Ennended to read:

"(a) Interest Coverage Ratio. The Borrower will not; as of the last day of any fiscal
quarter set forth belowi permit its ratio of .(1) EBITDAX for the period of fb.ur fiscal
quarters then ending to OD Cash Interest Expense for such period. to be less than the ratio
set forth opposite such date:

Fiscal Quarter Ending Minimum Interest Coverage Ratio
De.pernber 31, 2013 1,10 to 1.0
March 31, 2014 1,10 to 1.0
June 30, 2014 1,10th 1.0

September 30, 2014 1.10 to 1,0
December 31, 2014 1,10 to 1.0
March 31, 2015 1.10to 1.0
Tune 30, 2015 1.15 to. 1..0

September 30, 2015 1.15 to 1.0
December 31, 2015 . 1,20 to 1.0
March 31., 2016 1,50 to.1„0
June 30, 2016 2,00 to 1.0

read:
(b) Section 9.01(a) of the Canadian Credit Agreement is hereby amended to

"(a) Interest Coverage Ratio. The Parent will not, as of the last day of any fiscal
quarter set forth below., permit its ratio of (i) EBITDAX for the period of four fiscal
quarters then 'ending to (ii) Cash Interest Expense for such period to .be less. than the ratio
set forth opposite such date:

17 iscal. Quarter Ending Minimum Interest. overage Ratio
December 31„ 2013 1.10 to 1.0 .
March 31, 2014 1,10 to 1,0
June 30, 2014 1,10 to 1,0

September 30,. 2014 1,10 to 1.0
December 31, 2014 1.10 to. 1,0
March 31, 2015 • 1.10 to 1.0
'June 30, 2015 1,1.5 to LO

September 30„ 2015. 1,15 to 1.0
December 31, 2015 1,20 to 1.0

.March 31,2016 1.50 to 1,0
June 30, 2016 2,00 to 1,0

Section 3.. Global Borrowing Base Redetermination: Allocation of U„S, Borrowing Base and
Canadian Borrowing Base. The Required Lenders and the Combined Borrowers agree that

2
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from and after the Sixth Amendment Effective Date (as defined below), the amount of the Global
Borrowing Base shall be $350,000;000 and the amount of the U.S. Borrowing Base shall be
$275,000,000, with an Allocated U.S. Borrowing Base of $205,000,000 and an AlloCated
Canadian Borrowing Base of $145,000,00-0, This provision does not limit redeterminations of
the Global Borrowing Base or U.S. Borrowing Base, including in accordance with Section
2,07(c) or further adjustments thereto pursuant teSectio.n 8.12(c), Section 9.02(n), Section
9.10(d) or Section 9,10(i) of tile CoMbined Credit Agreements, This Section 3constitutes a New
Borrowing Base Notice in accordance with Section 2.07(d) of the Combined Credit Agreements
and a Borrowing Base Allocation Notice in accordance with Section 2.07(e) of the Combined
Credit Agreements, in each case, delivered in connection with this second Scheduled
Redetermination of the Global Borrowing Base and U.S. Borrowing Base for the 2013 calendar
year.

Section 4. Conditions Precedent,

4.1 This Amendment shall not become effective until the date on which each of the
following conditions is satisfied (the "Sixth Amendment Effective Date"):

(a) The Global Administrative Agent shall have received from each of the
Combined Borrowers, the Required Lenders, the Global Administrative Agent and the Canadian
Administrative Agent counterparts of this Amendment signed on behalf of each such Person.

(b) The Combined Borrowers shall have paid all amounts due and payable in
connection with this Amendment on or prior to the Sixth Amendment Effective Date, including
(i) to the extent invoiced at least one (1) Business Day prior to such date, all documented. out-of-
pocket expenses required to be reimbursed or paid by the Combined Borrowers under the
Combined Credit Agreements and (ii) all consent fees owing under the Consent Fee Letter dated
the date hereof between the U.S, Borrower and the Global Administrative Agent.

Section 5. Miscellaneous, 

5.1 Confirmation, All of the terms and provisions of the Combined Credit
Agreements, as amended by this Amendment, are, and shall remain, in full force and effect
following the effectiveness of this Amendment,

5.2 Ratification and Affirmation; Representations and Warranties, Each Combined
Borrower hereby (a) acknowledges the terms of this Amendment; (b) ratifies and affirms its
obligations under, and acknowledges, renews and extends its continued liability under, each
Loan Document (as defined in the applicable Combined Credit Agreement as used in this
Section) to which it is a party and agrees that each Loan Document to which it is a party remains
in full force and effect, except as expressly amended hereby, notwithstanding the amendments
contained herein; and (c) represents and warrants to the Lenders (as defined in the applicable
Combined Credit Agreement) that as of the date hereof, after giving effect to the terms of this
Amendment: (i) all of the representations and warranties contained in each Loan Document to
which it is a party are true and correct in all material respects on and as of the Sixth Amendment
Effective Date, except that to the extent any such representations and warranties are (x) expressly
limited to an earlier date, in which case, on tho Sixth Amendment Effective Date such

3
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representations and warranties shall continue to be.true and correct as of such specified earlier

date and(y) qualified by materiality, such representations and warranties (as so qualified) shall

continue to be true and correct in all respects and (11) no Default (as defined in the applicable

Combined Credit Agreement) has occurred and is continuing as of the Sixth Amendment

Effective Date. This Amendment is a Loan Document,

5.3 Counterparts, This Amendment May be executed by one or more of the parties

hereto in. any number of separate counterparts, and all of such counterparts taken together shall

be deemed to constitute o.ne.and the same instrument. Delivery of an executed counterpart by

facsimile or electronic mail shall be effective as delivery of a manually executed counterpart

hereof,

5.4 Governing Law, jurisdiction, etc, Sections 12.09 and 12.18 of Canadian

Credit Agreement shall be incorporated herein mutatis mutandly as this Amendment relates to

the Canadian Credit Agreement and Sections 12.09 and 12.18 of the U.S. Credit Agreement shall

be incorporated .herein mutatis mutandis as this Amendment relates to the U.S. Credit

Agreement,

[SIGNATURES BEGIN NEXT PAGE]
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RIVIORGAN CRASE RANk, N.A., ce a.
Luider under the U,S, Credit Agreement
and as Olobal Adminkstrative Agent

By: •  ‘4... 0"74.' 
Name: David Morris

Authorized &floer

SIONATURE PAGE TO OMNIBUS AMENDMENT NO, 6 TO
COMaINED CREDIT ACiREEIVIENTS



JPMQRGAN CILASE BANK, N.A.,
táRoNto BR:ANCH, as a Lender under
theCBnaciian Cr' it A ce t gul as
Canadian Adini ent

B

Micha N. Tam
Sontor Wan Presto:time

SIONATURZPAQETQ OMNIBUS AMMDMENT NO: 6it
COMBINE)) CREDIT. Al:MEE:OM



BANK Or AMBRICA, N.A„ as a
Lender under the'US. Credit Agreement

13

John W. WoodielIII
Manag Wig Director

SIGNATURE PAGE.TO OMNIBUS .AMENDMENT NO. 6 TO
COMBINED CREDIT AGREEMENTS



BANK OF AMERICA, N.A., (by its
Canada hob) as a Leader under the
Canadian Cre‘tit, Agrem7t

E3y
Name: MEI/ NA SALES DE ANIMA°
Tifle: vice PRESIDENT

SIONATURE MOE TO OMNIBUS. AMEND MENT NO, 6 To
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BRANCH BANKING & TRUST
COMPA.NY, as a Lender under the U.S
Credit A.greernent and. the Canadian Credit
Agreei.:

By:
11110: j

Title: lee
s ordanQ
President
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CANAMAN IMPIXIAL BANK OF
COMMERCE, as a Lender under the
Canadian Credit Agreement

Name; Ran ,C1 .'Ainger
BxeetL\ti Director

By:  
Name: Chris Perks
Title: Managing Director

SIONATURE PAGE TO OMNIBUS AMENDMENT NO, 6 TO
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CANADIAN IMPERIAL BANK OP
COMMERCE, NEW YORK BRANCH,
as a 14nder under the U.S, Credit
Agreement

By:
Nam rudy Nelson
Title:. Mane in Di

B
Antl.

