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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Various statements contained in or incorporated by reference into this Quarterly Report on Form 10-Q (this "Quarterly Report") are forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended. These forward-looking statements include statements, projections and estimates concerning our operations, performance, business strategy, oil and
natural gas reserves, drilling program capital expenditures, liquidity and capital resources, the timing and success of specific projects, outcomes and effects of
litigation, claims and disputes, derivative activities and potential financing. Forward-looking statements are generally accompanied by words such as
"estimate," "project," "predict," "believe," "expect," "anticipate," "potential," "could," "may," "will," "foresee," "plan," "goal," "should," "intend," "pursue,"
"target," "continue," "suggest" or the negative thereof or other variations thereof or other words that convey the uncertainty of future events or outcomes.
Forward-looking statements are not guarantees of performance. These statements are based on certain assumptions and analyses made by us in light of our
experience and our perception of historical trends, current conditions and expected future developments as well as other factors we believe are appropriate
under the circumstances. Among the factors that significantly impact our business and could impact our business in the future are:

• volatility of oil and natural gas prices;

• the possible introduction of regulations that prohibit or restrict our ability to apply hydraulic fracturing to our oil and natural gas wells;

• the ongoing instability and uncertainty in the U.S. and international financial and consumer markets that could adversely affect the liquidity
available to us and our customers and could adversely affect the demand for commodities, including oil and natural gas;

• the possible introduction of regulations that prohibit or restrict our ability to drill new allocation wells;

• discovery, estimation, development and replacement of oil and natural gas reserves, including our expectations that estimates of our proved
reserves will increase;

• uncertainties about the estimates of our oil and natural gas reserves;

• competition in the oil and natural gas industry;

• the availability and costs of drilling and production equipment, labor, and oil and natural gas processing and other services;

• drilling and operating risks, including risks related to hydraulic fracturing activities;

• risks related to the geographic concentration of our assets;

• changes in domestic and global demand for oil and natural gas;

• the continuation of restrictions on the export of domestic oil and its potential to cause weakness in domestic pricing;

• the availability of sufficient pipeline and transportation facilities and gathering and processing capacity;

• changes in the regulatory environment or changes in international, legal, political, administrative or economic conditions;

• our ability to comply with federal, state and local regulatory requirements;

• our ability to execute our strategies, including but not limited to our hedging strategies;

• our ability to recruit and retain the qualified personnel necessary to operate our business;

• evolving industry standards and adverse changes in global economic, political and other conditions;

• restrictions contained in our debt agreements, including our Senior Secured Credit Facility (as defined below) and the indentures governing our
senior unsecured notes, as well as debt that could be incurred in the future;

• our ability to access additional borrowing capacity under our Senior Secured Credit Facility or other means of providing liquidity; and

• our ability to generate sufficient cash to service our indebtedness and to generate future profits.

These forward-looking statements involve a number of risks and uncertainties that could cause actual results to differ materially from those
suggested by the forward-looking statements. Forward-looking statements should, therefore, be considered in light of various factors, including those set forth
under "Part I, Item 2. Management's Discussion and Analysis of

iii



Financial Condition and Results of Operations", "Part II, Item 1A. Risk Factors" and elsewhere in this Quarterly Report, under "Part I, Item 1A. Risk Factors"
and "Part II, Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations" in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2013 (the "2013 Annual Report"), and those set forth from time to time in our other filings with the Securities and Exchange
Commission (the "SEC"). These documents are available through our website or through the SEC's Electronic Data Gathering and Analysis Retrieval system
at http://www.sec.gov. In light of such risks and uncertainties, we caution you not to place undue reliance on these forward-looking statements. These
forward-looking statements speak only as of the date of this Quarterly Report, or if earlier, as of the date they were made. We do not intend to, and disclaim
any obligation to, update or revise any forward-looking statements unless required by securities law.
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PART I

Item 1.    Consolidated Financial Statements (Unaudited)

Laredo Petroleum, Inc.
Consolidated balance sheets

(in thousands, except share data)
(Unaudited)

  June 30, 2014 December 31, 2013

Assets     

Current assets:     

Cash and cash equivalents  $ 399,506  $ 198,153

Accounts receivable, net  95,720  77,318

Derivatives  1,360  15,806

Deferred income taxes  13,588  3,634

Other current assets  20,447  12,698

Total current assets  530,621  307,609

Property and equipment:     

Oil and natural gas properties, full cost method:     

Proved properties  3,698,051  3,276,578

Unproved properties not being amortized  225,056  208,085

Midstream service assets  80,265  51,704

Other fixed assets  42,016  32,832

Total property and equipment  4,045,388  3,569,199

Less accumulated depletion, depreciation, amortization and impairment  (1,467,172)  (1,364,875)

Net property and equipment  2,578,216  2,204,324

Derivatives  —  79,726

Deferred loan costs, net  31,088  25,933

Investment in equity method investee  40,871  5,913

Other assets, net  242  255

Total assets  $ 3,181,038  $ 2,623,760

Liabilities and stockholders’ equity     

Current liabilities:     

Accounts payable  $ 18,387  $ 16,002

Accrued payable - affiliates  20,104  3,489

Undistributed revenue and royalties  44,122  35,124

Accrued capital expenditures  129,674  116,328

Derivatives  44,374  10,795

Other current liabilities  78,007  72,231

Total current liabilities  334,668  253,969

Long-term debt  1,501,419  1,051,538

Derivatives  36,317  2,680

Deferred income taxes  15,980  16,293

Asset retirement obligations  22,975  21,478

Other noncurrent liabilities  5,370  5,546

Total liabilities  1,916,729  1,351,504

Commitments and contingencies   

Stockholders’ equity:     

Preferred stock, $0.01 par value, 50,000,000 shares authorized and zero issued at June 30, 2014 and December 31, 2013  —  —
Common stock, $0.01 par value, 450,000,000 shares authorized, and 143,737,390 and 142,671,436 issued, at June 30, 2014 and
December 31, 2013, respectively  1,437  1,427

Additional paid-in capital  1,294,964  1,283,809

Accumulated deficit  (32,092)  (12,980)

Total stockholders’ equity  1,264,309  1,272,256

Total liabilities and stockholders’ equity  $ 3,181,038  $ 2,623,760

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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Laredo Petroleum, Inc.
Consolidated statements of operations
(in thousands, except per share data)

(Unaudited)

  Three months ended June 30,  Six months ended June 30,

  2014  2013  2014  2013

Revenues:     
Oil and natural gas sales $ 182,872 $ 177,048 $ 356,086 $ 340,673
Midstream service revenue 172 248 268 328

Total revenues 183,044 177,296 356,354 341,001
Costs and expenses:

Lease operating expenses 20,179 22,185 41,964 44,627
Production and ad valorem taxes 13,160 9,722 25,610 21,167
Midstream service expense 1,526 697 2,371 1,479
Natural gas volume commitment - affiliates 588 139 1,104 139

General and administrative 29,552 20,495  57,206  40,129
Accretion of asset retirement obligations 422 410 837 804
Depletion, depreciation and amortization 53,056 66,234 102,663 130,737

Total costs and expenses 118,483 119,882 231,755 239,082
Operating income 64,561 57,414 124,599 101,919

Non-operating income (expense):      

Gain (loss) on derivatives:      
Commodity derivatives, net (63,125) 23,975 (94,237) 7,121
Interest rate derivatives, net — (9) — (15)

Loss from equity method investee (41) (49) (25) (113)
Interest expense (30,657) (25,943) (59,643) (51,292)
Interest and other income 194 12 277 27

Write-off of deferred loan costs — —  (124)  —
Loss on disposal of assets, net (205) (59) (226) (59)

Non-operating expense, net (93,834) (2,073) (153,978) (44,331)
Income (loss) from continuing operations before income taxes (29,273) 55,341 (29,379) 57,588

Income tax benefit (expense):
Deferred 10,374 (20,047) 10,267 (21,157)

Total income tax benefit (expense) 10,374 (20,047) 10,267 (21,157)
Income (loss) from continuing operations (18,899) 35,294 (19,112) 36,431
Income from discontinued operations, net of tax — 518 — 790

Net income (loss) $ (18,899) $ 35,812 $ (19,112) $ 37,221

Net income (loss) per common share:  
Basic:  

Income (loss) from continuing operations $ (0.13) $ 0.28 $ (0.14) $ 0.29
Income from discontinued operations, net of tax — — — 0.01

Net income (loss) per share $ (0.13) $ 0.28 $ (0.14)  $ 0.30

Diluted:    
Income (loss) from continuing operations $ (0.13) $ 0.27 $ (0.14)  $ 0.28
Income from discontinued operations, net of tax — — —  0.01

Net income (loss) per share $ (0.13) $ 0.27 $ (0.14)  $ 0.29

Weighted-average common shares outstanding:    
Basic 141,298 127,362 141,183  127,281
Diluted 141,298 129,384 141,183  129,119

 
The accompanying notes are an integral part of these unaudited consolidated financial statements.
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Laredo Petroleum, Inc.
Consolidated statement of stockholders’ equity

(in thousands)
(Unaudited) 

 

 Common Stock  
Additional

paid-in capital

 
Treasury Stock

(at cost)  
Accumulated

deficit

 
 

 

 Shares  Amount   Shares  Amount   Total

Balance, December 31, 2013  142,671  $ 1,427  $ 1,283,809  —  $ —  $ (12,980)  $ 1,272,256

Restricted stock awards  1,161  12  (12)  —  —  —  —

Restricted stock forfeitures  (50)  (1)  1  —  —  —  —
Vested restricted stock exchanged for
tax withholding  —  —  —  136  (3,556)  —  (3,556)

Retirement of treasury stock  (136)  (2)  (3,554)  (136)  3,556  —  —

Exercise of employee stock options  91  1  1,828  —  —  —  1,829

Stock-based compensation  —  —  12,892  —  —  —  12,892

Net loss  —  —  —  —  —  (19,112)  (19,112)

Balance, June 30, 2014  143,737  $ 1,437  $ 1,294,964  —  $ —  $ (32,092)  $ 1,264,309

 
The accompanying notes are an integral part of this unaudited consolidated financial statement.
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Laredo Petroleum, Inc.
Consolidated statements of cash flows

(in thousands)
(Unaudited)

 

 Six months ended June 30,

 

 2014  2013
Cash flows from operating activities:   

Net income (loss) $ (19,112) $ 37,221
Adjustments to reconcile net income (loss) to net cash provided by operating activities:

Deferred income tax (benefit) expense (10,267) 21,601
Depletion, depreciation and amortization 102,663 131,364
Non-cash stock-based compensation, net of amount capitalized 10,725 7,680
Accretion of asset retirement obligations 837 804
Mark-to-market on derivatives:

(Gain) loss on derivatives, net 94,237 (7,106)
Cash settlements (paid) received for matured derivatives, net (5,851) 4,657
Cash settlements received for early terminations of derivatives, net 76,660 —

Change in net present value of deferred premiums paid for derivatives 120 282
Cash premiums paid for derivatives (3,779) (5,249)
Amortization of deferred loan costs 2,512 2,627
Write-off of deferred loan costs 124 —
Other 145 74

Increase in accounts receivable  (18,402)  (6,591)

Increase in other assets  (7,749)  (894)

Increase (decrease) in accounts payable  2,385  (16,568)

Increase in undistributed revenues and royalties  8,998  4,327

Increase in other accrued liabilities  3,058  1,484

Increase in other noncurrent liabilities  1,644  422

Increase in fair value of performance unit awards  1,151  2,155

Net cash provided by operating activities  240,099  178,290
Cash flows from investing activities:

Capital expenditures:
Acquisition of oil and natural gas properties (6,493) —
Acquisition of mineral interests (7,305) —
Investment in equity method investee (19,471) (3,287)
Oil and natural gas properties (412,211) (375,901)
Midstream service assets (25,909) (8,302)
Other fixed assets (8,436) (8,803)

Proceeds from dispositions of capital assets, net of costs 597 —
Net cash used in investing activities (479,228) (396,293)

Cash flows from financing activities:
Borrowings on revolving credit facilities — 230,000
Issuance of January 2022 Notes 450,000 —
Purchase of treasury stock (3,556) (919)
Proceeds from exercise of employee stock options 1,829 —
Payments for loan costs (7,791) (714)

Net cash provided by financing activities 440,482 228,367
Net increase in cash and cash equivalents 201,353 10,364
Cash and cash equivalents, beginning of period 198,153 33,224

Cash and cash equivalents, end of period $ 399,506 $ 43,588

 
The accompanying notes are an integral part of these unaudited consolidated financial statements.
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Laredo Petroleum, Inc.
Condensed notes to the consolidated financial statements

(Unaudited)

A—Organization

Laredo Petroleum, Inc. ("Laredo" and formerly known as Laredo Petroleum Holdings, Inc.), together with its subsidiary, Laredo Midstream Services,
LLC ("Laredo Midstream"), is an independent energy company focused on the exploration, development and acquisition of oil and natural gas properties
primarily in the Permian Basin in West Texas. In these notes, the "Company," (i) when used in the present tense, prospectively or as of December 31, 2013,
refers to Laredo and Laredo Midstream collectively; (ii) when used for historical periods prior to December 31, 2013, refers to Laredo and its subsidiaries,
collectively. All amounts, dollars and percentages presented in these unaudited consolidated financial statements and the related notes are rounded and
therefore approximate.

B—Basis of presentation and significant accounting policies

1.    Basis of presentation

The accompanying unaudited consolidated financial statements were derived from the historical accounting records of the Company and reflect the
historical financial position, results of operations and cash flows for the periods described herein. The Company uses the equity method of accounting to
record its net interests when the Company holds 20% to 50% of the voting rights and/or has the ability to exercise significant influence but does not control
the entity. Under the equity method, the Company's proportionate share of the investee's net income (loss) is included in the unaudited consolidated
statements of operations. See Note L for additional discussion of the Company's equity method investment. The accompanying unaudited consolidated
financial statements have been prepared in accordance with accounting principles generally accepted in the United States of America ("GAAP"). All material
intercompany transactions and account balances have been eliminated in the consolidation of accounts. The Company reports as one business segment, which
explores for, develops and produces oil and natural gas. Unless otherwise indicated, the information in these notes relate to the Company’s continuing
operations.

The accompanying consolidated financial statements have not been audited by the Company’s independent registered public accounting firm, except
that the consolidated balance sheet at December 31, 2013 is derived from audited consolidated financial statements. In the opinion of management, the
accompanying unaudited consolidated financial statements reflect all necessary adjustments to present fairly the Company’s financial position as of June 30,
2014, results of operations for the three and six months ended June 30, 2014 and 2013 and cash flows for the six months ended June 30, 2014 and 2013.

Certain disclosures have been condensed or omitted from these unaudited consolidated financial statements. Accordingly, these unaudited
consolidated financial statements should be read in conjunction with the audited consolidated financial statements and notes thereto included in Laredo’s
Annual Report on Form 10-K for the year ended December 31, 2013 (the "2013 Annual Report").

2.    Use of estimates in the preparation of interim unaudited consolidated financial statements

The preparation of the accompanying unaudited consolidated financial statements in conformity with GAAP requires management to make estimates
and assumptions about future events. These estimates and the underlying assumptions affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period.
Although management believes these estimates are reasonable, actual results could differ from these estimates. The interim results reflected in the unaudited
consolidated financial statements are not necessarily indicative of the results that may be expected for other interim periods or for the full year.

Significant estimates include, but are not limited to, (i) estimates of the Company’s reserves of oil and natural gas, (ii) future cash flows from oil and
natural gas properties, (iii) depletion, depreciation and amortization, (iv) asset retirement obligations, (v) stock-based compensation, (vi) deferred income
taxes, (vii) fair value of assets acquired and liabilities assumed in an acquisition and (viii) fair values of commodity derivatives, interest rate derivatives,
commodity deferred premiums, performance share awards and performance unit awards. As fair value is a market-based measurement, it is determined based
on the assumptions that market participants would use. These estimates and assumptions are based on management’s best judgment. Management evaluates
its estimates and assumptions on an ongoing basis using historical experience and other factors, including the current economic environment. Such estimates
and assumptions are adjusted when facts and circumstances dictate. Illiquid credit markets and volatile equity and energy markets have combined to increase
the uncertainty inherent in such estimates and assumptions. Management believes its estimates and assumptions to be reasonable under the circumstances. As
future events and their effects cannot be determined with precision, actual values and results could differ from these estimates. Any changes in estimates
resulting from future changes in the economic environment will be reflected in the financial statements in future periods.
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Laredo Petroleum, Inc.
Condensed notes to the consolidated financial statements

(Unaudited)

3.    Reclassifications

Certain amounts in the accompanying unaudited consolidated financial statements have been reclassified to conform to the 2014 presentation. These
reclassifications had no impact to previously reported net income (loss), total stockholders' equity or cash flows.

4.    Treasury stock

The Company acquires treasury stock, which is recorded at cost, to satisfy tax withholding obligations for Laredo's employees that arise upon the
lapse of restrictions on restricted stock. Upon acquisition, this treasury stock is retired.

5.    Accounts receivable

The Company sells oil and natural gas to various customers and participates with other parties in the drilling, completion and operation of oil and
natural gas wells. Joint interest and oil and natural gas sales receivables related to these operations are generally unsecured. Accounts receivable for joint
interest billings are recorded as amounts billed to customers less an allowance for doubtful accounts.

Amounts are considered past due after 30 days. The Company determines joint interest operations accounts receivable allowances based on
management’s assessment of the creditworthiness of the joint interest owners. Additionally, as the operator of the majority of its wells, the Company has the
ability to realize the receivables through netting of anticipated future production revenues. The Company maintains an allowance for doubtful accounts for
estimated losses inherent in its accounts receivable portfolio. In establishing the required allowance, management considers historical losses, current
receivables aging, and existing industry and economic data. The Company reviews its allowance for doubtful accounts quarterly. Past due balances greater
than 90 days and over a specified amount are reviewed individually for collectability. Account balances are charged off against the allowance after all means
of collection have been exhausted and the potential for recovery is remote.

Accounts receivable consist of the following components for the periods presented:

(in thousands)  June 30, 2014  December 31, 2013

Oil and natural gas sales  $ 68,476  $ 57,647
Joint operations, net(1)  23,274  16,629
Other  3,970  3,042

Total  $ 95,720  $ 77,318
______________________________________________________________________________

(1) Accounts receivable for joint operations are presented net of an allowance for doubtful accounts of $0.7 million as of June 30, 2014 and
December 31, 2013.

6.    Derivatives

The Company uses derivatives to reduce its exposure to fluctuations in the prices of oil and natural gas. By removing a significant portion of the
price volatility associated with future production, the Company expects to mitigate, but not eliminate, the potential effects of variability in cash flows from
operations due to fluctuations in commodity prices. These transactions are primarily in the form of collars, swaps, puts and basis swaps. In addition, in prior
periods the Company entered into derivative contracts in the form of interest rate derivatives to minimize the effects of fluctuations in interest rates.

Derivatives are recorded at fair value and are included on the unaudited consolidated balance sheets as assets or liabilities. The Company nets the
fair value of derivatives by counterparty in the accompanying unaudited consolidated balance sheets where the right of offset exists. The Company
determines the fair value of its derivatives by utilizing pricing models for substantially similar instruments. Inputs to the pricing models include publicly
available prices and forward price curves generated from a compilation of data gathered from third parties. 

The Company’s derivatives were not designated as hedges for accounting purposes for any of the periods presented. Accordingly, the changes in fair
value are recognized in the unaudited consolidated statements of operations in the period of change. Gains and losses on derivatives are included in cash
flows from operating activities (see Note G).
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Laredo Petroleum, Inc.
Condensed notes to the consolidated financial statements

(Unaudited)

7.    Property and equipment

The following table sets forth the Company’s property and equipment for the periods presented:

(in thousands)  June 30, 2014  December 31, 2013

Proved oil and natural gas properties  $ 3,698,051  $ 3,276,578
Less accumulated depletion and impairment  (1,448,013)  (1,349,315)

Proved oil and natural gas properties, net  2,250,038  1,927,263
     

Unproved properties not being amortized  225,056  208,085
     

Midstream service assets  80,265  51,704
Less accumulated depreciation  (6,007)  (4,404)

Midstream service assets, net  74,258  47,300
     

Other fixed assets  42,016  32,832
Less accumulated depreciation and amortization  (13,152)  (11,156)

Other fixed assets, net  28,864  21,676
     

Total property and equipment, net  $ 2,578,216  $ 2,204,324

For the three months ended June 30, 2014 and 2013, depletion expense was $19.55 per barrel of oil equivalent ("BOE") and $20.08 per BOE,
respectively. For the six months ended June 30, 2014 and 2013, depletion expense was $19.58 per BOE and $20.16 per BOE, respectively.

8.    Deferred loan costs

Loan origination fees, which are stated at cost, net of amortization, are amortized over the life of the respective debt agreements utilizing the
effective interest and straight-line methods. The Company capitalized $7.8 million of deferred loan costs during the six months ended June 30, 2014 mainly
as a result of the issuance of the January 2022 Notes (as defined below). The Company capitalized $0.7 million of deferred loan costs during the six months
ended June 30, 2013. The Company had total deferred loan costs of $31.1 million and $25.9 million, net of accumulated amortization of $16.7 million and
$14.2 million, as of June 30, 2014 and December 31, 2013, respectively.

As a result of changes in the borrowing base of the Senior Secured Credit Facility (as defined below) due to the issuance of the January 2022 Notes,
the Company wrote-off $0.1 million in deferred loan costs during the six months ended June 30, 2014. No deferred loan costs were written-off during the six
months ended June 30, 2013.

Future amortization expense of deferred loan costs as of June 30, 2014 is as follows:

(in thousands)
 

 
Remaining 2014 $ 2,627
2015 5,295
2016 5,361
2017 5,432
2018 5,222
Thereafter 7,151

Total $ 31,088
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Laredo Petroleum, Inc.
Condensed notes to the consolidated financial statements

(Unaudited)

9.    Other current liabilities

Other current liabilities consist of the following components for the periods presented:

(in thousands)  June 30, 2014  December 31, 2013

Accrued interest payable  $ 37,065  $ 25,885
Accrued compensation and benefits  11,804  16,711
Lease operating expense payable  11,056  10,637
Performance unit awards  2,971  —
Asset retirement obligations  886  265
Prepaid drilling liability  851  1,393
Other accrued liabilities  13,374  17,340

Total other current liabilities  $ 78,007  $ 72,231

10.    Asset retirement obligations

Asset retirement obligations associated with the retirement of tangible long-lived assets are recognized as a liability in the period in which they are
incurred and become determinable. The associated asset retirement costs are part of the carrying amount of the long-lived asset. Subsequently, the asset
retirement cost included in the carrying amount of the related long-lived asset is charged to expense through the depletion of the asset. Changes in the liability
due to the passage of time are recognized as an increase in the carrying amount of the liability and as corresponding accretion expense.

The fair value of additions to the asset retirement obligation liability is measured using valuation techniques consistent with the income approach,
which converts future cash flows into a single discounted amount. Significant inputs to the valuation include: (i) estimated plug and abandonment cost per
well based on Company experience; (ii) estimated remaining life per well based on the reserve life per well; (iii) future inflation factors; and (iv) the
Company's average credit adjusted risk free rate. Inherent in the fair value calculation of asset retirement obligations are numerous assumptions and
judgments including, in addition to those noted above, the ultimate settlement of these amounts, the ultimate timing of such settlement and changes in legal,
regulatory, environmental and political environments. To the extent future revisions to these assumptions impact the fair value of the existing asset retirement
obligation liability, a corresponding adjustment will be made to the asset balance.

The Company is obligated by contractual and regulatory requirements to remove certain pipeline and gas gathering assets and perform other
remediation of the sites where such pipeline and gas gathering assets are located upon the retirement of those assets. However, the fair value of the asset
retirement obligation cannot currently be reasonably estimated because the settlement dates are indeterminate. The Company will record an asset retirement
obligation for pipeline and gas gathering assets in the periods in which settlement dates become reasonably determinable.

The following reconciles the Company’s asset retirement obligation liability for continuing and discontinued operations for the periods presented:

(in thousands)  
Six months ended June 30,

2014  
Year ended December 31,

2013

Liability at beginning of period  $ 21,743  $ 21,505
Liabilities added due to acquisitions, drilling and other  1,591  2,709
Accretion expense  837  1,475
Liabilities settled upon plugging and abandonment  (310)  (226)
Liabilities removed due to Anadarko Basin Sale(1)  —  (7,801)
Revision of estimates  —  4,081

Liability at end of period  $ 23,861  $ 21,743
______________________________________________________________________________

(1) See Note C.3 for definition of and information regarding the Anadarko Basin Sale.
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11.    Fair value measurements

The carrying amounts reported in the unaudited consolidated balance sheets for cash and cash equivalents, accounts receivable, prepaid expenses,
accounts payable, undistributed revenue and royalties and other accrued liabilities approximate their fair values. See Note D for fair value disclosures related
to the Company’s debt obligations. The Company carries its derivatives at fair value. See Note G and Note H for details regarding the fair value of the
Company’s derivatives.

12.    Compensation awards

Stock-based compensation expense is recognized in "General and administrative" in the Company’s unaudited consolidated statements of operations
over the awards’ vesting periods and is based on their grant date fair value. The Company utilizes the closing stock price on the date of grant, less an expected
forfeiture rate, to determine the fair value of service vesting restricted stock awards and a Black-Scholes pricing model to determine the fair values of service
vesting restricted stock option awards. The Company utilizes a Monte Carlo simulation prepared by an independent third party to determine the fair values of
the performance share awards and performance unit awards. On January 1, 2014, the Company began capitalizing a portion of stock-based compensation for
employees who are directly involved in the acquisition and exploration of its properties into the full-cost pool. Capitalized stock-based compensation is
included as an addition to "Oil and natural gas properties" in the unaudited consolidated balance sheets. See Note E for further discussion regarding the
restricted stock awards, restricted stock option awards, performance share awards and performance unit awards.

13.    Environmental

The Company is subject to extensive federal, state and local environmental laws and regulations. These laws, among other things, regulate the
discharge of materials into the environment and may require the Company to remove or mitigate the environmental effects of the disposal or release of
petroleum or chemical substances at various sites. All environmental expenditures, including expenditures that relate to an existing condition caused by past
operations and that have no future economic benefits, are expensed in the period in which they occur. Liabilities for expenditures of a non-capital nature are
recorded when environmental assessment or remediation is probable and the costs can be reasonably estimated. Such liabilities are generally undiscounted
unless the timing of cash payments is fixed and readily determinable. Management believes no materially significant liabilities of this nature existed as of
June 30, 2014 or December 31, 2013.

14.    Supplemental cash flow disclosure information and non-cash investing and financing information

The following table summarizes the supplemental disclosure of cash flow information for the periods presented:

  Six months ended June 30,

(in thousands)  2014 2013

Cash paid for interest, net of $0 and $212 of capitalized interest, respectively  $ 46,140  $ 48,348

The following presents the supplemental disclosure of non-cash investing and financing information for the periods presented:

  Six months ended June 30,

(in thousands)  2014 2013

Change in accrued capital expenditures  $ 13,346  $ (33,892)
Capitalized asset retirement cost  $ 1,591  $ 1,262
Capitalized stock-based compensation  $ 2,167  $ —
Restricted deposits on pending sale  $ —  $ 44,000

C—Acquisitions and divestiture

1.    2014 acquisition of mineral interests

On February 25, 2014, the Company completed the acquisition of the mineral interests underlying 278 net acres in Glasscock County, Texas in the
Permian Basin for $7.3 million. These mineral interests entitle the Company to receive royalty interests on all production from these acreages with no
additional future capital or operating expenses required. As such, the acquisition was accounted for as an acquisition of assets.
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2.    2014 acquisitions of proved and unproved oil and natural gas properties

The Company accounts for acquisitions of proved and unproved oil and natural gas properties under the acquisition method of accounting.
Accordingly, the Company conducts assessments of net assets acquired and recognizes amounts for identifiable assets acquired and liabilities assumed at the
estimated acquisition date fair values, while transaction and integration costs associated with the acquisitions are expensed as incurred.

The Company makes various assumptions in estimating the fair values of assets acquired and liabilities assumed. The most significant assumptions
relate to the estimated fair values of proved and unproved oil and natural gas properties. The fair values of these properties are measured using valuation
techniques that convert future cash flows to a single discounted amount. Significant inputs to the valuation include estimates of: (i) reserves; (ii) future
operating and development costs; (iii) future commodity prices; and (iv) a market-based weighted average cost of capital rate. The market-based weighted
average cost of capital rate is subject to additional project-specific risk factors. To compensate for the inherent risk of estimating the value of the unproved
properties, the discounted future net revenues of probable and possible reserves are reduced by additional risk-weighting factors.

On June 11, 2014, the Company completed the acquisition of proved and unproved oil and natural gas properties, totaling 460 net acres, located in
Reagan County, Texas for $4.7 million, net of closing adjustments. On June 23, 2014, the Company completed the acquisition of proved and unproved oil and
natural gas properties, totaling 24 net acres, located in Glasscock County, Texas for $1.8 million. The results of operations prior to June 2014 do not include
results from these acquisitions.

3.    2013 divestiture of Anadarko assets

On August 1, 2013, the Company completed the sale of its oil and natural gas properties, associated pipeline assets and various other related property
and equipment in the Anadarko Granite Wash, Central Texas Panhandle and the Eastern Anadarko Basin (the "Anadarko Basin Sale") to certain affiliates of
EnerVest, Ltd. (collectively, "EnerVest") and certain other third parties in connection with the exercise of such third parties' preferential rights associated with
the oil and natural gas assets. The purchase price consisted of $400.0 million from EnerVest and $38.0 million from the third parties. $388.0 million of the
purchase price, excluding closing adjustments, was allocated to oil and natural gas properties pursuant to the rules governing full cost accounting. After
transaction costs and adjustments at closing reflecting an economic effective date of April 1, 2013, the net proceeds were $428.3 million, net of working
capital adjustments.

Effective at closing, the operations and cash flows of these properties were eliminated from the ongoing operations of the Company and the
Company does not have continuing involvement in the operations of these properties. The results of operations of the oil and natural gas properties that are a
component of the Anadarko Basin Sale are not presented as discontinued operations pursuant to the rules governing full cost accounting for oil and natural
gas properties.

The following table presents revenues and operating expenses of the oil and natural gas properties that are a component of the Anadarko Basin Sale
included in the accompanying unaudited consolidated statements of operations for the periods presented:

(in thousands)  
Three months ended June

30, 2013  
Six months ended June 30,

2013

Revenues  $ 26,135  $ 49,737
Expenses(1)  19,918  40,837
_________________________________________________________________________

(1) Expenses include lease operating expense, production and ad valorem tax expense, accretion expense and depletion, depreciation and amortization
expense.

For the three and six months ended June 30, 2013, the results of operations of the associated pipeline assets and various other related property and
equipment ("Pipeline Assets") are presented as results of discontinued operations, net of tax in these unaudited consolidated financial statements. As a result
of the sale of the Pipeline Assets, a gain of $3.2 million was recognized in the consolidated statements of operations for the year ended December 31, 2013 in
the line item "Loss on disposal of assets, net."

10



Laredo Petroleum, Inc.
Condensed notes to the consolidated financial statements

(Unaudited)

The following represents operating results from discontinued operations for the periods presented:

(in thousands)  
Three months ended June

30, 2013  
Six months ended June 30,

2013

Revenues:     
Midstream service revenue  $ 1,478  $ 3,310

Total revenues from discontinued operations  1,478  3,310
Cost and expenses:     

Midstream service expense  669  1,449
Depletion, depreciation and amortization  —  627

Total costs and expenses from discontinued operations  669  2,076
Income from discontinued operations before income tax  809  1,234
Income tax expense  (291)  (444)

Income from discontinued operations  $ 518  $ 790

D—Debt

1.    Interest expense

The following amounts have been incurred and charged to interest expense for the periods presented:

 

 Three months ended June 30,  Six months ended June 30,

(in thousands)  2014  2013  2014  2013

Cash payments for interest  $ 19,291 $ 20,816  $ 46,140  $ 48,560
Amortization of deferred loan costs and other adjustments  1,194 1,320  2,323  2,624
Change in accrued interest  10,172 3,924  11,180  320

Interest costs incurred  30,657 26,060  59,643  51,504
Less capitalized interest  — (117)  —  (212)

Total interest expense  $ 30,657 $ 25,943  $ 59,643  $ 51,292

2.   January 2022 Notes

On January 23, 2014, the Company completed an offering of $450.0 million in aggregate principal amount of 5 5/8% senior unsecured notes due
2022 (the "January 2022 Notes"), and entered into an Indenture (the "Indenture") among Laredo, Laredo Midstream as guarantor and Wells Fargo Bank,
National Association, as trustee. The January 2022 Notes will mature on January 15, 2022 with interest accruing at a rate of 5 5/8% per annum and payable
semi-annually in cash in arrears on January 15 and July 15 of each year, commencing July 15, 2014. The January 2022 Notes are guaranteed on a senior
unsecured basis by Laredo Midstream and certain of the Company’s future restricted subsidiaries.

The January 2022 Notes were issued pursuant to the Indenture in a transaction exempt from the registration requirements of the Securities Act of
1933, as amended (the "Securities Act"). The January 2022 Notes were offered and sold only to qualified institutional buyers pursuant to Rule 144A under the
Securities Act and to persons outside the United States pursuant to Regulation S under the Securities Act. The Company received net proceeds of $442.2
million from the offering, after deducting the initial purchasers’ discount and the estimated outstanding offering expenses. The Company is using the net
proceeds of the offering for general working capital purposes.

The Company may redeem, at its option, all or part of the January 2022 Notes at any time on and after January 15, 2017, at the applicable
redemption price plus accrued and unpaid interest to the date of redemption. In addition, the Company may redeem, at its option, all or part of the January
2022 Notes at any time prior to January 15, 2017 at a redemption price equal to 100% of the principal amount of the January 2022 Notes redeemed plus the
applicable premium and accrued and unpaid interest and additional interest, if any, to the date of redemption. Further, before January 15, 2017, the Company
may on one or more occasions redeem up to 35% of the aggregate principal amount of the January 2022 Notes in an amount not exceeding the net proceeds
from one or more private or public equity offerings at a redemption price of 105.625% of the principal amount of the January 2022 Notes, plus accrued and
unpaid interest to the date of redemption, if at least 65% of the aggregate principal amount of the January 2022 Notes remains outstanding immediately after
such redemption and the redemption occurs within 180 days of the closing date of each such equity offering. If a change of control occurs prior to January 15,
2015, the Company may redeem all, but not less than all, of the January 2022 Notes at a redemption price equal to 110% of the principal amount of the
January 2022 Notes plus any accrued and unpaid interest to the date of redemption.
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In connection with the closing of the offering of the January 2022 Notes, the Company entered into a registration rights agreement with the several
initial purchasers named in the registration rights agreement, pursuant to which the Company filed a registration statement with the Securities and Exchange
Commission ("SEC") that became effective with respect to an offer to exchange the January 2022 Notes for substantially identical notes (other than with
respect to restrictions on transfer or any increase in annual interest rate) that are registered under the Securities Act. The offer to exchange the January 2022
Notes for substantially identical notes registered under the Securities Act was launched on April 22, 2014 with all notes exchanged on May 22, 2014.

3.    May 2022 Notes

On April 27, 2012, the Company completed an offering of $500.0 million in aggregate principal amount of 7 3/8% senior unsecured notes due 2022
(the "May 2022 Notes"). The May 2022 Notes will mature on May 1, 2022 and bear an interest rate of 7 3/8% per annum, payable semi-annually, in cash in
arrears on May 1 and November 1 of each year, commencing November 1, 2012. The May 2022 Notes are fully and unconditionally guaranteed on a senior
unsecured basis by Laredo Midstream and certain of the Company’s future restricted subsidiaries.

4.    2019 Notes

On January 20, 2011, the Company completed an offering of $350.0 million 9 1/2% senior unsecured notes due 2019 (the "January Notes") and on
October 19, 2011, the Company completed an offering of an additional $200.0 million 9 1/2% senior unsecured notes due 2019 (the "October Notes" and
together with the January Notes, the "2019 Notes"). The 2019 Notes will mature on February 15, 2019 and bear an interest rate of 9 1/2% per annum, payable
semi-annually, in cash in arrears on February 15 and August 15 of each year. The 2019 Notes are fully and unconditionally guaranteed on a senior unsecured
basis by Laredo Midstream and certain of the Company’s future restricted subsidiaries.

5.    Senior Secured Credit Facility

As of June 30, 2014, the Fourth Amended and Restated Credit Agreement (as amended, the "Senior Secured Credit Facility"), which matures on
November 4, 2018, had a borrowing base of $1.0 billion and an aggregate elected commitment of $825.0 million with no amounts outstanding. It contains
both financial and non-financial covenants, all of which the Company was in compliance with as of June 30, 2014. Laredo is required to pay an annual
commitment fee on the unused portion of the financial institutions' commitment of 0.375% to 0.5%, based on the ratio of outstanding revolving credit to the
total commitment under the Senior Secured Credit Facility. Additionally, the Senior Secured Credit Facility provides for the issuance of letters of credit,
limited to the lesser of total capacity or $20.0 million. On August 5, 2014, there were no amounts outstanding on the Senior Secured Credit Facility.

6.    Fair value of debt

The Company has not elected to account for its debt instruments at fair value. The following table presents the carrying amount and fair values of the
Company’s debt instruments for the periods presented:

 

 June 30, 2014  December 31, 2013

(in thousands)  
Carrying

value  
Fair
value  

Carrying
value  

Fair
value

2019 Notes(1)  $ 551,419  $ 599,500  $ 551,538  $ 615,313
January 2022 Notes  450,000  465,750  —  —
May 2022 Notes  500,000  561,250  500,000  549,375

Total value of debt  $ 1,501,419  $ 1,626,500  $ 1,051,538  $ 1,164,688
______________________________________________________________________________

(1) The carrying value of the 2019 Notes includes the October Notes unamortized bond premium of $1.4 million and $1.5 million as of June 30, 2014
and December 31, 2013, respectively.

The fair values of the debt outstanding on the 2019 Notes, the January 2022 Notes and the May 2022 Notes were determined using the June 30, 2014
and December 31, 2013 quoted market price (Level 1) for each respective instrument. See Note H for information about fair value hierarchy levels.
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E—Employee compensation

The Company has a Long-Term Incentive Plan (the "LTIP"), which provides for the granting of incentive awards in the form of restricted stock
awards, restricted stock options awards, performance share awards, performance unit awards and other awards. The LTIP provides for the issuance of 10.0
million shares.

The Company recognizes the fair value of stock-based compensation granted to employees and directors over the requisite service period as a charge
against earnings, net of amounts capitalized. The Company's stock-based compensation awards are accounted for as equity instruments. Stock-based
compensation is included in "General and administrative" in the unaudited consolidated statements of operations. On January 1, 2014, the Company began
capitalizing a portion of stock-based compensation for employees who are directly involved in the acquisition, exploration and development of oil and natural
gas properties into the full-cost pool. Capitalized stock-based compensation is included as an addition to "Oil and natural gas properties" in the unaudited
consolidated balance sheets.

1.    Restricted stock awards

All restricted stock awards are treated as issued and outstanding in the accompanying unaudited consolidated financial statements. If an employee
terminates employment prior to the restriction lapse date, the awarded shares are forfeited and canceled and are no longer considered issued and outstanding.
If the employee's termination of employment is by reason of death or disability, all of the holder's restricted stock will automatically vest. Restricted stock
awards granted to officers and employees vest in a variety of vesting schedules including (i) 20% at the grant date and then vest 20% annually thereafter; (ii)
33%, 33% and 34% per year beginning on the first anniversary date of the grant; (iii) 50% in year two and 50% in year three; (iv) fully on the first
anniversary date of the grant and (v) fully on the third anniversary date of the grant. Restricted stock awards granted to non-employee directors vest fully on
the first anniversary date of the grant.

The following table reflects the outstanding restricted stock awards for the six months ended June 30, 2014:

(in thousands, except for weighted-average grant date fair values)  
Restricted

stock
awards  

Weighted-average
grant date

fair value (per award)

Outstanding at December 31, 2013  1,799  $ 19.17
Granted  1,161  $ 25.75
Forfeited  (50)  $ 22.62
Vested(1)  (527)  $ 17.70

Outstanding at June 30, 2014  2,383  $ 22.64
______________________________________________________________________________

(1) The vesting of certain restricted stock awards could result in federal and state income tax expense or benefits related to the difference between the
market price of the common stock at the date of vesting and the date of grant. For the three and six months ended June 30, 2014, the Company's
recognized income tax expense related to the vesting of restricted stock awards was immaterial. The Company recognized income tax expense of
$0.1 million and $0.4 million during the three and six months ended June 30, 2013, respectively, related to restricted stock awards, which were
recorded as adjustments to deferred income taxes.