Dirq0tor

tor

SIGNATURE PAGE TO OMNIBUS. AMENDMENT NO, 6 TO
COMBINED CREDIT AGREEMENTS



CITIBANK., N.A. as a Lender under the
U.S. credit Agreement

By:  
Name: Eamon Bagel
Title: Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 6 TO
COMBINED CREDIT AGREEMENTS



CITIBANK, N.A., CANADIAN
MUNCH, as. a L .nder dor the Canadian
Credit Agreeya

By:
/

e'
GORDON DEKUYPER

Managing. Director.

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 6 TO
COMBINED CREDIT AGREEMENTS



COIVIERICA BANK, as a Lender under

the U.S. Credi A. ;-errient

By:
ame; IyaeV

Title: 81i'45,taitlfee President
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-COMERICA BANK, CANADA
BRANCA as a Lender under the Canadian
Credit: Ag .eeinent

By:  

, 

fYt 
Name: Omer Aluried
Title: Portfolio Manager

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 6 TO
COMBINED CREDIT AGREEMENTS



COM:YAM BANK, as a Lender under the

US. Credit Agreement

By:
Nam Utnar Hassan

• Tide:. Viee President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 6 TO
COMBINED CREDIT .AGREEMENTS



CREDIT AGRICOLE CORPORATE
AND INVESTMENT BANK, as a Lender
under the U.S. Credit Agreement and the
Canadian Credit Agreement.

By;
Name:
Title:

.By:
Name: W ‚annø
Title: Managing Diroctor

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 6 TO
COMBINED CREDIT AGREEMENTS



• CREDIT SUISSE AG, CAYMAN
ISLANDS BRANCH, as a Lender under

the U.S. Credit Agr enr

By: • 
Name: Kev. ny. - ew
Title: Authorized Signatory

Name: Mieh"ae .ai1t
Title: Authoriz cl Sighatory

By:

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 6 To
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DEUTSCRE BANK TRUST COMPANY
AMERICAS, as a Lender under the U.S.
Credit Agreeinent

By:
NkIIM.C1 Mellike!tietR
`fitle: Vice Pre.Sidelit

By:
Narrie: Lisfi „
Tffie': Vice President
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QUICKSILVER RESOURCES CANADA INC.

DEMAND DEBENTURE

Agent and Address: JPMORGAN CHASE BANK, N.A. TORONTO BRANCH
in its capacity as Administrative Agent as defined below,
200 Bay Street, Floor 18, ON1-1800
Toronto, Ontario, Canada M5J 2J2

Date: September 6, 2011

PREAMBLE:

A. Quicksilver Resources Canada Inc., as borrower (the "Debtor"), those various financial
institutions that are, or may from time to time become, lenders thereunder (the
"Lenders"), and JPMorgan Chase Bank, N.A., Toronto Branch, as Administrative Agent
(the "Administrative Agent") are parties to a Credit Agreement dated as of September 6,
2011 (as such agreement may be amended, increased, extended, supplemented or
otherwise modified or restated from time to time, the "Credit Agreement").

B. The Debtor has, or may, enter into with, and incur indebtedness to, any Secured Swap
Provider pursuant to the terms of any Swap Agreement to which the Debtor and any
Secured Swap Provider are parties.

C. The Debtor has, or may, enter into with, and incur indebtedness to, Bank Products
Providers which provide Bank Products to the Debtor (collectively, the "Bank Products
Agreements").

D. To secure the payment and performance of the Principal Sum (as hereinafter defined), the
Debtor has agreed to grant to the Administrative Agent, for its own benefit and on behalf
of the Secured Parties, a Security Interest (as hereinafter defined) over the Collateral (as
hereinafter defined) in accordance with the terms of this Demand Debenture (this
"Debenture).

E. The Secured Parties have agreed to share the security delivered by the Debtor under the
Credit Agreement, including, without limitation, this Debenture, in accordance with the
terms of the Credit Agreement.

F. Capitalized words and phrases used but not otherwise defined in this Debenture will have
the meanings set out in the Credit Agreement.

PROMISE TO PAY

1.1 The Debtor, a corporation amalgamated under the laws of Alberta, for value received,
hereby acknowledges itself indebted and promises to pay ON DEMAND to or to the order of the
Administrative Agent for its own benefit and on behalf of the Secured Parties from time to time
or any subsequent holder or holders of this Debenture, the Principal Sum set out below in lawful
money of Canada at such place as the Administrative Agent, from time to time, may designate by

Us 1042359v.1



ihilITSCHE BANK AG emADA
wiAtica, as a Lender wadetth4 *Canadian 
Credit Agreeinent

ìy  .
Name: Paul liffebrunn
Title; VI resident

‘By?..
Mae: nowies

f.)i rector
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EXPORT DEVELOPMENT CANADA,

as a Lender under the U.S, Credit

Agreement

By:
Name:
ntle:

13y:
Name:
Title:

 e —
TREVOR MULL,,IGA
ASSET MANAGER •

. ao• lowokomouwAter**.

Tala R'Raitauz
Senior Asset Manger

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 6 To

COMBINED CREDIT AGREEMENTS



KEYBANK, tls a Lender tgitler the
as, Crodit se- it

13y;  
Name: Stephen J. Jones
Titi: Dior Vice Pre.aicient
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SUMITOMO IVIITSUI BANKING
CORPORATION, as a Lender under the
U,S. C;redit,Agreement

By:
N ne; 1\thisalti S one
Title: Managing Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 6 'iro
COMBINED •CRBDIT AGREEMENTS



THE ROYAL BANK OF SCOTLANDpie, as a Lender under the U,S, Credit
Agreement I (le

MUM:
Titie: Davld W. Stack

Senior Vice President
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COWIN= CREDIT AORBEMINTS'



THE ROYAL IMNK OF SCOTLAND
N.V., (CANADA) BRANCH, as a Lender
under the CRII Credit. Agreemept

By:  a •  (
, Name: David W. Stack

Autparized $ignatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 6 TO
COMBINED CREDIT AMEEIVIENTS



TORONTO DOMINION (NEW YORK)
LLC, as. a Lender under the U.S. Credit

• Agreement
.2 • '

13y:  • 
N9-ipt': MARIE FERNANDESpi' AUTHOçDSf GNATOHY

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 6 TO
COMBINED CREDIT AGREEMENTS



THE TORONTO-DOMINION BANK, as
a Lender under the Canadian Credit
Agreement

r• •
By:  

Nan MARIE FERNANDES
AUTHORIZED SIGNATORY

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 6 TO
COMBINED CREDIT AGREEMENTS



U;S, BANK NATIONAL -
ASSOCIATION, a8 a Lender.tiNer the
U,S, Ceedit AR, 7,141 o

a
Nem , Joh C. Sofin.g9v
Tifi V100 Pre-gidonti
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U13S LOAN FINANCE LLC, as a Lender
under the U.S. Credit Agreement

By:.
Name:, Lana Gifas
'Fide; Director

By;
Name: 3 nniFer Andelson
Title4„ ssoclate Director

SJONATUREPAGE TO ,OMNIBUS AMENDMBNT NO. 6 TO
COMBINED CREDIT AGREEMENTS
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UDS AG CANADA.BRANCII, as a
Lender under the Canadian Credit
Agreement

By:
Name: Lana Gifu
Title: Director

Nam Jennifer Anderson
Title: .Associate Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 6 TO
COMBINED CREDIT AGREEMENTS



WELLS FARGO FINANCIAL
CORPORATION CANADA, as a Lender

under the Coact ) Cre t Agreement

By:
Name: .eg Smothers
Title: irector

SIONATM PAGE TO OMNIBUS AMENDMENT No, 6 TO
COMBINED cREDrr ACABBMENTS.



WELLS FARGO BAN N.A„ as a
Lender uncle ,S, ed Agreement

By:  
Name: 'eg Smothers
Title: irector

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 6 TO
COMBINED CREDIT AGREEMENTS
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Exhibit 10.5

Execution Version

OMNIBUS AMENDMENT NO, 7
TO COMBINED CREDIT AGREEMENTS

THIS OMNIBUS AMENDMENT NO, 7 TO COMBINED CREDIT AGREEMENTS (this "Amendment"),
dated as of April 25, 2014, is among QUICKSILVER RESOURCES INC., (the "U.S. Borrower"), QUICKSILVER
RESOURCES CANADA INC„ (the "Canadian Borrower") (collectively, the "Combined Borrowers"), JPMORGAN
CHASE BANK, N.A., as global administrative agent (in such capacity, the "Global Administrative Agent"), JPMORGAN
CHASE BANK, N.A., TORONTO BRANCH, as Canadian administrative agent (in such capacity, the "Canadian
Administrative Agent" and, together with the Global Administrative Agent, the "Administrative Agents"), and each of the
U.S. Lenders and Canadian Lenders party hereto,

RECITALS

A, The U,S, Borrower, the Global Administrative Agent.and the various financial institutions party thereto as Agents or
Lenders (the "U.S. Lenders") entered into that certain Amended and Restated Credit Agreement dated as of December 22,
2011 (as amended by Omnibus Amendment No, 1 dated as of May 23, 2012, Omnibus A.mandment No, 2 dated as of August
6, 2012, Omnibus Amendment No, 3 dated as of October 5, 2012, Omnibus Amendment No, 4 dated as of April 30, 2013,
Omnibus Amendment No, 5 dated as of June 21, 2013, and Omnibus Amendment No, 6. dated as of November 15, 2013, and
as further amended, supplemented or modified, the "U.S. Credit Agreement"),

B. The U.S. Borrower, as parent, the • Canadian Borrower, the Canadian Administrative Agent, the Global
Administrative Agent, and the various financial institutions party thereto as agents or lenders (the "Canadian Lenders") entered
)o that certain Amended and Restated Credit Agreement dated as of December 22, 2011 (as amended by Omnibus
iMendment No, 1 dated as of May 23, 2012, Omnibus Amendment No. 2. dated as ofAtigust 6, 2012, Omnibus Amendment
No, 3 dated as of October 5, 2012, Omnibus Amendment No, 4 dated as of April 30, 2.013, Omnibus Amendment No, 5 dated
as of June 21, 2013 and Omnibus Amendment No, 6 dated as of November 15, 2013, and as further amended,. supplemented or
modified, the "Canadian Credit Agreement") (the U.S, Credit Agreement and the Canadian Credit Agreement being
collectively referred to as the "Combined Credit Agreements"),

C, The Combined Borrowers have requested that the Required Lenders, the Required U.S, Lenders and the Swingline
Lender agree, and the Required Lenders, the Required U.S. Lenders and the Swingline. Lender have agreed, to amend certain
provisions of the Combined Credit Agreements,

NOW, THEREFORE, for good and. valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

Section 1, Defined Terms, Each capitalized term used herein but not otherwise defined herein has the meaning
given to such term in the U.S, Credit Agreement, as amended by this Amendment, Unless otherwise indicated, all section
references in this Amendment refer to applicable section of the Combined Credit Agreements,



Section 2. Amendments to Combined Credit Agreements,

2.1 Amendments to Section 1.02—Certain Defined Terms of the Combined Credit Agreements.

(a) In the definition of "Consolidated Net Income" in each Combined Credit Agreement:

(i) clause (h) is hereby amended and restated to read as follows:

"(h) .any fees and expenses incurred in connection with (i) the proposed Barnett Shale Transaction in an aggregate

amount. not to exceed $9,00.0,000 (it being understood that such transaction refers to the .contemplated MLP transaction in

respect. of the. MLP Barnett Shale Assets and does not refer to the Barnett Shale Joint Venture), (ii) the Second Omnibus

Amendment, (iii) the Fourth Omnibus Amendment, (iv) any strategic transactions in respect of the Barnett Shale Joint Venture,

asset dispositions or acquisitions .or the evaluation thereof or of other transactions, whether or not consummated, which, in each

case, are paid in the fiscal year ended December 31, 2013 and are in an aggregate amount not to exceed $5,000,000 and (v) any

strategic transactions, asset dispositions or acquisitions or the evaluation thereof or of other transactions, whether or not

consummated, which, in each case, are paid in the fiscal year ended December 31, 2014 and are in an aggregate amount not to

exceed $5,000,000;";

(ii) clause (k) is hereby amended and restated to read as follows;

"(k) severance, retirement, separation, retention, sign-on bonuse.s or other related expenses in an aggregate amount. not to

exceed $10,500,000;"; and

(iii) a new clause (n) is hereby added (and conforming changes are hereby made to. existing clauses (I) and (in) to make

clause (n) the last item in the list) to read as follows: •

"(n) expenses related to gathering rates in respect of the Fortune Creek Gathering Agreement to the extent that suf._

exp.enses exceeded the expenses that would have been incurred by the Borrower and its Restricted Subsidiaries at the reduced

gathering rate established pursuant to that certain First Amending Agreement dated as. of March 13, 2014 to the Fortune Creek

Gathering Agreement in an aggregate amount 'not to exceed $5,000,000 (it being understoo-d that in any four fiscal quarter period

ending in the 2014 calendar year, such expenses shall not exceed $5,000,000 .and no such. expenses shall be excluded in any such

period ending after the end of the 2014 calendar ye.ar)."..

(b) The definition of "Material Acquisition" in each Combined Credit Agreement is hereby ainended to replace •

the reference to the amount of "$25,000,000" with "$10,000,000",

(c) The definition of "Material Disposition" in each Combined Credit Agreement is hereby amended to replace

the reference to the amount of 125,000,000" with "$10,000,000".
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(d) The following definition is hereby added where alphabetically appropriate to each of the Combined Credit

Ireements:
"Fortune Creek Gathering ,Agreement" means that certain Gathering Agreement, dated as of December 23, 2011,
between Fortune Creek Gathering and Processing. ParMership -and Quicksilver Resources Canada, Inc,

2.2 Amendment to Section 1,02—Certain Defined Terms of the U,S, Credit Agreement,

(a) The definition of "Swingline Commitment" in the U.S, Credit Agreement is hereby amended to replace the
reference to the amount of "$50,000,000" with 15,000,000".