The Company utilizes the closing stock price on the date of grant to determine the fair value of service vesting restricted stock awards. As of
June 30, 2014, unrecognized stock-based compensation related to the restricted stock awards was $39.5 million. Such cost is expected to be recognized over a
weighted-average period of 1.91 years.

2.    Restricted stock option awards

Restricted stock option awards granted under the LTIP vest and are exercisable in four equal installments on each of the four anniversaries of the
date of the grant. The following table reflects the stock option award activity for the six months ended June 30, 2014:

(in thousands, except for weighted-average exercise price and contractual term)  
Restricted

stock option
awards  

Weighted-average
exercise price
(per option)  

Weighted-average
remaining contractual term

(years)

Outstanding at December 31, 2013  1,229  $ 19.32  8.82
Granted  336  $ 25.60  9.66
Exercised(1)  (91)  $ 20.02  8.22
Expired or canceled  —  $ —  —
Forfeited  (13)  $ 19.61  —

Outstanding at June 30, 2014  1,461  $ 20.72  8.64

Vested and exercisable at end of period(2)  355  $ 20.35  8.17
Vested, exercisable, and expected to vest at end of period(3)  1,428  $ 20.71  8.64
_____________________________________________________________________________

(1) The exercise of stock option awards could result in federal and state income tax expense or benefits related to the difference between the fair value of
the stock option at the date of grant and the intrinsic value of the stock option when exercised. The Company recognized income tax expense of $0.1
million and $0.2 million during the three and six months ended June 30, 2014, respectively, related to stock options, which were recorded as
adjustments to deferred income taxes. No stock options were exercised during the three and six months ended June 30, 2013.

(2) The aggregate intrinsic value of vested and exercisable options at June 30, 2014 was $3.8 million.

(3) The aggregate intrinsic value of vested, exercisable and expected to vest options at June 30, 2014 was $14.7 million.



The Company utilizes the Black-Scholes option pricing model to determine the fair values of restricted stock option awards and is recognizing the
associated expense on a straight-line basis over the four-year requisite service period of the awards. Determining the fair value of equity-based awards
requires judgment, including estimating the expected term that stock option awards will be outstanding prior to exercise and the associated volatility. As of
June 30, 2014 unrecognized stock-based compensation related to the restricted option awards was $10.7 million. Such cost is expected to be recognized over
a weighted-average period of 2.79 years.

The assumptions used to estimate the fair value of restricted stock options granted on February 27, 2014 are as follows:

Risk-free interest rate(1) 1.88%
Expected option life(2) 6.25 years
Expected volatility(3) 53.21%
Fair value per stock option $ 13.41
______________________________________________________________________________

(1) U.S. Treasury yields as of the grant date were utilized for the risk-free interest rate assumption, matching the treasury yield terms to the expected life
of the option.

(2) As the Company had limited exercise history at the time of valuation relating to terminations and modifications, expected option life assumptions
were developed using the simplified method in accordance with GAAP.

(3) The Company utilized a peer historical look-back, which was weighted with the Company’s own volatility, in order to develop the expected
volatility.
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In accordance with the LTIP and stock option agreement, the options granted will become exercisable in accordance with the following schedule
based upon the number of full years of the optionee's continuous employment or service with the Company, following the date of grant:

Full years of continuous employment  
Incremental percentage of

option exercisable  
Cumulative percentage of

option exercisable

Less than one  —%  —%
One  25%  25%
Two  25%  50%
Three  25%  75%
Four  25%  100%

No shares of common stock may be purchased unless the optionee has remained in continuous employment with the Company for one year from the
grant date. Unless terminated sooner, the option will expire if and to the extent it is not exercised within 10 years from the grant date. The unvested portion of
a stock option award shall expire upon termination of employment, and the vested portion of a stock option award shall remain exercisable for (i) one year
following termination of employment by reason of the holder's death or disability, but not later than the expiration of the option period, or (ii) 90 days
following termination of employment for any reason other than the holder's death or disability, and other than the holder's termination of employment for
cause. Both the unvested and the vested but unexercised portion of a stock option award shall expire upon the termination of the option holder's employment
or service by the Company for cause.

3.    Performance share awards

The Company performance share awards granted to management on February 27, 2014 ("Performance Share Awards") are subject to a combination
of market and service vesting criteria. A Monte Carlo simulation prepared by an independent third party was utilized in order to determine the fair value of
these awards at the date of grant. The Company has determined the performance share awards are equity awards and is recognizing the associated expense on
a straight-line basis over the three-year requisite service period of the awards. These awards will be settled in stock at the end of the requisite service period
based on the achievement of certain performance criteria.

The Performance Share Awards have a performance period of January 1, 2014 to December 31, 2016 and any shares earned under such awards are
expected to be issued in the first quarter of 2017 if the performance criteria is met. During the six months ended June 30, 2014, 271,667 performance shares
were awarded and all remain outstanding at June 30, 2014. As of June 30, 2014, unrecognized stock-based compensation related to the Performance Share
Awards was $6.7 million. Such cost is expected to be recognized over a weighted-average period of 2.66 years.

The assumptions used to estimate the fair value of the Performance Share Awards are as follows:

Risk-free rate(1)  0.63%
Dividend yield  —%
Expected volatility(2)  38.21%
Laredo stock closing price as of February 27, 2014  $ 25.60
Fair value per performance share  $ 28.56
______________________________________________________________________________

(1) The risk-free rate was derived using a zero-coupon yield derived from the Treasury Constant Maturities yield curve on the grant date.
(2) The Company utilized a peer historical look-back, weighted with the Company's own volatility, to develop the expected volatility.
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4.    Stock-based compensation award expense

The following has been recorded to stock-based compensation expense for the periods presented:

  Three months ended June 30, Six months ended June 30,

(in thousands)  2014 2013 2014 2013

Restricted stock award compensation  $ 6,010  $ 3,572  $ 10,242  $ 6,398
Restricted stock option award compensation  1,010  891  1,805 1,282
Restricted performance share unit award compensation  625  —  845 —

Total stock-based compensation  7,645  4,463  12,892 7,680
Less amounts capitalized in oil and natural gas properties  (1,249)  —  (2,167) —

Net stock-based compensation expense  $ 6,396  $ 4,463  $ 10,725 $ 7,680

5.    Performance unit awards

The performance unit awards issued to management on February 15, 2013 ("2013 Performance Unit Awards") and on February 3, 2012 ("2012
Performance Unit Awards") are subject to a combination of market and service vesting criteria. A Monte Carlo simulation prepared by an independent third
party is utilized in order to determine the fair value of these awards at the date of grant and to re-measure the fair value at the end of each reporting period
until settlement in accordance with GAAP. The volatility criteria utilized in the Monte Carlo simulation is based on the volatility of the Company's stock price
and the stock price volatilities of a group of peer companies that have been determined to be most representative of the Company’s expected volatility. These
awards are accounted for as liability awards as they will be settled in cash at the end of the requisite service period based on the achievement of certain
performance criteria. The liability and related compensation expense of these awards for each period is recognized by dividing the fair value of the total
liability by the requisite service period and recording the pro rata share for the period for which service has already been provided. As there are inherent
uncertainties related to these factors and the Company’s judgment in applying them to the fair value determinations, there is risk that the recorded
performance unit compensation may not accurately reflect the amount ultimately earned by the members of management.

The 44,481 outstanding 2013 Performance Unit Awards have a performance period of January 1, 2013 to December 31, 2015 and are expected to be
paid in the first quarter of 2016 if the performance criteria are met. The 27,381 outstanding 2012 performance units have a performance period of January 1,
2012 to December 31, 2014 and are expected to be paid in the first quarter of 2015 if the performance criteria are met.

Compensation expense for these awards amounted to $1.1 million and $2.1 million in the three months ended June 30, 2014 and 2013, respectively,
and $1.2 million and $2.2 million in the six months ended June 30, 2014 and 2013, respectively, and is recognized in "General and administrative" in the
Company’s unaudited consolidated statements of operations, and the corresponding liabilities are included in "Other current liabilities" and "Other noncurrent
liabilities" in the unaudited consolidated balance sheets.

F—Income taxes

Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are recognized for the future tax consequences
attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax bases and operating
losses and tax credit carry-forwards. Under this method, deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable
income in the years in which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change
in tax rates is recognized in income (loss) in the period that includes the enactment date. A valuation allowance is established to reduce deferred tax assets if it
is determined it is more likely than not that the related tax benefit will not be realized. On a quarterly basis, management evaluates the need for and adequacy
of valuation allowances based on the expected realizability of the deferred tax assets and adjusts the amount of such allowances, if necessary.

The Company evaluates uncertain tax positions for recognition and measurement in the consolidated financial statements. To recognize a tax
position, the Company determines whether it is more likely than not that the tax position will be sustained upon examination, including resolution of any
related appeals or litigation, based on the technical merits of the position. A tax position that meets the more-likely-than-not threshold is measured to
determine the amount of benefit to be recognized in the consolidated financial statements. The amount of tax benefit recognized with respect to any tax
position is measured as the largest amount of benefit that is greater than 50% likely of being realized upon settlement. The Company has
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no unrecognized tax benefits related to uncertain tax positions in the consolidated financial statements at June 30, 2014 or December 31, 2013.

The Company is subject to corporate income taxes and the Texas franchise tax. Income tax (expense) benefit attributable to income (loss) from
continuing operations for the periods presented consisted of the following:

 

 Three months ended June 30, Six months ended June 30,
(in thousands) 2014 2013 2014 2013

Current taxes $ —  $ — $ —  $ —
Deferred taxes 10,374  (20,047)  10,267  (21,157)

Income tax benefit (expense) $ 10,374  $ (20,047) $ 10,267  $ (21,157)

The following presents the comprehensive provision for income taxes for the periods presented:

 
Three months ended June 30, Six months ended June 30,

(in thousands) 2014 2013 2014 2013

Comprehensive provision for income taxes allocable to:
  

Continuing operations $ 10,374  $ (20,047)  $ 10,267  $ (21,157)
Discontinued operations —  (291)  —  (444)

Comprehensive provision for income taxes $ 10,374  $ (20,338)  $ 10,267  $ (21,601)

Income tax benefit (expense) attributable to income (loss) from continuing operations before income taxes differed from amounts computed by
applying the applicable federal income tax rate of 35% to pre-tax earnings as a result of the following:

 
Three months ended June 30, Six months ended June 30,

(in thousands) 2014 2013 2014 2013

Income tax benefit (expense) computed by applying the statutory rate $ 10,246  $ (18,816)  $ 10,283  $ (19,580)
State income tax, net of federal tax benefit and increase in valuation
allowance 347  (551)  1,634  (572)
Non-deductible stock-based compensation (123)  (164)  (239)  (339)
Stock-based compensation tax deficiency (15)  (120)  (156)  (411)
Change in deferred tax valuation allowance (34)  (20)  (1,112)  (29)
Other items (47)  (376)  (143)  (226)

Income tax benefit (expense) $ 10,374  $ (20,047)  $ 10,267  $ (21,157)
 

The effective rate on income (loss) from continuing operations before income taxes was 35% and 36% for the three months ended June 30, 2014 and
2013, respectively, and 35% and 37% for the six months ended June 30, 2014 and 2013, respectively. The Company's effective tax rate is affected by
recurring permanent differences and by discrete items that may occur in any given year, but are not consistent from year to year.

The impact of significant discrete items is separately recognized in the quarter in which they occur. During the three and six months ended June 30,
2014 and 2013, certain shares related to restricted stock awards vested at times when the Company's stock price was lower than the fair value of those shares
at the time of grant. As a result, the income tax deduction related to such shares is less than the expense previously recognized for book purposes. During the
three and six months ended June 30, 2014, certain restricted stock options were exercised. The income tax deduction related to the options intrinsic value was
less than the expense previously recognized for book purposes. In accordance with GAAP, such shortfalls reduce additional paid-in capital to the extent
windfall tax benefits have been previously recognized. However, the Company has not previously recognized any windfall tax benefits. Therefore, the tax
impact of these shortfalls totaling $0.1 million and $0.2 million for the three and six months ended June 30, 2014, respectively, and $0.1 million and $0.4
million for the three and six months ended June 30, 2013, respectively, is included in income tax expense attributable to continuing operations for the period.
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Significant components of the Company’s deferred tax liabilities for the periods presented are as follows:

(in thousands)  June 30, 2014  December 31, 2013

Net operating loss carry-forward  $ 310,579  $ 284,890
Oil and natural gas properties and equipment  (351,515)  (278,735)
Derivatives  30,969  (30,859)
Stock-based compensation  7,807  6,578
Accrued bonus  2,368  3,740
Capitalized interest  2,411  2,099
Other  (3,739)  (240)

Gross deferred tax liability  (1,120)  (12,527)
Valuation allowance  (1,272)  (132)

Net deferred tax liability  $ (2,392)  $ (12,659)

Net deferred tax assets and liabilities were classified in the unaudited consolidated balance sheets as follows for the periods presented:

(in thousands)  June 30, 2014  December 31, 2013

Deferred tax asset  $ 13,588  $ 3,634
Deferred tax liability  (15,980)  (16,293)

Net deferred tax liability  $ (2,392)  $ (12,659)

The Company had federal net operating loss carry-forwards totaling $879.0 million and state of Oklahoma net operating loss carry-forwards totaling
$112.8 million as of June 30, 2014. These carry-forwards begin expiring in 2026. As of June 30, 2014, the Company believes the federal and the state of
Oklahoma net operating loss carry-forwards are fully realizable. The Company considered all available evidence, both positive and negative in determining
whether, based on the weight of that evidence, a valuation allowance was needed on either the federal or the Oklahoma net operating loss carry-forwards.
Such consideration included estimated future projected earnings based on existing reserves and projected future cash flows from its oil and natural gas
reserves (including the timing of those cash flows), the reversal of deferred tax liabilities recorded as of June 30, 2014, the Company’s ability to capitalize
intangible drilling costs, rather than expensing these costs in order to prevent an operating loss carry-forward from expiring unused, and future projections of
Oklahoma sourced income.

The Company's federal and state operating loss carry-forwards include windfall tax deductions from vestings of certain restricted stock awards and
stock option exercises that were not recorded in the Company's income tax provision. The amount of windfall tax benefit recognized in additional paid-in
capital is limited to the amount of benefit realized currently in income taxes payable. As of June 30, 2014, the Company had suspended additional paid-in
capital credits of $4.2 million related to windfall tax deductions. Upon realization of the net operating loss carry-forwards from such windfall tax deductions,
the Company would record a benefit of up to $4.2 million in additional paid-in capital.

The Company maintains a valuation allowance to reduce certain deferred tax assets to amounts that are more likely than not to be realized. As of
June 30, 2014, a full valuation allowance of $1.3 million was recorded against the deferred tax asset related to the Company’s charitable contribution carry-
forward of $3.6 million.

The Company's income tax returns for the years 2010 through 2013 remain open and subject to examination by federal tax authorities and/or the tax
authorities in Oklahoma, Texas and Louisiana which are the jurisdictions where the Company has or had operations. Additionally, the statute of limitations for
examination of federal net operating loss carry-forwards typically does not begin to run until the year the attribute is utilized in a tax return. The Company's
2011 federal income tax return is currently under examination.

G—Derivatives

1.    Commodity derivatives

The Company engages in derivative transactions such as collars, swaps, puts and basis swaps to hedge price risks due to unfavorable changes in oil
and natural gas prices related to its oil and natural gas production. As of June 30, 2014, the Company had 48 open derivative contracts with financial
institutions which extend from July 2014 to December 2016. None of these contracts were designated as hedges for accounting purposes. The contracts are
recorded at fair value on the balance sheet
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and gains and losses are recognized in current period earnings. Gains and losses on derivatives are reported on the unaudited consolidated statements of
operations in the respective "Gain (loss) on derivatives" amounts.

Each collar transaction has an established price floor and ceiling. When the settlement price is below the price floor established by these collars, the
Company receives an amount from its counterparty equal to the difference between the settlement price and the price floor multiplied by the hedged contract
volume. When the settlement price is above the price ceiling established by these collars, the Company pays its counterparty an amount equal to the
difference between the settlement price and the price ceiling multiplied by the hedged contract volume.

Each swap transaction has an established fixed price. When the settlement price is below the fixed price, the counterparty pays the Company an
amount equal to the difference between the settlement price and the fixed price multiplied by the hedged contract volume. When the settlement price is above
the fixed price, the Company pays its counterparty an amount equal to the difference between the settlement price and the fixed price multiplied by the
hedged contract volume.

Each put transaction has an established floor price. The Company pays its counterparty a premium in order to enter into the put transaction. When
the settlement price is below the floor price, the counterparty pays the Company an amount equal to the difference between the settlement price and the fixed
price multiplied by the hedged contract volume. When the settlement price is above the floor price, the put option expires.

The oil basis swap transaction has an established fixed basis differential. The Company's oil basis swap differential is between the West Texas
Intermediate Midland Argus ("Midland Argus") index crude oil price and the West Texas Intermediate Argus Cushing ("WTI Argus") index crude oil price.
When the WTI Argus price less the fixed basis differential is greater than the actual Midland Argus price, the difference multiplied by the hedged contract
volume is paid to the Company by the counterparty. When the WTI Argus price less the fixed basis differential is less than the actual Midland Argus price, the
difference multiplied by the hedged contract volume is paid by the Company to the counterparty.

During the first quarter of 2014, the Company unwound a physical commodity contract and the associated oil basis swap financial derivative
contract which hedged the differential between the Light Louisiana Sweet Argus and the Brent International Petroleum Exchange index oil prices. Prior to its
unwind, the physical commodity contract qualified to be scoped out of mark-to-market accounting in accordance with the normal purchase and normal sale
scope exemption. Once modified to settle financially in the unwind agreement, the contract ceased to qualify for the normal purchase and normal sale scope
exemption, therefore requiring it to be marked-to-market. The Company received net proceeds of $76.7 million from the early termination of these contracts.
The Company agreed to settle the contracts early due to the counterparty's decision to exit the physical commodity trading business.
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During the six months ended June 30, 2014, the Company entered into additional commodity contracts to hedge a portion of its estimated future
production. The following table summarizes information about these additional commodity derivative contracts:

  
Aggregate
volumes  

Swap
price  

Floor
price  

Ceiling
price  Contract period

Oil (volumes in Bbl):           
Swap  288,000  $ 103.56  $ —  $ —  July 2014 - December 2014
Swap  672,000  $ 96.56  $ —  $ —  January 2015 - December 2015
Price collar  696,000  $ —  $ 80.00  $ 100.20  January 2016 - December 2016
Swap  640,500  $ 84.85  $ —  $ —  January 2016 - December 2016
Swap  933,300  $ 84.80  $ —  $ —  January 2016 - December 2016

Natural gas (volumes in MMBtu):         
Swap(1)  5,508,000  $ 4.32  $ —  $ —  March 2014 - December 2014
Price collar(1)  3,797,500  $ —  $ 4.00  $ 5.50  May 2014 - December 2014
Price collar(1)  20,440,000  $ —  $ 3.00  $ 5.95  January 2015 - December 2015
Price collar(1)  18,666,000  $ —  $ 3.00  $ 5.60  January 2016 - December 2016

______________________________________________________________________________

(1)        These natural gas derivatives are settled based on the Inside FERC West Texas Waha index price for the calculation period.
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The following table summarizes open positions as of June 30, 2014, and represents, as of such date, derivatives in place through December 2016, on
annual production volumes:

 

 
Remaining Year

2014  
Year
2015  

Year
2016

Oil positions:       

Puts:       

Hedged volume (Bbl)  270,000  456,000  —

Weighted-average price ($/Bbl)  $ 75.00  $ 75.00  $ —

Swaps:       

Hedged volume (Bbl)  1,371,998  672,000  1,573,800

Weighted-average price ($/Bbl)  $ 96.35  $ 96.56  $ 84.82

Collars:       

Hedged volume (Bbl)  1,473,000  6,557,020  2,556,000

Weighted-average floor price ($/Bbl)  $ 86.42  $ 79.81  $ 80.00

Weighted-average ceiling price ($/Bbl)  $ 104.89  $ 95.40  $ 93.77

Basis swaps:       
Hedged volume(1) (Bbl)  1,104,000  —  —
Weighted-average price(1) ($/Bbl)  $ (1.00)  $ —  $ —

Natural gas positions:       

Swaps:       

Hedged volume (MMBtu)  3,312,000  —  —

Weighted-average price ($/MMBtu)  $ 4.32  $ —  $ —

Collars:       

Hedged volume (MMBtu)  7,652,000  28,600,000  18,666,000

Weighted-average floor price ($/MMBtu)  $ 3.37  $ 3.00  $ 3.00

Weighted-average ceiling price ($/MMBtu)  $ 5.50  $ 5.96  $ 5.60

_______________________________________________________________________________

(1) The associated oil basis swap derivative is settled based on the differential between the WTI Argus index oil price and the Midland Argus oil futures.

The following represents cash settlements (paid) received for matured derivatives for the periods presented:

 

 Three months ended June 30,  Six months ended June 30,

(in thousands)  2014  2013  2014  2013

Commodity derivatives (paid) received  $ (4,420)  $ 1,086  $ (5,851)  $ 4,863
Interest rate derivatives paid  —  (105)  —  (206)

Cash settlements (paid) received for matured derivatives, net  $ (4,420)  $ 981  $ (5,851)  $ 4,657
 

2.    Interest rate derivatives

The Company is exposed to market risk for changes in interest rates related to any drawn amount on its Senior Secured Credit Facility. In prior
periods, interest rate derivative agreements were used to manage a portion of the exposure related to changing interest rates by converting floating-rate debt to
fixed-rate debt. If the London Interbank Offered Rate ("LIBOR") was lower than the fixed rate in the contract, the Company was required to pay the
counterparties the difference, and conversely, the counterparties were required to pay the Company if LIBOR was higher than the fixed rate in the contract.
The Company did not designate the interest rate derivatives as cash flow hedges; therefore, the changes in fair value of these instruments were recorded in
current earnings. The Company had one interest rate swap and one interest rate cap outstanding for a notional amount of $100.0 million with fixed pay rates
of 1.11% and 3.00%, respectively, until their expiration in September 2013. No interest rate derivatives were in place during the period ended June 30, 2014.
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3.    Balance sheet presentation

The Company’s oil and natural gas commodity derivatives are presented on a net basis in "Derivatives" on the unaudited consolidated balance sheets.

The following summarizes the fair value of derivatives outstanding on a gross basis as of June 30, 2014 and December 31, 2013, respectively:

(in thousands)  June 30, 2014  December 31, 2013

Assets:  
 

 
 

Commodity derivatives:  
 

 
 

Oil derivatives  $ 20,484  $ 140,496
Natural gas derivatives  2,125  657

Total assets  $ 22,609  $ 141,153
     

Liabilities:     
Commodity derivatives:     

Oil derivatives(1)  $ 96,749  $ 56,818
Natural gas derivatives(2)  5,191  2,278

 Total liabilities  $ 101,940  $ 59,096
     

Net derivative position  $ (79,331)  $ 82,057
______________________________________________________________________________

(1) The oil derivatives fair value includes a deferred premium liability of $7.9 million and $11.1 million as of June 30, 2014 and December 31, 2013,
respectively.

(2) The natural gas derivatives fair value includes a deferred premium liability of $1.1 million and $1.6 million as of June 30, 2014 and December 31,
2013, respectively.

By using derivatives to hedge exposures to changes in commodity prices and interest rates, the Company exposes itself to credit risk and market risk.
Market risk is the exposure to changes in the market price of oil and natural gas, which are subject to fluctuations from a variety of factors, including changes
in supply and demand. Credit risk is the failure of the counterparty to perform under the terms of the derivative contract. When the fair value of a derivative
contract is positive, the counterparty owes the Company, thereby creating credit risk. The Company’s counterparties are participants in the Senior Secured
Credit Facility which is secured by the Company’s oil and natural gas reserves; therefore, the Company is not required to post any collateral. The Company
does not require collateral from its counterparties. The Company minimizes the credit risk in derivatives by: (i) limiting its exposure to any single
counterparty; (ii) entering into derivatives only with counterparties that are also lenders in the Senior Secured Credit Facility and meet the Company’s
minimum credit quality standard, or have a guarantee from an affiliate that meets the Company’s minimum credit quality standard; and (iii) monitoring the
creditworthiness of the Company’s counterparties on an ongoing basis. In accordance with the Company’s standard practice, its commodity and interest rate
derivatives are subject to counterparty netting under agreements governing such derivatives and, therefore, the risk of such loss is somewhat mitigated as of
June 30, 2014.

H—Fair value measurements

The Company accounts for its oil and natural gas commodity derivatives and, in prior periods, its interest rate derivatives at fair value. The fair value
of derivatives is determined utilizing pricing models for similar instruments. The models use a variety of techniques to arrive at fair value, including quotes
and pricing analysis. Inputs to the pricing models include publicly available prices and forward curves generated from a compilation of data gathered from
third parties.

The Company has categorized its assets and liabilities measured at fair value, based on the priority of inputs to the valuation technique, into a three-
level fair value hierarchy. The fair value hierarchy gives the highest priority to quoted prices in active markets for identical assets or liabilities (Level 1) and
the lowest priority to unobservable inputs (Level 3).

    

21



Laredo Petroleum, Inc.
Condensed notes to the consolidated financial statements

(Unaudited)

Assets and liabilities recorded at fair value on the unaudited consolidated balance sheets are categorized based on inputs to the valuation techniques
as follows: 

Level 1— Assets and liabilities recorded at fair value for which values are based on unadjusted quoted prices for identical assets or liabilities in an
active market that management has the ability to access. Active markets are considered to be those in which transactions for the assets or
liabilities occur in sufficient frequency and volume to provide pricing information on an ongoing basis.

Level 2— Assets and liabilities recorded at fair value for which values are based on quoted prices in markets that are not active or model inputs that are
observable either directly or indirectly for substantially the full term of the assets or liabilities. Substantially all of these inputs are observable
in the marketplace throughout the full term of the price risk management instrument and can be derived from observable data or supported by
observable levels at which transactions are executed in the marketplace.

Level 3— Assets and liabilities recorded at fair value for which values are based on prices or valuation techniques that require inputs that are both
unobservable and significant to the overall fair value measurement. Unobservable inputs are not corroborated by market data. These inputs
reflect management’s own assumptions about the assumptions a market participant would use in pricing the asset or liability.

When the inputs used to measure fair value fall within different levels of the hierarchy in a liquid environment, the level within which the fair value
measurement is categorized is based on the lowest level input that is significant to the fair value measurement in its entirety. The Company conducts a review
of fair value hierarchy classifications on an annual basis. Changes in the observability of valuation inputs may result in a reclassification for certain financial
assets or liabilities. Transfers between fair value hierarchy levels are recognized and reported in the period in which the transfer occurred. No transfers
between fair value hierarchy levels occurred during the six months ended June 30, 2014 or 2013.

1. Fair value measurement on a recurring basis

The following presents the Company’s fair value hierarchy for assets and liabilities measured at fair value on a recurring basis for the periods
presented:

(in thousands)  Level 1  Level 2  Level 3  
Total fair

value

As of June 30, 2014:  
 

 
 

 
 

 
 

Commodity derivatives  $ —  $ (70,306)  $ —  $ (70,306)
Deferred premiums  —  —  (9,025)  (9,025)

Total  $ —  $ (70,306)  $ (9,025)  $ (79,331)

(in thousands)  Level 1  Level 2  Level 3  
Total fair

value

As of December 31, 2013:         
Commodity derivatives  $ —  $ 94,741  $ —  $ 94,741
Deferred premiums  —  —  (12,684)  (12,684)

Total  $ —  $ 94,741  $ (12,684)  $ 82,057

These items are included in "Derivatives" on the unaudited consolidated balance sheets. Significant Level 2 assumptions associated with the
calculation of discounted cash flows used in the mark-to-market analysis of commodity derivatives include the NYMEX natural gas and oil prices,
appropriate risk-adjusted discount rates and other relevant data. Significant Level 2 assumptions associated with the calculation of discounted cash flows used
in the mark-to-market analysis of interest rate swaps included the interest rate curves, appropriate risk adjusted discount rates and other relevant data.

The Company’s deferred premiums associated with its commodity derivative contracts are categorized as Level 3, as the Company utilizes a net
present value calculation to determine the valuation. They are considered to be measured on a recurring basis as the derivative contracts they derive from are
measured on a recurring basis. As commodity derivative contracts containing deferred premiums are entered into, the Company discounts the associated
deferred premium to its net present value at the contract trade date, using the Senior Secured Credit Facility rate at the trade date (historical input rates range
from 2.00% to 3.56%), and then records the change in net present value to interest expense over the period from trade until the final settlement date at the end
of the contract. After this initial valuation, the net present value of each deferred premium is not adjusted; therefore, significant increases (decreases) in the
Senior Secured Credit Facility rate would result in a
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significantly lower (higher) fair value measurement for each new contract entered into which contained a deferred premium; however, the valuation for the
deferred premiums already recorded would remain unaffected. While the Company believes the sources utilized to arrive at the fair value estimates are
reliable, different sources or methods could have yielded different fair value estimates; therefore, on a quarterly basis, the valuation is compared to
counterparty valuations and a third-party valuation of the deferred premiums for reasonableness.

The following table presents actual cash payments required for deferred premium contracts in place as of June 30, 2014, and for the calendar years
following:

(in thousands)   
Remaining 2014  $ 3,640
2015  5,166
2016  358

  Total  $ 9,164

A summary of the changes in assets classified as Level 3 measurements for the periods presented are as follows:

 
Three months ended June 30, Six months ended June 30,

(in thousands) 2014 2013 2014 2013

Balance of Level 3 at beginning of period $ (10,790) $ (22,438) $ (12,684) $ (24,709)
Change in net present value of deferred premiums for derivatives (55) (131) (120) (282)
Settlements 1,820 2,827 3,779 5,249

Balance of Level 3 at end of period $ (9,025) $ (19,742) $ (9,025) $ (19,742)

2. Fair value measurement on a nonrecurring basis

The Company accounts for the impairment of long-lived assets, if any, at fair value on a nonrecurring basis. For purposes of fair value measurement,
it was determined that the impairment of long-lived assets is classified as Level 3, based on the use of internally developed cash-flow models. No
impairments of long-lived assets were recorded in the six months ended June 30, 2014 or 2013.

The accounting policies for impairment of oil and natural gas properties are discussed in the audited consolidated financial statements and notes
thereto included in the 2013 Annual Report. Significant inputs included in the calculation of discounted cash flows used in the impairment analysis include
the Company’s estimate of operating and development costs, anticipated production of proved reserves and other relevant data.

I—Credit risk

The Company’s oil and natural gas sales are to a variety of purchasers, including intrastate and interstate pipelines or their marketing affiliates and
independent marketing companies. The Company’s joint operations accounts receivable are from a number of oil and natural gas companies, partnerships,
individuals and others who own interests in the properties operated by the Company. Management believes that any credit risk imposed by a concentration in
the oil and natural gas industry is offset by the creditworthiness of the Company’s customer base and industry partners. The Company routinely assesses the
recoverability of all material trade and other receivables to determine collectability.

The Company uses derivatives to hedge its exposure to oil and natural gas price volatility and, in the past, its exposure to interest rate risk associated
with the Senior Secured Credit Facility. These transactions expose the Company to potential credit risk from its counterparties. In accordance with the
Company’s standard practice, its derivatives are subject to counterparty netting under agreements governing such derivatives; therefore, the credit risk
associated with its derivative counterparties is somewhat mitigated. See Note G for additional information regarding the Company’s derivatives.

J—Commitments and contingencies

1.    Litigation

From time to time the Company is involved in legal proceedings and/or may be subject to industry rulings that could bring rise to claims in the
ordinary course of business. The Company has concluded that the likelihood is remote that the
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ultimate resolution of any pending litigation or pending claims will be material or have a material adverse effect on the Company’s business, financial
position, results of operations or liquidity.

2.    Drilling contracts

The Company has committed to several short-term drilling contracts with various third parties in order to complete its various drilling projects. The
contracts contain an early termination clause that requires the Company to pay significant penalties to the third party should the Company cease drilling
efforts. These penalties would negatively impact the Company’s financial statements upon contract termination. Future commitments of $34.8 million as of
June 30, 2014 are not recorded in the accompanying unaudited consolidated balance sheets. Management does not anticipate canceling any drilling contracts
or discontinuing drilling efforts in 2014.

 
3.    Federal and state regulations

Oil and natural gas exploration, production and related operations are subject to extensive federal and state laws, rules and regulations. Failure to
comply with these laws, rules and regulations can result in substantial penalties. The regulatory burden on the oil and natural gas industry increases the cost of
doing business and affects profitability. The Company believes that it is in compliance with currently applicable federal and state regulations related to oil and
natural gas exploration and production, and that compliance with the current regulations will not have a material adverse impact on the financial position or
results of operations of the Company. Because these rules and regulations are frequently amended or reinterpreted, the Company is unable to predict the
future cost or impact of complying with these regulations.

K—Net income (loss) per share

Basic net income (loss) per share is computed by dividing net income (loss) by the weighted-average number of shares outstanding for the period.
Diluted net income (loss) per share reflects the potential dilution of non-vested restricted stock awards, Performance Share Awards and outstanding restricted
stock options. For the three and six months ended June 30, 2014, all of these potentially dilutive items were anti-dilutive due to the Company's net loss and,
therefore, were excluded from the calculation of diluted net loss per share.

The effect of the Company's outstanding options that were granted in February 2012 to purchase 414,239 shares of common stock at $24.11 per
share were excluded from the calculation of diluted net income per share for the three and six months ended June 30, 2013 because the exercise price of those
options was greater than the average market price during the period, and, therefore, the inclusion of these outstanding options would have been anti-dilutive.
The effect of the Company's outstanding options that were granted in February 2013 to purchase 968,938 shares of common stock at $17.34 per share were
excluded from the calculation of diluted net income per share for the three and six months ended June 30, 2013, because, utilizing the treasury method, the
sum of the assumed proceeds including the unrecognized compensation, exceeded the average stock price during the period and, therefore, the inclusion of
these outstanding options would have been anti-dilutive.
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The following is the calculation of basic and diluted weighted-average shares outstanding and net income (loss) per share for the periods presented:

  Three months ended June 30,  Six months ended June 30,

(in thousands, except for per share data)  2014  2013  2014  2013

Net income (loss) (numerator):      
 

 
 

Income (loss) from continuing operations—basic and diluted  $ (18,899)  $ 35,294  $ (19,112)  $ 36,431
Income from discontinued operations, net of tax—basic and diluted  —  518  —  790

Net income (loss)—basic and diluted  $ (18,899)  $ 35,812  $ (19,112)  $ 37,221

Weighted-average shares (denominator):         
Weighted-average shares—basic  141,298 127,362  141,183  127,281
Non-vested restricted stock  —  2,022  —  1,838

Weighted-average shares—diluted  141,298 129,384  141,183  129,119

Net income (loss) per share:        
 

Basic:         
Income (loss) from continuing operations  $ (0.13)  $ 0.28  $ (0.14)  $ 0.29
Income from discontinued operations, net of tax  —  —  —  0.01

Net income (loss) per share  $ (0.13)  $ 0.28  $ (0.14)  $ 0.30

         

Diluted:         
Income (loss) from continuing operations  $ (0.13)  $ 0.27  $ (0.14)  $ 0.28
Income from discontinued operations, net of tax  —  —  —  0.01

Net income (loss) per share  $ (0.13)  $ 0.27  $ (0.14)  $ 0.29

L—Variable interest entity

An entity is referred to as a variable interest entity ("VIE") pursuant to accounting guidance for consolidation if it possesses one of the following
criteria: (i) it is thinly capitalized, (ii) the residual equity holders do not control the entity, (iii) the equity holders are shielded from the economic losses, (iv)
the equity holders do not participate fully in the entity's residual economics, or (v) the entity was established with non-substantive voting interests. In order to
determine if a VIE should be consolidated, an entity must determine if it is the primary beneficiary of the VIE. The primary beneficiary of a VIE is that
variable interest holder possessing a controlling financial interest through: (i) its power to direct the activities of the VIE that most significantly impact the
VIE’s economic performance and (ii) its obligation to absorb losses or its right to receive benefits from the VIE that could potentially be significant to the
VIE. In order to determine whether the Company owns a variable interest in a VIE, a qualitative analysis is performed of the entity’s design, organizational
structure, primary decision makers and relevant agreements. The Company continually monitors its VIE exposure to determine if any events have occurred
that could cause the primary beneficiary to change.

Laredo Midstream contributed $8.2 million and $19.5 million during the three and six months ended June 30, 2014, respectively, and $2.3 million
and $3.2 million during the three and six months ended June 30, 2013, respectively, to Medallion Gathering & Processing, LLC ("Medallion"), a Texas
limited liability company. Laredo Midstream holds 49% of Medallion ownership units. Medallion, which was formed on October 31, 2012 and its wholly
owned subsidiary, Medallion Pipeline Company, LLC ("MPC"), a Texas limited liability company formed on September 9, 2013, were established for the
purpose of developing midstream solutions and providing midstream infrastructure to bring discovered oil and natural gas to market. Laredo Midstream and
the other 51% interest-holder have agreed that the voting rights of Medallion, the profit and loss sharing, and the additional capital contribution requirements
shall be equal to the ownership unit percentage held. Additionally, Medallion requires a super-majority vote of 75% for all key operating and business
decisions. The Company has determined that Medallion is a VIE. However, Laredo Midstream is not considered to be the primary beneficiary of the VIE
because Laredo Midstream does not have the power to direct the activities that most significantly affect Medallion's economic performance. As such,
Medallion is accounted for under the equity method of accounting with the Company's proportionate share of Medallion's net income (loss) reflected in the
unaudited consolidated statements of operations as "Loss from equity method investee" and the carrying amount reflected on the unaudited consolidated
balance sheets as "Investment in equity method investee."

As of June 30, 2014, Laredo Midstream has a remaining commitment to contribute an additional $21.6 million to Medallion in 2014 towards the
construction of a pipeline by MPC. The Company has recorded a capital contribution payable of $18.1 million related to the capital call for the second and
third quarter cash requirements of the project and a payable of $2.0
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million related to its minimum volume commitment to Medallion, which is reported on the unaudited consolidated balance sheet as "Accrued payable -
affiliates." The corresponding expense is reported on the unaudited consolidated statements of operations in the "Natural gas volume commitment - affiliates"
line item.

M—Recent accounting pronouncements

In May 2014, the Financial Accounting Standards Board ("FASB") issued a comprehensive new revenue recognition standard that supersedes the
revenue recognition requirements in Topic 605, Revenue Recognition, and industry-specific guidance in Subtopic 932-605, Extractive Activities—Oil and Gas
—Revenue Recognition. The core principle of the new guidance is that a company should recognize revenue to depict the transfer of promised goods or
services to customers in an amount that reflects the consideration to which the company expects to be entitled in exchange for transferring those goods or
services. The new standard also requires significantly expanded disclosure regarding the qualitative and quantitative information of an entity's nature, amount,
timing and uncertainty of revenue and cash flows arising from contracts with customers. The standard creates a five-step model that requires companies to
exercise judgment when considering the terms of a contract and all relevant facts and circumstances. The standard allows for several transition methods: (a) a
full retrospective adoption in which the standard is applied to all of the periods presented, or (b) a modified retrospective adoption in which the standard is
applied only to the most current period presented in the financial statements, including additional disclosures of the standard’s application impact to
individual financial statement line items. This standard is effective for annual reporting periods beginning after December 15, 2016, including interim periods
within that reporting period. The Company is currently evaluating this standard and its existing revenue recognition policies to determine which contracts in
the scope of the guidance will be affected by the new requirements and what impact they will have on its consolidated financial statements upon adoption of
this standard.

In April 2014, the FASB issued guidance on reporting discontinued operations and disclosures of disposals of components of an entity. The guidance
changes the criteria for reporting discontinued operations, including raising the threshold for a disposal to qualify as discontinued operations. The guidance
also requires entities to provide additional disclosure about discontinued operations as well as disposal transactions that do not meet the discontinued
operations criteria. The pronouncement is effective for annual and interim periods beginning after December 15, 2014. Early adoption is permitted for
disposals or for assets classified as held for sale that have not been reported in previously issued financial statements. The Company elected to early adopt this
guidance in the second quarter of 2014 on a prospective basis, and the adoption did not have an effect on its consolidated financial statements.