Section 3, Global Borrowing  Base Redetermination; Allocation of U.S.. Borrowing Base and Canadian Borrowing Base, The
Required Lenders and the Combined Borrowers agree that from and after the Seventh Amendment Effective Date (as defined
below), the amount of the Global Borrowing: Base shall he $325,000.,000 and the amount of the U.S. Borrowing Base shall be
$250,000,000, with an Allocated U.S. Borrowing Base of $185,000,000 and an Allocated Canadian Borrowing Base of
$140,000,000. This provision does not limit redeterminations of the Global Borrowing Base or U.S. Borrowing Base, including in
accordance with Section 2,0'7(c) or further adjustments thereto pursuant to Section 8,12(c); Section 9,02(h), Seetion 9,10(d) or
Section 9.10(i) of the Combined Credit Agreements, This Section 3 constitutes a New Borrowing Base Notice in accordance
with Section 2,07(d)- of the Combined Credit Agreements and a Borrowing Base Allocation Notice in accordance with Section
2,07(e) of the Combined Credit Agreements, iii each case, delivered in connection with this first Scheduled Redetermination of
the Global Borrowing Base and'U,S, Borrowing Base for the 2014 calendar year,

Section 4, Conditions Precedent,

4,1 This Amendment shall not become effective until the date on which each of the following conditions is satisfied (the
;seventh Amendment  Effective Date"):

(a) The Global Administrative Agent shall have received from each of the Combined Borrowers, the Required
Lenders, the U,S, Required Lenders, the Swingline Lender, the Global Administrative Agent and the Canadian Administrative
Agent counterparts of this Amendment signed on behalf of each such Person,

(b) The Combined Borrowers shall have paid all amounts due and payable in connection with this Amendment
on or prior to the Seventh Amendment Effective Date, including to the extent invoiced at least one (1) Business Day prior to such
date, all documented out-of-pocket expenses required to be reimbursed or paid by the Combined Borrowers under the
Combined Credit Agreements,

Section 5, Miscellaneous,
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5.1 Confirmation. A11 of the terms and provisions of the Combined Credit Agreements, as amended by this Amendment,

are, and shall remain, in full force and effect following the effectiveness of this Amendment,

5,2 Ratification raid Affirmation; Representations and Warranties. Each Combined Borrower hereby (a) acknowledges

the. terms of this Amendment; (b) ratifies and affirms its Obligations under, and acknowledges, renews and extendsits 
continued

liability under, each Loan Document (as defined in the applicable Combined Credit Agreement as used in this Section) to -which
 it

is a party and agrees that each Loan. Document to.which it is a party remains in full -force and effect, except as expressly 
.amended

hereby, notwithstanding the amendments contained herein; and (c) represents and warrants to the Lenders (as defined
 in the

applicable Combined Credit Agreement) that as of the date hereof, after giving effect to the terms of this Amendment:
 (i) all of the

representations and warranties contained in each Loan Document to which it-is a party are. true and correct in all mate
rial respects

on and as of the Seventh Amendment Effective Date, except that to the extent any such representations and warr
anties are (x)

expressly limited to an earlier date, in which case, on the Seventh Amendment Effective Date such representations and
 warranties

shall continue to be true and correct as of such specified earlier date and (y) qualified by materiality, such representations and

warranties (as so qualified) shall continue to be tt•ue and correct in all respects. and (ii) no Default (as defined in the applicable

Combined Credit Agreement) has occurred and is continuing as of the Seventh Amendment Effective Date,
 This Amendment is a

Loan Document,

5,3 Counterparts, This Amendment may be executed by one or more. of the parties hereto in any number of separate

counterparts, and all of such counterparts talken.•together shall be deemed to constitute one and the same instrum
ent, Delivery of

an executed counterpart by faesimile or electronic mail shall be effective as delivery of a manually executed counterpa
rt hereof,

5,4 Governing .Law, Jurisdiction, etc, Sections 12,09 and 12,18 of the Canadian Credit Agreement shall be incorporated

herein mutatis mutandis as this Amendment relates to the Canadian Credit. Agreement and Sections 12.09 and
 12,18 of the U,S,

Credit Agreement shall be incorporated herein mutatis mutandis as this Amendment relates to the U.S. Credit Agreement
.

[SIGNATURE'S BEGIN NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date first
litters above,

QUICKSILVER RESOURCES INC,, a Delaware corporation

By; /s/ Vanessa Gomez LaGatta 
Name: Vanessa Gornez LaGatta
Title: Vice President — Treasurer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 7 TO
COMBINED CREDIT AGREEMENTS



QUICKSILVER RESOURCES CANADA INC., an Alberta, Canada

corporation

By: /s/ Vanessa Gomez LaGatta 
Name: Vanessa Gomez LaGatta

Title.: Vice President — Treasurer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 7 TO

COMBINED CREDIT AGREEMENTS



JPMORGAN CHASE BANK, NA., as a Lender under the U.S. Credit
Agreement, as the Swingline Lender and as Global Administrative Agent

By: is/ David Morris 
Name: David Morris
Title: Authorized Officer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 7 TO
COMBINED CREDIT AGREEMENTS



JPMORGAN CHASE BANK, N,A., TORONTO BRANCH, as a Lender
tinder the Canadian Credit Agreement and as Canadian Administrative Ageiit

By: /s/ Michael N. Tam 
Name: Michael N. 'Tam
Title: Senior Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 7 TO
COMBINED CREDIT AGREEMENTS



BANK OF AMERICA, N,A,, as a Lender under the U.S. Credit Agreement

By: /s/ Kathleen L, Padilla 
Name: Kathleen L. Padilla
Title: Vice President
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BANK OF AMERICA, N,A., (by its Canada Branch) as a Lender under the

Canadian Credit Agreement

By: /s/ Medina Sales de Andrade 
Name: Medina Sales de Andrade

Title: Vice President
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BRANCH BANKING & TRUST COMPANY, as a Lender under the U.S.
Credit Agreement and the Canadian Credit Agreement

By: /s/ Traci Bankston 
Name: Traci Bankston
Title: Assistant Vice President
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CANADIAN IMPERIAL BANK OF COM1VIERCE, as a Lender under th

Canadian Credit Agreement

By: /s/ Randy Geislinger 
Naine.: Randy Geislinger
Title: ,Executive Director

By: /s/ Joelle Chatwin 
Name: Joelle Chatwin
Title: Executive Director
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CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK
BRANCH, as a Lender under the U,S, Credit Agreement

By: /s/ Richard Antl 
Name: Richard Antl
Title: Authorized Signatory

By: /s/ Trudy Nelson 
Name: Trudy Nelson
Title: Authorized Signatory
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CITIBANK, N.A., as a Lender under the U.S, Credit Agreement

By: /s/ Eamon Baqui 
NalIle: Eamon Baqui .
Title: Vice President
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CITIBANK, N.A., CANADIAN BRANCH, as a Lender under the Canadian
Credit Agreement

By: /s/ Gordon Dekuyper 
Name: GOR.DON DEKUYPER
Title: Managing Director
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COMERICA BANK, as a Lender under the U.& Credit Agreement

By: /s/ Ekaterina V. Evseev 
Name: Eka.terina. V. Evseev
Title: Assistant Vice President
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COMERICA BANK, CANADA BRANCH, as a Lender under the Canadian
Credit Agreement

By: /s/ Omer Ahmed 
Name: Omer Ahmed
Title: Portfolio Manager
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COMPASS BANK, as a Lender under the U.S. Credit Agreement

By: /s/ Umar Hassan 
Name: Umar Hassan
Title: Vice President
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CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK, as a
Lender under the U.S. Credit Agreement and the Canadian Credit Agreement

By: /s/ SharatiaManne 
Name: 'Sharada Marine
Title: Managing Director

By: /s/ Miehael Willis 
Name: Michael Willis
Title: Managing Director
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CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as e Lender uncle(
the US, Credit Agreement.

By: /s/ Michael Spaight 
Name: Michael Spaight
Title: Authorized Signatory

By: /s/ Samuel Miller 
Name: Samuel Miller
Title: Authorized Signatory
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CREDIT SUISSE AG, TORONTO BRANCH, as a Lender under the
Canadian Credit Agreement

By: /s/ Alain Daoust 
Name: Alaiil. Daoust
Title: Authorized Signatory

By: /s/ Chris Gage 
Name; Chris Gage
Title: Authorized Signatory
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DEUTSCHE BANK TRUST COMPANY AMERICAS, as a 'Lender under( ‘x

the U,S, Credit Agreement

By: /s/ Michael Getz 
Name: Michael Getz
Title: Vice President

By: /s/ Lisa Wong 
Name: Lisa Wong
Title: Vice President
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DEUTSCHE BANK AG CANADA BRANCH, as a Lender under the
Canadian Credit Agreement

By: /s/ Paul Uffehnann 
Name: Paul Uffelmann
Title: Vice President

By: /s/ Scott Lampard 
Name: Scott Lampard
Title; Chief Country Officer
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EXPORT DEVELOPMENT CANADA, as a Lender under the U.S, Credit (

Agreement

By: /s/ Treyor Mulligan 
Nam: TREVOR MULLIGAN
Title; ASSET MANAGER

By; /s/ Richard Leong 
Name: Richard. Leong
Title: Asset Manager

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 7 TO
COMBINED CREDIT AGREEMENTS



GOLDMAN SACHS BANK USA, as a Lender under the U,S, Credit
Agreement

By: /s/ Michelle Latzoni 
Name: Michelle Laizoni
Title: Authorized Signatory
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KEYBANK,.N.A„ as a Lender under the U.S. Credit Agreement

By: /s/ John Dr'avens•tott 
Name: John Dravenstott
Title: Vice President
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SUMITOMO MITSUI BANKING CORPORATION, as a Lender under
the U.S. Credit Agreement

By: /s/ Masaki Sone 
'Name: Masaki Sone
Title: Managing Director
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THE ROYAL BANK OF SCOTLAND PLC, as a Lender under the U,S,

Credit Agreement

By: /s/ David W. Stack 
Name: David W, Stack
Title: Senior Vice President
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THE ROYAL BANK OF SCOTLAND PLC, CANADA BRANCH, as a
Lender wider the Canadian Credit Agreement

By: /s/ David W. Stack 
Name: David W. Stack
Title: Authorized Signatory
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TORONTO DOMINION (NEW YORK) LLC, 7s a Lender under the U,S,

Credit Agreement

By; /s/ Debbi L. Brito 
Name.: DBBBI L. BRITO
Title: AUTHORIZED SIGNATORY
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THE TORONTO-DOMINION BANK, as a Lender under the Canadian
Credit Agreement

By: /s/ Debbi. L. Brit() 
Name: DEBBI U. BRITO
Title: AUTHORIZED SIGNATORY
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U.S.. BANK NATIONAL
ASSOCIATION, as a Lender under the
U.S. Credit Agreement

By: /s/ John C. Springer 
Name: John. C. Springer
Title: Vice President
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UBS AG, STAMFORD BRANCH, as a Lender under the U,S. Credit
Agreement

By: /s/ Lana Gifas 
Name: Lana Gifas
Title Director

By: /s/ Jennifer Anderson 
Name: Jennifer Anderson
Title; Associate Director
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UBS. AG CANADA BRANCH, as a Lender under the Canadian Credit

Agreement

By: /s/ Jennifer Anderson . 
Name: Jennifer Anderson
Title: Associate. Director

Banking Product Services, US

By: /s/ Lana Gifas 
Name: Lana Gifas
Title: Director

Banking Product Services, US
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WELLS FARGO BANK, NA., as a Lender under the U.S. Credit Agreement

By: /s/ Greg Smothers 
Name: GREG SMOTHERS
Title: DIRECTOR
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WELLS FARGO FINANCIAL CORPORATION CANADA, as a Lender

under the Canadian Credit Agreement

By: /s/ Janet K 'Heinila 
Name: JANET K,-HEINILA

SENIOR VICE PRESIDENT
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Exhibit 10.7

OMNIBUS AMENDMENT NO, 8
TO COMBINED CREDIT AGREEMENTS

THIS OMNIBUS AMENDMENT NO, 8 TO COMBINED CREDIT AGREEMENTS (this "Amendment"),
dated as of November 7, 2014, is among QUICKSILVER RESOURCES INC„ (the "U.S. Borrower"), QUICKSILVER
RESOURCES C.ANADA INC„ (the "Canadian Borrower") (collectively, the "Combined Borrowers"), the Guarantors,
,TPMORGAN CHASE BANK, N.A., as global administrative agent (in such capacity, the "Global Administrative Agent"),
JPMORGAN CHASE, BANK, NA., TORONTO BRANCH, as Canadian administrative agent (in such capacity, the
"Canadian Administrative Agent" and, together with the Global Administrative Agent, the "Administrative Agents"), and
each of the U.S, Lenders and Canadian Lenders party hereto,

RECITALS

A. The U,S, Borrower, the Global Administrative Agent and the various financial institutions party thereto as Agents or
Lenders (the "U.S, Lenders") entered into that certain Amended and Restated Credit Agreement dated as of December 22,
2011 (as amended• by Omnibus Amendment No. 1 dated as of May 23, 2012, Omnibus Amendment No, 2 dated as of August
6, 2012, Omnibus Amendment No, 3 dated as of October 5, 2.012, Omnibus Amendment No, 4 dated as of April 30, 2013,
Omnibus Amendment No, 5 dated as of June 21, 2013, Omnibus Amendment No, 6 dated as of November 15, 2013, and
Omnibus Amendment No: 7 dated as of ApriI.25, 2014, and as further amended, supplemented or modified, the "U.S, Credit
Agreement"),

B, The U.S. Borrower, as patent, the Canadian Borrower, • the Canadian Administrative Agent, the Global
Administrative Agent, and the various financial institutions party thereto as agents or lenders (the "Canadian Lenders") entered
into that certain Amended and Restated Credit Agreement dated . as of December 22„. 20.11 (as amended by Omnibus
pendment No, 1 dated as of May 23, 2012, Omnibus Amendment No, 2 dated as of August 6, 2012, Omnibus Amendment

„ID, 3 dated as of October 5, 2012, Omnibus Amendment No. 4 dated as of April 30, 2013, Omnibus Amendment No, 5 dated
as of June 21, 2013, Omnibus Amendment No, 6 dated as of November 15, 2013, and Omnibus Amendment No, 7 dated as of
April 25, 2014, and as further ,amended, supplemented or modified; the "Canadian Credit :Agreement") (the U.S. Credit
Agreement and the Canadian Credit Agreement being collectively referred to as the "Combined Credit Agreements"),

C. The Combined Borrowers have requested that th.e• Required Lenders and the Required U.S, Lenders agree, and the
Required Lenders and the Required U,S, Lenders have agreed, to amend and waive certain provisions of the Combined Credit
Agreements,

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

Section 1. Defined Terms, Each capitalized term used herein but not otherwise defined herein has the meaning
given to such term in the U,S, Credit Agreement, as amended by this



Amendment, Unless otherwise indicated, all section references in this Amendment refer to applicable section of the Combined

Credit Agreements,

Section 2. Amendments to Combined Credit Agreements.

• 2.1 Amendment to Section 1,02 — .Certain Defined Terms of the Combined Credit Agreements,

(a) In the definition of "Consolidated Net Income' in each Combined Credit  Agreement:

(i).elause (c) is hereby amended and restated to read as follows:

"(c) any extraordinary gains (or extraordinary losses) during such period;";

(ii) clause (g) is. hereby amended and restated to read as follows:

"(g) any gain (or losses) realized in connection with the asset sales;"; and

(iii) clause (h) is hereby amended to (A) replace the word "and" at the end of clause (h)(iv) with a comma, (B) replace the

semi-colon at the end of clause (1a)(v) with a =comma and (C) add the following new clause (h)(vi):

8..01(j):

"(vi) any strategic transactions, asset dispositions or acquisitions or the evaluation thereof or of other transactions,

whether or not consummated, which, in each case, are paid in the fiscal year ended December 31, 2015 and are

in an aggregate amount not to exceed $7,500,000;";

2,2 Amendments to Section 8,01 — Monthly Financial Reporting Package.