In July 2013, the FASB issued guidance on the presentation of an unrecognized tax benefit when a net operating loss carry-forward, a similar tax loss
or a tax credit carry-forward exists. The guidance requires an unrecognized tax benefit, or a portion of an unrecognized tax benefit, to be presented in the
financial statements as a reduction to a deferred tax asset for a net operating loss carry-forward, a similar tax loss or a tax credit carry-forward except when (i)
a net operating loss carry-forward, a similar tax loss or a tax credit carry-forward is not available at the reporting date under the tax law of the applicable
jurisdiction to settle any additional income taxes that would result from the disallowance of a tax position, or (ii) the tax law of the applicable jurisdiction
does not require the entity to use, and the entity does not intend to use, the deferred tax asset for such purpose. In those situations the unrecognized tax benefit
should be presented in the financial statements as a liability and should not be combined with deferred tax assets. The Company adopted this guidance on
January 1, 2014, and the adoption did not have an effect on its consolidated financial statements.

N—Subsidiary guarantees

Laredo Midstream has fully and unconditionally guaranteed the 2019 Notes, the January 2022 Notes, the May 2022 Notes and the Senior Secured
Credit Facility. In accordance with practices accepted by the SEC, Laredo has prepared condensed consolidating financial statements in order to quantify the
assets, results of operations and cash flows of Laredo Midstream as a subsidiary guarantor. The following unaudited condensed consolidating balance sheets
as of June 30, 2014 and December 31, 2013, unaudited condensed consolidating statements of operations for the three and six months ended June 30, 2014
and 2013 and unaudited condensed consolidating statements of cash flows for the six months ended June 30, 2014 and 2013, present financial information for
Laredo on a stand-alone basis (carrying any investment in subsidiaries under the equity method), financial information for Laredo Midstream on a stand-alone
basis (carrying any investment in subsidiaries under the equity method), and the consolidation and elimination entries necessary to arrive at the information
for the Company on a condensed consolidated basis. Deferred income taxes for Laredo Midstream are recorded on Laredo's statements of financial position,
statements of operations and statements of cash flows as it is a disregarded entity for income tax purposes. Laredo and Laredo Midstream are not restricted
from making distributions to each other. During the three months ended June 30, 2014, certain midstream service assets were transferred from Laredo to
Laredo Midstream at historical cost.
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Condensed consolidating balance sheet
June 30, 2014
(Unaudited)

(in thousands)  Laredo  Laredo Midstream  
Intercompany
eliminations  

Consolidated
company

Accounts receivable, net  $ 95,604  $ 116  $ —  $ 95,720
Other current assets  434,888  13  —  434,901
Total oil and natural gas properties, net  2,475,094  —  —  2,475,094
Total midstream service assets, net  —  74,258  —  74,258
Total other fixed assets, net  28,574  290  —  28,864
Investment in subsidiaries and equity method investee  88,330  40,871  (88,330)  40,871
Total other long-term assets  31,330  —  —  31,330

Total assets  $ 3,153,820  $ 115,548  $ (88,330)  $ 3,181,038

         
Accounts payable  $ 18,017  $ 370  $ —  $ 18,387
Other current liabilities  289,433  26,848  —  316,281
Other long-term liabilities  80,642  —  —  80,642
Long-term debt  1,501,419  —  —  1,501,419
Stockholders’ equity  1,264,309  88,330  (88,330)  1,264,309

Total liabilities and stockholders’ equity  $ 3,153,820  $ 115,548  $ (88,330)  $ 3,181,038

Condensed consolidating balance sheet
December 31, 2013

(Unaudited)

(in thousands)  Laredo  Laredo Midstream  
Intercompany
eliminations  

Consolidated
company

Accounts receivable, net  $ 77,318  $ —  $ —  $ 77,318
Other current assets  230,291  —  —  230,291
Total oil and natural gas properties, net  2,135,348  —  —  2,135,348
Total midstream service assets, net  5,802  41,498  —  47,300
Total other fixed assets, net  21,676  —  —  21,676
Investment in subsidiaries and equity method investee  36,666  5,913  (36,666)  5,913
Total other long-term assets  105,914  —  —  105,914

Total assets  $ 2,613,015  $ 47,411  $ (36,666)  $ 2,623,760

         
Accounts payable  $ 12,216  $ 3,786  $ —  $ 16,002
Other current liabilities  231,008  6,959  —  237,967
Other long-term liabilities  45,997  —  —  45,997
Long-term debt  1,051,538  —  —  1,051,538
Stockholders’ equity  1,272,256  36,666  (36,666)  1,272,256

Total liabilities and stockholders’ equity  $ 2,613,015  $ 47,411  $ (36,666)  $ 2,623,760
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Condensed consolidating statement of operations
For the three months ended June 30, 2014

(Unaudited)

(in thousands) Laredo Laredo Midstream
Intercompany
eliminations

Consolidated
company

Total operating revenues $ 182,872 $ 1,542 $ (1,370) $ 183,044
Total operating costs and expenses 116,596 3,257 (1,370) 118,483

Income (loss) from operations 66,276 (1,715) — 64,561
Interest expense, net (30,463) — — (30,463)
Other, net (65,086) (44) 1,759 (63,371)

Loss from continuing operations before income tax (29,273) (1,759) 1,759 (29,273)
Deferred income tax benefit 10,374 — — 10,374

Loss from continuing operations (18,899) (1,759) 1,759 (18,899)

Net loss $ (18,899) $ (1,759) $ 1,759 $ (18,899)

Condensed consolidating statement of operations
For the three months ended June 30, 2013

(Unaudited)

(in thousands)  Laredo  Laredo Midstream  
Intercompany
eliminations  

Consolidated
company

Total operating revenues  $ 177,296 $ 2,718 $ (2,718) $ 177,296
Total operating costs and expenses  122,028 572 (2,718) 119,882

Income from operations  55,268 2,146 — 57,414
Interest expense, net  (25,931) — — (25,931)
Other, net  27,049 (49) (3,142) 23,858

Income from continuing operations before income tax  56,386 2,097 (3,142) 55,341
Deferred income tax expense  (20,047) — — (20,047)

Income from continuing operations  36,339 2,097 (3,142) 35,294
Income (loss) from discontinued operations, net of tax  (527) 1,045 — 518

Net income  $ 35,812 $ 3,142 $ (3,142) $ 35,812

Condensed consolidating statement of operations
For the six months ended June 30, 2014

(Unaudited)

(in thousands) Laredo Laredo Midstream
Intercompany
eliminations

Consolidated
company

Total operating revenues $ 356,086 $ 2,572 $ (2,304) $ 356,354
Total operating costs and expenses 229,106 4,953 (2,304) 231,755

Income (loss) from operations 126,980 (2,381) — 124,599
Interest expense, net (59,366) — — (59,366)
Other, net (96,993) (77) 2,458 (94,612)

Loss from continuing operations before income tax (29,379) (2,458) 2,458 (29,379)
Deferred income tax benefit 10,267 — — 10,267

Loss from continuing operations (19,112) (2,458) 2,458 (19,112)

Net loss $ (19,112) $ (2,458) $ 2,458 $ (19,112)
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Condensed consolidating statement of operations
For the six months ended June 30, 2013

(Unaudited)

(in thousands)  Laredo  Laredo Midstream  
Intercompany
eliminations  

Consolidated
company

Total operating revenues  $ 340,965 $ 5,364 $ (5,328) $ 341,001
Total operating costs and expenses  242,859 1,551 (5,328) 239,082

Income from operations  98,106 3,813 — 101,919
Interest expense, net  (51,265) — — (51,265)
Other, net  13,089 (113) (6,042) 6,934

Income from continuing operations before income tax  59,930 3,700 (6,042) 57,588
Deferred income tax expense  (21,157) — — (21,157)

Income from continuing operations  38,773 3,700 (6,042) 36,431
Income (loss) from discontinued operations, net of tax  (1,552) 2,342 — 790

Net income  $ 37,221 $ 6,042 $ (6,042) $ 37,221

Condensed consolidating statement of cash flows
For the six months ended June 30, 2014

(Unaudited)

(in thousands)  Laredo  Laredo Midstream  
Intercompany
eliminations  

Consolidated
company

Net cash flows provided by (used in) operating activities  $ 240,880  $ (3,239)  $ 2,458  $ 240,099
Change in investments between affiliates  (44,202)  46,660  (2,458)  —
Capital expenditures and other  (435,807)  (43,421)  —  (479,228)
Net cash flows provided by financing activities  440,482  —  —  440,482

Net increase in cash and cash equivalents  201,353  —  —  201,353
Cash and cash equivalents at beginning of period  198,153  —  —  198,153

Cash and cash equivalents at end of period  $ 399,506  $ —  $ —  $ 399,506

 
Condensed consolidating statement of cash flows

For the six months ended June 30, 2013
(Unaudited)

(in thousands)  Laredo  Laredo Midstream  
Intercompany
eliminations  

Consolidated
company

Net cash flows provided by operating activities  $ 177,967  $ 6,365  $ (6,042)  $ 178,290
Change in investments between affiliates  (11,266)  5,224  6,042  —
Capital expenditures and other  (384,704)  (11,589)  —  (396,293)
Net cash flows provided by financing activities  228,367  —  —  228,367

Net increase in cash and cash equivalents  10,364  —  —  10,364
Cash and cash equivalents at beginning of period  33,224  —  —  33,224

Cash and cash equivalents at end of period  $ 43,588  $ —  $ —  $ 43,588
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O—Subsequent events

1.    Leasehold acquisitions

Subsequent to June 30, 2014, the Company acquired or entered into agreements to acquire 8,777 net acres of additional leasehold interests in
Reagan, Irion and Glasscock counties, primarily within the Company's core development area, for an aggregate purchase price of $195.6 million.
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P—Supplementary information

Costs incurred in oil and natural gas property acquisition, exploration and development activities

Costs incurred in the acquisition, exploration and development of oil and natural gas assets are presented below for the periods presented:

 

 Three months ended June 30, Six months ended June 30,

(in thousands)  2014 2013 2014 2013

Property acquisition costs:  
   

 
 

 
—

Proved  $ 3,848  $ — $ 3,873 $ —
Unproved  2,645 — 9,925 —

Exploration  8,143 12,167 16,642 20,928
Development costs(1)  220,240 165,416 408,553 322,732

Total costs incurred  $ 234,876 $ 177,583 $ 438,993 $ 343,660
____________________________________________________________________________

(1) The costs incurred for oil and natural gas development activities include $0.9 million and $0.7 million in asset retirement obligations for the three
months ended June 30, 2014 and 2013, respectively, and $1.5 million and $1.3 million for the six months ended June 30, 2014 and 2013,
respectively.
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Item 2.    Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with the unaudited
consolidated financial statements and condensed notes thereto included elsewhere in this Quarterly Report as well as our audited consolidated financial
statements and notes thereto included in our 2013 Annual Report. The following discussion contains "forward-looking statements" that reflect our future
plans, estimates, beliefs and expected performance. We caution that assumptions, expectations, projections, intentions or beliefs about future events may, and
often do, vary from actual results and the differences can be material. Please see "Cautionary Statement Regarding Forward-Looking Statements." Except for
purposes of the unaudited consolidated financial statements and condensed notes thereto included elsewhere in this Quarterly Report, references in this
Quarterly Report to "Laredo," "we," "us," "our" or similar terms (i) when used in the present tense, prospectively or as of December 31, 2013, refer to Laredo
Petroleum, Inc. together with Laredo Midstream and (ii) when used for historical periods from December 19, 2011 to December 30, 2013, refer to Laredo
Petroleum, Inc. and its subsidiaries, collectively, unless the context otherwise indicates or requires. All amounts, dollars and percentages presented in this
Quarterly Report are rounded and therefore approximate.

Executive overview

We are an independent energy company focused on the exploration, development and acquisition of oil and natural gas properties primarily in the
Permian Basin in West Texas. On August 1, 2013, we sold our properties in the Anadarko Granite Wash, Eastern Anadarko and Central Texas Panhandle (the
"Anadarko Basin") in the Mid-Continent region of the United States.

Our financial and operating performance for the three months ended June 30, 2014 included the following:

• Permian oil and natural gas sales of $182.9 million, compared to $150.9 million for the three months ended June 30, 2013;

• Permian average daily production of 28,653 BOE/D, compared to 25,459 BOE/D for the three months ended June 30, 2013; and

• Adjusted EBITDA (a non-GAAP financial measure) of $117.9 million, compared to $126.9 million for the three months ended June 30, 2013.

Our financial and operating performance for the six months ended June 30, 2014 included the following:

• Permian oil and natural gas sales of $356.1 million, compared to $290.9 million for the six months ended June 30, 2013;

• Permian average daily production of 27,852 BOE/D, compared to 25,271 BOE/D for the six months ended June 30, 2013; and

• Adjusted EBITDA (a non-GAAP financial measure) of $305.3 million, compared to $241.2 million for the six months ended June 30, 2013.

Recent developments

Leasehold acquisitions

Subsequent to June 30, 2014, we acquired or entered into agreements to acquire 8,777 net acres of additional leasehold interests in Reagan, Irion and
Glasscock counties, primarily within our core development area, for an aggregate purchase price of $195.6 million.

Stockholders' changes

On May 12, 2014, Warburg Pincus Private Equity IX, L.P., Warburg Pincus X Partners, L.P. and Warburg Pincus Private Equity X O&G, L.P.
(together, "Warburg Pincus") initiated a pro rata distribution (the "Distribution") to certain of the Warburg Pincus limited partners of 5,097,388 shares of our
common stock. The Distribution represented 8% of Warburg Pincus' holdings of our common stock prior to the Distribution, which was effective as of May
12, 2014. As of August 4, 2014, Warburg Pincus owned 40.3% of our outstanding common stock.

Divestitures

On August 1, 2013, we completed the sale of oil and gas properties located in the Anadarko Basin, associated pipeline assets and various other
related property and equipment (the "Anadarko Basin Sale") for a purchase price of $438.0 million. The purchase price (including the buyers' deposits)
consisted of $400.0 million from certain affiliates of EnerVest, Ltd. and
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$38.0 million from other third parties in connection with the exercise of such third parties' preferential rights associated with certain of the oil and gas
properties. Approximately $388.0 million of the purchase price, excluding closing adjustments, was allocated to oil and natural gas properties pursuant to the
rules governing full cost accounting. After transaction costs and adjustments at closing reflecting an economic effective date of April 1, 2013, the net
proceeds were $428.3 million, net of working capital adjustments. The net proceeds were used to pay off our Senior Secured Credit Facility and for working
capital purposes.

Effective August 1, 2013, the operations and cash flows of these properties were eliminated from our ongoing operations and we do not have
continued involvement in the operation of these properties. The oil and natural gas properties, which are a component of the assets sold, are not presented as
discontinued operations pursuant to the rules governing full cost accounting for oil and gas properties. The results of operations of the associated pipeline
assets and various other related property and equipment have been presented as results of discontinued operations, net of tax.

Core areas of operations

The oil and liquids-rich Permian Basin is characterized by multiple target horizons, extensive production histories, long-lived reserves, high drilling
success rates and high initial production rates. As of June 30, 2014, we had assembled 203,258 net acres in the Permian Basin of which 145,423 net acres are
located in our Permian-Garden City area.

Pricing

Our results of operations are heavily influenced by commodity prices. Prices for oil and natural gas can fluctuate widely in response to relatively
minor changes in the global and regional supply of and demand for oil and natural gas, market uncertainty, economic conditions and a variety of additional
factors. Since the inception of our oil and natural gas activities, commodity prices have experienced significant fluctuations, and additional changes in
commodity prices may affect the economic viability of drilling projects, as well as the valuation and economic recovery of oil and natural gas reserves.

Our reserves are reported in two streams: crude oil and liquids-rich natural gas. The economic value of the natural gas liquids in our natural gas is
included in the wellhead natural gas price. The unweighted arithmetic average first-day-of-the-month index prices for the prior 12 months ended June 30,
2014 and June 30, 2013 used to value our reserves were $96.85 per Bbl for oil and $4.03 per MMBtu for natural gas, and $88.13 per Bbl for oil and $3.32 per
MMBtu for natural gas, respectively. The prices used to estimate proved reserves for all periods do not include derivative transactions. These prices were held
constant throughout the life of the properties and have been adjusted for quality, transportation fees, geographical differentials, marketing bonuses or
deductions and other factors affecting the price received at the wellhead.

We have entered into a number of commodity derivatives, which have allowed us to offset a portion of the changes caused by price fluctuations on
our oil and natural gas production as discussed in "Item 3. Quantitative and Qualitative Disclosures About Market Risk."

Sources of our revenue

Our revenues are derived from the sale of oil and natural gas within the continental United States and do not include the effects of derivatives. For
the three months ended June 30, 2014, our revenues were comprised of sales of 78% oil and 22% liquids-rich natural gas. For the six months ended June 30,
2014, our revenues were comprised of sales of 77% oil and 23% liquids-rich natural gas. Our revenues may vary significantly from period to period as a
result of changes in volumes of production sold and/or changes in commodity prices.
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Results of operations

Three and six months ended June 30, 2014 as compared to the three and six months ended June 30, 2013

Production, revenue and pricing

The following table sets forth information regarding production and revenue and average sales prices from continuing operations per BOE, for the
periods presented:

 

 Three months ended June 30, Six months ended June 30,

  2014 2013 2014 2013

Production data:  
  

 
 

 
 

Oil (MBbl)  1,513 1,423 2,934 2,845
Natural gas (MMcf)  6,567 10,841 12,643 21,060
Oil equivalents (MBOE)(1)(2)  2,607 3,230 5,041 6,355
Average daily production (BOE/D)(2)  28,653 35,494 27,852 35,110
% Oil  58% 44% 58% 45%

Revenues (in thousands):       
Oil  $ 142,919 $ 126,852  $ 273,346  $ 243,651
Natural gas  39,953 50,196  82,740  97,022
Midstream service revenue  172 248  268  328

Total revenues  $ 183,044 $ 177,296  $ 356,354  $ 341,001

Average sales prices:       
Oil, realized ($/Bbl)(3)  $ 94.47 $ 89.14 $ 93.17 $ 85.64
Natural gas, realized ($/Mcf)(3)  $ 6.08 $ 4.63 $ 6.54 $ 4.61
Average price, realized ($/BOE)(3)  $ 70.13 $ 54.81 $ 70.63 $ 53.62
Oil, hedged ($/Bbl)(4)  $ 90.55 $ 88.33 $ 90.25 $ 85.09
Natural gas, hedged ($/Mcf)(4)  $ 6.04 $ 4.55 $ 6.46 $ 4.64
Average price, hedged ($/BOE)(4)  $ 67.75 $ 54.19 $ 68.73 $ 53.47

________________________________________________________________________

(1) Bbl equivalents are calculated using a conversion rate of six Mcf per one Bbl.

(2) The volumes presented are based on actual results and are not calculated using the rounded numbers presented in the table above.

(3) Realized oil and natural gas prices are the actual prices realized at the wellhead after all adjustments for natural gas liquid content, quality,
transportation fees, geographical differentials, marketing bonuses or deductions and other factors affecting the price at the wellhead. The prices
presented are based on actual results and are not calculated using the rounded numbers presented in the table above.

(4) Hedged prices reflect the after effect of our commodity hedging transactions on our average sales prices. Our calculation of such after effects include
current period settlements of matured commodity derivatives in accordance with GAAP and an adjustment to reflect premiums incurred previously
or upon settlement that are attributable to instruments that settled in the period. The prices presented are based on actual results and are not
calculated using the rounded numbers presented in the table above.
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The following table presents cash settlements (paid) received for matured commodity derivatives and premiums incurred previously or upon
settlement attributable to instruments that settled during the periods utilized in our calculation of the hedged prices presented above:        

  Three months ended June 30, Six months ended June 30,

(in thousands)  2014 2013 2014 2013

Cash settlements (paid) received for matured commodity derivatives:      
Oil  $ (4,337) $ 946  $ (5,231)  $ 2,202
Natural gas  (83) 140  (620)  2,661

Total  $ (4,420) $ 1,086  $ (5,851)  $ 4,863
Premiums paid attributable to contracts that matured during the respective
period:      

Oil  $ 1,589 $ 2,093  $ 3,318  $ 3,782
Natural gas  231 987  461  1,974

Total  $ 1,820 $ 3,080  $ 3,779  $ 5,756
 

The changes in volumes and prices shown in the table above caused the following changes to our oil and natural gas revenue between the three
months ended June 30, 2014 and 2013:

(in thousands)  Oil  Natural gas  
Total net dollar
effect of change

2013 Revenue  $ 126,852  $ 50,196  $ 177,048
Effect of changes in price  8,064  9,523  17,587
Effect of changes in volumes  8,004  (19,788)  (11,784)
Other  (1)  22  21

2014 Revenue  $ 142,919  $ 39,953  $ 182,872
 

The changes in volumes and prices shown in the table above caused the following changes to our oil and natural gas revenue between the six months
ended June 30, 2014 and 2013:

(in thousands)  Oil  Natural gas  
Total net dollar
effect of change

2013 Revenue  $ 243,651  $ 97,022  $ 340,673
Effect of changes in price  22,092  24,402  46,494
Effect of changes in volumes  7,619  (38,800)  (31,181)
Other  (16)  116  100

2014 Revenue  $ 273,346  $ 82,740  $ 356,086

Our revenues are a function of oil and natural gas production volumes sold and average sales prices received for those volumes. The total increase in
oil and natural gas revenues of $5.8 million, or 3%, for the three months ended June 30, 2014 as compared to the three months ended June 30, 2013, is mainly
due to a 31% increase in natural gas prices realized and a 6% increase in oil prices realized as well as a 6% increase in oil production. The increase in prices
and oil volumes was offset by a 39% decrease in natural gas production due to the Anadarko Basin Sale.

The total increase in oil and natural gas revenues of $15.4 million, or 5%, for the six months ended June 30, 2014 as compared to the six months
ended June 30, 2013, is mainly due to a 42% increase in natural gas prices realized and a 9% increase in oil prices realized as well as a 3% increase in oil
production. The increase in prices and oil volumes was offset by a 40% decrease in natural gas production due to the Anadarko Basin Sale.
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Costs and expenses

The following table sets forth information regarding costs and expenses from continuing operations and average costs per BOE for the periods
presented:

 

 Three months ended June 30, Six months ended June 30,

(in thousands except for per BOE data)  2014 2013 2014 2013

Costs and expenses:  
 

 
 

 
 

 
 

Lease operating expenses  $ 20,179  $ 22,185  $ 41,964  $ 44,627
Production and ad valorem taxes  13,160  9,722  25,610  21,167
Midstream service expense  1,526  697  2,371  1,479
Natural gas volume commitment - affiliates  588  139  1,104  139
General and administrative(1)  29,552  20,495  57,206  40,129
Accretion of asset retirement obligations  422  410  837  804
Depletion, depreciation and amortization  53,056  66,234  102,663  130,737

Total costs and expenses  $ 118,483  $ 119,882  $ 231,755  $ 239,082

Average costs per BOE:     
Lease operating expenses $ 7.74 $ 6.87 $ 8.32 $ 7.02
Production and ad valorem taxes 5.05 3.01 5.08 3.33
Midstream service expense  0.59 0.22 0.47 0.23
General and administrative(1)  11.34 6.35 11.35 6.31
Depletion, depreciation and amortization  20.35 20.51 20.37 20.57

Total  $ 45.07 $ 36.96 $ 45.59 $ 37.46
________________________________________________________________________

(1) General and administrative includes non-cash stock-based compensation, net of amount capitalized, of $6.4 million and $4.5 million for the three
months ended June 30, 2014 and 2013, respectively, and $10.7 million and $7.7 million for the six months ended June 30, 2014 and 2013,
respectively. Excluding stock-based compensation, net of amount capitalized, from the above metric results in general and administrative cost per
BOE of $8.88 and $4.96 for the three months ended June 30, 2014 and 2013, respectively, and $9.22 and $5.11 for the six months ended June 30,
2014 and 2013, respectively.

Lease operating expenses. Lease operating expenses, which include workover expenses, decreased by $2.0 million, or 9%, compared to a 19%
decrease in production, and $2.7 million, or 6%, compared to a 21% decrease in production, for the three and six months ended June 30, 2014, respectively,
compared to the same periods in 2013. The decreases in lease operating expenses was mainly a result of the Anadarko Basin Sale. On a per-BOE basis, lease
operating expenses increased in total to $7.74 and $8.32 per BOE for the three and six months ended June 30, 2014, from $6.87 and $7.02 per BOE for the
same periods in 2013. The per-BOE increase was mainly due to higher average lease operating expenses per-BOE on our higher oil-weighted Permian Basin
production and lower total volumes following the Anadarko Basin Sale.

Production and ad valorem taxes. Production and ad valorem taxes increased by $3.4 million, or 35%, and $4.4 million, or 21%, for the three and six
months ended June 30, 2014, respectively, compared to the same periods in 2013. Our production taxes are based on a percentage of our oil and natural gas
revenue, and therefore increase in proportion to our oil and natural gas revenues. On a per-BOE basis, production and ad valorem taxes increased due to lower
production tax rates for the properties divested in the Anadarko Basin Sale.

Midstream service expense. Midstream service expense represents the cost to operate and maintain our (i) water storage, recycling and transportation
facilities, (ii) oil and natural gas gathering and transportation systems and related facilities, (iii) centralized oil storage tanks and (iv) natural gas lift, rig fuel
and compression infrastructure. These expenses increased by $0.8 million, or 119%, and $0.9 million, or 60%, for the three and six months ended June 30,
2014, respectively, compared to the same periods in 2013, due to our efforts to expand the midstream service component of our business.

General and administrative ("G&A"). G&A expense, excluding stock-based compensation, increased by $7.1 million, or 44%, and $14.0 million, or
43%, for the three and six months ended June 30, 2014, respectively, compared to the same periods in 2013. Our employee base has continued to increase due
to the growth of our business and accordingly, salaries, employee benefits and accrued bonuses have increased by $3.9 million and $5.5 million for the three
and six months ended June 30, 2014, respectively, compared to the same periods in 2013. Professional fees increased by $2.3 million and $4.9 million for the
three and six months ended June 30, 2014, respectively, compared to the same periods in 2013. There was also a $3.0
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million charitable contribution pledged during the six months ended June 30, 2014, which will be paid in annual payments through 2024.

Stock-based compensation increased by $3.2 million, or 71%, and $5.2 million, or 68%, for the three and six months ended June 30, 2014,
respectively, compared to the same periods in 2013, mainly due to the issuance of 1,161,014 restricted stock awards at a weighted-average grant price of
$25.75 per share and 336,140 non-qualified restricted stock options to new and existing employees and non-employee directors in the six months ended
June 30, 2014 compared to the issuance of 1,306,143 restricted stock awards at a weighted-average grant price of $17.44 per share and 1,018,849 non-
qualified restricted stock options to new and existing employees and non-employee directors in the same period in 2013. Additionally, during the six months
ended June 30, 2014, we issued 271,667 Performance Share Awards to management and the associated expense amounted to $0.6 million and $0.8 million for
the three and six months ended June 30, 2014, respectively. No comparable awards were issued during the six months ended June 30, 2013. This increase in
stock-based compensation was partially offset by management's decision to begin capitalizing a portion of stock-based compensation for employees who are
directly involved in the acquisition and exploration of our oil and natural gas properties into the full-cost pool in 2014. Capitalized stock-based compensation
amounted to $1.2 million and $2.2 million for the three and six months ended June 30, 2014, respectively. No amounts were capitalized during the six months
ended June 30, 2013.

The fair value of the restricted stock awards issued during 2014 and 2013 was calculated based on the value of our stock price on the date of grant in
accordance with GAAP and is being recognized on a straight-line basis over the requisite service period of the awards. The fair value of our non-qualified
restricted stock options was determined using a Black-Scholes valuation model in accordance with GAAP and is being recognized on a straight-line basis
over the four-year requisite service period of the awards.

Our Performance Share Awards are accounted for as equity awards. The fair value of the Performance Share Awards issued during 2014 was based
on a projection of the performance of our stock price relative to our peer group utilized in a forward-looking Monte Carlo simulation. The fair value of the
Performance Share Awards will not be re-measured after the initial valuation of the awards and will be expensed on a straight-line basis over their three-year
requisite service period.

Our 2012 and 2013 Performance Unit Awards are accounted for as liability awards. The fair value of the cash-based 2012 and 2013 Performance
Unit Awards decreased in fair value by $1.0 million for each of the three and six months ended June 30, 2014, compared to the same periods in 2013, due to
the quarterly re-measurement based on the performance of our stock price relative to our peer group utilized in the forward-looking Monte Carlo simulation.

See Notes B.12 and E to our unaudited consolidated financial statements included elsewhere in this Quarterly Report for additional information
regarding our stock and performance based compensation.

Depletion, depreciation and amortization ("DD&A"). The following table provides components of our DD&A expense from continuing operations
for the periods presented:

  Three months ended June 30, Six months ended June 30,

(in thousands except for per BOE data)  2014 2013 2014 2013

Depletion of proved oil and natural gas properties  $ 50,955  $ 64,847  $ 98,697  $ 128,131
Depreciation of midstream service assets  918  504  1,692  978
Depreciation and amortization of fixed assets  1,183  883  2,274  1,628

Total DD&A  $ 53,056  $ 66,234  $ 102,663  $ 130,737

DD&A per BOE  $ 20.35  $ 20.51  $ 20.37  $ 20.57

DD&A decreased by $13.2 million, or 20%, and by $28.1 million, or 21%, for the three and six months ended June 30, 2014 as compared to the
same periods in 2013. The decreases are mainly a result of the Anadarko Basin Sale.
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Non-operating income and expense. The following table sets forth the components of non-operating income and expense for the periods presented:

 

 Three months ended June 30, Six months ended June 30,

(in thousands)  2014 2013 2014 2013

Non-operating income (expense):  
 

 
 

 
 

 
 

Gain (loss) on derivatives:  
 

 
 

 
 

 
 

Commodity derivatives, net  $ (63,125)  $ 23,975  $ (94,237)  $ 7,121
Interest rate derivatives, net  —  (9)  —  (15)

Loss from equity method investee  (41)  (49)  (25)  (113)
Interest expense  (30,657)  (25,943)  (59,643)  (51,292)
Interest and other income  194  12  277  27
Write-off of deferred loan costs  —  —  (124)  —
Loss on disposal of assets, net  (205)  (59)  (226)  (59)

Non-operating expense, net  $ (93,834)  $ (2,073)  $ (153,978)  $ (44,331)

Commodity derivatives. Gain on derivatives experienced during the three and six months ended June 30, 2013 became a loss on commodity
derivatives for the three and six months ended June 30, 2014. Gain (loss) on commodity derivatives decreased by $87.1 million and $101.4 million for the
three and six months ended June 30, 2014, respectively, compared to the same periods in 2013. Net cash settlements paid on matured commodity derivatives
were $4.4 million and $5.9 million for the three and six months ended June 30, 2014, respectively, compared to net cash settlements received on matured
commodity derivatives of $1.1 million and $4.9 million for the same periods in 2013, which resulted in a decrease in cash flow of $5.5 million and $10.7
million for the respective periods. These decreases are based on the cash settlement prices of our commodity derivatives compared to the prices specified in
those contracts. Additionally, during the six months ended June 30, 2014, we received $76.7 million in net proceeds from the early termination of our oil basis
swap differential between the Light Louisiana Sweet Argus and the Brent International Petroleum Exchange index oil prices and the related physical contract.
There were no comparable amounts in the six months ended June 30, 2013.

The change in fair value of commodity derivatives still held decreased by $81.6 million and $167.4 million for the three and six months ended
June 30, 2014, respectively, compared to the same periods in 2013. This is mainly the result of the early settlement of our oil basis swap differential between
the Light Louisiana Sweet Argus and the Brent International Petroleum Exchange index oil prices, which was entered into during the third quarter of 2013.
The remainder of the change is a result of the changing relationships between our contract prices and the associated forward curves used to calculate the fair
value of our commodity derivatives in relation to expected market prices. In general, we experience gains during periods of decreasing market prices and
losses during periods of increasing market prices.

See Notes B.6, G and H to our unaudited consolidated financial statements included elsewhere in this Quarterly Report and "Item 3. Quantitative and
Qualitative Disclosures About Market Risk" for additional information regarding our commodity derivatives.

Interest expense. Interest expense increased by $4.7 million, or 18%, and by $8.4 million, or 16%, for the three and six months ended June 30, 2014,
respectively, compared to the same periods in 2013. The increase is primarily due to the issuance of the January 2022 Notes, which was partially offset by the
reduction in amount outstanding under the Senior Secured Credit Facility and the related commitment fees on the unused portion of the banks' commitment
on the Senior Secured Credit Facility.

The table below shows the change in the significant components of interest expense for the three and six months ended June 30, 2014 as compared to
the same periods in 2013:

(in thousands)  
Three months ended

June 30, 2014
compared to 2013  

Six months ended
June 30, 2014

compared to 2013

Changes in interest expense:  
 

 
 

January 2022 Notes  $ 6,328  $ 11,180
Senior Secured Credit Facility, net of capitalized interest  (1,614)  (2,642)
Amortization of deferred loan costs  (59)  (153)
Other  59  (34)

Total change in interest expense  $ 4,714  $ 8,351
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Income tax expense. The fluctuations in income from continuing operations before income taxes is shown in the table below:

 

 Three months ended June 30, Six months ended June 30,

(in thousands)  2014 2013 2014 2013

Income (loss) from continuing operations before income taxes  $ (29,273)  $ 55,341  $ (29,379)  $ 57,588
Income tax benefit (expense)  10,374  (20,047)  10,267  (21,157)

Income (loss) from continuing operations  $ (18,899)  $ 35,294  $ (19,112)  $ 36,431

Effective tax rate  35%  36%  35%  37%

We expect the fiscal year 2014 annual effective tax rate, excluding discrete items, applicable to forecasted income before income taxes to be 35%.
Significant factors that could impact the annual effective tax rate include management's assessment of certain tax matters, changes in certain non-deductible
expenses and shortfalls related to restricted stock awards that vest and stock options that are exercised during the year. GAAP requires the application of the
estimated annual effective rate in determining the interim period tax provision unless a rate cannot be reliably estimated, such as when a small change in pre-
tax income or loss creates significant variations in the customary relationship between income tax expense or benefit and pre-tax income or loss in interim
periods. In such a situation, the interim period tax provision should be based on actual year-to-date results.

The impact of discrete items is separately recognized in the quarter in which they occur. During the three and six months ended June 30, 2014 and
2013, certain restricted stock awards vested at times when our stock price was lower than the fair value of those restricted stock awards at the time of grant.
As a result, the income tax deduction related to such shares is less than the expense previously recognized for book purposes. During the three and six months
ended June 30, 2014, certain restricted stock options were exercised. The income tax deduction related to the options' intrinsic value was less than the expense
previously recognized for book purposes. For certain stock-based compensation awards that are expected to result in a tax deduction under existing tax law, a
deferred tax asset is established as we recognize compensation cost for book purposes. Book compensation cost is determined on the grant date and
recognized over the award's requisite service period, whereas the related tax deduction is measured on the vesting date for restricted stock and on the exercise
date for stock options. The corresponding deferred tax asset also is measured on the grant date and recognized over the service period. As a result, there will
almost always be a difference in the amount of compensation cost recognized for book purposes versus the amount of tax deduction that a company may
receive. If the tax deduction exceeds the cumulative book compensation cost that we recognized, the tax benefit associated with any excess deduction will be
considered an excess benefit or windfall and will be recognized as additional paid-in capital ("APIC"). If the tax deduction is less than the cumulative book
compensation cost, the tax effect of the resulting difference is a deficiency or shortfall, and should be charged first to APIC, to the extent of our pool of
windfall tax benefits, with any remainder recognized in income tax expense. We utilize a one-pool approach when accounting for the pool of windfall tax
benefits in which employees and non-employees are grouped into a single pool.

As of June 30, 2014 and 2013, we did not have any eligible windfall tax benefits to offset future shortfalls as no excess tax benefits have been
recognized, therefore the tax impact of these shortfalls totaling $0.1 million and $0.2 million for the three and six months ended June 30, 2014, respectively,
compared to $0.1 million and $0.4 million in the same periods in 2013, is included in income tax expense attributable to continuing operations for these
respective periods. We expect income tax provisions for future reporting periods will be impacted by this stock compensation tax deduction shortfall;
however, we cannot predict the stock compensation shortfall impact because of dependency upon future market price of our stock.

Liquidity and capital resources

Our primary sources of liquidity have been cash flows from operations, proceeds from equity offerings, proceeds from senior unsecured notes
offerings, borrowings under our Senior Secured Credit Facility and proceeds from the Anadarko Basin Sale. Our primary uses of capital have been for the
exploration, development and acquisition of oil and natural gas properties and for midstream infrastructure development.

As of June 30, 2014, we had no amounts of principal outstanding under our Senior Secured Credit Facility and $1.5 billion in senior unsecured notes.
We had $825.0 million available for borrowings under our Senior Secured Credit Facility and $399.5 million in cash on hand for total available liquidity of
$1.2 billion as of June 30, 2014. We believe such availability as well as cash flows from operations provide us with the ability to implement our planned
capital program.

As of August 5, 2014 we had $1.5 billion in debt outstanding, $825.0 million available for borrowings under our Senior Secured Credit Facility and
$274.4 million in cash on hand for total available liquidity of $1.1 billion.
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Our commodity derivative positions will help us stabilize a portion of our expected cash flows from operations in the event of possible future
declines in the price of oil and natural gas. Please see "Item 3. Quantitative and Qualitative Disclosures About Market Risk" below.

Cash flows

Our cash flows from continued and discontinued operations for the periods presented are as follows:

 

 Six months ended June 30,

(in thousands)  2014  2013

Net cash provided by operating activities  $ 240,099  $ 178,290
Net cash used in investing activities  (479,228)  (396,293)
Net cash provided by financing activities  440,482  228,367

Net increase in cash and cash equivalents  $ 201,353  $ 10,364

For the six months ended June 30, 2013, the results of operations of the pipeline assets and various other related property and equipment sold as a
component of the Anadarko Basin Sale have been presented as results of discontinued operations, net of tax. We do not disclose discontinued operations
separately from cash flows from continued operations due to the immateriality of the cash flows from discontinued operations. The absence of these
discontinued operations will not materially affect future liquidity or capital resources.

Cash flows provided by operating activities

Net cash provided by operating activities was $240.1 million and $178.3 million for the six months ended June 30, 2014 and 2013, respectively. The
increase of $61.8 million was largely due to the $76.7 million net proceeds received for early terminations of commodity derivative contracts. This increase
was mainly offset by a reduction in depletion, depreciation and amortization, which resulted from the Anadarko Basin Sale.

Our operating cash flows are sensitive to a number of variables, the most significant of which are production levels and the volatility of oil, natural
gas and natural gas liquids prices. Regional and worldwide economic activity, weather, infrastructure, capacity to reach markets, costs of operations and other
variable factors significantly impact the prices of these commodities. These factors are not within our control and are difficult to predict. For additional
information on the impact of changing prices on our financial position, see "Item 3. Quantitative and Qualitative Disclosures About Market Risk."

Cash flows used in investing activities

We used cash flows in investing activities of $479.2 million and $396.3 million for the six months ended June 30, 2014 and 2013, respectively. The
increase of $82.9 million is mainly attributable to capital expenditures for oil and natural gas properties, midstream service assets and contributions to our
equity method investee.

Our cash used in investing activities for the periods presented are summarized in the table below:

 

 Six months ended June 30,

(in thousands)  2014  2013

Capital expenditures:     
Acquisition of oil and natural gas properties  $ (6,493)  $ —
Acquisition of mineral interests  (7,305)  —
Investment in equity method investee  (19,471)  (3,287)
Oil and natural gas properties  (412,211)  (375,901)
Midstream service assets  (25,909)  (8,302)
Other fixed assets  (8,436)  (8,803)

Proceeds from dispositions of capital assets, net of costs  597  —

Net cash used in investing activities  $ (479,228)  $ (396,293)

Capital expenditure budget

Our board of directors approved a capital expenditure budget of approximately $1.0 billion for calendar year 2014, excluding acquisitions. We do not
have a specific acquisition budget since the timing and size of acquisitions cannot be accurately forecasted.
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The amount, timing and allocation of capital expenditures are largely discretionary and within management's control. If oil and natural gas prices
decline to levels below our acceptable levels, or costs increase to levels above our acceptable levels, we may choose to defer a portion of our budgeted capital
expenditures until later periods in order to achieve the desired balance between sources and uses of liquidity and prioritize capital projects that we believe
have the highest expected returns and potential to generate near-term cash flow. We may also increase our capital expenditures significantly to take advantage
of opportunities we consider to be attractive. We consistently monitor and may adjust our projected capital expenditures in response to success or lack of
success in drilling activities, changes in prices, availability of financing, drilling and acquisition costs, industry conditions, the timing of regulatory approvals,
the availability of rigs, contractual obligations, internally generated cash flow and other factors both within and outside our control.