((a) S.ection 8,01 of the U.S. Credit Agreement is hereby amended by adding the following new Section 8,01(j):

"(j) Monthly Financial Reporting Package, As soon as available, but in any event within one (1).month and five (5)

Business Days after the .last day of each month„ with delivery commencing December 5, 2014, an internally generated

monthly financial reporting package for the Borrower and its Consolidated Subsidiaries, including, but not limited to, an

internally prepared cash flow analysis,. in each case, in form reasonably satisfactory to the Global Administrative Agent."

(b) Section 8,01 of the Canadian Credit Agreement is hereby amended by adding the following new Section

"(j) Monthly Financial Reporting Package, As soon as available, but in any event within, one (.1) month and five (5)

Business Days after the last day of each rnonth, with delivery commencing December 5, 2014, an internally generated

monthly financial reporting package

2



for the Parent and its Consolidated Subsidiaries, including, but not limited to, an internally prepared ,cash flow analysis, in
each case, in form reasonably satisfactory to the Global Administrative Agent."

2,3 Amendments to Section 9,01— Financial Covenants,

(a) Section 9.01 of the U,S, Credit Agreement is hereby amended to add the following new Section 9,01(d):

"(d) EBITDAX Covenant, The Borrower will not, as of the last day of any fiscal quarter set forth below, commencing
with the fiscal quarter ending December 31, 2014, permit EBITDAX to be, less than the amount set forth opposite such
date in the table below:

- Fiscal Quarter Ending Minimum EBITDAX
December 31, 2014 $30,000,000,00
March 31; 2015 $59,000,000,00
Jung 30, 2015 $87,250,000,00

September 30, 2015 $120,500,000,00
December 31, 2015 $122,000;000,00

(d):

provided, that for purposes of calculating the minimum EBITDAX covenant set forth in this Section 9,01(d), for
the fiscal quarter ending. (i) December 31, 2014, EBITDAX shall be equal to EBITDAX for the most recent full fiscal
quarter of the Borrower then ending, (ii) March 3.1,. 2015, EBITDAX shall be equal to EBITDAX for the two most
recent full fiscal quarters of the Borrower then ending, (iii) June 30, 2015, EBITDAX shall be equal to EBITDAX for the
three most recent full fiscal quarters of the Borrower then ending, (iv) September 30, 2015, EBITDAX shall be equal to
EBITDAX for the four most recent full fiscal quarte.rs of the BorroWer then ending and (v) December 31,- .2015,
EBITDAX shall be equal to EBITDAX for the four most. recent full fiscal quarters of the Borrower then ending,"

(b) Section 9,01 of the Canadian Credit Agreement is hereby amended to add the following new Section 9.01

"(d) EBITDAX Covenant. The Parent will not, as of the last day of any fiscal quarter, commencing with the fiscal
quarter ending December 31, .201.4, permit EBITDAX to be less than the amount set forth opposite such date in the table
below:

Fiscal Quarter Ending Minimum EBITDAX

December 31, 2014, $30,000,000.00
March 31, 2015 $59,000,000,00

June 30, 2015 $87,250,000,00

September 30, 2015 $120,500,000.00
• December 31, 2015 $122,000,0.00,00
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provided, that for purposes of calculating the minimum EBITDAX covenant set forth :in this Section 9,01.(d), for

the fiscal quarter ending (i) December 31, 2014, EBITDAX shall be equal to EBITDAX for the most recent :full ilsca

quarter of the Parent then ending, (ii) March 31, 2015., EBITDAX shall be equal to EBITDAX for the two most cocci -

full fiscal quarters of the Parent then ending, (iii) June 30, 2015, EBITDAX shall be equal to EBITDAX for the three mos\

recent full fiscal quarters of the Borrower then ending, (iv) September 30, 2015, EBITDAX shall be equal to EBITDAX

for the four most recent full fiscal quarters of the Parent then eliding and (v) December .31, 2015,. EBITDAX shall be

equal to EBITDAX for the four most recent full fiscal quarters of the Parent then ending ,"

Section 3, Global Borrowing Base Redetermination; Allocation of 'U,S, Borrowing .Bas.e and Canadian Borrowing B-lose, The

Required Lenders and the Combined Borrowers agree that .from and after the Eighth Amendment Effective Date (as defined

below), the amount of the Global Borrowing Base shall be $325,0.00.,000 and. the amount of the U.S, Borrowing Base shall be

$250,000,000, with an Allocated U.S. Borrowing Base of $185,000,000 and an Allocated Canadian Borrowing. Base of

$140,000,000, This provision does not limit redeterminations of the Global Borrowing Base or the U,S. Borrowing Base;

including in accordance with Section 2,07(e) or further adjustments thereto pursuant to Section .8,12(c), Section 9,02(n), 'Section

9,10.(d) or Section 9.10(1) of the Combined Credit Agreements, This Section 3 constitutes a New Borrowing Base Notice in

accordance with Section 2,07(d) of the Combined. Credit Agreements and a Borrowing Base Allocation Notice in accordance

with Section 2,07(e) of the Combined Credit Agreements, in each case, delivered in connection with this second Scheduled

Redetermination of the Global Borrowing Base and U.S, Borrowing Base for the 2014 calendar year,

Section 4, Reduction of Aggregate Maximum Credit Amounts,

4,1 Pursuant to the Reduction in Aggregate Maximum Credit Amounts Notice dated, April 22, 2014, provided by the

Combined Borrowers to the Global Administrative Agent and the Canadian Administrative Agent, the, Combined Aggregate

Maximum Credit Amount was reduced to. $650,000,000, the Aggregate MEiX111111M Credit Amount was reduced to

$400,000,000 and the Canadian Aggregate. Maximum Credit Amount was reduced to $25.0,000,000,

4,2 Pursuant to., and in .accordance with; Section 2,06(b) of each Combined Credit Agreement, the Combine-.,

Borrowers hereby notify the Global Administrative Agent and the Canadian A.dministrative,‘ Agent that as of the Eighth

Amendment Effective Date (a) the Combined .Aggregate Maximum Credit Amount shall be reduced to $450,000,.000, (b) the

Aggregate Maximum Credit Amount shall be reduced to $275,000,000 and (c) the Canadian Aggregate Maximum Credit

Amount shall be reduced to $175,000,000 (each, a "Reduction"). After giving effect to each Reduction, the Combined

Borrowers certify that the total Revolving Credit. Exposures (as defined in the applicable Combined Cre.dit Agreement as used in

this Section) do not exceed the total Commitments (as defined in the applicable Combined Cre.clit Agreement as used in this

Section), This Section 4,2 constitutes the notice that the Global Administrative Agent and the Canadian Administrative Agent shall

provide to the Lenders pursuant to Section 2,06(b)(11) of each Combined Credit Agreement,
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Section 5. Waiver Request, The Combined Borrowers hereby request and the Global Administrative Agent, the Canadian
`clministrative Agent and the Majority Lenders hereby agree to waive compliance with the minimum interest coverage ratio set
,rth in Section 9,01(a) of the Combined Credit Agreements (the "Interest Coverage Ratio") for the fiscal quarters ending