Cash flows provided by financing activities

We had cash flows provided by financing activities of $440.5 million and $228.4 million for the six months ended June 30, 2014 and 2013,
respectively. The increase of $212.1 million was the result of the issuance of our January 2022 Notes and proceeds from employee stock options exercises.
These cash inflows were offset by increases in cash outflows for loan costs and cash flows to purchase treasury stock to satisfy employee tax withholding
obligations that arise upon the lapse of restrictions on restricted stock.

Our cash provided by financing activities for the periods presented are summarized in the table below:

  Six months ended June 30,

(in thousands)  2014  2013

Cash flows from financing activities:     
Borrowings on revolving credit facilities  $ —  $ 230,000
Issuance of January 2022 Notes  450,000  —
Purchase of treasury stock  (3,556)  (919)
Proceeds from exercise of employee stock options  1,829  —
Payments for loan costs  (7,791)  (714)

Net cash provided by financing activities  $ 440,482  $ 228,367

Debt

As of June 30, 2014, we were a party only to our Senior Secured Credit Facility and the indentures governing our senior unsecured notes.

Senior Secured Credit Facility. As of June 30, 2014, our Senior Secured Credit Facility, which matures November 4, 2018, had a maximum credit
amount of $2.0 billion, a borrowing base of $1.0 billion and an aggregate elected commitment amount of $825.0 million. No amounts were outstanding under
this facility as of such date.

Principal amounts borrowed under the Senior Secured Credit Facility are payable on the final maturity date with such borrowings bearing interest
that is payable, at our election, either on the last day of each fiscal quarter at an Adjusted Base Rate or at the end of one-, two-, three-, six- or, to the extent
available, 12-month interest periods (and in the case of six- and 12-month interest periods, every three months prior to the end of such interest period) at an
Adjusted London Interbank Offered Rate ("LIBOR"), in each case, plus an applicable margin based on the ratio of the outstanding amount on the Senior
Secured Credit Facility to the elected commitment. We are also required to pay an annual commitment fee on the unused portion of the bank's commitment of
0.375% to 0.5%.

Our Senior Secured Credit Facility is secured by a first-priority lien on our assets, including oil and natural gas properties constituting at least 80% of
the present value of our proved reserves owned now or in the future. Our Senior Secured Credit Facility is subject to certain financial and non-financial ratios
on a consolidated basis. We were in compliance with these ratios as of June 30, 2014 and expect to be in compliance with them for the foreseeable future.

Senior unsecured notes. On January 23, 2014, we completed an offering of $450.0 million aggregate principal amount of 5 5/8% senior unsecured
notes due 2022. The January 2022 Notes will mature on January 15, 2022 and bear an interest rate of 5 5/8% per annum, payable semi-annually, in cash in
arrears on January 15 and July 15 of each year, commencing July 15, 2014. The January 2022 Notes are fully and unconditionally guaranteed on a senior
unsecured basis by Laredo Midstream. Our January 2022 Notes were issued under and are governed by an indenture dated January 23, 2014 (the "2014
indenture"), among Laredo and Wells Fargo Bank, National Association, as trustee. The 2014 indenture contains customary terms, events of default and
covenants relating to, among other things, the incurrence of debt, the payment of dividends or similar restricted payments, entering into transactions with
affiliates and limitations on asset sales. Indebtedness
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under our January 2022 Notes may be accelerated in certain circumstances upon an event of default as set forth in the 2014 indenture.

On April 27, 2012, we completed an offering of $500.0 million aggregate principal amount of 7 3/8% senior unsecured notes due 2022. The May
2022 Notes will mature on May 1, 2022 and bear an interest rate of 7 3/8% per annum, payable semi-annually, in cash in arrears on May 1 and November 1 of
each year, commencing November 1, 2012. The May 2022 Notes are fully and unconditionally guaranteed on a senior unsecured basis by Laredo Midstream.
Our May 2022 Notes were issued under and are governed by an indenture and supplement thereto, each dated April 27, 2012 (collectively, the "2012
indenture"), among Laredo and Wells Fargo Bank, National Association, as trustee. The 2012 indenture contains customary terms, events of default and
covenants relating to, among other things, the incurrence of debt, the payment of dividends or similar restricted payments, entering into transactions with
affiliates and limitations on asset sales. Indebtedness under our May 2022 Notes may be accelerated in certain circumstances upon an event of default as set
forth in the 2012 indenture.

On January 20, 2011 and October 19, 2011, we completed the offerings of $350.0 million principal amount and $200.0 million principal amount,
respectively, of 9 1/2% senior unsecured notes due 2019. The 2019 Notes will mature on February 15, 2019 and bear an interest rate of 9 1/2% per annum,
payable semi-annually, in cash in arrears on February 15 and August 15 of each year. Our 2019 Notes are fully and unconditionally guaranteed on a senior
unsecured basis by Laredo Midstream. Our 2019 Notes were issued under and are governed by an indenture dated January 20, 2011, among Laredo and Wells
Fargo Bank, National Association, as trustee (the "2011 indenture"). The 2011 indenture contains customary terms, events of default and covenants relating
to, among other things, the incurrence of debt, the payment of dividends or similar restricted payments, entering into transactions with affiliates and
limitations on asset sales. Indebtedness under our 2019 Notes may be accelerated in certain circumstances upon an event of default as set forth in the 2011
indenture.

Refer to Note D of our audited consolidated financial statements included in the 2013 Annual Report and Note D of our unaudited consolidated
financial statements included elsewhere in this Quarterly Report for further discussion of the January 2022 Notes, May 2022 Notes, 2019 Notes and our
Senior Secured Credit Facility.

As of August 5, 2014, we had a total of $1.5 billion of senior unsecured notes outstanding.

Obligations and commitments

As of June 30, 2014, our contractual obligations included our 2019 Notes, January 2022 Notes, May 2022 Notes, drilling rig commitments,
derivatives, performance unit liability awards, asset retirement obligations, office and equipment leases and a capital contribution commitment to our equity
method investee. From December 31, 2013 to June 30, 2014, the material changes in our contractual obligations included (i) an increase of $652.5 million in
principal and interest due to the January 2022 Notes offering, (ii) a decrease of $44.6 million on our principal and interest obligations for the 2019 Notes and
May 2022 Notes, as semi-annual interest payments were made in February and May 2014, (iii) a decrease in our outstanding capital contribution commitment
to our equity method investee due to a payment by us of $19.5 million towards the construction of a pipeline by MPC, (iv) a decrease of $6.0 million for
short-term drilling rig commitments (on contracts other than those on a well-by-well basis), (v) a decrease of $3.7 million for deferred premiums due on
commodity derivative contracts as a result of payments made and early terminations, (vi) an increase of $2.1 million in our total asset retirement obligation
due to the drilling of new wells with associated asset retirement cost and accretion and (vii) an increase of $1.2 million for the estimated total liability payable
for our performance unit awards issued under our LTIP, which will be paid in the first quarter of 2015 for the February 2012 grants and the first quarter of
2016 for the February 2013 grants.

Refer to Notes B, D, E, G, H and L to our unaudited consolidated financial statements included elsewhere in this Quarterly Report for additional
discussion of our long-term debt, equity method investment, drilling contract commitments, deferred premiums on our commodity derivatives, asset
retirement obligations and performance unit awards.

Non-GAAP financial measures

The non-GAAP financial measure of Adjusted EBITDA, as defined by us, may not be comparable to similarly titled measures used by other
companies. Therefore, this non-GAAP measure should be considered in conjunction with income from continuing operations and other performance measures
prepared in accordance with GAAP, such as operating income or cash flow from operating activities. Adjusted EBITDA should not be considered in isolation
or as a substitute for GAAP measures, such as net income, operating income or any other GAAP measure of liquidity or financial performance.
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Adjusted EBITDA

Adjusted EBITDA is a non-GAAP financial measure that we define as net income or loss plus adjustments for interest expense, depletion,
depreciation and amortization, impairment of long-lived assets, write-off of deferred loan costs, bad debt expense, gains or losses on disposal of assets, gains
or losses on derivatives, cash settlements of matured commodity derivatives, cash settlements on early terminated derivatives, premiums paid for derivatives
that matured during the period, non-cash stock-based compensation and income tax expense or benefit. Adjusted EBITDA provides no information regarding
a company’s capital structure, borrowings, interest costs, capital expenditures, working capital movement or tax position. Adjusted EBITDA does not
represent funds available for discretionary use because those funds are required for debt service, capital expenditures and working capital, income taxes,
franchise taxes and other commitments and obligations. However, our management believes Adjusted EBITDA is useful to an investor in evaluating our
operating performance because this measure:

• is widely used by investors in the oil and natural gas industry to measure a company’s operating performance without regard to items excluded
from the calculation of such term, which can vary substantially from company to company depending upon accounting methods, book value of
assets, capital structure and the method by which assets were acquired, among other factors;

• helps investors to more meaningfully evaluate and compare the results of our operations from period to period by removing the effect of our
capital structure from our operating structure; and

•  is used by our management for various purposes, including as a measure of operating performance, in presentations to our board of directors, as
a basis for strategic planning and forecasting.

There are significant limitations to the use of Adjusted EBITDA as a measure of performance, including the inability to analyze the effect of certain
recurring and non-recurring items that materially affect our net income or loss, the lack of comparability of results of operations to different companies and
the different methods of calculating Adjusted EBITDA reported by different companies. Our measurements of Adjusted EBITDA for financial reporting as
compared to compliance under our debt agreements differ.

The following presents a reconciliation of net income (loss) for continuing and discontinued operations to Adjusted EBITDA:

 

 Three months ended June 30, Six months ended June 30,

(in thousands)  2014 2013 2014 2013

Net income (loss)  $ (18,899) $ 35,812 $ (19,112) $ 37,221
Plus:  

  

Interest expense  30,657 25,943 59,643 51,292
Depletion, depreciation and amortization  53,056 66,234 102,663 131,364
Write-off of deferred loan costs  — — 124 —
Loss on disposal of assets, net 205 59 226 59
(Gain) loss on derivatives, net 63,125 (23,966) 94,237 (7,106)
Cash settlements (paid) received for matured commodity derivatives,
net (4,420) 1,086 (5,851) 4,863
Cash settlements received for early terminations of derivatives, net — — 76,660 —
Premiums paid for derivatives that matured during the period(1)  (1,820) (3,080) (3,779) (5,756)
Non-cash stock-based compensation, net of amount capitalized  6,396 4,463 10,725 7,680
Deferred income tax (benefit) expense  (10,374) 20,338 (10,267) 21,601

Adjusted EBITDA  $ 117,926 $ 126,889 $ 305,269 $ 241,218
______________________________________________________________________________

(1) Reflects premiums incurred previously or upon settlement that are attributable to instruments settled in the respective periods presented.
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Critical accounting policies and estimates

The discussion and analysis of our financial condition and results of operations are based upon our unaudited consolidated financial statements,
which have been prepared in accordance with GAAP. The preparation of our financial statements requires us to make estimates and assumptions that affect
the reported amounts of assets, liabilities, revenues and expenses and related disclosure of contingent assets and liabilities. Certain accounting policies involve
judgments and uncertainties to such an extent that there is reasonable likelihood that materially different amounts could have been reported under different
conditions, or if different assumptions had been used. We evaluate our estimates and assumptions on a regular basis. We base our estimates on historical
experience and various other assumptions that are believed to be reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates
and assumptions used in preparation of our unaudited consolidated financial statements. We believe these accounting policies reflect our more significant
estimates and assumptions used in preparation of our consolidated financial statements.

In management’s opinion, the more significant reporting areas impacted by our judgments and estimates are (i) the choice of accounting method for
oil and natural gas activities, (ii) estimation of oil and natural gas reserve quantities and standardized measure of future net revenues, (iii) revenue recognition,
(iv) fair value of assets acquired and liabilities assumed in an acquisition, (v) impairment of oil and natural gas properties, (vi) asset retirement obligations,
(vii) valuation of derivatives and deferred premiums, (viii) valuation of stock-based compensation and performance unit compensation and (ix) estimation of
income taxes. Management’s judgments and estimates in these areas are based on information available from both internal and external sources, including
engineers, geologists and historical experience in similar matters. Actual results could differ from the estimates, as additional information becomes known.

There have been no material changes in our critical accounting policies and procedures during the six months ended June 30, 2014. For our other
critical accounting policies and procedures, please see our disclosure of critical accounting policies in "Part II, Item 7. Management’s Discussion and Analysis
of Financial Condition and Results of Operations" of the 2013 Annual Report. Additionally, see Note B to our unaudited consolidated financial statements
included elsewhere in this Quarterly Report for a discussion of additional accounting policies and estimates made by management.

Recent accounting pronouncements

In May 2014, the FASB issued a comprehensive new revenue recognition standard that supersedes the revenue recognition requirements in Topic
605, Revenue Recognition, and industry-specific guidance in Subtopic 932-605, Extractive Activities—Oil and Gas—Revenue Recognition. The core principle
of the new guidance is that a company should recognize revenue to depict the transfer of promised goods or services to customers in an amount that reflects
the consideration to which the company expects to be entitled in exchange for transferring those goods or services. The new standard also requires
significantly expanded disclosure regarding the qualitative and quantitative information of an entity's nature, amount, timing and uncertainty of revenue and
cash flows arising from contracts with customers. The standard creates a five-step model that requires companies to exercise judgment when considering the
terms of a contract and all relevant facts and circumstances. The standard allows for several transition methods: (a) a full retrospective adoption in which the
standard is applied to all of the periods presented, or (b) a modified retrospective adoption in which the standard is applied only to the most current period
presented in the financial statements, including additional disclosures of the standard’s application impact to individual financial statement line items. This
standard is effective for annual reporting periods beginning after December 15, 2016, including interim periods within that reporting period. We are currently
evaluating this standard and our existing revenue recognition policies to determine which contracts in the scope of the guidance will be affected by the new
requirements and what impact they will have on our consolidated financial statements upon adoption of this standard.

In April 2014, the FASB issued guidance on reporting discontinued operations and disclosures of disposals of components of an entity. The guidance
changes the criteria for reporting discontinued operations, including raising the threshold for a disposal to qualify as discontinued operations. The guidance
also requires entities to provide additional disclosure about discontinued operations as well as disposal transactions that do not meet the discontinued
operations criteria. The pronouncement is effective for annual and interim periods beginning after December 15, 2014. Early adoption is permitted for
disposals or for assets classified as held for sale that have not been reported in previously issued financial statements. We elected to early adopt this guidance
in the second quarter of 2014 on a prospective basis, and the adoption did not have an effect on our consolidated financial statements.

In July 2013, the FASB issued guidance on the presentation of an unrecognized tax benefit when a net operating loss carry-forward, a similar tax loss
or a tax credit carry-forward exists. The guidance requires an unrecognized tax benefit, or a portion of an unrecognized tax benefit, to be presented in the
financial statements as a reduction to a deferred tax asset for a net operating loss carry-forward, a similar tax loss or a tax credit carry-forward except when (i)
a net operating loss carry-forward, a similar tax loss or a tax credit carry-forward is not available at the reporting date under the tax law of the applicable
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jurisdiction to settle any additional income taxes that would result from the disallowance of a tax position, or (ii) the tax law of the applicable jurisdiction
does not require the entity to use, and the entity does not intend to use, the deferred tax asset for such purpose. In those situations the unrecognized tax benefit
should be presented in the financial statements as a liability and should not be combined with deferred tax assets. We adopted this guidance on January 1,
2014, and the adoption did not have an effect on our consolidated financial statements.

Off-balance sheet arrangements

Currently, we do not have any off-balance sheet arrangements other than operating leases, which are included in "Obligations and commitments."
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Item 3.    Quantitative and Qualitative Disclosures About Market Risk

The primary objective of the following information is to provide forward-looking quantitative and qualitative information about our potential
exposure to market risk. The term "market risk" refers to the risk of loss arising from adverse changes in oil and natural gas prices and interest rates. The
disclosures are not meant to be precise indicators of expected future losses, but rather indicators of how we view and manage our ongoing market risk
exposures. All of our market risk sensitive instruments were entered into for hedging purposes, rather than for speculative trading.

Commodity price exposure

Due to the inherent volatility in oil and natural gas prices, we use commodity derivatives, such as collars, swaps, puts and basis swaps to hedge price
risk associated with a significant portion of our anticipated oil and natural gas production. By removing a majority of the price volatility associated with
future production, we expect to reduce, but not eliminate, the potential effects of variability in cash flows from operations due to fluctuations in commodity
prices. We have not elected hedge accounting on these derivatives and, therefore, the gains and losses on open positions are reflected in earnings. At each
period end, we estimate the fair value of our commodity derivatives using an independent third-party valuation and recognize the associated gain or loss in
our consolidated statements of operations.

Our hedged positions as of June 30, 2014 are as follows:

 

 
Remaining year

 2014
 

Year
 2015

 

Year
 2016  Total

Oil(1)         
Total volume hedged with ceiling price (Bbl)  2,844,998  7,229,020  4,129,800  14,203,818
Weighted-average ceiling price ($/Bbl)  $ 100.38  $ 95.51  $ 90.36  $ 94.99
Total volume hedged with floor price (Bbl)  3,114,998  7,685,020  4,129,800  14,929,818
Weighted-average floor price ($/Bbl)  $ 89.45  $ 80.99  $ 81.84  $ 82.99

Natural gas(2)         
Total volume hedged with ceiling price (MMBtu)  10,964,000  28,600,000  18,666,000  58,230,000
Weighted-average ceiling price ($/MMBtu)  $ 5.14  $ 5.96  $ 5.60  $ 5.69
Total volume hedged with floor price (MMBtu)  10,964,000  28,600,000 18,666,000  58,230,000
Weighted-average floor price ($/MMBtu)  $ 3.66  $ 3.00  $ 3.00  $ 3.12

Oil basis(3)         
Total volume hedged (Bbl)  1,104,000  —  —  1,104,000
Weighted-average price ($/Bbl)  $ (1.00)  $ —  $ —  $ (1.00)

_______________________________________________________________________________

(1) Oil derivatives are settled based on the average of the daily settlement prices for the First Nearby Month of the NYMEX Light Sweet Crude Oil
Futures Contract for each NYMEX Trading Day during each month. Weighted-average prices include the West Texas Intermediate Argus Midland
and the West Texas Intermediate Argus Cushing basis swap.

(2) Natural gas derivatives are settled based on the Inside FERC index price for West Texas Waha for the calculation period.

(3) The associated oil basis swap is settled on the differential between the West Texas Intermediate Argus Midland and the West Texas Intermediate
Argus Cushing index oil prices.

The fair values of our commodity derivatives are largely determined by estimates of the forward curves of the relevant price indices. As of June 30,
2014, a 10% change in the forward curves associated with our commodity derivatives would have changed our net positions to the following amounts:

(in thousands)  10% Increase  10% Decrease

Commodity derivatives  $ (201,005)  $ 23,208

As of June 30, 2014 and December 31, 2013, the fair values of our open derivative contracts were a liability of $79.3 million and an asset of $82.1
million. Refer to Notes G and H of our unaudited consolidated financial statements included elsewhere in this Quarterly Report for additional disclosures
regarding our derivatives.    
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Interest rate risk

Our Senior Secured Credit Facility bears interest at a floating rate and, as of June 30, 2014, we had no indebtedness outstanding on our Senior
Secured Credit Facility. Our 2019 Notes, January 2022 Notes and May 2022 Notes bear fixed interest rates and we had $550.0 million (excluding the
remaining premium of $1.4 million), $450.0 million and $500.0 million outstanding, respectively, as of June 30, 2014, as shown in the table below. 

  Expected maturity date   

(in millions except for interest rates)  2014  2015  2016  2017  2018  Thereafter  Total

2019 Notes - fixed rate
 

$ — $ — $ — $ — $ —  $ 550.0  $ 550.0
Average interest rate

 

—%
 

—%
 

—%
 

—%
 

—%
 

9.5%  9.5%
January 2022 Notes - fixed rate  $ —  $ —  $ —  $ —  $ —  $ 450.0  $ 450.0
Average interest rate  —%

 

—%
 

—%
 

—%
 

—%  5.625%  5.625%
May 2022 Notes - fixed rate

 

$ —
 

$ —
 

$ —
 

$ —
 

$ —
 

$ 500.0
 

$ 500.0
Average interest rate

 

—%
 

—%
 

—%
 

—%
 

—%
 

7.375%  7.375%
Senior Secured Credit Facility - variable rate

 

$ —
 

$ —
 

$ —
 

$ —
 

$ —
 

$ —
 

$ —
Average interest rate

 

—%
 

—%
 

—%  —%
 

—%  —%  —%

Counterparty and customer credit risk

Our principal exposures to credit risk are through (i) receivables resulting from the sale of our oil and natural gas production ($68.5 million as of
June 30, 2014) which we market to energy marketing companies and refineries, (ii) joint interest receivables ($23.3 million as of June 30, 2014) and (iii) the
receivables from derivatives ($1.4 million as of June 30, 2014).

We are subject to credit risk due to the concentration of our oil and natural gas receivables with several significant customers. We do not require our
customers to post collateral, and the inability of our significant customers to meet their obligations to us or their insolvency or liquidation may adversely
affect our financial results.

We have entered into International Swap Dealers Association Master Agreements ("ISDA Agreements") with each of our derivative counterparties,
who are each also lenders in our Senior Secured Credit Facility. The terms of the ISDA Agreements provide us and the counterparties with rights of offset
upon the occurrence of defined acts of default by either us or a counterparty to a derivative, whereby the party not in default may offset all derivative
liabilities owed to the defaulting party against all derivative asset receivables from the defaulting party.

Refer to Note I to our unaudited consolidated financial statements included elsewhere in this Quarterly Report for additional disclosures regarding
credit risk.
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Item 4.    Controls and Procedures

Evaluation of disclosure controls and procedures

As of the end of the period covered by this report, an evaluation of the effectiveness of the design and operation of Laredo’s disclosure controls and
procedures (as defined in Rule 13a-15(e) under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), was performed under the supervision
and with the participation of Laredo’s management, including our principal executive officer and principal financial officer. Based on that evaluation, these
officers concluded that Laredo’s disclosure controls and procedures were effective as of June 30, 2014. Our disclosure controls and other procedures are
designed to provide reasonable assurance that the information required to be disclosed in the reports we file and submit under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and
communicated to Laredo’s management, including our principal executive officer and principal financial officer, as appropriate to allow timely decisions
regarding required disclosure.

Evaluation of changes in internal control over financial reporting

There were no changes in our internal control over financial reporting during the quarter ended June 30, 2014 that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.
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PART II

Item 1.    Legal Proceedings

From time to time we are subject to various legal proceedings arising in the ordinary course of business, including proceedings for which we may not
have insurance coverage. While many of these matters involve inherent uncertainty, as of the date hereof, we are not party to any legal proceedings that we
currently believe will have a material adverse effect on our business, financial position, results of operations or liquidity.

Item 1A.    Risk Factors

In addition to the other information set forth in this Quarterly Report, you should carefully consider the risks discussed in our 2013 Annual Report.
There have been no material changes in our risk factors from those described in the 2013 Annual Report. The risks described in the 2013 Annual Report are
not the only risks facing us. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial also may materially
adversely affect our business, financial condition or future results.

Item 2.    Repurchase of Equity Securities

Period  
Total number of shares

withheld(1)  
Average price per

share  
Total number of shares

purchased as part of
publicly announced plans  

Maximum number of shares
that may yet be purchased

under the plan

April 1, 2014 - April 30, 2014  5,456  $ 28.28  —  —
May 1, 2014 - May 31, 2014  1,661  $ 27.69  —  —
June 1, 2014 - June 30, 2014  2,804  $ 28.85  —  —
______________________________________________________________________________

(1) Represents shares that were withheld by us to satisfy employee tax withholding obligations that arose upon the lapse of restrictions on restricted
stock.

Item 3.    Defaults Upon Senior Securities

None.

Item 4.    Mine Safety Disclosures

Not applicable.

Item 5.    Other Information

Disclosure pursuant to Section 13(r) of the Securities Exchange Act of 1934

Pursuant to Section 13(r) of the Securities Exchange Act of 1934, we may be required to disclose in our annual and quarterly reports to the SEC,
whether we or any of our “affiliates” knowingly engaged in certain activities, transactions or dealings relating to Iran or with certain individuals or entities
targeted by US economic sanctions. Disclosure is generally required even where the activities, transactions or dealings were conducted in compliance with
applicable law. Because the SEC defines the term “affiliate” broadly, it includes any entity under common “control” with us (and the term “control” is also
construed broadly by the SEC).

The description of the activities below has been provided to us by Warburg Pincus LLC (“WP”), affiliates of which: (i) beneficially own more than
10% of our outstanding common stock and/or are members of our board of directors and (ii) beneficially own more than 10% of the equity interests of, and
have the right to designate members of the board of directors of Santander Asset Management Investment Holdings Limited (“SAMIH”). SAMIH may
therefore be deemed to be under common “control” with us; however, this statement is not meant to be an admission that common control exists.

The disclosure below relates solely to activities conducted by SAMIH and its non-U.S. affiliates that may be deemed to be under common “control”
with us. The disclosure does not relate to any activities conducted by us or by WP and does not involve our or WP’s management. Neither WP nor the
Company has had any involvement in or control over the disclosed activities of SAMIH, and neither WP nor the Company has independently verified or
participated in the preparation of the disclosure. Neither WP nor the Company is representing to the accuracy or completeness of the disclosure nor do WP or
we undertake any obligation to correct or update it.
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We understand that SAMIH’s affiliates intend to disclose in their next annual or quarterly SEC report that an Iranian national, resident in the U.K.,
who is currently classified by the U.S. under the Iranian Financial Sanctions Regulations and the Non-Proliferation of Weapons of Mass Destruction
designation, holds two investment accounts with Santander Asset Management UK Limited. The accounts have remained frozen throughout 2013 and the first
half of 2014. The investment returns are being automatically reinvested, and no disbursements have been made to the customer. In the first half of 2014, the
total revenue for the Santander Group in connection with the investment accounts was £23,200, while net profits were negligible relative to the overall profits
of Banco Santander, S.A.
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Item 6.    Exhibits

Exhibit
Number

 
Description

3.1
 

Amended and Restated Certificate of Incorporation of Laredo Petroleum Holdings, Inc. (incorporated by reference to Exhibit 3.1 of
Laredo’s Current Report on Form 8-K (File No. 001-35380) filed on December 22, 2011).

   
3.2

 

Amended and Restated Bylaws of Laredo Petroleum Holdings, Inc. (incorporated by reference to Exhibit 3.2 of Laredo’s Current
Report on Form 8-K (File No. 001-35380) filed on December 22, 2011).

   
4.1

 

Form of Common Stock Certificate (incorporated by reference to Exhibit 4.1 of Laredo’s Registration Statement on Form S-1/A (File
No. 333-176439) filed on November 14, 2011).

   
4.2*

 

Amended and Restated Indenture, dated as of June 24, 2014, among Laredo Petroleum, Inc., Laredo Midstream Services, LLC, and
Wells Fargo Bank, National Association, as trustee.

4.3*

 

Amended and Restated Supplemental Indenture, dated as of June 24, 2014, among Laredo Petroleum, Inc., Laredo Midstream
Services, LLC, and Wells Fargo Bank, National Association, as trustee.

10.1

 

Second Amendment to Fourth Amended and Restated Credit Agreement, dated as of May 8, 2014, among Laredo Petroleum, Inc.,
Wells Fargo Bank, N.A., as administrative agent, Laredo Midstream Services, LLC and the banks signatory thereto (incorporated by
reference to Exhibit 10.1 of Laredo's Current Report on Form 8-K (File No. 001-35380) filed on May 8, 2014).

31.1*
 

Certification of Chief Executive Officer Pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934.
   

31.2*
 

Certification of Chief Financial Officer Pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934.
   

32.1**
 

Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18. U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

   
101.INS*

 

XBRL Instance Document.
   

101.CAL*
 

XBRL Schema Document.
   

101.SCH*
 

XBRL Calculation Linkbase Document.
   

101.DEF*
 

XBRL Definition Linkbase Document.
   

101.LAB*
 

XBRL Labels Linkbase Document.
   

101.PRE*
 

XBRL Presentation Linkbase Document.
______________________________________________________________________________
*        Filed herewith.
**      Furnished herewith.
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SIGNATURES
 

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

 

LAREDO PETROLEUM, INC.
   
Date: August 7, 2014 By: /s/ Randy A. Foutch
  

Randy A. Foutch
  

Chairman and Chief Executive Officer
  

(principal executive officer)
   
Date: August 7, 2014 By: /s/ Richard C. Buterbaugh
  

Richard C. Buterbaugh
  

Executive Vice President and Chief Financial Officer
  

(principal financial officer)
   

 
By:

 
Date: August 7, 2014 By: /s/ Michael T. Beyer
  

Michael T. Beyer
  

Vice President - Controller and Chief Accounting Officer
  (principal accounting officer)
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EXHIBIT INDEX
 

Exhibit
Number

 
Description

3.1
 

Amended and Restated Certificate of Incorporation of Laredo Petroleum Holdings, Inc. (incorporated by reference to Exhibit 3.1 of
Laredo’s Current Report on Form 8-K (File No. 001-35380) filed on December 22, 2011).

   
3.2

 

Amended and Restated Bylaws of Laredo Petroleum Holdings, Inc. (incorporated by reference to Exhibit 3.2 of Laredo’s Current
Report on Form 8-K (File No. 001-35380) filed on December 22, 2011).

   
4.1

 

Form of Common Stock Certificate (incorporated by reference to Exhibit 4.1 of Laredo’s Registration Statement on Form S-1/A (File
No. 333-176439) filed on November 14, 2011).

4.2*
 

Amended and Restated Indenture, dated as of June 24, 2014, among Laredo Petroleum, Inc., Laredo Midstream Services, LLC, and
Wells Fargo Bank, National Association, as trustee.

4.3*
 

Amended and Restated Supplemental Indenture, dated as of June 24, 2014, among Laredo Petroleum, Inc., Laredo Midstream
Services, LLC, and Wells Fargo Bank, National Association, as trustee.

   
10.1

 

Second Amendment to Fourth Amended and Restated Credit Agreement, dated as of May 8, 2014, among Laredo Petroleum, Inc.,
Wells Fargo Bank, N.A., as administrative agent, Laredo Midstream Services, LLC and the banks signatory thereto (incorporated by
reference to Exhibit 10.1 of Laredo's Current Report on Form 8-K (File No. 001-35380) filed on May 8, 2014).

31.1*
 

Certification of Chief Executive Officer Pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934.
   

31.2*
 

Certification of Chief Financial Officer Pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934.
   

32.1**
 

Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18. U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

   
101.INS*

 

XBRL Instance Document.
   

101.CAL*
 

XBRL Schema Document.
   

101.SCH*
 

XBRL Calculation Linkbase Document.
   

101.DEF*
 

XBRL Definition Linkbase Document.
   

101.LAB*
 

XBRL Labels Linkbase Document.
   

101.PRE*
 

XBRL Presentation Linkbase Document.
______________________________________________________________________________
*        Filed herewith.
**      Furnished herewith.
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EXHIBT 4.2

LAREDO PETROLEUM, INC., as Issuer,

LAREDO MIDSTREAM SERVICES, LLC, as Guarantor,

and

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Trustee

____________

AMENDED & RESTATED

INDENTURE

Dated as of June 24, 2014
_____________

9½% Senior Notes due 2019

  



CROSS-REFERENCE TABLE*

TRUST INDENTURE ACT SECTION
INDENTURE
SECTION

310 (a)(1) 7.10
(a)(2) 7.10
(a)(3) N.A.
(a)(4) N.A.
(a)(5) 7.10
(b) 7.10
(c) N.A.

311 (a) 7.11
(b) 7.11
(c) N.A.

312 (a) 2.06
(b) 12.03
(c) 12.03

313 (a) 7.06(a)
(b)(1) N.A.
(b)(2) 7.06(a)
(c) 7.06(a), 12.02
(d) 7.06(b)

314 (a) 4.04(b)
(a)(4) 12.05(a)
(b) N.A.
(c)(1) N.A.
(c)(2) N.A.
(c)(3) N.A.
(d) N.A.
(e) 12.05(a)
(f) N.A.

315 (a) N.A.
(b) N.A.
(c) N.A.
(d) N.A.
(e) N.A.

316 (a)(last sentence) N.A.
(a)(1)(A) N.A.
(a)(1)(B) 6.04
(a)(2) N.A.
(b) N.A.
(c) 12.14(d)

317 (a)(1) N.A.
(a)(2) N.A.
(b) N.A.

318 (a) N.A.

i



 (b) N.A.
 (c) 12.10

N.A. means not applicable.

*This Cross-Reference Table is not part of the Indenture.
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AMENDED & RESTATED INDENTURE (this “Indenture”), dated as of June 24, 2014, among Laredo Petroleum, Inc., a
Delaware corporation (formerly Laredo Petroleum Holdings, Inc.) (the “Company”), Laredo Midstream Services, LLC, a Delaware
limited liability company (formerly Laredo Gas Services, LLC) (the “Existing Guarantor”), and Wells Fargo Bank, National
Association, as trustee (the “Trustee”).

WHEREAS, on January 20, 2011, a Delaware corporation then known as “Laredo Petroleum, Inc.” and predecessor by
merger to the Company (“LPI”), Laredo Petroleum, LLC, a Delaware limited liability company (“Laredo LLC”), Laredo Gas
Services, LLC, a Delaware limited liability company (“Laredo Gas”), and Laredo Petroleum Texas, LLC, a Texas limited liability
company (“Laredo Texas” and, together with Laredo LLC, Laredo Gas and Laredo Texas, the “Initial Guarantors”), and the Trustee
entered into an indenture dated as of January 20, 2011 (the “Original Indenture”), providing for the issuance by LPI of its 9½%
Senior Notes due 2019 (the “Notes”), which Original Indenture referred therein to (i) LPI, being the issuer of the Notes, as the
“Company” and (ii) Laredo LLC, being the parent of the Company and a Guarantor of the Notes, as the “Parent Guarantor”;

WHEREAS, on January 20, 2011, LPI issued $350,000,000 in aggregate principal amount of Initial Notes under the
Original Indenture;

WHEREAS, on October 19, 2011, LPI issued $200,000,000 in aggregate principal amount of Additional Notes under
Section 2.16 of the Original Indenture;

WHEREAS, pursuant to Section 9.01 of the Original Indenture, the Original Indenture has been supplemented by that
certain Supplemental Indenture, dated as of July 20, 2011 (the “First Supplemental Indenture”), pursuant to which Laredo
Petroleum—Dallas, Inc., a Delaware corporation (“Laredo Dallas”) was added as a guarantor under the Original Indenture, that
certain Second Supplemental Indenture, dated as of December 19, 2011 (the “Second Supplemental Indenture”), pursuant to which
the Company (then known as “Laredo Petroleum Holdings, Inc.” (“Laredo Holdings”)) was added as a guarantor under the Original
Indenture, and that certain Third Supplemental Indenture, dated as of December 19, 2011 (the “Third Supplemental Indenture”),
pursuant to which, as a result of Laredo LLC merging with and into Laredo Holdings with Laredo Holdings constituting the
surviving entity, Laredo Holdings assumed all obligations of Laredo LLC (and thereupon became the “Parent Guarantor”) under the
Original Indenture;

WHEREAS, (i) on December 17, 2013, Laredo Gas changed its name to Laredo Midstream Services, LLC, (ii) on
December 31, 2013, pursuant to the Agreement and Plan of Merger, dated as of December 31, 2013, by and among LPI, Laredo
Dallas and Laredo Texas, Laredo Dallas and Laredo Texas merged with and into LPI, with LPI as the surviving entity, (iii)
thereupon, on December 31, 2013, pursuant to Section 253 of the Delaware General Corporation Law, on December 31, 2013 and
effective as of the time set forth in the Certificate of Merger filed with the Secretary of State of the State of Delaware, LPI merged
with and into Laredo Holdings, with Laredo Holdings as the surviving entity; and (iv) thereupon, on December 31, 2013, pursuant
to such Certificate of Merger, Laredo Holdings changed its name to Laredo Petroleum, Inc. (such mergers in clauses (ii) and (iii)
together constituting the “Restructuring Mergers”);



WHEREAS, pursuant to Section 9.01 of the Original Indenture, the Original Indenture has been further supplemented by
that certain Fourth Supplemental Indenture, dated as of December 31, 2013 (the “Fourth Supplemental Indenture”), pursuant to
which, as a result of LPI merging into Laredo Holdings with Laredo Holdings constituting the surviving entity, Laredo Holdings
assumed all obligations of LPI (and thereupon became the “Company”) under the indenture and Laredo Midstream confirmed its
guarantee of the indenture and the Notes (the Original Indenture, as supplemented by the First Supplemental Indenture, the Second
Supplemental Indenture, the Third Supplemental Indenture and the Fourth Supplemental Indenture, the “Existing Indenture”);

WHEREAS, pursuant to Section 9.01 of the Existing Indenture, the Company, Laredo Midstream, and the Trustee, when
authorized by a board resolution of the Company, at any time and from time to time, may amend or supplement the Existing
Indenture without the consent of any Holder of a Note to, among other things, make any provision with respect to matters or
questions arising under the Existing Indenture, the Notes or any Guarantee; provided that such provisions shall not adversely affect
the interest of the Holders of the Notes in any material respect;

WHEREAS, on January 15, 2014, two Unrestricted Global Notes substantially in the form of Exhibit A1 to this
Amended & Restated Indenture and representing in the aggregate $550,000,000 of the Notes were exchanged for Unrestricted
Global Notes substantially in the form of Exhibit A1 to the Existing Indenture and of a like aggregate principal amount, all to
reflect the Fourth Supplemental Indenture and the succession by the Company to the Company’s predecessor under the Indenture
(i.e., LPI) and the assumption by the Company of the covenants in the Indenture and the Notes of the Company’s predecessor (i.e.,
LPI) pursuant thereto;

WHEREAS, as a result of the Restructuring Mergers, (i) the entity formerly constituting the “Parent Guarantor”
under the Indenture is now the same entity as the “Company” thereunder; (ii) there is no other Guarantor now existing under the
Indenture other than Laredo Midstream; and (iii) therefore, references in the Existing Indenture to (x) the “Parent Guarantor” are
redundant in certain cases where both the “Company” and the “Parent Guarantor” are referred to or are ambiguous or unclear in
certain other cases where the “Parent Guarantor” is referred to even though such entity no longer exists separately from the
“Company”; (y) the “Company” are ambiguous or unclear in certain cases where the “Company” is referred to as if the Company
were a subsidiary of another obligor on the Notes (i.e., the “Parent Guarantor”) even though the Company is now itself the parent
of any other obligor on the Notes or (z) “Subsidiary Guarantor” are ambiguous or unclear in certain cases where “Subsidiary
Guarantor” is referred to as if there may be another type of “Guarantor” of the Notes that is not a Subsidiary of the Company (e.g.,
a “Parent Guarantor”) even though the only entity that is now, or pursuant to Section 4.12 of the Existing Indenture will in the
future be, a Guarantor of the Notes is a Subsidiary of the Company;

WHEREAS, the Company and Laredo Midstream wish to amend and restate the Existing Indenture to make
provision with respect to such matters of redundancy in the Existing Indenture by eliminating such references to the “Parent
Guarantor” and with respect to matters of ambiguity or lack of clarity in the Existing Indenture by changing such references to the
“Parent Guarantor” to
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the “Company”, changing such references to “Subsidiary Guarantor” to “Guarantor” or eliminating such references to the
“Company”, as applicable, in each case, only so long as such provision shall not adversely affect the interest of the Holders of the
Notes in any material respect;

WHEREAS, the Company has furnished the Trustee with (i) an Officers’ Certificate and (ii) an Opinion of Counsel, each of
such documents in form and substance reasonably satisfactory to the Trustee and stating that, in the opinion of such signers or such
counsel, as applicable, all conditions precedent, if any, provided for in the Existing Indenture with respect to the execution and
delivery of this Amended & Restated Indenture have been satisfied and that this Amended & Restated Indenture is authorized or
permitted by the Existing Indenture; and

WHEREAS, all things necessary have been done to make this Amended & Restated Indenture, when executed and
delivered by the Company and Laredo Midstream, the legal, valid and binding agreement of the Company and Laredo Midstream,
in accordance with its terms.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Company, Laredo Midstream and the Trustee mutually covenant and agree to
amend and restate the Existing Indenture in its entirety as follows for the benefit of the other parties and for the equal and ratable
benefit of the Holders of the Notes:

ARTICLE ONE
Definitions and Incorporation 

by Reference
Section 1.01.    Definitions.