December 31, 2014, March 31,2015, June 30,2015, September 30, 2015 and December 31, 2015 (the "Specified Waiver")
and, for the avoidance of doubt, no Default or Event of Default may arise from any failure to comply with the Interest Coverage
Ratio for the fiscal quarters then ending, The Specified Waiver shall not be a waiver by the Global Administrative Agent, the
Canadian Administrative Agent, the U.S. Lenders or the Canadian Lenders of any other defaults which may exist or which may
occur in the future under the Combined Credit Agreements and/or the other Loan Documents (as defined in the applicable
Combined Credit Agreement, as used in this Section 4) (collectively, "Other Violations"), Similarly, nothing contained in this
Amendment shall directly or indirectly in any way whatsoever: (i) impair, prejudice or otherwise adversely affeet .the Global
Administrative Agents', the Canadian Administrative Agents', the U.S, Lenders' or the Canadian Lenders' right at any time to
exercise any right, privilege or remedy in connection with the Loan Documents with respect to any Other Violations, (ii) amend or
alter any provision of the Combined Credit Agreements., the other Loan Documents,. or any other contract or instrument except as
expressly set forth in this Amendment, or (iii) constitute any 001,11'SO of dealing or other basis for altering any obligation of the
Combined Borrowers or any right, privilege or remedy of the Global Administrative Agent, the Canadian Administrative Agent,
the U,S,. Lenders or the Canadian Lenders under the Combined Credit Agreements, the other Loan Documents, or any other
contract or instrument, Nothing in this Amendment shall be construed to be a consent or waiver by the Global Administrative
Agent, the Canadian Administrative Agent, the U,S, Lenders or the Canadian Lenders to any Other Violations,

Section 6, Conditions Precedent,

6.1 This Amendment shall not become effective until the date on which each of the following conditions is satisfied (the
"Eighth Amendment Effective Date"):

(a) The Global Administrative Agent shall have received from each of the Combined Borrowers, the Guarantors,
.)0 U,S, Required Lenders, the Required Lenders, the Global Administrative Agent and the Canadian Administrative Agent

counterparts of this Amendment signed on behalf of each such Person,

(b) The Combined Borrower's shall have paid all .amounts due and payable in connection with this Amendment
on or prior to the Eighth Amendment Effective Date, including (i) to the extent invoiced at least one (1) Business Day prior to such
date, all documented out-of-pocket expenses required to be reimbursed or paid by the Combined Borrowers under the
Combined Credit Agreements and (ii) all consent -fees owing under the Consent Fee Letter dated the date hereof between the
U.S. Borrower and the Global Administrative Agent,

Section 7. Miscellaneous,
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'7,1 Confirmation, All of the terms and provisions of the Combined Credit Agreements, as amended by this Amendment,

are, and shall remain, in full force and effect following the effectiveness of this Amendment,

7.2 Ratification and Affirmation; Representations and Warranties, Each Combined Borrower hereby (a) acknowledge,

the terms of this Amendment; (b) ratifies and affirms its .obligations under, and acknowledges, renews and extends its continued

liability under, each Loan Document (as defined in the applicable Combined Credit Agreement as used in this Section) to which it

is a party and agrees that each Loan Dumont to which it is a party remains in full force and effect, except as expressly amended

hereby, notwithstanding the amendments contained herein; and (c) represents and warrants to the Lenders (as defined .in the

applicable Combined Credit Agreement) that as of the date hereof, after giving effect to the terms of -this Amendment: (i) all of the

representations and warranties, contained in each Loan Document to which it is a party are true and correct in all material respects

on and as of the Eighth Amendment Effective Date, except that to the extent any such representations and warranties are (x)

expressly limited to an earlier date, in which case, on the Eight Amendment Effective Date such representations and warranties

shall continue to be true and correct as of such specified earlier date and (y) qualified by materiality, such representations and

warranties (as so .qualified) shall continue to be true and correct in all respects and (ii) no Default (as defined in the applicable

Combined Credit Agreement) has Occurred and is continuing as of the Eighth Amendment Effective Date, Each Guarantor (as

defined in the applicable Combined Credit Agreement) (i) acknowledges the terms of this Amendment and (11) ratifies and affirms

(A) its respective obligations under the Loan Documents to which it is a party (including its guarantee obligations under the

applicable Guaranty Agreement (as defined in the applicable Combined Credit Agreement) to which it is a party as amended

hereby), all of which shall continue in full force and effect and (B) that the Liens created. by the Loan Documents to which it is a

party are valid and continuing and secure the Secured Indebtedness or Canadian Secured Indebtedness, as the case may be, in

accordance with .the terms thereof, in each case, after giving effect to this Amendment, This Amendment is a Loan Document,

7.3 Counterparts, This Amendment may be executed by one or more of the parties hereto in any number of separate

counterparts, and all of such counterparts taken together shall be deemed to constitute one and the same instrument, Delivery of

an executed counterpart by facsimile or electronic mail shall be effective as delivery .of a manually executed counterpart hereof, 7-- --

7.4 Governing Law, furis.diction, etc, Sections 12,09 and 12,18 of the Canadian Credit Agreement shall be incorporatel,......

herein mutatis mutandis as this Amendment relates to the Canadian Credit Agreement and Sections 12,09 and .12,18-of the U,S,

Credit Agreement shall be incorporated herein mutatis mutandis as this Amendment relates to the U.S, Credit Agreement,

[SIGNATURES BEGIN NEXT PAGE]
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IN WITNESS 'WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date first
!Itten above,

QUICKSILVER RESOURCES INC., a Delaware corporation

By: /s/ Glenn Darden 
Name: Glenn Darden
Title: President and Chief Executive Officer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO
COMBINED CREDIT AGREEMENTS



QUICKSILVER RESOURCES CANADA INC„ an Alberta, Canada

corporation

By: /s/ Glenn Darden 
Name: Glenn Darden
Title President and Chief Exe.cutive Officer
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With respect to Section 7 hereof:

COWTOWN PIPELINE
MANAGEMENT, INC., a Texas
corporation

By: /s/ Glenn
Darden 

Name: Glenn Darden
Title; President and Chief Executive

Officer

COWTOWN PIPELINE FUNDING,
INC., a Delaware corporation

By: /s/ Glenn
Darden

Name; Glenn Darden
Title: President and Chief Executive

Officer

COWTOWN GAS PROCESSING L.P., a
Texas limited partnership

By: Cowtown Pipeline Management, Inc., its
general partner

By: /s/ Glenn 
Darden 

Name: Glenn Darden
Title: President and Chief Executive

Officer

COWTOWN PIPELINE L.P., a Texas
limited partnership

By: Cowtown Pipeline Management, Inc,, its
general partner

By: /s/ Glenn
Darden 

Name: Glenn Darden
Title: President and Chief Executive

Officer

BARNETT SHALE OPERATING, LLC.,
a Delaware limited liability company



By: /s/ Glenn
Darden 

Name: Glenn Darden
Title: President and Chief Executive

Officer
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SILVER STREAM PIPELINE
COMPANY LLC., a Delaware limited
liability company

By: /s/ Glenn
D ar d en 

Name: Glenn Darden
Title: President and Chief Executive

Officer

QPP HOLDINGS LLC, a Delaware limited
liability company.

By: /s/ Glenn 
Darden 

Name: Glenn Darden
Title: President and Chief Executive

Officer

QPP PARENT LLC, a Delaware limited
liability company

By: Quicksilver Resources Inc,, its sole
member

By: Is/ Glenn
Darden 

Name: Glenn Darden
Title: President and Chief Executive

Officer
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jPMORGAN CHASE BANK, N.A., as a Lender under the U.S. Credit (

Agreement, as Global Administrative Agent

By: /s/ Patricia S. Carpen 
Name: Patricia S. Carpen
Title: Senior Asset Manager
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JPMORGAN CHASE BANK, N,A,, TORONTO BRANCH, as a Lender
under the Canadian Credit Agreement and as Canadian Administrative Agent

By: /s/ Steve Voigt 
Name: Steve Voigt
Title: Senior Vice President
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BANK OF AMERICA, N,A., as a Lender under the U.S. Credit Agreement

By: /s/ John W, Woodiel III 
Name: John W. W.00diel III
Title: Managing Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO

COMBINED CREDIT.AGREEMENTS



BANK OF AMERICA, N.A., (by its Canada. Branch) as a Lender under the
Canadian Credit Agreement

By: Is/ Sylwia Durkiewicz, 
Name: Sylwia Durkiewicz
Title; Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO
COMBINED CREDIT AGREEMENTS



BRANCH BANKING & TRUST COMPANY., as a Lender under the U.S.