“144A Global Note” means a global note substantially in the form of Exhibit A1 hereto bearing the Global Note Legend
and the Private Placement Legend and deposited with or on behalf of, and registered in the name of, the Depositary or its nominee
that shall be issued in a denomination equal to the outstanding principal amount of the Notes sold in reliance on Rule 144A.

“Acquired Debt” means Indebtedness of a Person (1) existing at the time such Person becomes a Restricted Subsidiary or
(2) assumed in connection with the acquisition of assets from such Person, in each case, other than Indebtedness incurred in
connection with, or in contemplation of, such Person becoming a Restricted Subsidiary or such acquisition, as the case may be.
Acquired Debt shall be deemed to be incurred on the date of the related acquisition of assets from any Person or the date the
acquired Person becomes a Restricted Subsidiary, as the case may be.

“Additional Assets” means (i) any assets or property (other than cash, Cash Equivalents or securities) used in the Oil and
Gas Business or any business ancillary thereto, (ii) Investments in any other Person engaged in the Oil and Gas Business or any
business ancillary thereto (including the acquisition from third parties of Capital Stock of such Person) as a result of which such
other Person becomes a Restricted Subsidiary, (iii) the acquisition from third parties of Capital Stock of a Restricted Subsidiary,
(iv) Permitted Business Investments, (v) capital expenditures by the Company or a Restricted Subsidiary in the Oil and Gas
Business or (vi)
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Capital Stock constituting a Minority Interest in any Person that at such time is a Restricted Subsidiary; provided, however, that, in
the case of clauses (ii) and (vi), such Restricted Subsidiary is primarily engaged in the Oil and Gas Business.

“Additional Interest” means any additional interest payable pursuant to a Registration Rights Agreement.

“Additional Notes” means any further Notes (other than the Initial Notes issued on the Issue Date and other than any
Exchange Notes issued in exchange for outstanding Notes pursuant to an Exchange Offer) issued upon original issue under this
Indenture in accordance with the terms of this Indenture, including Sections 2.01(e), 2.02, 2.16 and 4.07.

“Adjusted Consolidated Net Tangible Assets” means (without duplication), as of the date of determination, the remainder
of:

(a) the sum of

(i)    discounted future net revenues from proved oil and gas reserves of the Company and the Restricted
Subsidiaries calculated in accordance with Commission guidelines before any state or federal income taxes, as estimated by the
Company in a reserve report prepared as of the end of the Company’s most recently completed fiscal year for which audited
financial statements are available, as increased by, as of the date of determination, the estimated discounted future net revenues
from (1) estimated proved oil and gas reserves acquired since such year-end, which reserves were not reflected in such year-end
reserve report, and (2) estimated oil and gas reserves attributable to extensions, discoveries and other additions and upward
revisions of estimates of proved oil and gas reserves since such year-end due to exploration, development or exploitation,
production or other activities, which would, in accordance with standard industry practice, cause such revisions (including the
impact to proved reserves and future net revenues from estimated development costs incurred and the accretion of discount since
such year-end), and decreased by, as of the date of determination, the estimated discounted future net revenues from (3) estimated
proved oil and gas reserves produced or disposed of since such year-end and (4) estimated oil and gas reserves attributable to
downward revisions of estimates of proved oil and gas reserves since such year-end due to changes in geological conditions or
other factors which would, in accordance with standard industry practice, cause such revisions, in each case calculated on a pre-tax
basis in accordance with Commission guidelines, in the case of the foregoing clauses (1) through (4) utilizing the prices and costs
calculated in accordance with Commission guidelines as if the end of the most recent fiscal quarter preceding the date of
determination for which such information is available to the Company were year-end; provided, however, that, in the case of each
of the determinations made pursuant to the foregoing clauses (1) through (4), such increases and decreases shall be as estimated by
the Company’s petroleum engineers,

(ii)    the capitalized costs that are attributable to Oil and Gas Properties of the Company and the Restricted
Subsidiaries to which no proved oil and gas reserves are attributable, based on the Company’s books and records as of a date no
earlier than the date of the Company’s latest available annual or quarterly financial statements,
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(iii)    the Net Working Capital of the Company and the Restricted Subsidiaries on a date no earlier than the date of
the Company’s latest annual or quarterly financial statements, and

(iv)    the greater of (1) the net book value of other tangible assets of the Company and the Restricted Subsidiaries
as of a date no earlier than the date of the Company’s latest annual or quarterly financial statements and (2) the appraised value, as
estimated by independent appraisers, of other tangible assets of the Company and the Restricted Subsidiaries, as of a date no earlier
than the date of the Company’s latest audited financial statements; provided that, if no such appraisal has been obtained, the
Company shall not be required to obtain such an appraisal and only clause (iv)(1) of this definition shall apply,

minus (b) the sum of

(i)    Minority Interests,

(ii)    any net gas balancing liabilities of the Company and the Restricted Subsidiaries, as reflected in the
Company’s latest annual or quarterly balance sheet, to the extent not deducted in calculating Net Working Capital of the Company
in accordance with clause (a)(iii) of this definition,

(iii)    to the extent included in (a)(i) above, the discounted future net revenues, calculated in accordance with
Commission guidelines (but utilizing prices and costs calculated in accordance with Commission guidelines as if the end of the
most recent fiscal quarter preceding the date of determination for which such information is available to the Company were year-
end), attributable to reserves which are required to be delivered to third parties to fully satisfy the obligations of the Company and
the Restricted Subsidiaries with respect to Volumetric Production Payments (determined, if applicable, using the schedules
specified with respect thereto); and

(iv)    the discounted future net revenues, calculated in accordance with Commission guidelines, attributable to
reserves subject to Dollar-Denominated Production Payments which, based on the estimates of production and price assumptions
included in determining the discounted future net revenues specified in (a)(i) above, would be necessary to fully satisfy the
payment obligations of the Company and the Restricted Subsidiaries with respect to Dollar-Denominated Production Payments
(determined, if applicable, using the schedules specified with respect thereto).

If the Company changes its method of accounting from the full cost method to the successful efforts method or a similar
method of accounting, Adjusted Consolidated Net Tangible Assets will continue to be calculated as if the Company were still using
the full cost method of accounting.

“Affiliate” means, with respect to any specified Person, any other Person directly or indirectly controlling or controlled by
or under direct or indirect common control with such specified Person. For the purposes of this definition, “control” when used
with respect to any specified Person means the power to direct the management and policies of such Person, directly
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or indirectly, whether through ownership of voting securities, by contract or otherwise; and the terms “controlling” and “controlled”
have meanings correlative to the foregoing.

“Agent” means any Registrar, Paying Agent or co-registrar.

“Applicable Premium” means, with respect to any Note on any applicable redemption date, the greater of: (1) 1.0% of the
principal amount of such Note; and (2) the excess, if any, of: (a) the present value at such redemption date of (i) the redemption
price of such Notes at February 15, 2015 (such redemption price being set forth in the table appearing in Section 3.07(a)) plus (ii)
all required interest payments (excluding accrued and unpaid interest to such redemption date) due on such Notes through February
15, 2015, computed using a discount rate equal to the Treasury Rate as of such redemption date plus 50 basis points; over (b) the
principal amount of such Notes.

“Applicable Procedures” means, with respect to any transfer or exchange of or for beneficial interests in any Global Note,
the rules and procedures of the Depositary, Euroclear and Clearstream that apply to such transfer or exchange.

“Asset Sale” means any sale, issuance, conveyance, transfer, lease (other than operating leases entered into in the ordinary
course of business) or other disposition (including by way of merger or consolidation or sale and leaseback transaction)
(collectively, a “transfer”), directly or indirectly, in one or a series of related transactions, of:

(1)    any Capital Stock of any Restricted Subsidiary (other than directors qualifying shares or shares required by law to be
held by a Person other than the Company or a Restricted Subsidiary);

(2)    all or substantially all of the properties and assets of any division or line of business of the Company or any Restricted
Subsidiary; or

(3)    any other properties and assets of the Company or any Restricted Subsidiary other than in the ordinary course of
business.

For the purposes of this definition, the term Asset Sale shall not include:

(A)    any disposition (including by way of a merger or consolidation) that is governed by the provisions described
under Section 5.01,

(B)    any disposition that is by the Company to any Restricted Subsidiary or by any Restricted Subsidiary to the
Company or any other Restricted Subsidiary in accordance with the terms of this Indenture,

(C)    any disposition that would be (i) a Restricted Payment under Section 4.08 and that would be permitted to be
made as a Restricted Payment or (ii) a Permitted Investment or a Permitted Payment,

(D)    the disposition of Cash Equivalents, inventory, accounts receivable, surplus or obsolete equipment or other
similar property (excluding the disposition of oil
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and gas in place and other interests in real property unless made in connection with a Permitted Business Investment),

(E)    the abandonment, assignment, lease, sublease or farm-out of Oil and Gas Properties, or the forfeiture or other
disposition of such properties, pursuant to operating agreements or other instruments or agreements that, in each case, are
entered into in a manner that is customary in the Oil and Gas Business,

(F)    the disposition of Property received in settlement of debts owing to such Person as a result of foreclosure,
perfection or enforcement of any Lien or debt, which debts were owing to such Person,

(G)    any Production Payments and Reserve Sales; provided that any such Production Payments and Reserve Sales
(other than incentive compensation programs on terms that are reasonably customary in the Oil and Gas Business for
geologists, geophysicists and other providers of technical services to the Company or a Restricted Subsidiary) shall have
been created, incurred, issued, assumed or guaranteed in connection with the acquisition or financing of, and within 60 days
after the acquisition of, the Property that is subject thereto,

(H)    the licensing or sublicensing of intellectual property or other general intangibles to the extent that such license
does not prohibit the licensor from using the intellectual property and licenses, leases or subleases of other property,

(I)    an Asset Swap,

(J)    the creation or incurrence of any Lien and the exercise by any Person in whose favor a Permitted Lien is
granted of any of its rights in respect of that Lien,

(K)    the surrender or waiver of contract rights or the settlement, release or surrender of contract, tort or other claims
of any kind,

(L)    any disposition of assets or Capital Stock (in any Transaction) the Fair Market Value of which, when combined
with the Fair Market Value at the time of disposition of all other such dispositions in the same Transaction effected pursuant
to this clause (L), in the aggregate, does not exceed $5.0 million,

(M)    the sale or other disposition (whether or not in the ordinary course of business) of Oil and Gas Properties;
provided that, at the time of such sale or other disposition, such properties do not have attributed to them any proved
reserves,

(N)    any sale of equity interests in, or Indebtedness or other securities of, an Unrestricted Subsidiary, or

(O)    the disposition of oil and natural gas properties in connection with tax credit transactions complying with
Section 29 of the Internal Revenue Code or any successor or analogous provisions of the Internal Revenue Code.
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“Asset Swap” means any substantially contemporaneous (and in any event occurring within 120 days of each other)
purchase and sale or exchange of any oil or natural gas properties or assets or interests therein between the Company or any
Restricted Subsidiary and another Person; provided that any cash received shall be applied in accordance with the Section 4.11 as if
the Asset Swap were an Asset Sale.

“Attributable Indebtedness” in respect of a Sale and Leaseback Transaction means, at the time of determination, the present
value (discounted at the rate of interest implicit in such transaction, determined in accordance with GAAP) of the obligation of the
lessee for net rental payments during the remaining term of the lease included in such Sale and Leaseback Transaction (including
any period for which such lease has been extended or may, at the option of the lessor, be extended).

“Bankruptcy Law” means Title 11, United States Bankruptcy Code of 1978, as amended, or any similar United States
federal or state law or foreign law relating to bankruptcy, insolvency, receivership, winding up, liquidation, reorganization or relief
of debtors or any amendment to, succession to or change in any such law.

“Board of Directors” means:

(A) with respect to a corporation, the board of directors of such corporation or any committee thereof duly
authorized to act on behalf of such board;

(B)    with respect to a partnership, the board of directors or other governing body of the general partner of the
partnership;

(C)    with respect to a limited liability company, the board of directors or other governing body, and in the absence of
the same the manager or board of managers or managing member or members or any controlling committee thereof; and

(D)    with respect to any other Person, the board or committee of such Person serving a similar function.

“Board Resolution” means, with respect to a Board of Directors, a copy of a resolution certified by the Secretary or an
Assistant Secretary of the Person or, in the case of a Person that is a partnership that has no such officers, the Secretary or an
Assistant Secretary of a general partner of such Person, to have been duly adopted by such Board of Directors and to be in full
force and effect on the date of such certification, and delivered to the Trustee.

“Broker-Dealer” has the meaning set forth in the applicable Registration Rights Agreement.

“Business Day” means each day that is not a Saturday, Sunday or other day on which commercial banking institutions in
New York, New York or the location of the Corporate Trust Office of the Trustee are authorized or required by law to close.

“Capital Lease Obligation” of any Person means any obligation of such Person under any capital lease of (or other
agreement conveying the right to use) real or personal property which,
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in accordance with GAAP, is required to be recorded as a capitalized lease obligation (other than any obligation that is required to
be classified and accounted for as an operating lease for financial reporting purposes in accordance with GAAP as in effect on the
Issue Date), and the amount of Indebtedness represented by such obligation shall be the capitalized amount of such obligation
determined in accordance with GAAP; and the stated maturity thereof shall be the date of the last payment of rent or any other
amount due under such lease prior to the first date upon which such lease may be terminated by the lessee without payment of a
penalty. For purposes of Section 4.10, a Capital Lease Obligation will be deemed to be secured by a Lien on the property being
leased.

“Capital Stock” of any Person means any and all shares, units, interests, participations, rights in or other equivalents
(however designated) of such Person’s capital stock, other equity interests in such Person whether now outstanding or issued after
the Issue Date, partnership interests (whether general or limited), limited liability company interests in such Person, any other
interest or participation that confers on any other Person the right to receive a share of the overall profits and losses of, or
distributions of assets of, such Person, including any Preferred Stock, and any rights, warrants or options exercisable for,
exchangeable for or convertible into such Capital Stock in any such case other than debt securities exercisable for, exchangeable for
or convertible into Capital Stock.

“Cash Equivalents” means

(1)    any evidence of Indebtedness issued or directly and fully guaranteed or insured by the United States or any agency or
instrumentality thereof,

(2)    marketable general obligations issued by any state of the United States of America or any political subdivision of any
such state or any public instrumentality thereof maturing within one year from the date of acquisition and, at the time of
acquisition, having a credit rating of at least ‘‘A’’ (or the equivalent thereof) from either S&P or Moody’s,

(3)    deposits, time deposit accounts, certificates of deposit, money market deposits, overnight bank deposits or acceptances
of any financial institution having capital and surplus in excess of $100 million and whose senior unsecured debt either (a) is rated
at least “A-2” by S&P, or at least “P-2” by Moody’s, or (b) has a Thompson Bank Watch Rating of “B” or better,

(4)    commercial paper with a maturity of 365 days or less issued by a corporation (other than an Affiliate or Subsidiary of
the Company) organized and existing under the laws of the United States of America, any state thereof or the District of Columbia
and rated in one of the two highest ratings categories by S&P or Moody’s or carrying an equivalent rating by a nationally
recognized rating agency, if both of the two named Rating Agencies cease publishing ratings of investments,

(5)    repurchase agreements and reverse repurchase agreements relating to Indebtedness of a type described in clause (1),
(2) or (3) above that are entered into with a financial institution described in clause (3) above and mature within 365 days from the
date of acquisition,
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(6)    money market funds which invest substantially all of their assets in securities described in the preceding clauses (1)
through (5), and

(7)    marketable short-term money market and similar securities having a rating of at least P-2 or A-2 from either Moody’s
or S&P, respectively, and in each case maturing within 24 months after the date of the creation thereof.

“Cash Management Obligations” means, with respect to the Company or any Guarantor, any obligations of such Person to
any lender in respect of treasury management arrangements, depositary or other cash management services, including any treasury
management line of credit

“Change of Control” means the occurrence of any of the following events:

(1)    any “person” or “group” (as such terms are used in Sections 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 a Person shall be deemed to have beneficial ownership of all securities that such Person has the right to acquire by
conversion or exercise of other securities, whether such right is exercisable immediately or only after the passage of time) directly
or indirectly, of more than 50% of the total outstanding Voting Stock of the Company (or its successor by merger, consolidation or
purchase of all or substantially all its assets) (measured by voting power rather than the number of shares);

(2)    during any period of two consecutive years, individuals who at the beginning of such period (or, if later, the Issue
Date) constituted the Board of Directors of the Company (together with any new directors whose election to such board or whose
nomination for election by the stockholders of the Company was approved by a vote of a majority of the directors then still in
office who were either directors at the beginning of such period (or, if later, the Issue Date) or whose election or nomination for
election was previously so approved), cease for any reason to constitute a majority of such Board of Directors then in office;

(3)    the Company sells, assigns, conveys, transfers, leases or otherwise disposes (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 the Company and the Restricted
Subsidiaries, taken as a whole, to any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange
Act); or

(4)    the Company is liquidated or dissolved or adopts a plan of liquidation or dissolution other than in a transaction which
complies with Section 5.01.

Notwithstanding the preceding, a conversion of the Company or any Restricted Subsidiary from a limited liability company,
corporation, limited partnership or other form of entity to a limited liability company, corporation, limited partnership or other form
of entity or an exchange of all of the outstanding Capital Stock in one form of entity for Capital Stock for another form of entity
shall not constitute a Change of Control, so long as following such conversion or exchange the “persons” (as that term is used in
Section 13(d)(3) of the Exchange Act) who “beneficially owned” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act,
except that a Person shall be deemed to have beneficial ownership of all securities that such Person has the right to acquire by
conversion or exercise of other securities, whether such right is
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exercisable immediately or only after the passage of time) the Capital Stock of the Company immediately prior to such transactions
continue to “beneficially own” in the aggregate more than 50% of the Voting Stock of such entity (measured by voting power rather
than the number of shares), or continue to “beneficially own” sufficient equity interests in such entity to elect a majority of its
directors, managers, trustees or other Persons serving in a similar capacity for such entity, and, in either case no Person, other than
one or more Permitted Holders, “beneficially owns” more than 50% of the Voting Stock of such entity (measured by voting power
rather than the number of shares).

“Clearstream” means Clearstream Banking, societe anonyme, Luxembourg, or any successor securities clearance agency.

“Commission” means the Securities and Exchange Commission, as from time to time constituted, created under the
Exchange Act, or if at any time after the execution of this Indenture such Commission is not existing and performing the duties
now assigned to it under the Securities Act and the Exchange Act, then the body performing such duties at such time.

“Commodity Agreement” means, with respect to any Person, any futures contract, forward contract, commodity swap
agreement, commodity option agreement, hedging agreements and other agreements or arrangements (including swaps, caps,
floors, collars, options and similar agreements) or any combination thereof entered into by such Person in respect of Hydrocarbons
purchased, used, produced, processed or sold by such Person or its Subsidiaries for the purpose of protecting, on a net basis, against
price risks, basis risks or other risks encountered in the Oil and Gas Business.

“Company” means Laredo Petroleum, Inc., a Delaware corporation, until a successor Person shall have become such
pursuant to the applicable provisions of this Indenture, and thereafter “Company” shall mean such successor Person.

“Consolidated Fixed Charge Coverage Ratio” of the Company means, for any period, the ratio of

(a)    without duplication, the sum of Consolidated Net Income (Loss), and in each case to the extent deducted (and not
added back) in computing Consolidated Net Income (Loss) for the period of the most recent four consecutive fiscal quarters ending
prior to the date of such determination for which financial statements are available, Consolidated Interest Expense, Consolidated
Income Tax Expense and Consolidated Non-cash Charges for such four fiscal quarters, less all non-cash items increasing
Consolidated Net Income for such four fiscal quarters, in each case, of the Company and the Restricted Subsidiaries on a
Consolidated basis, all determined in accordance with GAAP, to

(b)    without duplication, Consolidated Interest Expense of the Company for such four fiscal quarters;

provided, however, that

(1) if the Company or any Restricted Subsidiary:
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(A)    has incurred any Indebtedness since the beginning of such period that remains outstanding on the
relevant date of determination or if the transaction giving rise to the need to calculate the Consolidated Fixed
Charge Coverage Ratio is an incurrence of Indebtedness, Consolidated Net Income (Loss) and Consolidated
Interest Expense for such period will be calculated after giving effect on a pro forma basis to such Indebtedness and
the use of proceeds thereof as if such Indebtedness had been incurred on the first day of such period and such
proceeds had been applied as of such date (except that in making such computation, the amount of Indebtedness
under any revolving Credit Facility outstanding on the date of such determination will be deemed to be (i) the
average daily balance of such Indebtedness during such four fiscal quarters or such shorter period for which such
Credit Facility was outstanding or (ii) if such revolving Credit Facility was created after the end of such four fiscal
quarters, the average daily balance of such Indebtedness during the period from the date of creation of such
revolving Credit Facility to the date of such determination; provided that, in each case, such average daily balance
shall take into account any repayment of Indebtedness under such revolving Credit Facility as provided in clause
(B)); or

(B)    has repaid, repurchased, defeased or otherwise discharged any Indebtedness since the beginning of the
period, including with the proceeds of such new Indebtedness, that is no longer outstanding on such date of
determination or if the transaction giving rise to the need to calculate the Consolidated Fixed Charge Coverage
Ratio involves a discharge of Indebtedness (in each case other than Indebtedness incurred under any revolving
Credit Facility unless such Indebtedness has been permanently repaid and the related commitment terminated),
Consolidated Net Income (Loss) and Consolidated Interest Expense for such period will be calculated after giving
effect on a pro forma basis to such discharge of such Indebtedness as if such discharge had occurred on the first day
of such period;

(2)    if, since the beginning of such period, the Company or any Restricted Subsidiary has made any Asset Sale or
if the transaction giving rise to the need to calculate the Consolidated Fixed Charge Coverage Ratio is such an Asset Sale, the
Consolidated Net Income for such period will be reduced by an amount equal to the Consolidated Net Income (Loss) (if positive)
directly attributable to the assets which are the subject of such Asset Sale for such period or increased by an amount equal to the
Consolidated Net Income (Loss) (if negative) directly attributable thereto for such period and Consolidated Interest Expense for
such period shall be reduced by an amount equal to the Consolidated Interest Expense directly attributable to any Indebtedness of
the Company or any Restricted Subsidiary repaid, repurchased, defeased or otherwise discharged with respect to the Company and
the continuing Restricted Subsidiaries in connection with or with the proceeds from such Asset Sale for such period (or, if the
Capital Stock of any Restricted Subsidiary is sold, the Consolidated Interest Expense for such period directly attributable to the
Indebtedness of such Restricted Subsidiary to the extent the Company and the continuing Restricted Subsidiaries are no longer
liable for such Indebtedness after such sale);
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(3)    if, since the beginning of such period, the Company or any Restricted Subsidiary (by merger or otherwise) has
made an Investment in any Restricted Subsidiary (or any Person which becomes a Restricted Subsidiary or is merged with or into
the Company or a Restricted Subsidiary) or an acquisition (or will have received a contribution) of assets, including any acquisition
or contribution of assets occurring in connection with a transaction causing a calculation to be made under this Indenture, which
constitutes all or substantially all of a company, division, operating unit, segment, business, group of related assets or line of
business, Consolidated Net Income (Loss) and Consolidated Interest Expense for such period will be calculated after giving pro
forma effect thereto (including the incurrence of any Indebtedness) as if such Investment or acquisition or contribution had
occurred on the first day of such period; and

(4)    if, since the beginning of such period, any Person (that subsequently became a Restricted Subsidiary or was
merged with or into the Company or any Restricted Subsidiary since the beginning of such period) made any Asset Sale or any
Investment or acquisition of assets that would have required an adjustment pursuant to clause (2) or (3) above if made by the
Company or a Restricted Subsidiary during such period, Consolidated Net Income (Loss) and Consolidated Interest Expense for
such period will be calculated after giving pro forma effect thereto as if such Asset Sale or Investment or acquisition of assets had
occurred on the first day of such period.

For purposes of this definition, whenever pro forma effect is to be given to any calculation under this definition, the pro
forma calculations will be determined in good faith by a responsible financial or accounting officer of the Company; provided that
such officer may in his or her discretion include any reasonably identifiable and factually supportable pro forma changes to
Consolidated Net Income (Loss), including any pro forma expenses and cost reductions, that have occurred or in the judgment of
such officer are reasonably expected to occur within 12 months of the date of the applicable transaction (regardless of whether such
expense or cost reduction or any other operating improvements could then be reflected properly in pro forma financial statements
prepared in accordance with Regulation S-X under the Securities Act or any other regulation or policy of the Commission); and
provided further that

(1)    in making such computation, the Consolidated Interest Expense attributable to interest on any Indebtedness
computed on a pro forma basis and (A) bearing a floating interest rate shall be computed as if the average rate in effect for the
period had been the applicable rate for the entire period (taking into account any Interest Rate Agreement applicable to such
Indebtedness, but if the remaining term of such Interest Rate Agreement is less than 12 months, then such Interest Rate Agreement
shall only be taken into account for that portion of the period equal to the remaining term thereof) and (B) bearing an interest rate
(x) at the option of the Company or any Restricted Subsidiary, the interest rate shall be calculated by applying such optional rate
chosen by the Company or such Restricted Subsidiary or (y) that may optionally be determined at an interest rate based upon a
factor of a prime or similar rate, a Eurocurrency interbank offered rate or other rate, shall be calculated based upon the rate actually
chosen, or if none, then based upon such optional rate chosen as the Company or such Restricted Subsidiary may designate, and

(2)    in making such computation, the Consolidated Interest Expense of such Person attributable to interest on any
Indebtedness under a revolving Credit Facility
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computed on a pro forma basis shall be computed based upon the average daily balance of such Indebtedness during the applicable
period.

“Consolidated Income Tax Expense” of any Person means, for any period, the provision for federal, state, local and foreign
income taxes (including state franchise or other taxes accounted for as income taxes in accordance with GAAP) of such Person and
its Consolidated Restricted Subsidiaries for such period as determined in accordance with GAAP.

“Consolidated Interest Expense” of the Company means, without duplication, for any period, the sum of

(a)    the interest expense, less interest income, of the Company and the Restricted Subsidiaries for such period, on a
Consolidated basis, whether paid or accrued, including, to the extent not included in such interest expense and without duplication,
with respect to such Person and its Restricted Subsidiary for such period,

(1)    amortization of debt discount (excluding amortization of capitalized debt issuance costs) (provided that any
amortization of bond premium will be credited to reduce Consolidated Interest Expense unless, pursuant to GAAP, such
amortization of bond premium has otherwise reduced Consolidated Interest Expense),

(2)    the net cash costs associated with Interest Rate Agreements (including amortization of fees and discounts);
provided, however, that if Interest Rate Agreements result in net cash benefits rather than costs, such benefits shall be credited to
reduce Consolidated Interest Expense unless, pursuant to GAAP, such net benefits are otherwise reflected in Consolidated Net
Income,

(3)    the interest portion of any deferred payment obligation,

(4)    all commissions, discounts and other fees and charges owed with respect to letters of credit and bankers
acceptance financing, and

(5)    accrued interest, plus

(b)    (1)    the interest component of the Capital Lease Obligations paid, accrued and/or scheduled to be paid or
accrued, and

(2)    all interest expense that has been capitalized, plus

(c)    the interest expense under any Guaranteed Debt of the Company and any Restricted Subsidiary or Indebtedness
secured by a Lien on assets of the Company and any Restricted Subsidiary, to the extent not included under any other clause
hereof, but only to the extent such Guarantee becomes payable by the Company or the Restricted Subsidiaries or such Lien
becomes subject to foreclosure, plus

(d)    dividend payments of the Company with respect to Disqualified Stock and of any Restricted Subsidiary with respect to
Preferred Stock (except, in either case,
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dividends payable solely in shares of Qualified Capital Stock of such Person or payable to the Company or any Restricted
Subsidiary),

minus, to the extent included above, any interest attributable to Dollar-Denominated Production Payments.

“Consolidated Net Income (Loss)” of the Company means, for any period, the Consolidated net income (or loss) of the
Company and the Restricted Subsidiaries for such period on a Consolidated basis as determined in accordance with GAAP,
adjusted, to the extent included in calculating such net income (or loss), by excluding, without duplication,

(1)    all extraordinary gains or losses (together with related provisions for taxes) (less all fees and expenses relating
thereto),

(2)    the portion of net income (or loss) of the Company and the Restricted Subsidiaries on a Consolidated basis allocable to
Minority Interests in unconsolidated Persons or Unrestricted Subsidiaries to the extent that, in the case of net income, cash
dividends or distributions have not actually been received, or, in the case of net loss, cash has been contributed to fund such loss, by
the Company or one of the Company’s Consolidated Restricted Subsidiaries,

(3)    any gain or loss, net of taxes, realized upon the termination of any employee pension benefit plan,

(4)    gains or losses, net of taxes (less all fees and expenses relating thereto), in respect of dispositions of assets other than
in the ordinary course of the Oil and Gas Business (excluding, without limitation, from the calculation of Consolidated Net Income
(Loss) dispositions pursuant to Sale and Leaseback Transactions, but not excluding from such calculation transactions such as
farm-outs, sales of leasehold inventory, sales of undivided interests in drilling prospects, and sales or licenses of seismic data or
other geological or geophysical data or interpretations thereof),

(5)    the net income of any Restricted Subsidiary to the extent that the declaration of dividends or similar distributions by
such Restricted Subsidiary of that income is not at the time permitted, directly or indirectly, by operation of the terms of its charter
or any agreement, instrument, judgment, decree, order, statute, rule or governmental regulation applicable to such Restricted
Subsidiary or its stockholders,

(6)    any write-downs or impairments of assets (including goodwill) on or related to Hydrocarbon properties or other non-
current assets, under applicable GAAP or Commission guidelines,

(7)    any cumulative effect of a change in accounting principles,

(8)    any unrealized non-cash gains or losses on charges in respect of Interest Rate Agreements, Currency Agreements or
Commodity Agreements, including those resulting from the application of Statement of Financial Accounting Standards No. 133,
“Accounting for Derivative Instruments and Hedging Activities,”
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(9)    any non-cash compensation charge arising from the grant of or issuance of stock, stock options or other equity-based
awards, and

(10)    all deferred financing costs or other financial recapitalization charges written off, and premiums or penalties paid, in
connection with any early extinguishment of Indebtedness.

“Consolidated Net Worth” means, with respect to any specified Person as of any date, the sum of:

(1)    the Consolidated equity of the common stockholders of such Person and its Consolidated Subsidiaries as of such date;
plus

(2)    the respective amounts reported on such Person’s balance sheet as of such date with respect to any series of Preferred
Stock (other than Disqualified Stock) that by its terms is not entitled to the payment of dividends unless such dividends may be
declared and paid only out of net earnings in respect of the year of such declaration and payment, but only to the extent of any cash
received by such Person upon issuance of such Preferred Stock.

“Consolidated Non-cash Charges” of the Company means, for any period, the aggregate depreciation, depletion,
amortization, impairment and exploration and abandonment expense and other non-cash charges of the Company and the Restricted
Subsidiaries on a Consolidated basis for such period, as determined in accordance with GAAP (excluding any non-cash charge
(other than a charge for future obligations with respect to the abandonment or retirement of assets) that requires an accrual or
reserve for cash charges for any future period).

“Consolidation” means, with respect to any Person, the consolidation of the accounts of such Person and each of its
Subsidiaries if and to the extent the accounts of such Person and each of its Subsidiaries would be consolidated with those of such
Person, in accordance with GAAP; provided, however, that Consolidation will not include consolidation of the accounts of any
Unrestricted Subsidiary of such Person with the accounts of such Person. The term “Consolidated” shall have a similar meaning.

“Corporate Trust Office of the Trustee” shall be at the address of the Trustee specified in Section 12.02 or such other
address as to which the Trustee may give notice to the Company.

“Credit Facility” means, with respect to the Company or any Restricted Subsidiary, one or more debt facilities (including
the Senior Credit Agreement) providing for revolving credit loans, term loans, receivables financing (including through the sale of
receivables or other financial assets to such lenders or to special purpose entities formed to borrow from such lenders against such
receivables or other financial assets), letters of credit, commercial paper facilities, debt issuances or other debt obligations, in each
case, as amended, restated, modified, renewed, refunded, restructured, supplemented, replaced or refinanced, in whole or in part
and from time to time, including any amendment increasing the amount of Indebtedness incurred or available to be borrowed
thereunder, extending the maturity of any Indebtedness incurred thereunder or contemplated thereby or deleting, adding or
substituting one or more parties thereto (whether or not such added or substituted parties are banks or other institutional lenders).
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“Currency Agreement” means, in respect of a Person, any foreign exchange contract, currency swap agreement, future
contract, option contract or other similar agreement as to which such Person is a party or a beneficiary.

“Custodian” means the Trustee, as custodian with respect to the Notes in global form, or any successor entity thereto.

“Default” means any event which is, or after notice or passage of time or both would be, an Event of Default.

“Definitive Note” means a certificated Note registered in the name of the Holder thereof and issued in accordance with
Section 2.07, substantially in the form of Exhibit A1 hereto except that such Note shall not bear the Global Note Legend and shall
not have the “Schedule of Exchanges of Interests in the Global Note” attached thereto.

“Depositary” means, with respect to the Notes issuable or issued in whole or in part in global form, the Person specified in
Section 2.04 as the Depositary with respect to the Notes, and any and all successors thereto appointed as depositary hereunder and
having become such pursuant to the applicable provisions of this Indenture.

“Disinterested Director” means, with respect to any transaction or series of related transactions, a member of the Board of
Directors of the Company who does not have any material direct or indirect financial interest (other than as a shareholder or
employee of the Company) in or with respect to such transaction or series of related transactions.

“Disqualified Stock” means any Capital Stock that, either by its terms or by the terms of any security into which it is
convertible or exchangeable or otherwise, is or upon the happening of an event or passage of time would be, required to be
redeemed prior to the date that is the earlier of (a) the date 91 days after the date on which no Notes are outstanding and (b) the
final Stated Maturity of the principal of the Notes or is redeemable at the option of the holder thereof at any time prior to such date
(other than, in any case, upon a change of control of or sale of assets by the Company in circumstances where the Holders of the
Notes would have similar rights), or is convertible into or exchangeable for debt securities at any time prior to such date at the
option of the holder thereof; provided that only the portion of Capital Stock which is mandatorily redeemable is so redeemable or
so convertible or exchangeable at the option of the holder thereof prior to such date will be deemed to be Disqualified Stock;
provided further that any Capital Stock issued pursuant to any plan of the Company or any of its Affiliates for the benefit of one or
more employees will not constitute Disqualified Stock solely because it may be required to be repurchased by the Company or any
of its Affiliates in order to satisfy applicable contractual, statutory or regulatory obligations.

“Dollar-Denominated Production Payment” means a production payment required to be recorded as a borrowing in
accordance with GAAP, together with all undertakings and obligations in connection therewith.

“Equity Investor” means each of (i) Warburg Pincus Private Equity IX L.P., (ii) Warburg Pincus Private Equity X O&G,
L.P. and (iii) Warburg Pincus X Partners, L.P.
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“Equity Offering” means an underwritten public offering or nonpublic, unregistered or private placement of Qualified
Capital Stock of the Company or any contribution to capital of the Company in respect of Qualified Capital Stock of the Company.

“Euroclear” means Euroclear Bank S.A./N.V., or any successor securities clearing agency.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor statute, and the rules and
regulations promulgated by the Commission thereunder.

“Exchange Notes” means the Notes issued in exchange for outstanding Initial Notes or Additional Notes in an Exchange
Offer in accordance with Section 2.07(f).

“Exchange Offer” means an exchange offer that may be effected pursuant to a Registration Rights Agreement.

“Exchange Offer Registration Statement” means an Exchange Offer Registration Statement that may be filed pursuant to
(and as defined in) a Registration Rights Agreement.

“Exchanged Properties” means Additional Assets received by the Company or a Restricted Subsidiary in a substantially
concurrent purchase and sale, trade or exchange as a portion of the total consideration for other properties or assets.

“Existing Indenture” shall have such meaning as set forth in the preamble hereto.

“Fair Market Value” means, with respect to any asset or property, the sale value that would be obtained in an arm’s-length
free market transaction between an informed and willing seller under no compulsion to sell and an informed and willing buyer
under no compulsion to buy. Fair Market Value of an asset or property in excess of $20 million shall be determined by the Board of
Directors of the Company acting in good faith, which determination will be conclusive for all purposes under this Indenture, in
which event it shall be evidenced by a resolution of the Board of Directors of the Company, and any lesser Fair Market Value shall
be determined by the principal financial officer or principal accounting officer of the Company acting in good faith, which
determination will be conclusive for all purposes under this Indenture.

“Foreign Subsidiary” means any Restricted Subsidiary of the Company that (x) is not organized under the laws of the
United States of America or any state thereof or the District of Columbia, or (y) was organized under the laws of the United States
of America or any state thereof or the District of Columbia that has no material assets other than Capital Stock of one or more
foreign entities of the type described in clause (x) above.

“Generally Accepted Accounting Principles” or “GAAP” means generally accepted accounting principles set forth in the
opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and
statements and pronouncements of the Financial Accounting Standards Board, the Public Company Accounting Oversight Board or
in such other statements by such other entity as have been approved by a significant segment of the accounting profession, which
are in effect from time to time. All ratio
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computations based on GAAP contained in this Indenture will be computed in conformity with GAAP.

“Global Note Legend” means the legend set forth in Section 2.07(g)(ii), which is required to be placed on all Global Notes
issued under this Indenture.

“Global Notes” means, individually and collectively, each of the Restricted Global Notes and the Unrestricted Global Notes,
substantially in the form of Exhibit A1 or A2 hereto, as appropriate, issued in accordance with Section 2.01, 2.07(b)(iii), 2.07(b)
(iv), 2.07(d)(i), 2.07(d)(ii), or 2.07(d)(iii) of this Indenture.

“Guarantee” means the guarantee by any Guarantor of the Company’s Indenture Obligations.

“Guaranteed Debt” of any Person means, without duplication, all Indebtedness of any other Person guaranteed directly or
indirectly in any manner by such Person, or in effect guaranteed directly or indirectly by such Person through an agreement, made
primarily for the purpose of enabling the debtor to make payment of such Indebtedness or to assure the holder of such Indebtedness
against loss,

(1)    to pay or purchase such Indebtedness or to advance or supply funds for the payment or purchase of such Indebtedness,

(2)    to purchase, sell or lease (as lessee or lessor) property, or to purchase or sell services,

(3)    to supply funds to, or in any other manner invest in, the debtor (including any agreement to pay for property or
services without requiring that such property be received or such services be rendered),

(4)    to maintain working capital or equity capital of the debtor, or otherwise to maintain the net worth, solvency or other
financial condition of the debtor or to cause such debtor to achieve certain levels of financial performance or

(5)    otherwise to assure a creditor against loss;

provided that the term “guarantee” shall not include endorsements for collection or deposit, in either case in the ordinary course of
business or any obligation to the extent it is payable only in Qualified Capital Stock of the guarantor.

“Guarantors” means (i) the Existing Guarantor and (ii) any other Subsidiary of the Company that is a guarantor of the
Notes, including any Person that is required after the Issue Date to execute a guarantee of the Notes pursuant to Section 4.12, until
a successor replaces such party pursuant to the applicable provisions of this Indenture and, thereafter, shall mean such successor;
provided, however, that any Person constituting a Guarantor as described above shall cease to constitute a Guarantor when its
Guarantee is released in accordance with the terms of this Indenture.
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“Hedging Obligations” of any Person means the obligations of such Person pursuant to any Interest Rate Agreement,
Currency Agreement or Commodity Agreement.

“Holder” means the Person in whose name a Note is, at the time of determination, registered on the Securities Register.