Credit Agreement and the Canadian Credit Agreement

By: /s/ Ryan Amen 
Name: Ryan Amon
Title; Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO

COMBINED CREDIT AGREEMENTS



CANADIAN IMPERIAL BANK OF COMMERCE, as a Lender -under the
Canadian Credit Agreement

By: /s/ E. Lindsay Gordon 
Name: E. Lindsay Gordon
Title: Canadian Imperial Bank of Commerce
Executive Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO
COMBINED CREDIT AGREEMENTS



CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK

BRANCH,. as a Lender under the U.S. Credit Agreement

By: /s/ E. Lindsay Gordon 
Name: B. Lindsay Gordon
Title: Canadian Imperial Bank of Commerce
Executive Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 8 TO

COMBINED CREDIT AGREEMENTS



CITIBANK, N.A., as a Lender under the U.S. Credit Agreement

By: /s/ Eamon Baqui 
Name: Eamon' Baqui
Title: Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO
COMBINED CREDIT AGREEMENTS



CITIBANK, N,A,, CANADIAN BRANCH, as a Lender under the Canadian

Credit Agreement

By: /s/ Jonathan.Cain 
Name: Jonathan Cain
Title: Authorized Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO

COMBINED CREDIT AGREEMENTS



COMERICA BANK, as a Lender under the U,S, Credit Agreement

By: /s/ Brandon M, White 
Name: Brandon M. White
Title: Assistant Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO
COMBINED CREDIT AGREEMENTS



COMERICA BANK, CANADA BRANCH, as a Lender under the Canadiai

Credit Agreement

By: is/ Prashant Pralcash 
Name: Prashant Pralcash

AVP & Portfolio Risk Manager

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO

COMBINED CREDIT AGREEMENTS



COMPASS BANK, as a Lender under the U,S, Credit Agreement

By: /s/ Blake Kirshman 
Name: Blake Kirshrnan
Title: Senior Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO
COMBINED CREDIT AGREEMENTS



CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK, as a(

Lender under the'LLS. Credit Agreement and the Canadian Credit Agreement 1,

By: /s/ Sharada Manne 
.NE11110: Sharada Marine
Title: Managing Director

By: /s/ Michael Willis 
Name: Michael Willis
Title: Managing Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO

COMBINED CREDIT AGREEMENTS



CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as a Lender under
the U,S, Credit Agreement

By: /s/ Nupur Kumar 
Name: Nupur Kumar
Title: Authorized Signatory

By; /s/ Samuel Miller 
Name: Samuel Miller
Title: Authorized Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO
COMBINED CREDIT AGREEMENTS



CREDIT SUISSE AG, TORONTO BRANCH, as a Lender under the

Canadian Credit Agreement

By: /s/ Alain Daoust 
Name: Alain Daoust
Title:. Authoriied signatory

By: is/ Nicholas Lam 
Nalane: Nicholas Lam
Title: Authorized signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO

COMBINED CREDIT AGREEMENTS



DEUTSCHE BANK TRUST COMPANY AMERICAS, as a Lender under
the U,S, Credit Agreement

By: /s/ Benjamin Sod
Name: Benjamin Souh
Title: Vice President

By: /s/ Kelvin Ji 
Name: Kelvin Ji
Title: Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO
COMBINED CREDIT AGREEMENTS



DEUTSCHE BANK AG CANADA BRANCH, as a Lender under the

Canadian Credit Agreement

By: /s/ Paul Uffelmann 
Nattle: Paul Uffelmann
Title:- Vice 'President

By: /s/ Scott Lampard 
Name: Scott 'Lai-111)4rd
Title: Chief Country Officer

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO

COMBINED CREDIT AGREEMENTS



EXPORT DEVELOPMENT CANADA, as a Lender under the U.S, Credit
Agreement

By: Is/ Trevor Mulligan 
Name: Trevor Mulligan
Title: Asset Manager

By: Is/ Talal M. Kairouz 
Name: Talal M. Kairouz
Title: Senior Asset Manager

SIGNATURE PACE TO OMNIBUS AMENDMENT NO, 8 TO
COMBINED CREDIT AGREEMENTS



GOLDMAN SACHS BANK USA, as a Lender under the U.S. Credit

Agreement

By: /s/ Michelle Latzoni 
Name: Michelle Latzoni
Title: Authorized Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO

COMBINED CREDIT AGREEMENTS



KEYBANK, N.A., as a Lender under the U,S, Credit Agreement

By: /s/ Stephen J Jones 
Name: Stephen J Jones
Title: Senior Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO
COMBINED CREDIT AGREEMENTS



SUMITOMO MITSUI BANKING CORPORATION, as a Lender under

the U.S.. Credit Agreement

By: /s/ Akira..Ando 
Name; Akira Ando
Title: Managing Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO

COMBINED CREDIT AGREEMENTS



THE BANK OF NOVA scum, as a Lender under the U,S, Credit
Agreement and the Canadian Credit Agreement

By: /s/ Alan. D awson 
Name: Alan Dawson
Title: Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO
COMBINED CREDIT AGREEMENTS



THE ROYAL BANK OF SCOTLAND PLC, as a Lender under the U,S,
Credit Agreement

By: /s/ David W, Stack 
Name: David W. Stack
Title: Senior Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO

COMBINED CREDIT AGREEMENTS



THE ROYAL BANK OF SCOTLAND PLC, CANADA BRANCH, as a
Lender under the Canadian Credit Agreement

By; /s/ David W. Stack 
Name: DEivid W. Stack
Title: Authorized Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO
COMBINED CREDIT AGREEMENTS



TORONTO DOMINION (NEW YORK) LLC, as a Lender under the U.S,

Credit Agreement

By: /s/ Marie Fernandes 
Name: Marie Fernandes
Title: Authorized.'Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 8 TO

COMBINED CREDIT AGREEMENTS



THE TORONTO-DOMINION BANK, as a Lender under the Canadian
Credit Agreement

By: /s/ Marie Fernandes 
Name: Marie Fernandes
Title: Authorized Signatory

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO
COMBINED CREDIT AGREEMENTS



U.S. BANK NATIONAL ASSOCIATION, as .a Lender under the U.S. Credi(

Agreement

By: /s/ Christopher D. Zumberge 
Name: Christopher D. Zumberge

Title.; Senior Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO

COMBINED CREDIT AGREEMENTS



UBS AG, STAMFORD :BRANCH, as a Lender under the U.S. Credit
Agreement

By: /s/ Lana Gifas 
Name: Lana Gifas
Title; Director

By: /s/ Jennifer Anderson. 
Name: Jennifer Anderson
Title: Associate Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO
COMBINED CREDIT AGREEMENTS



UBS AG CANADA BRANCH, as a Lender under the Canadian Credit

Agreement

By: /s/ Lana Gifas 
Name; Lana Gifas
Title: Director

By: /s/ Jennifer Anderson 
Name: Jennifer Anderson
Title: Associate Director

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO

COMBINED CREDIT AGREEMENTS



WELLS FARGO BANK, N.A,, as a Lender under the U.S, Credit Agreement

By: /s/ Trent J. Brendon 
Name: Trent J, Brendon
Title: Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO. 8 TO
COMBINED CREDIT AGREEMENTS



WELLS FARGO FINANCIAL CORPORATION CANADA, as a Lender

under the. Canadian Credit Agreement k,

By: /s/ Jeannette Cavaliere 
Name: Seahnette Cavaliere
Title: Vice President

SIGNATURE PAGE TO OMNIBUS AMENDMENT NO, 8 TO

COMBINED CREDIT AGREEMENTS