“Hydrocarbons” means oil, natural gas, casing head gas, drip gasoline, natural gasoline, condensate, distillate, liquid
hydrocarbons, gaseous hydrocarbons and all constituents, elements or compounds thereof and all products, by-products and all
other substances (whether or not hydrocarbon in nature) produced in connection therewith or refined, separated, settled or derived
therefrom or the processing thereof, and all other minerals and substances related to the foregoing, including liquefied petroleum
gas, natural gas, kerosene, sulphur, lignite, coal, all gas resulting from the in-situ combustion of coal or lignite, uranium, thorium,
iron, geothermal steam, water, carbon dioxide, helium, and any and all other minerals, ores, or substances of value, and the
products and proceeds therefrom.

“Indebtedness” means, with respect to any Person, without duplication,

(1)    (a) all indebtedness of such Person (i) for borrowed money or (ii) for the deferred purchase price of property or
services, excluding any Trade Accounts Payable and other accrued current liabilities arising in the ordinary course of business, and
(b) all obligations, contingent or otherwise, of such Person in connection with any letters of credit issued under letter of credit
facilities, acceptance facilities or other similar facilities (other than obligations with respect to letters of credit securing obligations
(other than obligations described in clauses (1)(a), (2), (3) or (5) of this definition) entered into in the ordinary course of business of
such Person to the extent such letters of credit are not drawn upon or, if and to the extent drawn upon, such drawing is reimbursed
no later than the tenth Business Day following payment on the letter of credit),

(2)    all obligations of such Person evidenced by bonds, notes, debentures or other similar instruments,

(3)    all indebtedness of such Person created or arising under any conditional sale or other title retention agreement with
respect to property acquired by such Person (even if the rights and remedies of the seller or lender under such agreement in the
event of default are limited to repossession or sale of such property), but excluding Trade Accounts Payable and other accrued
current liabilities arising in the ordinary course of business,

(4)    all obligations under or in respect of Currency Agreements and Interest Rate Agreements of such Person (the amount
of any such obligations to be equal at any time to the net termination value of such agreement or arrangement giving rise to such
obligation that would be payable by such Person at such time),

(5)    all Capital Lease Obligations of such Person,

(6)    the Attributable Indebtedness related to any Sale and Leaseback Transaction,

(7)    all Indebtedness referred to in clauses (1) through (6) above of other Persons, to the extent the payment of such
Indebtedness is secured by any Lien, upon or with respect to
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property (including accounts and contract rights) owned by such Person, even though such Person has not assumed or become
liable for the payment of such Indebtedness,

(8)    all Guaranteed Debt of such Person,

(9)    all Disqualified Stock issued by such Person valued at the greater of its voluntary or involuntary liquidation preference
and its maximum fixed redemption price or repurchase price, and

(10)    Preferred Stock of any Restricted Subsidiary or any Guarantor, valued at the greater of its voluntary or involuntary
liquidation preference and its maximum fixed redemption price or repurchase price;

if and to the extent (solely in the case of the obligations specified in clauses (1)(a)(ii), (3) and (5)) such obligations would appear as
liabilities upon the Consolidated balance sheet of such Person in accordance with GAAP; provided, however, that the following
shall in any event not constitute “Indebtedness”:

(a)    any indebtedness which has been defeased in accordance with GAAP or defeased pursuant to the deposit of
cash or Cash Equivalents (in an amount sufficient to satisfy all such indebtedness obligations at maturity or redemption, as
applicable, and all payments of interest and premium, if any) in a trust or account created or pledged for the sole benefit of
the holders of such indebtedness, and subject to no other Liens, and the other applicable terms of the instrument governing
such indebtedness;

(b)        accrued current liabilities and Trade Accounts Payable arising in the ordinary course of business;

(c)    any obligation of a Person in respect of a farm-in agreement or similar arrangement whereby such Person
agrees to pay all or a share of the drilling, completion or other expenses of an exploratory or development well (which
agreement may be subject to maximum payment obligations, after which expenses are shared in accordance with the
working or participation interest therein or in accordance with the agreement of the parties) or perform the drilling,
completion or other operation on such well in exchange for an ownership interest in an oil or gas property;

(d)    in connection with the acquisition or disposition of any business, assets or Capital Stock of the Company or a
Restricted Subsidiary, any obligations arising from agreements of the Company or any Restricted Subsidiary providing for
indemnification, guarantees (other than guarantees of Indebtedness), adjustment of purchase price, holdbacks, contingent
payment obligations (including earnouts) based on a final financial statement or performance of acquired or disposed of
assets or similar obligations or from guarantees or letters of credit, surety bonds or performance bonds securing any
obligation of the Company or a Restricted Subsidiary pursuant to such an agreement, in each case, incurred or assumed in
connection with such acquisition or disposition;

(e)    oil or natural gas balancing obligations or liabilities incurred in the ordinary course of business;
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(f)    any obligation in respect of any Commodity Agreement;

(g)    any unrealized losses or charges in respect of Currency Agreements, Commodity Agreements or Interest Rate
Agreements (including those resulting from the application of Statement of Financial Accounting Standards No. 133);

(h)    any obligations in respect of (i) bid, performance, completion, surety, appeal and similar bonds, (ii) obligations
in respect of bankers acceptances, (iii) insurance obligations or bonds and other similar bonds and obligations and (iv) any
guaranties or letters of credit functioning as or supporting any of the foregoing bonds or obligations; provided, however, that
such bonds or obligations mentioned in subclause (i), (ii), (iii) or (iv) of this clause (h), are incurred in the ordinary course
of the business of the Company and the Restricted Subsidiaries and do not relate to obligations for borrowed money;

(i)    any obligations in respect of completion bonds, performance bonds, bid bonds, appeal bonds, surety bonds,
bankers’ acceptances, letters of credit, insurance obligations or bonds and other similar bonds and obligations incurred by
the Company or any Restricted Subsidiary in the ordinary course of business and any guarantees and obligations of the
Company or any Restricted Subsidiary with respect to or letters of credit functioning as or supporting any of the foregoing
bonds or obligations;

(j)    any obligations under Currency Agreements and Interest Rate Agreements; provided that such agreements are
entered into for bona fide hedging purposes of the Company or the Restricted Subsidiaries (as determined in good faith by
the Board of Directors or senior management of the Company, whether or not accounted for as a hedge in accordance with
GAAP) and, in the case of Currency Agreements, such Currency Agreements are related to business transactions of the
Company or the Restricted Subsidiaries entered into in the ordinary course of business and, in the case of Interest Rate
Agreements, such Interest Rate Agreements are not entered into for speculative purposes;

(k)    any obligation arising from the honoring by a bank or other financial institution of a check, draft or similar
instrument (including daylight overdrafts) drawn against insufficient funds in the ordinary course of business; provided that
such Indebtedness is extinguished within five Business Days of incurrence;

(l)    all contracts and other obligations, agreements, instruments or arrangements described in clauses (iii), (iv), (v)
and (vi) of the definition of “Oil and Gas Liens” and clause (j) of the definition of “Permitted Lien”; and

(m)    Production Payments and Reserve Sales.

For purposes hereof, the “maximum fixed repurchase price” of any Disqualified Stock which does not have a fixed repurchase
price shall be calculated in accordance with the terms of such Disqualified Stock as if such Disqualified Stock were purchased on
any date on which Indebtedness shall be required to be determined pursuant to this Indenture, and if such price is based upon, or
measured by, the Fair Market Value of such Disqualified Stock, such Fair Market
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Value to be determined in good faith by the Board of Directors of the issuer of such Disqualified Stock.

Indebtedness of a Person existing at the time such Person becomes a Restricted Subsidiary (whether by merger, consolidation,
acquisition of Capital Stock or otherwise) or is merged with or into the Company or any Restricted Subsidiary or which is secured
by a Lien on an asset acquired by the Company or a Restricted Subsidiary (whether or not such Indebtedness is assumed by the
acquiring Person) shall be deemed incurred at the time the Person becomes a Restricted Subsidiary or at the time of the merger or
asset acquisition, as the case may be.

The “amount” or “principal amount” of Indebtedness at any time of determination as used herein shall, except as set forth below, be
determined in accordance with GAAP:

(1)    the “amount” or “principal amount” of any Capitalized Lease Obligation shall be the amount determined in
accordance with the definition thereof;

(2)    the “amount” or “principal amount” of any Preferred Stock shall be the greater of its voluntary or involuntary
liquidation preference and its maximum fixed redemption price or repurchase price;

(3)    the “amount” or “principal amount” of all other unconditional obligations shall be the amount of the liability thereof
determined in accordance with GAAP; and

(4)    the “amount” or “principal amount” of all other contingent obligations shall be the maximum liability at such date of
such Person.

“Indenture” means this Amended & Restated Indenture, as further amended or supplemented from time to time in
accordance with the terms hereof, including the provisions of the Trust Indenture Act that are deemed to be a part hereof.

“Indenture Obligations” means the obligations of the Company and any other obligor under this Indenture or under the
Notes, including any Guarantor, to pay principal of, premium, if any, and interest when due and payable, and all other amounts due
or to become due under or in connection with this Indenture, the Notes and the performance of all other obligations to the Trustee
and the Holders under this Indenture and the Notes, according to the respective terms thereof.

“Indirect Participant” means a Person who holds a beneficial interest in a Global Note through a Participant.

“Initial Guarantors” has the meaning set forth in the preamble hereto.

“Initial Notes” means the $350.0 million aggregate principal amount of Notes issued upon original issue on the Issue Date.
The Initial Notes comprise all Notes issued under this Indenture other than any Exchange Notes and Additional Notes.

“Initial Purchasers” means (i) Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC, Wells
Fargo Securities, LLC, BMO Capital Markets Corp., BBVA
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Securities Inc., BOSC, Inc., Capital One Southcoast Inc., Mitsubishi UFJ Securities (USA), Inc., Scotia Capital (USA) Inc., SG
Americas Securities, LLC and Tudor, Pickering, Holt & Co. Securities, Inc., as initial purchasers under the Purchase Agreement
dated January 12, 2011, among the Company, the Initial Guarantors and the Initial Purchasers and (ii) with respect to any
Additional Notes issued subsequent to the Issue Date, any investment bank acting as initial purchaser in connection with the
issuance and sale of such Additional Notes.

“Interest Rate Agreements” means one or more of the following agreements which shall be entered into by one or more
financial institutions: interest rate protection agreements (including interest rate swaps, caps, floors, collars and similar agreements)
and/or other types of interest rate hedging agreements from time to time.

“Investment” means, with respect to any Person, directly or indirectly, any advance, loan (including guarantees), or other
extension of credit or capital contribution to any other Person (by means of any transfer of cash or other property to such Person or
any payment for property or services for the account or use of such Person), or any purchase, acquisition or ownership by such
Person of any Capital Stock, bonds, notes, debentures or other securities issued or owned by any other Person and all other items
that would be classified as investments on a balance sheet of such Person prepared in accordance with GAAP. “Investment” shall
exclude, as to any Person, direct or indirect advances or payments to customers or suppliers in the ordinary course of business that
are, in conformity with GAAP, recorded as accounts receivable, prepaid expenses or deposits on such Person’s balance sheet,
endorsements for collection or deposit arising in the ordinary course of business, any debt or extension of credit represented by a
bank deposit other than a time deposit, any interest in an oil or gas leasehold to the extent constituting a security under applicable
law and extensions of trade credit on commercially reasonable terms in accordance with normal trade practices. If the Company or
any Restricted Subsidiary sells or otherwise disposes of any Capital Stock of any direct or indirect Restricted Subsidiary of the
Company such that, after giving effect to any such sale or disposition, such Person is no longer a Subsidiary of the Company (other
than the sale of all of the outstanding Capital Stock of such Subsidiary), the Company will be deemed to have made an Investment
on the date of such sale or disposition equal to the Fair Market Value of the Company’s Investments in such Restricted Subsidiary
that were not sold or disposed of in an amount determined as provided in Section 4.08(a). The amount of the investment shall be its
Fair Market Value at the time the investment is made and shall not be adjusted for increases or decreases in value, or write-ups,
writedowns or write-offs with respect to such Investment.

“Investment Grade Rating” means at least BBB-, in the case of S&P (or at least its equivalent under any successor rating
categories of S&P), at least Baa3, in the case of Moody’s (or at least its equivalent under any successor rating categories of
Moody’s), or, if either such entity ceases to make its rating on the Notes publicly available for reasons outside the Company’s
control, at least the equivalent in respect of the rating categories of any Rating Agency substituted for S&P or Moody’s in
accordance with the definition of “Rating Agencies.”

“Issue Date” means January 20, 2011, the original issue date of the Initial Notes.

“Letter of Transmittal” means the letter of transmittal to be prepared by the Company and sent to all Holders of the Notes
for use by such Holders in connection with an Exchange Offer.
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“Lien” means any mortgage or deed of trust, charge, pledge, lien (statutory or otherwise), privilege, security interest,
assignment, deposit, arrangement, hypothecation, claim, preference, priority or other encumbrance for security purposes upon or
with respect to any property of any kind (including any conditional sale, capital lease or other title retention agreement, any leases
in the nature thereof, and any agreement to give any security interest), real or personal, movable or immovable, now owned or
hereafter acquired. A Person will be deemed to own subject to a Lien any property which it has acquired or holds subject to the
interest of a vendor or lessor under any conditional sale agreement, Capital Lease Obligation or other title retention agreement.
Notwithstanding any other provisions of this Indenture, references herein to Liens permitted to exist upon any particular item of
Property shall also be deemed (whether or not stated specifically) to permit Liens to exist upon any improvements, additions,
accessions and contractual rights relating primarily thereto and all proceeds thereof (including dividends, distributions and
increases in respect thereof).

“Liquid Securities” means securities that are publicly traded on the New York Stock Exchange, the American Stock
Exchange or the Nasdaq Stock Market and as to which the Company or any Restricted Subsidiary is not subject to any restrictions
on sale or transfer (including any volume restrictions under Rule 144 under the Securities Act or any other restrictions imposed by
the Securities Act) or as to which a registration statement under the Securities Act covering the resale thereof is in effect for as long
as the securities are held; provided that securities meeting the foregoing requirements shall be treated as Liquid Securities from the
date of receipt thereof until and only until the earlier of (a) the date on which such securities are sold or exchanged for cash or Cash
Equivalents and (b) 180 days following the date of receipt of such securities. If such securities are not sold or exchanged for cash or
Cash Equivalents within 180 days of receipt thereof, for purposes of determining whether the transaction pursuant to which the
Company or a Restricted Subsidiary received the securities was in compliance with Section 4.11, such securities shall be deemed
not to have been Liquid Securities at any time.

“Maturity” means, when used with respect to the Notes, the date on which the principal of the Notes becomes due and
payable as therein provided or as provided in this Indenture, whether at Stated Maturity, the Asset Sale Purchase Date, the Change
of Control Purchase Date or the redemption date and whether by declaration of acceleration, Prepayment Offer in respect of Excess
Proceeds, Change of Control Offer in respect of a Change of Control, call for redemption or otherwise.

“Minority Interest” means the percentage interest represented by any class of Capital Stock of a Restricted Subsidiary that
are not owned by the Company or a Restricted Subsidiary.

“Moody’s” means Moody’s Investors Service, Inc. (or any successor to the rating agency business thereof).

“Net Available Cash” from an Asset Sale or Sale and Leaseback Transaction means cash proceeds received therefrom
(including any (i) cash proceeds received by way of deferred payment of principal pursuant to a note or installment receivable or
otherwise and (ii) net proceeds from the sale or disposition of any Liquid Securities, in each case, only as and when received and
excluding (x) any other consideration received in the form of assumption by the
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acquiring Person of Indebtedness or other liabilities of the Company or a Restricted Subsidiary and (y) except to the extent
subsequently converted to cash or Cash Equivalents, Liquid Securities, consideration constituting Exchanged Properties or
consideration other than as identified in the immediately preceding clauses (i) and (ii)), in each case net of:

(1)    all legal, title and recording expenses, commissions and other fees and expenses incurred, and all federal, state, foreign
and local taxes required to be paid or accrued as a liability under GAAP as a consequence of such Asset Sale or Sale and Leaseback
Transaction;

(2)    all payments made on any Indebtedness, Currency Agreement, Commodity Agreement or Interest Rate Agreement
which is secured by any assets subject to such Asset Sale or Sale and Leaseback Transaction, in accordance with the terms of any
Lien upon such assets, or which must by its terms, or in order to obtain a necessary consent to such Asset Sale or Sale and
Leaseback Transaction or by applicable law, be repaid out of the proceeds from such Asset Sale or Sale and Leaseback Transaction;
provided that such payments are made in a manner that results in the permanent reduction in the balance of such Indebtedness and,
if applicable, a permanent reduction in any outstanding commitment for future incurrences of Indebtedness thereunder;

(3)    all distributions and other payments required to be made to Minority Interest holders in Subsidiaries or joint ventures
as a result of such Asset Sale or Sale and Leaseback Transaction;

(4)    the deduction of appropriate amounts to be provided by the seller as a reserve, in accordance with GAAP, against any
liabilities associated with the assets disposed of in such Asset Sale or Sale and Leaseback Transaction and retained by the Company
or any Restricted Subsidiary after such Asset Sale or Sale and Leaseback Transaction; and

(5)    all relocation expenses as a result thereof and all related severance and associated costs, expenses and charges of
personnel related to assets and related operations disposed of;

provided that, if any consideration for an Asset Sale or Sale and Leaseback Transaction (which would otherwise constitute Net
Available Cash) is required to be held in escrow pending determination of whether a purchase price adjustment will be made, or as
a reserve in accordance with GAAP, such consideration (or any portion thereof) shall become Net Available Cash only at such time
as it is released to the Company or the Restricted Subsidiaries from escrow or is released from such reserve.

“Net Cash Proceeds” means with respect to any issuance or sale of Capital Stock or options, warrants or rights to purchase
Capital Stock, or debt securities or Capital Stock that have been converted into or exchanged for Capital Stock as provided under
Section 4.08, the aggregate proceeds of such issuance or sale in the form of cash or Cash Equivalents including payments in respect
of deferred payment obligations when received in the form of, or stock or other assets when disposed of for, cash or Cash
Equivalents (except to the extent that such obligations are financed or sold with recourse to the Company or any Restricted
Subsidiary), net of (a) attorneys’ fees, accountants’ fees and brokerage, consultation, underwriting and other fees
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and expenses actually incurred in connection with such issuance or sale or (b) taxes paid or payable or required to be accrued as a
liability under GAAP as a result thereof.

“Net Working Capital” means (i) all current assets of the Company and the Restricted Subsidiaries, less (ii) all current
liabilities of the Company and the Restricted Subsidiaries, except current liabilities included in Indebtedness, in each case as set
forth in Consolidated financial statements of the Company prepared in accordance with GAAP; provided that all of the following
shall be excluded in the calculation of Net Working Capital: (a) current assets or liabilities relating to the mark-to-market value of
Interest Rate Agreements and hedging arrangements constituting Permitted Debt or commodity price risk management activities
arising in the ordinary course of the Oil and Gas Business; (b) any current assets or liabilities relating to non-cash charges arising
from any grant of Capital Stock, options to acquire Capital Stock or other equity based awards; and (c) any current assets or
liabilities relating to non-cash charges or accruals for future abandonment or asset retirement liabilities.

“Non-Guarantor Restricted Subsidiary” means any Restricted Subsidiary that is not a Wholly-Owned Restricted Subsidiary
and is designated by the Company as a Non-Guarantor Restricted Subsidiary, as evidenced by a Board Resolution of the Board of
Directors of the Company.

“Non-U.S. Person” means a Person who is not a U.S. Person.

“Notes” has the meaning stated in the preamble of this Indenture and more particularly means any Notes authenticated and
delivered under this Indenture. For all purposes of this Indenture:

(a)    the term “Notes” shall include all Additional Notes issued hereunder and any Exchange Notes to be issued and
exchanged for any Notes pursuant to an applicable Registration Rights Agreement and this Indenture, and

(b)    (i) all Exchange Notes that are issued and exchanged for the Initial Notes, (ii) all Additional Notes issued
hereunder and Exchange Notes that are issued and exchanged for such Additional Notes and (iii) all Initial Notes shall be
treated as a single class for purposes of this Indenture as specified in Section 2.16.

“Offering Memorandum” means the final Offering Memorandum, dated January 12, 2011, relating to the Initial Notes.

“Officer” means, with respect to any Person, the Chairman of the Board, the Chief Executive Officer, the President, the
Chief Operating Officer, the Chief Financial Officer, the Treasurer, any Assistant Treasurer, the Controller, the Secretary or any
Vice-President of such Person or in the case of a Person that is a partnership that has no such officers, any such officer of a general
partner of such Person.

“Officers’ Certificate” means a certificate signed on behalf of the Company by at least two Officers of the Company, one of
whom shall be the principal executive officer, the principal financial officer, the treasurer or the principal accounting officer of the
Company, that meets the requirements of Section 12.05.
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“Oil and Gas Business” means the business of exploiting, exploring for, developing, acquiring, operating, servicing,
producing, processing, gathering, marketing, storing, selling, hedging, treating, swapping, refining and transporting Hydrocarbons,
Hydrocarbon properties or Hydrocarbon assets and other related energy businesses and activities arising from, relating to or
necessary, ancillary, complementary or incidental to the foregoing.

“Oil and Gas Liens” means (i) Liens on any specific property or any interest therein, construction thereon or improvement
thereto to secure all or any part of the costs incurred for surveying, exploration, drilling, extraction, development, operation,
production, construction, alteration, repair or improvement of, in, under or on such property and the plugging and abandonment of
wells located thereon (it being understood that, in the case of oil and gas producing properties, or any interest therein, costs
incurred for development shall include costs incurred for all facilities relating to such properties or to projects, ventures or other
arrangements of which such properties form a part or which relate to such properties or interests); (ii) Liens on an oil or gas
producing property to secure obligations incurred or guarantees of obligations incurred in connection with or necessarily incidental
to commitments for the purchase or sale of, or the transportation or distribution of, the products derived from such property; (iii)
Liens arising under partnership agreements, oil and gas leases, overriding royalty agreements, net profits agreements, production
payment agreements, royalty trust agreements, incentive compensation programs for geologists, geophysicists and other providers
of technical services to the Company or a Restricted Subsidiary, master limited partnership agreements, farm-out agreements, farm-
in agreements, division orders, contracts for the sale, purchase, exchange, transportation, gathering or processing of oil, gas or other
hydrocarbons, unitizations and pooling designations, declarations, orders and agreements, development agreements, operating
agreements, production sales contracts, area of mutual interest agreements, gas balancing or deferred production agreements,
injection, repressuring and recycling agreements, salt water or other disposal agreements, seismic or geophysical permits or
agreements, and other agreements which are customary in the Oil and Gas Business; provided in all instances that such Liens are
limited to the assets that are the subject of the relevant agreement, program, order or contract; (iv) Liens arising in connection with
Production Payments and Reserve Sales; (v) Liens on pipelines or pipeline facilities that arise by operation of law; and (vi) Liens
on, or related to, properties and assets of the Company and its Subsidiaries to secure all or a part of the costs incurred in the
ordinary course of business of exploration, drilling, development, production, processing, gas gathering, marketing, refining or
storage, abandonment or operation thereof.

“Oil and Gas Properties” means all properties, including equity or other ownership interests therein, owned by a Person
which contain or are believed to contain oil and gas reserves.

“Opinion of Counsel” means an opinion from legal counsel (who may be an employee of or counsel for the Company or
any Affiliate thereof) who is reasonably acceptable to the Trustee that meets the requirements of Section 12.05.

“Pari Passu Indebtedness” means any Indebtedness of the Company or a Guarantor that is pari passu in right of payment to
the Notes or a Guarantee, as the case may be.
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“Pari Passu Offer” means an offer by the Company or a Guarantor to purchase all or a portion of Pari Passu Indebtedness to
the extent required by the indenture or other agreement or instrument pursuant to which such Pari Passu Indebtedness was issued.

“Participant” means, with respect to the Depositary, Euroclear or Clearstream, a Person who has an account with the
Depositary, Euroclear or Clearstream, respectively (and with respect to DTC, shall include Euroclear and Clearstream).

“Permitted Acquisition Indebtedness” means Indebtedness (including Disqualified Stock) of the Company or any of the
Restricted Subsidiaries to the extent such Indebtedness was Indebtedness:

(1)    of an acquired Person prior to the date on which such Person became a Restricted Subsidiary as a result of having been
acquired and not incurred in contemplation of such acquisition; or

(2)    of a Person that was merged or consolidated with or into the Company or a Restricted Subsidiary that was not incurred
in contemplation of such merger or consolidation;

provided that on the date such Person became a Restricted Subsidiary or the date such Person was merged or consolidated with or
into the Company or a Restricted Subsidiary, as applicable, immediately after giving effect to such transaction on a pro forma basis
(on the assumption that the transaction occurred on the first day of the four-quarter period for which financial statements are
available ending immediately prior to the consummation of such transaction with the appropriate adjustments with respect to the
transaction being included in such pro forma calculation),

(a)        the Restricted Subsidiary or the Company, as applicable, would be permitted to incur at least $1.00 of
additional Indebtedness pursuant to the Consolidated Fixed Charge Coverage Ratio test under Section 4.07(a), or

(b)    the Consolidated Fixed Charge Coverage Ratio for the Company would be no smaller than the Consolidated
Fixed Charge Coverage Ratio for the Company immediately prior to such transaction.

“Permitted Business Investments” means Investments and expenditures made in the ordinary course of, or of a nature that is
or shall have become customary in, the Oil and Gas Business as a means of engaging therein through agreements, transactions,
properties, interests or arrangements that permit one to share or transfer risks or costs, comply with regulatory requirements
regarding local ownership or otherwise or satisfy other objectives customarily achieved through the conduct of the Oil and Gas
Business jointly with third parties, including (i) ownership interests in Hydrocarbon properties and interests therein, liquid natural
gas facilities, drilling operations, processing facilities, refineries, gathering systems, pipelines, storage facilities, related systems or
facilities, ancillary real property interests and interests therein; (ii) entry into and Investments and expenditures in the form of or
pursuant to operating agreements, processing agreements, farm-in agreements, farm-out agreements, development agreements, area
of mutual interest agreements, unitization agreements, pooling arrangements, joint bidding agreements, service contracts, joint
venture agreements, partnership agreements (whether general
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or limited) and other similar agreements (including for limited liability companies), working interests, royalty interests, mineral
leases, production sharing agreements, production sales and marketing agreements, subscription agreements, stock purchase
agreements, stockholder agreements, oil or gas leases, overriding royalty agreements, net profits agreements, production payment
agreements, royalty trust agreements, incentive compensation programs on terms that are reasonably customary in the Oil and Gas
Business for geologists, geophysicists and other providers of technical services to the Company or any Restricted Subsidiary,
division orders, participation agreements, master limited partnership agreements, contracts for the sale, purchase, exchange,
transportation, gathering, processing, marketing or storage of Hydrocarbons, communitizations, declarations, orders and
agreements, gas balancing or deferred production agreements, injection, repressuring and recycling agreements, salt water or other
disposal agreements, seismic or geophysical permits or agreements, or other similar or customary agreements, transactions,
properties, interests or arrangements, Asset Swaps, and exchanges of properties of the Company or the Restricted Subsidiaries for
other properties that, together with any cash and Cash Equivalents in connection therewith, are of at least equivalent value as
determined in good faith by the Board of Directors of the Company with third parties, excluding, however, Investments in
corporations or Unrestricted Subsidiaries that are Permitted Investments; (iii) capital expenditures, including acquisitions of
properties that are related or incidental to, or used or useful in connection with, the Oil and Gas Business or other business
activities that are not prohibited by the terms of this Indenture, and interests therein; and (iv) Investments of operating funds on
behalf of co-owners of properties used in the Oil and Gas Business of the Company or the Subsidiaries of the Company pursuant to
joint operating agreements.

“Permitted Holder” means the Equity Investors and Related Parties. Any person or group whose acquisition of beneficial
ownership constitutes a Change of Control in respect of which a Change of Control Offer is (or pursuant to Section 4.17(g) is not
required to be) made in accordance with the requirements of this Indenture will thereafter, together with its Affiliates, constitute an
additional Permitted Holder.

“Permitted Investment” means:

(1) Investments by the Company or any Restricted Subsidiary in (i) the Company, (ii) any Restricted Subsidiary or (iii) any Person
which, as a result of such Investment, (a) becomes a Restricted Subsidiary or (b) is merged or consolidated with or into, or
transfers or conveys substantially all of its assets to, or is liquidated into, the Company or any Restricted Subsidiary;

(2) Indebtedness of the Company or a Restricted Subsidiary described under clauses (4) and (5) of the definition of “Permitted
Debt”;

(3) repurchases of or other Investments in any of the Notes or Guarantees;

(4) cash and Cash Equivalents;

(5) Investments in property, plants and equipment used in the ordinary course of business and Permitted Business Investments;

- 30 -



(6) Investments acquired by the Company or any Restricted Subsidiary in connection with an Asset Sale permitted under Section
4.11 to the extent such Investments are non-cash proceeds as permitted under such Section;

(7) Investments in existence on the Issue Date, and any extension, modification or renewal of any such Investments, but only to the
extent not involving additional advances, contributions or other transfers of cash or other assets in respect of such Investments;

(8) Investments acquired in exchange for the issuance of, or out of the Net Cash Proceeds of the substantially concurrent (a)
contribution (other than from a Restricted Subsidiary) to the equity capital of the Company in respect of, or (b) sale (other than
to a Restricted Subsidiary) of, Qualified Capital Stock of the Company;

(9) Investments in prepaid expenses, negotiable instruments held for collection and lease, utility and workers’ compensation,
performance and other similar deposits provided to third parties in the ordinary course of business;

(10)relocation allowances for, and loans or advances to, officers, directors or employees of the Company or the Restricted
Subsidiaries in the ordinary course of business for bona fide business purposes of the Company and the Restricted Subsidiaries
(including travel, entertainment and relocation expenses) in the aggregate amount outstanding at any one time of not more than
$2.0 million;

(11)receivables owing to the Company or any Restricted Subsidiary created or acquired in the ordinary course of business and
payable or dischargeable in accordance with customary trade terms; provided, however, that such trade terms may include such
concessionary trade terms as the Company or any such Restricted Subsidiary deems reasonable under the circumstances;

(12)payroll, commission, travel and similar advances to cover matters that are expected at the time of such advances ultimately to
be treated as expenses for accounting purposes and that are made in the ordinary course of business;

(13)any Investments received in good faith in settlement of litigation, arbitration or other disputes (including pursuant to any
workout, restructuring, recapitalization or bankruptcy or insolvency proceedings) with Persons who are not Affiliates, or
compromise or resolution of, or upon satisfaction of judgments with respect to receivables or other obligations that were
obtained in the ordinary course of business, including pursuant to any plan of reorganization or similar arrangement upon the
bankruptcy or insolvency of any trade creditor or customer or as a result of a foreclosure or title transfer by the Company or
any Restricted Subsidiary with respect to a secured Investment in default;

(14)any Person to the extent such Investments consist of Commodity Agreements, Interest Rate Agreements or Currency
Agreements otherwise permitted under Section 4.07;

(15)Investments in a Restricted Subsidiary acquired after the Issue Date or of any entity merged into or consolidated with the
Company or a Restricted Subsidiary in accordance with Section 5.01, to the extent that such Investments were not made in
contemplation of or in

- 31 -



connection with such acquisition, merger or consolidation and were in existence on the date of such acquisition, merger or
consolidation;

(16)Investments in any units of any oil and gas royalty trust;

(17)Guarantees of Indebtedness permitted Section 4.07;

(18)Guarantees of performance or other obligations (other than Indebtedness) arising in the ordinary course in the Oil and Gas
Business, including obligations under oil and natural gas exploration, development, joint operating, and related agreements and
licenses, concessions or operating leases related to the Oil and Gas Business;

(19)advances and prepayments for asset purchases in the ordinary course of business in the Oil and Gas Business of the Company
or any Restricted Subsidiary;

(20)any other Investment the amount of which, when combined with the aggregate amount of all other outstanding Investments
made pursuant to this clause (20), does not exceed the greater of (x) $20 million and (y) 1.0% of Adjusted Consolidated Net
Tangible Assets determined at the time the Investment is made; provided that, if any Investment is made in a Person that is not
a Restricted Subsidiary at the date of the making of such Investment and such Person later becomes a Restricted Subsidiary,
such Investment shall be deemed to have been made pursuant to clause (1) of this definition and shall cease to have been made
pursuant to this clause (20) for so long as such Person continues to be a Restricted Subsidiary; and

(21)guarantees received with respect to any Permitted Investment listed above.

In connection with any assets or property contributed or transferred to any Person as an Investment, such property and
assets shall be equal to the Fair Market Value at the time of Investment, without regard to subsequent changes in value or writeups,
writedowns or writeoffs.

With respect to any Investment, the Company may, in its sole discretion, allocate all or any portion of any Investment to one
or more of the above clauses so that the entire Investment is a Permitted Investment.

“Permitted Lien” means:

(a) any Lien existing as of the Issue Date to the extent and in the manner such Liens are securing
Indebtedness or obligations existing on the Issue Date;

(b)    any Lien securing Indebtedness under the Senior Credit Facility or any other Credit Facility permitted to be
incurred under Section 4.07;

(c)    any Lien securing the Notes, the Guarantees and other obligations arising under this Indenture;

(d)    Liens securing Permitted Refinancing Indebtedness which is incurred to Refinance any Indebtedness which has
been secured by a Lien permitted under this
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Indenture and which has been incurred in accordance with the provisions of this Indenture; provided, however, that such Liens
(1) are no less favorable to the Holders and are not more favorable to the lienholders with respect to such Liens than the Liens
in respect of the Indebtedness being Refinanced and (2) do not extend to or cover any property or assets of the Company or
any Restricted Subsidiary not securing the Indebtedness so Refinanced;

(e)    any Lien arising by reason of:

(1) any judgment, decree or order of any court, so long as such Lien is adequately bonded and any
appropriate legal proceedings which may have been duly initiated for the review of such judgment, decree or order
shall not have been finally terminated or the period within which such proceedings may be initiated shall not have
expired;

(2)    taxes, assessments or governmental charges or claims that are not yet delinquent or which are being
contested in good faith by appropriate proceedings promptly instituted and diligently conducted; provided that any
reserve or other appropriate provision as will be required in conformity with GAAP will have been made therefor;

(3)    security made in the ordinary course of business in connection with workers’ compensation,
unemployment insurance or other types of social security or similar legislation;

(4)    good faith deposits in connection with tenders, leases and contracts (other than contracts for the
payment of Indebtedness);

(5)    survey exceptions, zoning restrictions, easements, licenses, reservations, title defects, rights of others
for rights of way, utilities, sewers, electric lines, telephone or telegraph lines, and other similar purposes, provisions,
covenants, conditions, waivers, restrictions on the use of property or minor irregularities of title (and with respect to
leasehold interests, mortgages, obligations, Liens and other encumbrances incurred, created, assumed or permitted to
exist and arising by, through or under a landlord or owner of the leased property, with or without consent of the
lessee), none of which materially impairs the use of any parcel of property material to the operation of the business of
the Company or the Restricted Subsidiaries or the value of such property for the purpose of such business;

(6)    deposits to secure public or statutory obligations, or in lieu of surety or appeal bonds;

(7)    operation of law or contract in favor of mechanics, carriers, warehousemen, landlords, materialmen,
laborers, employees, suppliers and similar persons, incurred in the ordinary course of business, to the extent such
Liens relate only to the tangible property of the lessee which is located on such property, for sums which are not yet
delinquent or are being contested in good faith by negotiations or by appropriate proceedings which suspend the
collection thereof;
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if such reserve or other appropriate provision, if any, as shall be required by GAAP shall have been made in respect
thereof;

(8)    Indebtedness or other obligations of the Company or a Restricted Subsidiary owing to the Company or
a Restricted Subsidiary; or

(9)    normal depository or cash-management arrangements with banks;

(f)    any Lien securing Acquired Debt created prior to (and not created in connection with, or in contemplation of)
the incurrence of such Indebtedness by the Company or the Restricted Subsidiaries; provided that such Lien only secures the
assets acquired in connection with the transaction pursuant to which the Acquired Debt became an obligation of the
Company or a Restricted Subsidiary;

(g)    any Lien to secure performance bids, leases (including statutory and common law landlord’s liens), statutory
obligations, letters of credit and other obligations of a like nature and incurred in the ordinary course of business of the
Company or the Restricted Subsidiaries and not securing or supporting Indebtedness, and any Lien to secure statutory or
appeal bonds;

(h)    any Lien securing Indebtedness permitted to be incurred pursuant to clause (7) of the definition of “Permitted
Debt,” so long as none of such Indebtedness constitutes debt for borrowed money;

(i)    any Lien securing Capital Lease Obligations or Purchase Money Obligations incurred or assumed in accordance
with this Indenture solely in connection with the acquisition, construction, improvement or development of real or personal,
moveable or immovable property; provided that such Liens only extend to such property so acquired, constructed, improved
or developed (together with improvements, additions, accessions and contractual rights relating primarily thereto and all
proceeds thereof (including dividends, distributions and increases in respect thereof)), such Indebtedness secured by such
Lien shall either (x) be in an amount not in excess of the original purchase price or the original cost of such property so
acquired, constructed, improved or developed or (y) be with recourse solely to such assets, in the case of clause (x) or (y),
together with improvements, additions, accessions and contractual rights relating primarily thereto and all proceeds thereof
(including dividends, distributions and increases in respect thereof), the incurrence of such Indebtedness is permitted by
Section 4.07 and such Lien is incurred not more than 360 days after the later of the acquisition or completion of construction,
improvement or development of the property subject to such Lien;

(j)    leases and subleases of real property which do not materially interfere with the ordinary conduct of the business
of the Company or the Restricted Subsidiaries;

(k)    (1) Liens on property, assets or shares of stock of a Person at the time such Person becomes a Restricted
Subsidiary or is merged with or into or consolidated with
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the Company or any Restricted Subsidiary; provided that such Liens are not created, incurred or assumed in
connection with, or in contemplation of, such other Person becoming a Restricted Subsidiary or such merger or
consolidation; provided further that any such Lien may not extend to any other property owned by the Company or any
Restricted Subsidiary and assets fixed or appurtenant thereto; and (2) Liens on property, assets or shares of Capital Stock
existing at the time of acquisition thereof by the Company or any Restricted Subsidiary; provided that such Liens are not
created, incurred or assumed in connection with, or in contemplation of, such acquisition and do not extend to any property
other than the property so acquired;

(l)    Oil and Gas Liens, in each case which are not incurred in connection with the borrowing of money;

(m)    Liens on the Capital Stock of any Unrestricted Subsidiary owned by the Company or any Restricted Subsidiary
to the extent securing Indebtedness of such Unrestricted Subsidiary;

(n)    Liens arising from Uniform Commercial Code financing statement filings regarding operating leases entered
into by the Company and the Restricted Subsidiaries in the ordinary course of business;

(o)    Liens upon specific items of inventory, receivables or other goods or proceeds of the Company or any
Restricted Subsidiary securing such Person’s obligations in respect of bankers’ acceptances or receivables securitizations
issued or created for the account of such Person to facilitate the purchase, shipment or storage of such inventory, receivables
or other goods or proceeds and permitted by Section 4.07;

(p)    Liens securing any insurance premium financing under customary terms and conditions; provided that no such
Lien may extend to or cover any assets or property other than the insurance being acquired with such financing, the proceeds
thereof and any unearned or refunded insurance premiums related thereto;

(q)    Liens in favor of collecting or payor banks having a right of setoff, revocation, refund or chargeback with
respect to money or instruments of the Company or any Restricted Subsidiary on deposit with or in possession of any such
bank;

(r)    Liens arising under this Indenture in favor of the Trustee for its own benefit and similar Liens in favor of other
trustees, agents and representatives arising under instruments governing Indebtedness permitted to be incurred under this
Indenture; provided, however, that such Liens are solely for the benefit of the trustees, agents or representatives in their
capacities as such and not for the benefit of the holders of such Indebtedness;

(s)    Liens arising from the deposit of funds or securities in trust for the purpose of decreasing or defeasing
Indebtedness so long as such deposit of funds or securities and such decreasing or defeasing of Indebtedness are permitted
under Section 4.08;
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(t)    any extension, renewal, refinancing or replacement, in whole or in part, of any Lien described in the foregoing
clauses (a) through (s) so long as no additional collateral is granted as security thereby; and

(u)    in addition to the items referred to in clauses (a) through (t) above, any Lien of the Company or any Restricted
Subsidiary to secure Indebtedness the amount of which, when combined with the outstanding amount of all other
Indebtedness secured by Liens incurred pursuant to this clause (u), does not exceed $15.0 million.

In each case set forth above, notwithstanding any stated limitation on the assets that may be subject to such Lien, a
Permitted Lien on a specified asset or group or type of assets may include Liens on all improvements, additions, accessions and
contractual rights relating primarily thereto and all proceeds thereof (including dividends, distributions and increases in respect
thereof).

Notwithstanding anything in clauses (a) through (u) of this definition, the term “Permitted Liens” does not include any
Liens resulting from the creation, incurrence, issuance, assumption or guarantee of any Production Payments other than (i)
Production Payments that are created, incurred, issued, assumed or guaranteed in connection with the financing of, and within 90
days after, the acquisition of the properties or assets that are subject thereto and (ii) Volumetric Production Payments that constitute
Asset Sales.

“Permitted Refinancing Indebtedness” means any Indebtedness of the Company or any Restricted Subsidiary issued in a
Refinancing of other Indebtedness of the Company or any Restricted Subsidiary (other than intercompany Indebtedness); provided
that:

(1)    the principal amount (or accreted value, if applicable) of such Permitted Refinancing Indebtedness does not exceed the
principal amount (or accreted value, if applicable) of the Indebtedness being Refinanced (plus all accrued interest on the
Indebtedness and the amount of all fees and expenses, including premiums, incurred in connection therewith);

(2)    such Permitted Refinancing Indebtedness has a final maturity date no earlier than the final maturity date of, and has a
Weighted Average Life to Maturity equal to or greater than the Weighted Average Life to Maturity of, the Indebtedness being
Refinanced;

(3)    if the Indebtedness being Refinanced is subordinated in right of payment to the Notes or a Guarantee, such Permitted
Refinancing Indebtedness is subordinated in right of payment to the Notes or such Guarantee, as the case may be, on terms at least
as favorable to the Holders of Notes as those contained in the documentation governing the Indebtedness being Refinanced or shall
be Capital Stock of the obligor on the Indebtedness being Refinanced.

“Person” means any individual, corporation, limited liability company, partnership, joint venture, association, joint-stock
company, trust, unincorporated organization or government or any agency or political subdivision thereof.

“Predecessor Note” of any particular Note means every previous Note evidencing all or a portion of the same Indebtedness
as that evidenced by such particular Note; and any Note
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authenticated and delivered under Section 2.08 in lieu of a lost, destroyed or stolen Note shall be deemed to evidence the same
Indebtedness as the lost, destroyed or stolen Note.

“Preferred Stock” means, with respect to any Person, any Capital Stock of any class or classes (however designated) which
is preferred as to the payment of dividends or distributions, or as to the distribution of assets upon any voluntary or involuntary
liquidation or dissolution of such Person, over the Capital Stock of any other class in such Person.

“Private Placement Legend” means the legend set forth in Section 2.07(g)(i) to be placed on all Notes issued under this
Indenture except where otherwise permitted by the provisions of this Indenture.

“Production Payments” means, collectively, Dollar-Denominated Production Payments and Volumetric Production
Payments.

“Production Payments and Reserve Sales” means the grant or transfer by the Company or a Restricted Subsidiary to any
Person of a bonus, rental payment, royalty, overriding royalty, net profits interest, production payment (whether volumetric or
dollar denominated), partnership or other interest in Oil and Gas Properties, reserves or the right to receive all or a portion of the
production or the proceeds from the sale of production attributable to such properties where the holder of such interest has recourse
solely to such production or proceeds of production, subject to the obligation of the grantor or transferor to operate and maintain, or
cause the subject interests to be operated and maintained, in a reasonably prudent manner or other customary standard or subject to
the obligation of the grantor or transferor to indemnify for environmental, title or other matters customary in the Oil and Gas
Business, including any such grants or transfers pursuant to incentive compensation programs on terms that are reasonably
customary in the Oil and Gas Business for geologists, geophysicists or other providers of technical services to the Company or a
Restricted Subsidiary.

“Property” means, with respect to any Person, any interest of such Person in any kind of property or asset, whether real,
personal or mixed, or tangible or intangible, including Capital Stock and other securities issued by any other Person (but excluding
Capital Stock or other securities issued by such first mentioned Person).

“Purchase Money Obligation” means any Indebtedness secured by a Lien on assets related to the business of the Company
or any Restricted Subsidiary that are acquired, constructed, improved or developed by the Company or any Restricted Subsidiary at
any time after the Issue Date; provided that

(1)    the security agreement or conditional sales or other title retention contract pursuant to which the Lien on such assets is
created (collectively, a “Purchase Money Security Agreement”) shall be entered into no later than 360 days after the acquisition or
completion of the construction, improvements or development of such assets and shall at all times be confined solely to the assets
so acquired, constructed, improved or developed (together with improvements, additions, accessions and contractual rights relating
primarily thereto and all proceeds thereof (including dividends, distributions and increases in respect thereof),
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(2)    at no time shall the aggregate principal amount of the outstanding Indebtedness secured thereby be increased, except
in connection with the purchase of improvements, additions, accessions and contractual rights relating primarily thereto and except
in respect of fees and other obligations in respect of such Indebtedness, and

(3)    either (A) the aggregate outstanding principal amount of Indebtedness secured thereby (determined on a per asset basis
in the case of any additions and accessions) shall not at the time such Purchase Money Security Agreement is entered into (except
as specified in clause (2)) exceed 100% of the purchase price to the Company or a Restricted Subsidiary, as the case may be, of the
assets subject thereto or (B) the Indebtedness secured thereby shall be with recourse solely to the assets so purchased or acquired
(together with, in the case of clause (A) or (B), any improvements, additions, accessions and contractual rights relating primarily
thereto and all proceeds thereof (including dividends, distributions and increases in respect thereof)).

“QIB” means a “qualified institutional buyer” as defined in Rule 144A.

“Qualified Capital Stock” of any Person means any and all Capital Stock of such Person other than Disqualified Stock.

“Rating Agencies” means (a) S&P and Moody’s or (b) if S&P or Moody’s or both of them are not making ratings of the
Notes publicly available, a nationally recognized U.S. rating agency or agencies, as the case may be, selected by the Company,
which will be substituted for S&P or Moody’s or both, as the case may be.

“Refinance” means, in respect of any Indebtedness, to refinance, extend, renew, refund, repay, prepay, redeem, effect a
change by amendment or modification, defease or retire, or to issue an Indebtedness in exchange or replacement for (or the net
proceeds of which are used to Refinance), such Indebtedness in whole or in part. “Refinanced” and “Refinancing” shall have
correlative meanings.

“Registration Rights Agreement” means (i) the Registration Rights Agreement among the Company, the Initial Guarantors
and the Initial Purchasers named therein, dated as of January 20, 2011, relating to the Initial Notes, and (ii) with respect to any
Additional Notes issued subsequent to the Issue Date, any registration rights agreement entered into for the benefit of the Holders
of such Additional Notes, if any.

“Regulation S” means Regulation S promulgated under the Securities Act.

“Regulation S-X” means Regulation S-X promulgated under the Securities Act.

“Regulation S Global Note” means a Regulation S Temporary Global Note or a Regulation S Permanent Global Note, as
appropriate.

“Regulation S Permanent Global Note” means a permanent global Note in the form of Exhibit A1 hereto bearing the Global
Note Legend and the Private Placement Legend and deposited with or on behalf of and registered in the name of the Depositary or
its nominee, issued in a denomination equal to the outstanding principal amount of the Regulation S Temporary Global Note upon
expiration of the Restricted Period.
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“Regulation S Temporary Global Note” means a temporary global Note in the form of Exhibit A2 hereto bearing the Global
Note Legend, the Private Placement Legend and the Temporary Regulation S Legend and deposited with or on behalf of and
registered in the name of the Depositary or its nominee, issued in a denomination equal to the outstanding principal amount of the
Notes initially sold in reliance on Rule 903 of Regulation S.

“Resale Restriction Termination Date” means, with respect to any Note, the date one year after the later of the date of
original issue of such Note or the last day on which the Company or any Affiliate of the Company were the owners of such Note
(or any predecessor of such Note).

“Responsible Officer,” when used with respect to the Trustee, means any officer within the corporate trust department of the
Trustee (or any successor group of the Trustee) or any other officer of the Trustee customarily performing functions similar to those
performed by any of the above designated officers and also means, with respect to a particular corporate trust matter, any other
officer to whom such matter is referred because of his or her knowledge of and familiarity with the particular subject.

“Restricted Definitive Note” means a Definitive Note bearing the Private Placement Legend.

“Restricted Global Note” means a Global Note bearing the Private Placement Legend.

“Restricted Period” means the 40-day distribution compliance period, as defined in Rule 902(f) and Rule 903(b)(3) of
Regulation S.

“Restricted Subsidiary” means any Subsidiary of the Company that has not been designated by the Board of Directors of the
Company by a Board Resolution delivered to the Trustee as an Unrestricted Subsidiary pursuant to a Designation (not subject to a
subsequent Revocation) in compliance with Section 4.15.

“Rule 144” means Rule 144 promulgated under the Securities Act.

“Rule 144A” means Rule 144A promulgated under the Securities Act.

“Rule 903” means Rule 903 promulgated under the Securities Act.

“Rule 904” means Rule 904 promulgated under the Securities Act.

“S&P” means Standard and Poor’s Ratings Services (or any successor to the rating agency business thereof).

“Sale and Leaseback Transaction” means, with respect to the Company or any Restricted Subsidiary, any arrangement with
any Person providing for the leasing by the Company or any Restricted Subsidiary of any principal property, acquired or placed
into service more than 180 days prior to such arrangement, whereby such property has been or is to be sold or transferred by the
Company or any Restricted Subsidiary to such Person.
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“Securities Act” means the Securities Act of 1933, as amended, or any successor statute, and the rules and regulations
promulgated by the Commission thereunder.

“Senior Credit Agreement” means the Second Amended and Restated Credit Agreement, dated as of July 7, 2010, by and
among the Company, as Borrower, the financial institutions as listed therein, as Banks, Bank of America, N.A, as Administrative
Agent, Wells Fargo Bank, N.A., as Syndication Agent, JPMorgan Chase Bank, N.A., Bank of Montreal and Union Bank, N.A., as
Co-Documentation Agents, and Banc of America Securities LLC, as Sole Lead Arranger, and the lenders party thereto, as such
agreement, in whole or in part, in one or more instances, may be amended, renewed, extended, substituted, refinanced, restructured,
replaced, supplemented or otherwise modified from time to time (including any successive renewals, extensions, substitutions,
refinancings, restructurings, replacements (whether by the same or any other agent, lender or group of lenders), supplementations
or other modifications of the foregoing) together with the related documents thereto (including any guarantee agreements and
security documents).

“Shelf Registration Statement” means a Shelf Registration Statement that may be filed pursuant to (and as defined in) a
Registration Rights Agreement.

“Significant Subsidiary” means any Restricted Subsidiary that would be a “significant subsidiary” of the Company within
the meaning of Rule 1-02 under Regulation S-X promulgated by the Commission as in effect on the Issue Date.

“Stated Maturity” means, when used with respect to any Indebtedness or any installment of interest thereon, the dates
specified in such Indebtedness as the fixed date on which the principal of such Indebtedness or such installment of interest, as the
case may be, is due and payable, including pursuant to any mandatory redemption provision, but shall not include any contingent
obligations to repay, redeem or repurchase any such principal prior to the date originally scheduled for the payment thereof.

“Subordinated Indebtedness” means Indebtedness of the Company or a Guarantor subordinated in right of payment to the
Notes or a Guarantee, as the case may be.

“Subsidiary” with respect to any Person means any (i) corporation, association or other business entity (other than a
partnership) of which the outstanding Capital Stock having a majority of the votes entitled to be cast in the election of directors,
managers or trustees of such entity under ordinary circumstances shall at the time be owned, directly or indirectly, by such Person
or any other Person of which a majority of the voting interests under ordinary circumstances is at the time, directly or indirectly,
owned by such Person or (ii) any partnership (a) the sole general partner or the managing general partner of which is such Person or
a Subsidiary of such Person or (b) the only general partners of which are that Person or one or more Subsidiaries of that Person (or
any combination thereof).

“Temporary Regulation S Legend” means the legend set forth in Section 2.07(h), which is required to be placed on the
Regulation S Temporary Global Note.

“Trade Accounts Payable” means (a) accounts payable or other obligations of the Company or any Restricted Subsidiary
created or assumed by the Company or such Restricted
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Subsidiary in the ordinary course of business in connection with the obtaining of goods or services and (b) obligations arising under
contracts for the exploration, development, drilling, completion and plugging and abandonment of wells or for the construction,
repair or maintenance of related infrastructure or facilities.

“Transaction” means any transaction; provided that, if such transaction is part of a series of related transactions,
“Transaction” refers to such related transactions as a whole.

“Treasury Rate” means, as of any redemption date, the weekly average yield to maturity at the time of computation of
United States Treasury securities with a constant maturity (as compiled and published in the most recent Federal Reserve Statistical
Release H.15 (519) which has become publicly available at least two Business Days prior to the redemption date (or, if such
Statistical Release is no longer published, any publicly available source of similar market data)) equal to the period from the
redemption date to February 15, 2015; provided, however, that if the period from the redemption date to February 15, 2015 is not
equal to the constant maturity of a United States Treasury security for which a weekly average yield is given, the Treasury Rate
shall be obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from the weekly average yields of United
States Treasury securities that have a constant maturity closest to and greater than the period from the redemption date to February
15, 2015 and the United States Treasury securities that have a constant maturity closest to and less than the period from the
redemption date to February 15, 2015 for which such yields are given, except that if the period from the redemption date to
February 15, 2015 is less than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a
constant maturity of one year shall be used. The Company will (1) calculate the Treasury Rate on the third Business Day preceding
the applicable redemption date and (2) prior to such redemption date, deliver to the Trustee an Officers’ Certificate setting forth the
Applicable Premium and the Treasury Rate and showing the calculation of each in reasonable detail.

“Trust Indenture Act” or “TIA” means the Trust Indenture Act of 1939, as amended, or any successor statute.

“Trustee” means Wells Fargo Bank, National Association until a successor replaces it in accordance with the applicable
provisions of this Indenture and thereafter means the successor serving hereunder.

“Uniform Commercial Code” means the New York Uniform Commercial Code as in effect from time to time.

“Unrestricted Definitive Note” means one or more Definitive Notes that do not bear and are not required to bear the Private
Placement Legend.

“Unrestricted Global Note” means a permanent Global Note substantially in the form of Exhibit A1 attached hereto that
bears the Global Note Legend and that has the “Schedule of Exchanges of Interests in the Global Note” attached thereto, and that is
deposited with or on behalf of and registered in the name of the Depositary, representing a series of Notes that do not bear the
Private Placement Legend.
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“Unrestricted Subsidiary” means any Subsidiary of the Company designated (or deemed designated) as such pursuant to
and in compliance with Section 4.15.

“Unrestricted Subsidiary Indebtedness” of any Unrestricted Subsidiary means Indebtedness of such Unrestricted Subsidiary

(1)    as to which none of the Company nor any Restricted Subsidiary is directly or indirectly liable (by virtue of the
Company or any such Restricted Subsidiary being the primary obligor on, guarantor of, or otherwise liable in any respect to, such
Indebtedness), except to the extent of Capital Stock of such Unrestricted Subsidiary pledged as contemplated by clause (m) of the
definition of “Permitted Lien” and for Guaranteed Debt of the Company or any Restricted Subsidiary to any Affiliate of the
Company, in which case (unless the incurrence of such Guaranteed Debt resulted in a Restricted Payment at the time of incurrence)
the Company shall be deemed to have made a Restricted Payment equal to the principal amount of any such Indebtedness to the
extent guaranteed at the time such Affiliate is designated an Unrestricted Subsidiary, and

(2)    which, upon the occurrence of a default with respect thereto, does not result in, or permit any holder of any
Indebtedness of the Company or any Restricted Subsidiary to declare, a default on such Indebtedness of the Company or any
Restricted Subsidiary or cause the payment thereof to be accelerated or payable prior to its Stated Maturity;

provided that notwithstanding the foregoing, any Unrestricted Subsidiary may guarantee the Notes.

“U.S. Government Obligations” means (i) securities that are (a) direct obligations of the United States of America for the
payment of which the full faith and credit of the United States of America is pledged or (b) obligations of a Person controlled or
supervised by and acting as an agency or instrumentality of the United States of America, the full and timely payment of which is
unconditionally guaranteed as a full faith and credit obligation by the United States of America, which, in either case, are not
callable or redeemable at the option of the issuer thereof; and (ii) depositary receipts issued by a bank (as defined in Section 3(a)(2)
of the Securities Act) as custodian with respect to any U.S. Government Obligation which is specified in clause (i) above and held
by such bank for the account of the holder of such depositary receipt, or with respect to any specific payment of principal or
interest on any U.S. Government Obligation which is so specified and held; provided that (except as required by law) such
custodian is not authorized to make any deduction from the amount payable to the holder of such depositary receipt from any
amount received by the custodian in respect of the U.S. Government Obligation or the specific payment of principal or interest of
the U.S. Government Obligation evidenced by such depositary receipt.

“U.S. Person” means a U.S. person as defined in Rule 902(k) under the Securities Act.

“Volumetric Production Payment” means a production payment that is recorded as a sale in accordance with GAAP,
whether or not the sale price must be recorded as deferred revenue, together with all undertakings and obligations in connection
therewith.
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“Voting Stock” of a Person means Capital Stock of such Person of the class or classes pursuant to which the holders thereof
have the general voting power under ordinary circumstances to elect the members of the Board of Directors, managers or trustees
of such Person (irrespective of whether or not at the time Capital Stock of any other class or classes shall have or might have voting
power by reason of the happening of any contingency).

“Weighted Average Life to Maturity” means, when applied to any Indebtedness or Preferred Stock at any date, the number
of years obtained by dividing (1) the then outstanding aggregate principal amount of such Indebtedness or Preferred Stock into (2)
the sum of the products obtained by multiplying (a) the amount of each then remaining installment, sinking fund, serial maturity or
other required payment of principal or (with respect to Preferred Stock) redemption or similar payment, including payment at final
maturity, in respect thereof, by (b) the number of years (calculated to the nearest one-twelfth) which will elapse between such date
and the making of such payment.

“Wholly-Owned Restricted Subsidiary” means a Restricted Subsidiary all the Capital Stock of which is owned by the
Company or another Wholly-Owned Restricted Subsidiary (other than directors’ qualifying shares).
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Section 1.02.    Other Definitions.

TERM DEFINED IN SECTION
“Act” Section 12.15
“Asset Sale Purchase Date” Section 4.11
“Authentication Order” Section 2.02
“Change of Control Offer” Section 4.17
“Change of Control Purchase Date” Section 4.17
“Change of Control Purchase Notice” Section 4.17
“Change of Control Purchase Price” Section 4.17
“Covenant Defeasance” Section 8.03
“Defeasance Redemption Date” Section 8.04
“Designation” Section 4.15
“Designation Amount” Section 4.15
“DTC” Section 2.01
“Event of Default” Section 6.01
“Excess Proceeds” Section 4.11
“Funds in Trust” Section 8.04
“incur” Section 4.07
“Legal Defeasance” Section 8.02
“Paying Agent” Section 2.04
“Permitted Consideration” Section 4.11
“Permitted Debt” Section 4.07
“Permitted Payment” Section 4.08
“Prepayment Offer” Section 4.11
“Prepayment Offer Notice” Section 4.11
“Prepayment Offer Price” Section 4.11
“Principal Officer” Section 2.07
“Purchase Money Security Agreement” Section 1.01
“Registrar” Section 2.04
“Related Proceedings” Section 12.09
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“Restricted Payments” Section 4.08
“Reversion Date” Section 4.19
“Revocation” Section 4.15
“Satisfaction and Discharge” Section 11.01
“Securities Register” Section 2.04
“Specified Courts” Section 12.09
“Surviving Entity” Section 5.01
“Surviving Guarantor Entity” Section 5.01
“Suspended Covenants” Section 4.19
“Suspension Period” Section 4.19
“Trustee” Section 8.05; Section 11.02

Section 1.03.    Incorporation by Reference of Trust Indenture Act.

Whenever this Indenture refers to a provision of the TIA, the provision is incorporated by reference in and made a part of
this Indenture.

All terms used in this Indenture that are defined by the TIA, defined by TIA reference to another statute or defined by
Commission rule under the TIA have the meanings so assigned to them.

Section 1.04.    Rules of Construction.

Unless the context otherwise requires:

(i)    a term has the meaning assigned to it;

(ii)    an accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP;

(iii)    words in the singular include the plural, and in the plural include the singular;

(iv)    references to sections of or rules under the Securities Act shall be deemed to include substitute,
replacement of successor sections or rules adopted by the Commission from time to time;

(v)    all references herein to “interest” include the Additional Interest;

(vi)    when the words “includes” or “including” are used herein, they shall be deemed to be followed by the
words “without limitation”;
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(vii)    all references to Sections or Articles refer to Sections or Articles of this Indenture; and

(viii)    “herein,” “hereof” and other words of similar import refer to this Indenture as a whole (as amended
or supplemented from time to time) and not to any particular Article, Section or other subdivision.

ARTICLE TWO
The Notes

Section 2.01. Form and Dating

(a)    General. The Notes and the Trustee’s certificate of authentication shall be substantially in the form of Exhibit
A1 or A2 hereto. The Notes may have notations, legends or endorsements required by law, stock exchange rule or usage. Each Note
shall be dated the date of its authentication. The Notes shall be issued in registered form without interest coupons and only shall be
in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.

The terms and provisions contained in the Notes shall constitute, and are hereby expressly made, a part of this
Indenture and the Company, any Guarantors and the Trustee, by their execution and delivery of this Indenture, expressly agree to
such terms and provisions and to be bound thereby. However, to the extent any provision of any Note conflicts with the express
provisions of this Indenture, the provisions of this Indenture shall govern and be controlling.

(b)    Global Notes; Definitive Notes. Notes issued in global form shall be substantially in the form of Exhibit A1 or
A2 attached hereto (including the Global Note Legend thereon and the “Schedule of Exchanges of Interests in the Global Note”
attached thereto). Each Global Note shall represent such of the outstanding Notes as shall be specified therein and each shall
provide that it shall represent the aggregate principal amount of outstanding Notes from time to time endorsed thereon and that the
aggregate principal amount of outstanding Notes represented thereby may from time to time be reduced or increased, as
appropriate, to reflect exchanges and redemptions. Any endorsement of a Global Note to reflect the amount of any increase or
decrease in the aggregate principal amount of outstanding Notes represented thereby shall be made by the Trustee in accordance
with instructions given by the Holder thereof as required by Section 2.07.

Notes issued in definitive form shall be substantially in the form of Exhibit A1 attached hereto (but without the
Global Note Legend thereon and without the “Schedule of Exchanges of Interests in the Global Note” attached thereto).

(c)    Temporary Global Notes. To the extent required by Regulation S, Notes offered and sold in reliance on
Regulation S shall be issued initially in the form of the Regulation S Temporary Global Note, which shall be deposited on behalf of
the purchasers of the Notes represented thereby with the Trustee, as custodian for The Depository Trust Company (“DTC”), and
registered in the name of the Depositary or the nominee of the Depositary for the accounts of designated agents holding on behalf
of Euroclear or Clearstream, duly executed by the Company and authenticated by the Trustee as hereinafter provided. The
Restricted Period shall be
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terminated upon the receipt by the Trustee of an Officers’ Certificate from the Company certifying that the Restricted Period may
be terminated in accordance with Regulation S and that beneficial interests in the Regulation S Temporary Global Note are
permitted to be exchanged for beneficial interests in Regulation S Permanent Global Notes. Following the termination of the
Restricted Period, beneficial interests in the Regulation S Temporary Global Note shall be exchanged for beneficial interests in
Regulation S Permanent Global Notes pursuant to the Applicable Procedures. Simultaneously with the authentication of Regulation
S Permanent Global Notes, the Trustee shall cancel the Regulation S Temporary Global Note. The aggregate principal amount of
the Regulation S Temporary Global Note and the Regulation S Permanent Global Notes may from time to time be increased or
decreased by adjustments made on the records of the Trustee and the Depositary or its nominee, as the case may be, in connection
with transfers of interest as hereinafter provided.

(d)    Euroclear and Clearstream Procedures Applicable. The provisions of the “Operating Procedures of the
Euroclear System” and “Terms and Conditions Governing Use of Euroclear” and the “General Terms and Conditions of
Clearstream” and “Customer Handbook” of Clearstream shall be applicable to transfers of beneficial interests in the Regulation S
Temporary Global Note and the Regulation S Permanent Global Notes that are held by Participants through Euroclear or
Clearstream.

(e)    Additional Notes. Notwithstanding anything else herein, with respect to any Additional Notes issued
subsequent to the Issue Date, when the context requires, (1) all references in Article Two herein and elsewhere in this Indenture to a
Registration Rights Agreement shall be to the registration rights agreement entered into with respect to such Additional Notes, (2)
any references in this Indenture to the Exchange Offer, Exchange Offer Registration Statement, Shelf Registration Statement, Initial
Purchasers, and any other term related thereto shall be to such terms as they are defined in such Registration Rights Agreement
entered into with respect to such Additional Notes, (3) all time periods described in the Notes with respect to the registration of
such Additional Notes shall be as provided in such Registration Rights Agreement entered into with respect to such Additional
Notes, (4) any Additional Interest, if set forth in such Registration Rights Agreement, may be paid to the Holders of the Additional
Notes immediately prior to the making or the consummation of the Exchange Offer regardless of any other provisions regarding
record dates herein and (5) all provisions of this Indenture shall be construed and interpreted to permit the issuance of such
Additional Notes and to allow such Additional Notes to become fungible and interchangeable with the Initial Notes originally
issued under this Indenture (and Exchange Notes issued in exchange therefor). Indebtedness represented by Additional Notes shall
be subject to the covenants contained in this Indenture.

Section 2.02.    Execution and Authentication.

(a)    One Officer shall sign the Notes for the Company by manual or facsimile signature.

(b)    The Trustee shall, upon a written order of the Company signed by one Officer of the Company (an
“Authentication Order”) delivered to the Trustee from time to time, authenticate and deliver Notes for original issue without limit
as to the aggregate principal
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amount thereof, subject to compliance with Section 4.07, of which $350.0 million will be issued on the Issue Date.

(c)    Upon receipt of an Authentication Order, the Trustee shall authenticate for original issue (i) Exchange Notes in
exchange for Initial Notes in an aggregate principal amount not to exceed $350.0 million or (ii) Exchange Notes in exchange for
Additional Notes in an aggregate principal amount not to exceed the aggregate principal amount of such Additional Notes so
exchanged; provided that such Exchange Notes shall be issuable only upon the valid surrender for cancellation of Initial Notes
issued on the Issue Date or Additional Notes, as the case may be, of a like aggregate principal amount in accordance with an
Exchange Offer pursuant to an applicable Registration Rights Agreement.

(d)    If an Officer whose signature is on a Note no longer holds that office at the time a Note is authenticated, the
Note shall nevertheless be valid.

(e)    A Note shall not be valid until authenticated by the manual signature of the Trustee. Such signature shall be
conclusive evidence that the Note has been authenticated under this Indenture. A Note shall be dated the date of its authentication.

(f)    The Trustee may appoint an authenticating agent acceptable to the Company to authenticate Notes. An
authenticating agent may authenticate Notes whenever the Trustee may do so. Each reference in this Indenture to authentication by
the Trustee includes authentication by such agent. An authenticating agent has the same rights as an Agent to deal with Holders or
an Affiliate of the Company.

(g)    The Trustee shall also authenticate and deliver Notes at the times and in the manner specified in Sections 2.07,
2.08, 2.11, 3.06, 4.11(h), 4.17(c) and 9.05.

Section 2.03.    Methods of Receiving Payments on the Notes.

The principal of (and premium, if any) and interest (including Additional Interest, if any) on the Notes shall be
payable at the office or agency of the Company maintained for such purpose pursuant to Section 2.04; provided, however, that (i)
payments in respect of the Notes represented by the Global Notes (including principal, premium, if any, and interest) shall be made
by wire transfer of immediately available funds to the accounts specified by the Depositary with respect thereto; and (ii) payments
in respect of the Notes represented by any Definitive Notes (including principal, premium, if any, and interest) shall be made
(subject (in the case of payments of principal or premium, if any) to surrender of such Note at such office or agency): (a) if the
Holder thereof has specified by written notice to the Trustee a U.S. dollar account maintained by such Holder with a bank located
in the United States for such purpose no later than 15 days immediately preceding the relevant payment date (or such later date as
the Trustee may accept in its discretion), by wire transfer of immediately available funds to such account so specified or (b)
otherwise, at the option of the Company, by check mailed to the Holder of such Note at its address set forth in the Securities
Register.
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Section 2.04.    Registrar and Paying Agent.

(a)    The Company shall maintain in the continental United States an office or agency where Notes may be presented
for registration of transfer or for exchange (“Registrar”) and an office or agency where Notes may be presented for payment
(“Paying Agent”). The Registrar shall keep a register of the Notes and of their transfer and exchange (the “Securities Register”).
The Company may appoint one or more co-registrars and one or more additional paying agents. The term “Registrar” includes any
co-registrar and the term “Paying Agent” includes any additional paying agent. The Company may change any Paying Agent or
Registrar without prior notice to any Holder. The Company shall notify the Trustee in writing of the name and address of any Agent
not a party to this Indenture. If the Company fails to appoint or maintain another entity as Registrar or Paying Agent, the Trustee
shall act as such. The Company or any of its Restricted Subsidiaries may act as Paying Agent or Registrar.

(b)    The Company initially appoints DTC to act as Depositary with respect to the Global Notes.

(c)    The Company initially appoints the Trustee to act as the Registrar and Paying Agent and to act as Custodian
with respect to the Global Notes.

Section 2.05.    Paying Agent to Hold Money in Trust.

By no later than 12:30 p.m. (New York City time) on the date on which any principal of, premium, if any, or interest
on any Note is due and payable, the Company shall deposit with the Paying Agent a sum sufficient in immediately available funds
to pay such principal, premium or interest when due. The Company shall require each Paying Agent other than the Trustee to agree
in writing that the Paying Agent shall hold in trust for the benefit of the Holders or the Trustee all money held by the Paying Agent
for the payment of principal or premium, if any, or interest on the Notes, and shall notify the Trustee of any default by the Company
in making any such payment. While any such default continues, the Trustee may require a Paying Agent to pay all money held by it
to the Trustee. The Company at any time may require a Paying Agent to pay all money held by it to the Trustee. Upon payment
over to the Trustee, the Paying Agent (if other than the Company or one of its Subsidiaries) shall have no further liability for the
money. If the Company or any of its Subsidiaries acts as Paying Agent, it shall segregate and hold in a separate trust fund for the
benefit of the Holders all money held by it as Paying Agent. Upon any bankruptcy or reorganization proceedings relating to the
Company, the Trustee shall serve as Paying Agent for the Notes.

Section 2.06.    Holder Lists.

The Trustee shall preserve in as current a form as is reasonably practicable the most recent list available to it of the
names and addresses of all Holders and shall otherwise comply with TIA Section 312(a). If the Trustee is not the Registrar, the
Company shall furnish to the Trustee at least five Business Days before each interest payment date and at such other times as the
Trustee may request in writing, a list in such form and as of such date as the Trustee may reasonably require of the names and
addresses of the Holders of Notes and the Company shall otherwise comply with TIA Section 312(a).
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Section 2.07.    Transfer and Exchange.

(a)    Transfer and Exchange of Global Notes. A Global Note may not be transferred as a whole except by the
Depositary to a nominee of the Depositary, by a nominee of the Depositary to the Depositary or to another nominee of the
Depositary, or by the Depositary or any such nominee to a successor Depositary or a nominee of such successor Depositary. All
Global Notes shall be exchanged by the Company for Definitive Notes if (i) the Company delivers to the Trustee notice from the
Depositary that it is unwilling or unable to continue to act as Depositary or that it is no longer a clearing agency registered under
the Exchange Act and, in either case, a successor Depositary is not appointed by the Company within 90 days after the date of such
notice from the Depositary; or (ii) there shall have occurred and be continuing an Event of Default and the Depositary notifies the
Trustee of its decision to exchange the Global Notes for Definitive Notes; provided that a beneficial interest in the Regulation S
Temporary Global Note may not be exchanged for Definitive Notes or transferred to a Person who takes delivery thereof in the
form of a Definitive Note prior to (A) the expiration of the Restricted Period and (B) the receipt by the Registrar of any certificates
required pursuant to Rule 903(b)(3)(ii)(B) under the Securities Act. Except as provided in the preceding sentence, and
notwithstanding any contrary indication this Section 2.07, beneficial interests in a Global Note may be exchanged for Definitive
Notes only with the consent of the Company upon delivery of a written notice to such effect to the Trustee, including if an affiliate
(as defined in Rule 144) of the Company acquires such interests. Upon the occurrence of any of the preceding events in (i) or (ii)
above or upon the consent of the Company as provided in the preceding sentence, Definitive Notes shall be issued in such names as
the Depositary shall instruct the Trustee. Global Notes also may be exchanged or replaced, in whole or in part, as provided in
Sections 2.08, 2.11, 3.06, 4.11(h), 4.17(c) and 9.05. Every Note authenticated and delivered in exchange for, or in lieu of, a Global
Note or any portion thereof, pursuant to this Section 2.07 or Sections 2.08, 2.11, 3.06, 4.11(h), 4.17(c) or 9.05, shall be
authenticated and delivered in the form of, and shall be, a Global Note. A Global Note may not be exchanged for another Note
other than as provided in this Section 2.07(a); however, beneficial interests in a Global Note may be transferred and exchanged as
provided in Section 2.07(b), (c) or (f). Whenever any provision herein (including Sections 3.06, 4.11 or 4.17) refers to issuance by
the Company and authentication and delivery by the Trustee of a new Note in exchange for the portion of a surrendered Note that
has not been redeemed or repurchased, as the case may be, in lieu of the surrender of any Global Note and the issuance,
authentication and delivery of a new Global Note in exchange therefor, the Trustee or the Depositary at the direction of the Trustee
may endorse such Global Note to reflect a reduction in the principal amount represented thereby in the amount of Notes so
represented that have been so redeemed or repurchased.

(b)    Transfer and Exchange of Beneficial Interests in the Global Notes. The transfer and exchange of beneficial
interests in the Global Notes shall be effected through the Depositary, in accordance with the provisions of this Indenture and the
Applicable Procedures. Participants and Indirect Participants shall have no rights under this Indenture with respect to any Global
Note held on their behalf by the Depositary or by the Trustee as the Custodian with respect to the Global Notes, and the Company,
the Trustee and any agent of the Company or the Trustee shall be entitled to treat the Depositary as the absolute owner of such
Global Note for all purposes whatsoever. Notwithstanding the foregoing, nothing herein shall prevent the Company, the Trustee or
any agent of the Company or the Trustee from giving effect to any written
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certification, proxy or other authorization furnished by the Depositary or impair, as between the Depositary and its Participants or
the Indirect Participants, the operation of customary practices of such Depositary governing the exercise of the rights of a holder of
a beneficial interest in any Global Note. Subject to the provisions of this Section 2.07 and Section 12.14, the Holder of a Global
Note shall be entitled to grant proxies and otherwise authorize any Person, including Participants and Indirect Participants and
Persons that may hold interests through such Persons, to take any action that a Holder is entitled to take under this Indenture or the
Notes. Beneficial interests in the Restricted Global Notes shall be subject to restrictions on transfer comparable to those set forth
herein to the extent required by the Securities Act. Transfers of beneficial interests in the Global Notes also shall require
compliance with either subparagraph (i) or (ii) below, as applicable, as well as one or more of the other following subparagraphs, as
applicable:

(i)    Transfer of Beneficial Interests in the Same Global Note. Beneficial interests in any Restricted Global
Note may be transferred to Persons who take delivery thereof in the form of a beneficial interest in the same
Restricted Global Note in accordance with the transfer restrictions set forth in the Private Placement Legend and any
Applicable Procedures; provided, however, that prior to the expiration of the Restricted Period, (x) transfers of
beneficial interests in the Regulation S Temporary Global Note may not be made to a U.S. Person or for the account
or benefit of a U.S. Person (other than a “distributor” (as defined in Rule 902(d) of Regulation S)) and (y) such
beneficial interests may be held only through Euroclear or Clearstream (as Participants in the Depositary).
Beneficial interests in any Unrestricted Global Note may be transferred to Persons who take delivery thereof in the
form of a beneficial interest in an Unrestricted Global Note. Except as may be required by any Applicable
Procedures, no written orders or instructions shall be required to be delivered to the Registrar to effect the transfers
described in this Section 2.07(b)(i).

(ii)    All Other Transfers and Exchanges of Beneficial Interests in Global Notes. In connection with all
transfers and exchanges of beneficial interests that are not subject to Section 2.07(b)(i) above, the transferor of such
beneficial interest shall deliver to the Registrar either (A) (1) a written order from a Participant or an Indirect
Participant given to the Depositary in accordance with the Applicable Procedures directing the Depositary to credit
or cause to be credited a beneficial interest in another Global Note in an amount equal to the beneficial interest to be
transferred or exchanged and (2) instructions given in accordance with the Applicable Procedures containing
information regarding the Participant account to be credited with such increase or (B) (1) if permitted under Section
2.07(a), a written order from a Participant or an Indirect Participant given to the Depositary in accordance with the
Applicable Procedures directing the Depositary to cause to be issued a Definitive Note in an amount equal to the
beneficial interest to be transferred or exchanged and (2) instructions given by the Depositary to the Registrar
containing information regarding the Person in whose name such Definitive Note shall be registered to effect the
transfer or exchange referred to in (B)(1) above; provided that in no event shall Definitive Notes be issued upon the
transfer or exchange of beneficial interests in the Regulation S Temporary Global Note prior to (x) the expiration of
the Restricted Period and (y)
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the receipt by the Registrar of any certificates required pursuant to Rule 903(b)(3)(ii)(B) under the Securities Act; provided further
that until the expiration of the Restricted Period a beneficial interest in a Restricted Global Note representing a Regulation S Global
Note may be transferred to a Person who takes delivery in the form of an interest in a Restricted Global Note representing a Rule
144A Global Note only if the transferor first delivers to the Registrar, in accordance with Section 2.7(b)(iii)(A) a written certificate
(in the form provided in Exhibit B hereto, including the certifications in item (1) thereof); after the expiration of the Restricted
Period, such certification requirements shall not apply to such transfers of beneficial interests in a Restricted Global Note
representing a Regulation S Global Note (subject to compliance with the Applicable Procedures and the restrictions set forth in the
Private Placement Legend). Upon consummation of an Exchange Offer by the Company in accordance with Section 2.07(f), the
requirements of this Section 2.07(b)(ii) shall be deemed to have been satisfied upon receipt by the Registrar of the instructions
contained in the Letter of Transmittal delivered by the Holder of such beneficial interests in the Global Notes. Upon satisfaction of
all of the requirements for transfer or exchange of beneficial interests in Global Notes contained in this Indenture and the Notes or
otherwise applicable under the Securities Act, the Trustee shall adjust the principal amount of the relevant Global Notes pursuant to
Section 2.07(i).

(iii)    Transfer of Beneficial Interests to Another Restricted Global Note. A beneficial interest in any Restricted Global Note
may be transferred to a Person who takes delivery thereof in the form of a beneficial interest in another Restricted Global Note if
the transfer complies with the requirements of Section 2.07(b)(ii) above and, as applicable, the Registrar receives the following:

(A) if the transferee shall take delivery in the form of a beneficial interest in the 144A Global Note, then the
transferor shall deliver a certificate in the form of Exhibit B hereto, including the certifications in item (1) thereof or, if
permitted by the Applicable Procedures, item (3) thereof; or

(B) if the transferee shall take delivery in the form of a beneficial interest in the Regulation S Temporary
Global Note or Regulation S Permanent Global Note, as the case may be, then the transferor shall deliver a certificate in the
form of Exhibit B hereto, including the certifications in item (2) thereof or, if permitted by the Applicable Procedures, item
(3)(a) thereof (if available) in the case of a Regulation S Permanent Global Note, and if such transfer occurs prior to the
expiration of the Restricted Period, then the transferee must hold such interests through Euroclear or Clearstream (as
Participants in the Depositary).

(iv)    Transfer and Exchange of Beneficial Interests in a Restricted Global Note for Beneficial Interests in an Unrestricted
Global Note. A beneficial interest in any Restricted Global Note may be exchanged by any Holder thereof

- 52 -



for a beneficial interest in an Unrestricted Global Note or transferred to a Person who takes delivery thereof in the form of a
beneficial interest in an Unrestricted Global Note if the exchange or transfer complies with the requirements of Section 2.07(b)(ii)
above and:

(A) such exchange or transfer is effected pursuant to the Exchange Offer in accordance with the applicable
Registration Rights Agreement and the holder of the beneficial interest, in the case of an exchange, or the transferee, in
the case of a transfer, makes any and all certifications required in the applicable Letter of Transmittal (or is deemed to
have made such certifications if delivery is made through the Applicable Procedures) as may be required by such
Registration Rights Agreement;

(B) such transfer is effected pursuant to a Shelf Registration Statement in accordance with the applicable
Registration Rights Agreement;

(C) such transfer is effected by a Broker-Dealer pursuant to an Exchange Offer Registration Statement in
accordance with the applicable Registration Rights Agreement; or

(D) the Registrar receives the following:

(1) if the Holder of such beneficial interest in a Restricted Global Note proposes to exchange such
beneficial interest for a beneficial interest in an Unrestricted Global Note, a certificate from such Holder in the form
of Exhibit C hereto, including the certifications in item (1)(a) thereof; or

(2) if the Holder of such beneficial interest in a Restricted Global Note proposes to transfer such
beneficial interest to a Person who shall take delivery thereof in the form of a beneficial interest in an Unrestricted
Global Note, a certificate from such Holder in the form of Exhibit B hereto, including the certifications in item (4)
thereof;

and, in each such case set forth in clause (D), if the Registrar so requests or if the Applicable Procedures so require, an
Opinion of Counsel in form reasonably acceptable to the Registrar to the effect that such exchange or transfer is in
compliance with the Securities Act and that the restrictions on transfer contained herein and in the Private Placement
Legend are no longer required in order to maintain compliance with the Securities Act.

If any such transfer is effected pursuant to clause (B) or (D) above at a time when an Unrestricted Global Note has
not yet been issued, the Company shall issue and, upon receipt of an Authentication Order in accordance with Section 2.02, the
Trustee shall authenticate one or
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more Unrestricted Global Notes in an aggregate principal amount equal to the aggregate principal amount of beneficial interests
transferred pursuant to clause (B) or (D) above.

(V)     Transfer or Exchange of Beneficial Interests in an Unrestricted Global Note for Beneficial Interests in
a Restricted Global Note Prohibited. Beneficial interests in an Unrestricted Global Note cannot be exchanged for, or
transferred to Persons who take delivery thereof in the form of, a beneficial interest in a Restricted Global Note.

(c)    Transfer or Exchange of Beneficial Interests for Definitive Notes.

(i)    Beneficial Interests in Restricted Global Notes to Restricted Definitive Notes. Subject to Section
2.07(a), if any Holder of a beneficial interest in a Restricted Global Note proposes to exchange such beneficial
interest for a Restricted Definitive Note or to transfer such beneficial interest to a Person who takes delivery thereof
in the form of a Restricted Definitive Note, then, upon receipt by the Registrar of the following documentation:

(A)    if the Holder of such beneficial interest in a Restricted Global Note proposes to exchange such
beneficial interest for a Restricted Definitive Note, a certificate from such Holder in the form of Exhibit C
hereto, including the certifications in item (2)(a) thereof;

(B)    if such beneficial interest is being transferred to a QIB in accordance with Rule 144A under the
Securities Act, a certificate to the effect set forth in Exhibit B hereto, including the certifications in item (1)
thereof;

(C)    if such beneficial interest is being transferred to a Non-U.S. Person in an offshore transaction
(as defined in Section 902(h) of Regulation S) in accordance with Rule 904 under the Securities Act, a
certificate to the effect set forth in Exhibit B hereto, including the certifications in item (2) thereof;

(D)    if such beneficial interest is being transferred pursuant to an exemption from the registration
requirements of the Securities Act in accordance with Rule 144 under the Securities Act, a certificate to the
effect set forth in Exhibit B hereto, including the certifications in item (3)(a) thereof;

(E)    if such beneficial interest is being transferred to the Company or any of its Subsidiaries, a
certificate to the effect set forth in Exhibit B hereto, including the certifications in item (3)(b) thereof; or

(F)    if such beneficial interest is being transferred pursuant to an effective registration statement
under the Securities Act, a certificate to the effect set forth in Exhibit B hereto, including the certifications in
item (3)(c) thereof,
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the Trustee shall cause the aggregate principal amount of the applicable Global Note to be reduced accordingly
pursuant to Section 2.07(i), and the Company shall execute and the Trustee shall authenticate and deliver to the
Person designated in the instructions a Definitive Note in the appropriate principal amount. Any Definitive Note
issued in exchange for a beneficial interest in a Restricted Global Note pursuant to this Section 2.07(c)(i) shall be
registered in such name or names and in such authorized denomination or denominations as the Holder of such
beneficial interest shall instruct the Registrar through instructions from the Depositary and the Participant or Indirect
Participant. The Trustee shall deliver such Definitive Notes to the Persons in whose names such Notes are so
registered. Any Definitive Note issued in exchange for a beneficial interest in a Restricted Global Note pursuant to
this Section 2.07(c)(i) shall bear the Private Placement Legend and shall be subject to all restrictions on transfer
contained therein.

(ii)    Beneficial Interests in Regulation S Temporary Global Note to Definitive Notes. Notwithstanding
Sections 2.07(c)(i)(A) and (C), a beneficial interest in the Regulation S Temporary Global Note may not be
exchanged for a Definitive Note or transferred to a Person who takes delivery thereof in the form of a Definitive
Note prior to (x) the expiration of the Restricted Period and (y) the receipt by the Registrar of any certificates
required pursuant to Rule 903(b)(3)(ii)(B) under the Securities Act.

(iii)    Beneficial Interests in Restricted Global Notes to Unrestricted Definitive Notes. Subject to Section
2.07(a), a Holder of a beneficial interest in a Restricted Global Note may exchange such beneficial interest for an
Unrestricted Definitive Note or may transfer such beneficial interest to a Person who takes delivery thereof in the
form of an Unrestricted Definitive Note only if:

(A)    such exchange or transfer is effected pursuant to the Exchange Offer in accordance with an
applicable Registration Rights Agreement and the holder of the beneficial interest, in the case of an
exchange, or the transferee, in the case of a transfer, makes any and all certifications required in the
applicable Letter of Transmittal (or is deemed to have made such certifications if delivery is made through
the Applicable Procedures) as may be required by such Registration Rights Agreement;

(B)    such transfer is effected pursuant to a Shelf Registration Statement in accordance with an
applicable Registration Rights Agreement;

(C)    such transfer is effected by a Broker-Dealer pursuant to an Exchange Offer Registration
Statement in accordance with an applicable Registration Rights Agreement; or

(D)    the Registrar receives the following:

- 55 -



(1)    if the Holder of such beneficial interest in a Restricted Global Note proposes to
exchange such beneficial interest for a Definitive Note that does not bear the Private Placement
Legend, a certificate from such Holder in the form of Exhibit C hereto, including the certifications in
item (1)(b) thereof; or

(2)    if the Holder of such beneficial interest in a Restricted Global Note proposes to transfer
such beneficial interest to a Person who shall take delivery thereof in the form of a Definitive Note
that does not bear the Private Placement Legend, a certificate from such Holder in the form of Exhibit
B hereto, including the certifications in item (4) thereof;

and, in each such case set forth in this subparagraph (D), if the Registrar so requests or if the Applicable Procedures
so require, an Opinion of Counsel in form reasonably acceptable to the Registrar to the effect that such exchange or
transfer is in compliance with the Securities Act and that the restrictions on transfer contained herein and in the
Private Placement Legend are no longer required in order to maintain compliance with the Securities Act.

Upon satisfaction of any of the conditions of any of the clauses of this Section 2.07(c)(iii), the Company shall
execute and, upon receipt of an Authentication Order in accordance with Section 2.02, the Trustee shall authenticate
and deliver a Definitive Note that does not bear the Private Placement Legend in the appropriate principal amount to
the Person designated by the holder of such beneficial interest in instructions delivered to the Registrar by the
Depositary and the applicable Participant or Indirect Participant on behalf of such holder, and the Trustee shall
reduce or cause to be reduced in a corresponding amount pursuant to Section 2.07(i), the aggregate principal amount
of the applicable Restricted Global Note.

(iv)    Beneficial Interests in Unrestricted Global Notes to Unrestricted Definitive Notes. Subject to Section
2.07(a), if any Holder of a beneficial interest in an Unrestricted Global Note proposes to exchange such beneficial
interest for a Definitive Note or to transfer such beneficial interest to a Person who takes delivery thereof in the form
of a Definitive Note, then, upon satisfaction of the conditions set forth in Section 2.07(b)(ii), the Trustee shall cause
the aggregate principal amount of the applicable Global Note to be reduced accordingly pursuant to Section 2.07(i),
and the Company shall execute and the Trustee shall authenticate and deliver to the Person designated in the
instructions a Definitive Note in the appropriate principal amount. Any Definitive Note issued in exchange for a
beneficial interest pursuant to this Section 2.07(c)(iv) shall be registered in such name or names and in such
authorized denomination or denominations as the Holder of such beneficial interest shall instruct the Registrar
through instructions from the Depositary and the Participant or Indirect Participant. The Trustee shall deliver such
Definitive Notes to the Persons in
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whose names such Notes are so registered. Any Definitive Note issued in exchange for a beneficial interest pursuant
to this Section 2.07(c)(iv) shall not bear the Private Placement Legend.

(d)    Transfer and Exchange of Definitive Notes for Beneficial Interests.

(i)    Restricted Definitive Notes to Beneficial Interests in Restricted Global Notes. If any Holder of a
Restricted Definitive Note proposes to exchange such Note for a beneficial interest in a Restricted Global Note or to
transfer such Restricted Definitive Notes to a Person who takes delivery thereof in the form of a beneficial interest in
a Restricted Global Note, then, upon receipt by the Registrar of the following documentation:

(A)    if the Holder of such Restricted Definitive Note proposes to exchange such Note for a
beneficial interest in a Restricted Global Note, a certificate from such Holder in the form of Exhibit C hereto,
including the certifications in item (2)(b) thereof;

(B)    if such Restricted Definitive Note is being transferred to a QIB in accordance with Rule 144A
under the Securities Act, a certificate to the effect set forth in Exhibit B hereto, including the certifications in
item (1) thereof;

(C)    if such Restricted Definitive Note is being transferred to a Non-U.S. Person in an offshore
transaction (as defined in Rule 902(h) of Regulation S) in accordance with Rule 904 under the Securities
Act, a certificate to the effect set forth in Exhibit B hereto, including the certifications in item (2) thereof;

(D)    if such Restricted Definitive Note is being transferred pursuant to an exemption from the
registration requirements of the Securities Act in accordance with Rule 144 under the Securities Act, a
certificate to the effect set forth in Exhibit B hereto, including the certifications in item (3)(a) thereof;

(E)    if such Restricted Definitive Note is being transferred to the Company or any of its
Subsidiaries, a certificate to the effect set forth in Exhibit B hereto, including the certifications in item (3)(b)
thereof; or

(F)    if such Restricted Definitive Note is being transferred pursuant to an effective registration
statement under the Securities Act, a certificate to the effect set forth in Exhibit B hereto, including the
certifications in item (3)(c) thereof,

the Trustee shall cancel the Restricted Definitive Note, increase or cause to be increased in a corresponding amount
pursuant to Section 2.07(i) the aggregate principal amount of, in the case of clause (A) above, the appropriate
Restricted
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Global Note, in the case of clause (B) above, the 144A Global Note, and in the case of clause (C) above, the
Regulation S Global Note.

(ii)    Restricted Definitive Notes to Beneficial Interests in Unrestricted Global Notes. A Holder of a
Restricted Definitive Note may exchange such Note for a beneficial interest in an Unrestricted Global Note or
transfer such Restricted Definitive Note to a Person who takes delivery thereof in the form of a beneficial interest in
an Unrestricted Global Note only if:

(A)    such exchange or transfer is effected pursuant to the Exchange Offer in accordance with the
applicable Registration Rights Agreement and the Holder, in the case of an exchange, or the transferee, in the
case of a transfer, makes any and all certifications required in the applicable Letter of Transmittal (or is
deemed to have made such certifications if delivery is made through the Applicable Procedures) as may be
required by such Registration Rights Agreement;

(B)    such transfer is effected pursuant to a Shelf Registration Statement in accordance with the
applicable Registration Rights Agreement;

(C)    such transfer is effected by a Broker-Dealer pursuant to an Exchange Offer Registration
Statement in accordance with the applicable Registration Rights Agreement; or

(D)    the Registrar receives the following:

(1)    if the Holder of such Definitive Notes proposes to exchange such Notes for a beneficial
interest in the Unrestricted Global Note, a certificate from such Holder in the form of Exhibit C
hereto, including the certifications in item (1)(c) thereof; or

(2)    if the Holder of such Definitive Notes proposes to transfer such Notes to a Person who
shall take delivery thereof in the form of a beneficial interest in the Unrestricted Global Note, a
certificate from such Holder in the form of Exhibit B hereto, including the certifications in item (4)
thereof;

and, in each such case set forth in this clause (D), if the Registrar so requests or if the Applicable Procedures so
require, an Opinion of Counsel in form reasonably acceptable to the Registrar to the effect that such exchange or
transfer is in compliance with the Securities Act and that the restrictions on transfer contained herein and in the
Private Placement Legend are no longer required in order to maintain compliance with the Securities Act.

Upon satisfaction of any of the conditions of any of the clauses of this Section 2.07(d)(ii), the Trustee shall
cancel the Definitive Notes and increase or
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cause to be increased the aggregate principal amount of the Unrestricted Global Note.

(iii)    Unrestricted Definitive Notes to Beneficial Interests in Unrestricted Global Notes. A Holder of an
Unrestricted Definitive Note may exchange such Note for a beneficial interest in an Unrestricted Global Note or
transfer such Definitive Notes to a Person who takes delivery thereof in the form of a beneficial interest in an
Unrestricted Global Note at any time. Upon receipt of a request for such an exchange or transfer, the Trustee shall
cancel the applicable Unrestricted Definitive Note and increase or cause to be increased in a corresponding amount
the aggregate principal amount of one of the Unrestricted Global Notes pursuant to Section 2.07(i).

(iv)    Transfer or Exchange of Unrestricted Definitive Notes to Beneficial Interests in Restricted Global
Notes Prohibited. An Unrestricted Definitive Note may not be exchanged for, or transferred to Persons who take
delivery thereof in the form of, beneficial interests in a Restricted Global Note.

(v)    Issuance of Unrestricted Global Notes. If any such exchange or transfer from a Definitive Note to a
beneficial interest is effected pursuant to subparagraphs (ii)(B), (ii)(D) or (iii) above at a time when an Unrestricted
Global Note has not yet been issued, the Company shall issue and, upon receipt of an Authentication Order in
accordance with Section 2.02, the Trustee shall authenticate one or more Unrestricted Global Notes in an aggregate
principal amount equal to the principal amount of Definitive Notes so transferred.

(e)    Transfer and Exchange of Definitive Notes for Definitive Notes. Upon request by a Holder of Definitive Notes
and such Holder’s compliance with the provisions of this Section 2.07(e), the Registrar shall register the transfer or exchange of
Definitive Notes. Prior to such registration of transfer or exchange, the requesting Holder shall present or surrender to the Registrar
the Definitive Notes duly endorsed or accompanied by a written instruction of transfer in form satisfactory to the Registrar duly
executed by such Holder or by its attorney, duly authorized in writing. In addition, the requesting Holder shall provide any
additional certifications, documents and information, as applicable, required pursuant to the following provisions of this Section
2.07(e).

(i)    Restricted Definitive Notes to Restricted Definitive Notes. Any Restricted Definitive Note may be
transferred to and registered in the name of Persons who take delivery thereof in the form of a Restricted Definitive
Note if the Registrar receives the following:

(A)    if the transfer shall be made pursuant to Rule 144A under the Securities Act, then the transferor
shall deliver a certificate in the form of Exhibit B hereto, including the certifications in item (1) thereof;
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(B)    if the transfer shall be made pursuant to Rule 904, then the transferor shall deliver a certificate
in the form of Exhibit B hereto, including the certifications in item (2) thereof; and

(C)    if the transfer shall be made pursuant to any other exemption from the registration requirements
of the Securities Act, then the transferor shall deliver a certificate in the form of Exhibit B hereto, including
the certifications, certificates and Opinion of Counsel required by item (3) thereof, if applicable.

(ii)    Restricted Definitive Notes to Unrestricted Definitive Notes. Any Restricted Definitive Note may be
exchanged by the Holder thereof for an Unrestricted Definitive Note or transferred to a Person or Persons who take
delivery thereof in the form of an Unrestricted Definitive Note only if:

(A)    such exchange or transfer is effected pursuant to the Exchange Offer in accordance with an
applicable Registration Rights Agreement and the Holder, in the case of an exchange, or the transferee, in the
case of a transfer, makes any and all certifications required in the applicable Letter of Transmittal (or is
deemed to have made such certifications if delivery is made through the Applicable Procedures) as may be
required by such Registration Rights Agreement;

(B)    any such transfer is effected pursuant to a Shelf Registration Statement in accordance with an
applicable Registration Rights Agreement;

(C)    any such transfer is effected by a Broker-Dealer pursuant to an Exchange Offer Registration
Statement in accordance with an applicable Registration Rights Agreement; or

(D)    the Registrar receives the following:

(1)    if the Holder of such Restricted Definitive Notes proposes to exchange such Notes for an
Unrestricted Definitive Note, a certificate from such Holder in the form of Exhibit C hereto,
including the certifications in item (1)(d) thereof; or

(2)    if the Holder of such Restricted Definitive Notes proposes to transfer such Notes to a
Person who shall take delivery thereof in the form of an Unrestricted Definitive Note, a certificate
from such Holder in the form of Exhibit B hereto, including the certifications in item (4) thereof;

and, in each such case set forth in this clause (D), if the Registrar so requests, an Opinion of Counsel in form
reasonably acceptable to the Company to the effect that such exchange or transfer is in compliance with the
Securities Act and that
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the restrictions on transfer contained herein and in the Private Placement Legend are no longer required in order to
maintain compliance with the Securities Act.

Upon satisfaction of the conditions of any of the clauses of this Section 2.07(e)(ii), the Trustee shall
cancel the prior Restricted Definitive Note and the Company shall execute, and upon receipt of an Authentication
Order in accordance with Section 2.02, the Trustee shall authenticate and deliver an Unrestricted Definitive Note in
the appropriate aggregate principal amount to the Person designated by the Holder of such prior Restricted
Definitive Note in instructions delivered to the Registrar by such Holder.

(iii)    Unrestricted Definitive Notes to Unrestricted Definitive Notes. A Holder of Unrestricted Definitive
Notes may transfer such Notes to a Person who takes delivery thereof in the form of an Unrestricted Definitive Note.
Upon receipt of a request to register such a transfer, the Registrar shall register the Unrestricted Definitive Notes
pursuant to the instructions from the Holder thereof.

(f)    Exchange Offer. Upon the occurrence of an Exchange Offer in accordance with the applicable Registration
Rights Agreement, the Company shall issue and, upon receipt of an Authentication Order in accordance with Section 2.02, the
Trustee shall authenticate (A) one or more Unrestricted Global Notes in an aggregate principal amount equal to the aggregate
principal amount of the beneficial interests in the applicable Global Notes (1) tendered for acceptance by Persons that make any
and all certifications in the applicable Letters of Transmittal (or are deemed to have made such certifications if delivery is made
through the Applicable Procedures) as may be required by such Registration Rights Agreement and (2) accepted for exchange in
such Exchange Offer and (B) Unrestricted Definitive Notes in an aggregate principal amount equal to the aggregate principal
amount of the Definitive Notes tendered for acceptance by Persons who made the foregoing certifications and accepted for
exchange in the Exchange Offer. Concurrently with the issuance of such Notes, the Trustee shall reduce or cause to be reduced in a
corresponding amount the aggregate principal amount of the applicable Global Notes so accepted for exchange, and the Company
shall execute and, upon receipt of an Authentication Order in accordance with Section 2.02, the Trustee shall authenticate and
deliver to the Persons designated by the Holders of Definitive Notes so accepted Unrestricted Definitive Notes in the appropriate
aggregate principal amount. Any Notes that remain outstanding after the consummation of an Exchange Offer, and Exchange Notes
issued in connection with an Exchange Offer, shall be treated as a single class of securities under this Indenture.

(g)    Legends. The following legends shall appear on the face of all Global Notes and Definitive Notes issued under
this Indenture unless specifically stated otherwise in the applicable provisions of this Indenture.

(i)    Private Placement Legend. Except as permitted below, each Global Note and each Definitive Note (and
all Notes issued in exchange therefor or substitution thereof) shall bear the legend in substantially the following
form:
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THE SECURITY (OR ITS PREDECESSOR) EVIDENCED HEREBY WAS ORIGINALLY ISSUED IN A
TRANSACTION EXEMPT FROM REGISTRATION UNDER SECTION 5 OF THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND THE SECURITY EVIDENCED
HEREBY MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. EACH PURCHASER OF THE
SECURITY EVIDENCED HEREBY IS HEREBY NOTIFIED THAT THE SELLER MAY BE RELYING ON THE
EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE
144A THEREUNDER. THE HOLDER OF THE SECURITY EVIDENCED HEREBY AGREES FOR THE
BENEFIT OF THE COMPANY THAT (A) SUCH SECURITY MAY BE RESOLD, PLEDGED OR OTHERWISE
TRANSFERRED ONLY (i) (a) TO A PERSON WHO IS A QUALIFIED INSTITUTIONAL BUYER (AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT) IN A TRANSACTION MEETING THE
REQUIREMENTS OF RULE 144A, (b) IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE
144 UNDER THE SECURITIES ACT, (c) OUTSIDE THE UNITED STATES TO A NON-U.S. PERSON IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 904 UNDER THE SECURITIES ACT, OR (d) IN
ACCORDANCE WITH ANOTHER EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT (AND BASED UPON AN OPINION OF COUNSEL IF THE COMPANY SO REQUESTS),
(ii) TO THE COMPANY, OR (iii) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT AND, IN
EACH CASE IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE
UNITED STATES OR ANY OTHER APPLICABLE JURISDICTION, AND (B) THE HOLDER WILL, AND
EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER FROM IT OF THE
SECURITY EVIDENCED HEREBY OF THE RESALE RESTRICTIONS SET FORTH IN CLAUSE (A) ABOVE.
NO REPRESENTATION CAN BE MADE AS TO THE AVAILABILITY OF THE EXEMPTION PROVIDED BY
RULE 144 FOR THE RESALE OF THE SECURITY EVIDENCED HEREBY.

Notwithstanding the foregoing, any Global Note or Definitive Note issued pursuant to subparagraph (b)(iv),
(c)(iii), (c)(iv), (d)(ii), (d)(iii), (e)(ii), (e)(iii) or (f) of this Section 2.07 (and all Notes issued in exchange therefor or
substitution thereof) (and any Note not required by law to have such a legend), shall not bear the Private Placement
Legend.

In addition, the foregoing legend may be adjusted for future issuances in accordance with applicable law. The
Company, acting in its discretion, may remove the Private Placement Legend from any Restricted Global Note at
any time on or after the Resale Restriction Termination Date applicable to such Note. Without limiting the generality
of the preceding sentence, the Company may, subject to Applicable Procedures, effect such removal by issuing and
delivering, in exchange for such Note, an Unrestricted Global Note without such legend,
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registered to the same Holder and in an equal principal amount, and upon receipt by the Trustee of a written order of
the Company stating that the Resale Restriction Termination Date applicable to such Note has occurred and
requesting the authentication and delivery of an Unrestricted Global Note in exchange therefor (which order shall
not be required to be accompanied by any Opinion of Counsel or any other document) given at least three Business
Days in advance of the proposed date of exchange specified therein (which shall be no earlier than such Resale
Restriction Termination Date), the Trustee shall authenticate and deliver such Unrestricted Global Note to the
Depositary or pursuant to such Depositary’s instructions or hold such Unrestricted Global Note as Custodian for the
Depositary and shall request the Depositary to, or, if the Trustee is Custodian of such Restricted Global Note, shall
itself, surrender such Restricted Global Note in exchange for such Unrestricted Global Note without such legend and
thereupon cancel such Restricted Global Note so surrendered, all as directed in such order. For purposes of
determining whether the Resale Restriction Termination Date has occurred with respect to any Restricted Global
Note or delivering any order pursuant to this Section 2.07(g)(i) with respect to such Restricted Global Notes, (i) only
those Restricted Global Notes that a Principal Officer of the Company actually knows (after reasonable inquiry) to
be or to have been owned by an Affiliate of the Company shall be deemed to be or to have been, respectively, owned
by an Affiliate of the Company; and (ii) “Principal Officer” means the principal executive officer, the principal
financial officer, the treasurer or the principal accounting officer of the Company. For purposes of this Section
2.07(g)(i), all provisions relating to the removal of the Private Placement Legend shall relate, if the Resale
Restriction Termination Date has occurred only with respect to a portion of the Notes evidenced by a Restricted
Global Note, to such portion of the Notes so evidenced as to which the Resale Restriction Termination Date has
occurred.

Each Holder of any Note evidenced by any Restricted Global Note, by its acceptance thereof, (A) authorizes
and consents to, (B) appoints the Company as its agent for the sole purpose of delivering such electronic messages,
executing and delivering such instruments and taking such other actions, on such Holder’s behalf, as the Depositary
or the Trustee may require to effect, and (C) upon the request of the Company, agrees to deliver such electronic
messages, execute and deliver such instruments and take such other actions as the Depositary or the Trustee may
require, or as shall otherwise be necessary to effect, the removal of the Private Placement Legend (including by
means of the exchange of all or the portion of such Restricted Global Note evidencing such Note for a certificate
evidencing such Note that does not bear such legend) at any time after the Resale Restriction Termination Date.

(ii)    Global Note Legend. Each Global Note shall bear a legend in substantially the following form:

THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DEFINED IN THE INDENTURE GOVERNING
THIS NOTE) OR ITS NOMINEE IN
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CUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS HEREOF, AND IS NOT TRANSFERABLE
TO ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (1) THE TRUSTEE MAY MAKE SUCH
NOTATIONS HEREON AS MAY BE REQUIRED PURSUANT TO SECTION 2.07 OF THE INDENTURE, (2)
THIS GLOBAL NOTE MAY BE EXCHANGED IN WHOLE BUT NOT IN PART PURSUANT TO SECTION
2.07(a) OF THE INDENTURE, (3) THIS GLOBAL NOTE MAY BE DELIVERED TO THE TRUSTEE FOR
CANCELLATION PURSUANT TO SECTION 2.12 OF THE INDENTURE AND (4) THIS GLOBAL NOTE
MAY BE TRANSFERRED TO A SUCCESSOR DEPOSITARY WITH THE PRIOR WRITTEN CONSENT OF
THE COMPANY.

(h)    Regulation S Temporary Global Note Legend. The Regulation S Temporary Global Note shall bear a legend in
substantially the following form:

THE RIGHTS ATTACHING TO THIS REGULATION S TEMPORARY GLOBAL NOTE, AND THE
CONDITIONS AND PROCEDURES GOVERNING ITS EXCHANGE FOR DEFINITIVE NOTES, ARE AS
SPECIFIED IN THE INDENTURE (AS DEFINED HEREIN).

(i)    Cancellation and/or Adjustment of Global Notes. At such time as all beneficial interests in a particular Global
Note have been exchanged for Definitive Notes or a particular Global Note has been redeemed, repurchased or canceled in whole
and not in part, each such Global Note shall be returned to or retained and canceled by the Trustee in accordance with Section 2.12.
At any time prior to such cancellation, if any beneficial interest in a Global Note is exchanged for or transferred to a Person who
shall take delivery thereof in the form of a beneficial interest in another Global Note or for Definitive Notes, the principal amount
of Notes represented by such Global Note shall be reduced accordingly and an endorsement shall be made on such Global Note by
the Trustee or by the Depositary at the direction of the Trustee to reflect such reduction; and if the beneficial interest is being
exchanged for or transferred to a Person who shall take delivery thereof in the form of a beneficial interest in another Global Note,
such other Global Note shall be increased accordingly and an endorsement shall be made on such Global Note by the Trustee or by
the Depositary at the direction of the Trustee to reflect such increase.

(j)    General Provisions Relating to Transfers and Exchanges.

(i) To permit registrations of transfers and exchanges, the Company shall execute and the Trustee shall
authenticate Global Notes and Definitive Notes upon the Company’s order or at the Registrar’s request.

(ii) No service charge shall be made to a Holder of a beneficial interest in a Global Note or to a Holder
of a Definitive Note for any registration of transfer or exchange, but the Company may require payment of a sum
sufficient to cover any transfer tax or similar governmental charge payable in connection therewith (other than any
such transfer taxes or similar governmental charge
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payable upon any exchange pursuant to Sections 2.07, 2.08, 2.11, 3.06, 4.11(h), 4.17(c) and 9.05 not involving any
transfer).

(iii) The Registrar shall not be required to register the transfer of or exchange any Note selected for
redemption in whole or in part, except the unredeemed portion of any Note being redeemed in part.

(iv)  All Global Notes and Definitive Notes issued upon any registration of transfer or exchange of
Global Notes or Definitive Notes shall be the valid and legally binding obligations of the Company, evidencing the
same debt, and entitled to the same benefits under this Indenture, as the Global Notes or Definitive Notes
surrendered upon such registration of transfer or exchange.

(v) The Company shall not be required (A) to register the transfer of or to exchange any Notes during
a period beginning at the opening of business 15 days before the day of any selection of Notes for redemption under
Section 3.02 and ending at the close of business on the day of selection, (B) to register the transfer of or to exchange
any Note so selected for redemption in whole or in part, except the unredeemed portion of any Note being redeemed
in part or (C) to register the transfer of or to exchange a Note between a record date and the next succeeding interest
payment date.

(vi) The Trustee shall authenticate Global Notes and Definitive Notes in accordance with the
provisions of Section 2.02.

(vii) All certifications, certificates and Opinions of Counsel required to be submitted to the Registrar
pursuant to this Section 2.07 to effect a registration of transfer or exchange may be submitted by facsimile with the
original to follow by first class mail or delivery service.

Section 2.08.    Replacement Notes.

(a)    If (i) any mutilated Note is surrendered to the Trustee or (ii) the Company and the Trustee receive evidence to
their satisfaction of the destruction, loss or wrongful taking of any Note and such other reasonable requirements as may be imposed
by the Company as permitted by Section 8-405 of the Uniform Commercial Code have been satisfied, then, in the absence of notice
to the Company or the Trustee that such Note has been acquired by a “protected purchaser” within the meaning of Section 8-405 of
the Uniform Commercial Code, the Company shall issue and the Trustee shall authenticate a replacement Note if the Trustee’s
requirements are met. If required by the Trustee or the Company, an indemnity bond shall be supplied by the Holder that is
sufficient in the judgment of the Trustee and the Company to protect the Company, the Trustee, any Agent and any authenticating
agent from any loss that any of them may suffer if a Note is replaced. The Company may charge for their expenses in replacing a
Note.

(b)    Every replacement Note is an additional obligation of the Company and shall be entitled to all of the benefits of
this Indenture equally and proportionately with all other Notes duly issued hereunder.
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(c)    The provisions of this Section 2.08 are exclusive and shall preclude (to the extent lawful) all other rights and
remedies with respect to the replacement or payment of mutilated, destroyed, lost or wrongfully taken Notes.

Section 2.09.    Outstanding Notes.

(a)    The Notes outstanding at any time are all the Notes authenticated by the Trustee except for those canceled by it,
those delivered to it for cancellation and those described in this Section 2.09 as not outstanding. The aggregate principal amount of
any outstanding Global Note that is outstanding at any time shall be such aggregate principal amount of Notes that is endorsed
thereon as being represented thereby at such time. Except as set forth in Section 2.10, a Note does not cease to be outstanding
because the Company or an Affiliate of the Company holds the Note.

(b)    If a Note is replaced pursuant to Section 2.08, it ceases to be outstanding unless the Trustee receives proof
satisfactory to it that the replaced Note is held by a “protected purchaser” within the meaning of Section 8-405 of the Uniform
Commercial Code.

(c)    If the principal amount of any Note is considered paid under Section 4.01, it ceases to be outstanding and
interest on it ceases to accrue.

(d)    If the Paying Agent (other than the Company, a Subsidiary of the Company or an Affiliate of any of the
foregoing) holds, on a redemption date or other Maturity, money sufficient to pay Notes payable on that date, then on and after that
date such Notes shall be deemed to be no longer outstanding and shall cease to accrue interest.

Section 2.10.    Treasury Notes.

In determining whether the Holders of the required principal amount of Notes have concurred in any direction,
waiver or consent, Notes owned by the Company, or by any Person directly or indirectly controlling or controlled by or under direct
or indirect common control with the Company, shall be considered as though not outstanding, except that for the purposes of
determining whether the Trustee shall be protected in relying on any such direction, waiver or consent, only Notes that any of its
Responsible Officers knows are so owned shall be so disregarded.

Section 2.11.    Temporary Notes.

(a)    Until certificates representing Notes are ready for delivery, the Company may prepare and the Trustee shall
authenticate temporary Notes. Temporary Notes shall be substantially in the form of Definitive Notes but may have variations that
the Company considers appropriate for temporary Notes. Without unreasonable delay, the Company shall prepare and the Trustee
shall authenticate Definitive Notes in exchange for temporary Notes.

(b)    Holders of temporary Notes shall be entitled to all of the benefits of this Indenture.
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Section 2.12.    Cancellation.

The Company at any time may deliver Notes to the Trustee for cancellation. The Registrar and Paying Agent shall
forward to the Trustee any Notes surrendered to them for registration of transfer, exchange or payment. The Trustee and no one else
shall cancel all Notes surrendered for registration of transfer, exchange, payment, replacement or cancellation and shall dispose of
canceled Notes in accordance with its procedures for the disposition of canceled securities in effect as of the date of such
disposition (subject to the record retention requirements of the Exchange Act). Certification of the disposition of all canceled Notes
shall be delivered to the Company. The Company may not issue new Notes to replace Notes that they have paid or that have been
delivered to the Trustee for cancellation for any reason other than in connection with a transfer or exchange.

Section 2.13.    Defaulted Interest.

If the Company defaults in a payment of interest on the Notes, it shall pay the defaulted interest in any lawful
manner plus, to the extent lawful, interest payable on the defaulted interest, to the Persons who are Holders on the record date for
the interest payment or a subsequent special record date, in each case at the rate provided in the Notes and in Section 4.01. The
Company shall notify the Trustee in writing of the amount of defaulted interest proposed to be paid on each Note and the date of the
proposed payment. The Company shall fix or cause to be fixed each such special record date and payment date; provided that no
such special record date shall be less than 10 days prior to the related payment date for such defaulted interest. At least 15 days
before the special record date, the Company (or, upon the written request of the Company, the Trustee in the name and at the
expense of the Company) shall mail or cause to be mailed to Holders a notice that states the special record date, the related
payment date and the amount of such interest to be paid. The Company may make payment of any defaulted interest in any other
lawful manner not inconsistent with the requirements of any securities exchange on which the Notes may be listed, and upon such
notice as may be required by such exchange, if, after notice given by the Company to the Trustee of the proposed payment pursuant
to this sentence, such manner of payment shall be deemed practicable by the Trustee.

Section 2.14.    CUSIP Numbers.

The Company in issuing the Notes may use “CUSIP” and “ISIN” numbers (if then generally in use), and, if so, the
Trustee shall use “CUSIP” and “ISIN” numbers in notices of redemption as a convenience to Holders; provided that any such
notice may state that no representation is made as to the correctness of such numbers either as printed on the Notes or as contained
in any notice of a redemption and that reliance may be placed only on the other identification numbers printed on the Notes, and
any such redemption shall not be affected by any defect in or omission of such numbers. The Company shall promptly notify the
Trustee of any change in the “CUSIP” and/or “ISIN” numbers.

Section 2.15.    Additional Interest.

If Additional Interest is payable by the Company pursuant to an applicable Registration Rights Agreement and paragraph 1
of the Notes, no later than 15 days prior to the proposed
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payment date for such Additional Interest, the Company shall deliver to the Trustee a certificate to that effect stating (i) the amount
of such Additional Interest that is payable and (ii) the date on which such interest is payable pursuant to Section 4.01. If the
Company has paid Additional Interest directly to the Persons entitled to it, the Company shall deliver to the Trustee an Officers’
Certificate setting forth the details of such payment.

Section 2.16.    Issuance of Additional Notes.

(a)    The Company shall be entitled, subject to its compliance with Article Four, to issue Additional Notes under this
Indenture. Any Additional Notes shall be part of the same series as the Initial Notes issued on the Issue Date, rank equally with the
Initial Notes and have identical terms and conditions to the Initial Notes in all respects other than (a) the date of issuance, (b) the
issue price, (c) rights under a related Registration Rights Agreement, if any, and (d) at the option of the Company, (i) as to the
payment of interest accruing prior to the issue date of such Additional Notes, and (ii) the first payment of interest following the
issue date of such Additional Notes. The Initial Notes, any Additional Notes subsequently issued upon original issue under this
Indenture and all Exchange Notes issued in exchange therefor shall be treated as a single class for all purposes under this Indenture,
including directions, waivers, amendments, consents, redemptions and offers to purchase; and none of the Holders of any Initial
Notes, any Exchange Notes or any Additional Notes shall have the right to vote or consent as a separate class on any matter to
which such Holders are entitled to vote or consent.

(b)    With respect to any Additional Notes, the Company shall set forth in a Board Resolution and an Officers’
Certificate, a copy of each of which shall be delivered to the Trustee, the following information:

(1)    the aggregate principal amount of such Additional Notes to be authenticated and delivered pursuant to this
Indenture;

(2)    the issue price, the issue date (and the corresponding date from which interest shall accrue thereon and the first
interest payment date therefor) and the CUSIP and/or ISIN number of such Additional Notes; and

(3)    whether such Additional Notes shall be subject to the restrictions on transfer set forth in Section 2.07 relating
to Restricted Global Notes and Restricted Definitive Notes.

Section 2.17.    Persons Deemed Owners.

Prior to due presentment of a Note for registration of transfer, the Company, the Trustee, any Agent or any other
agent of the Company or the Trustee may treat the Person in whose name such Note is registered as the absolute owner of such
Note for the purpose of receiving payment of principal of (and premium, if any) and interest on, such Note and for all other
purposes whatsoever, whether or not such Note be overdue, and neither the Company, the Trustee, any Agent nor any other agent of
the Company or the Trustee shall be affected by notice to the contrary.
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Section 2.18.    Non-Business Day Payments.

If any interest payment date, the Stated Maturity, any redemption date, any Asset Sale Purchase Date or any Change
of Control Purchase Date falls on a day that is not a Business Day, then the required payment or delivery will be made on the next
succeeding Business Day with the same force and effect as if made on the date that the payment or delivery was due, and no
additional interest will accrue on that required payment or delivery for the period from and after the interest payment date, Stated
Maturity, redemption date, Asset Sale Purchase Date or Change of Control Purchase Date, as the case may be, to that next
succeeding Business Day.

Section 2.19.    Computation of Interest.

Interest on the Notes shall be computed on the basis of a 360-day year of twelve 30-day months.

ARTICLE THREE 
Redemption and Prepayment

Section 3.01.    Notices to Trustee.

If the Company elects to redeem Notes pursuant to the optional redemption provisions of Section 3.07, it shall furnish
to the Trustee, at least five Business Days (unless a shorter period shall be agreeable to the Trustee) before the date of giving of
notice of redemption pursuant to Section 3.03, an Officers’ Certificate setting forth (i) the clause of this Indenture pursuant to
which the redemption shall occur, (ii) the redemption date, (iii) the principal amount of Notes to be redeemed, (iv) the redemption
price and (v) whether the Company requests the Trustee to give notice of such redemption; provided that, for a redemption being
effected pursuant to Section 3.07(c), the Company will notify the Trustee of the Applicable Premium with respect to any
redemption promptly after the calculation, and the Trustee shall not be responsible for such calculation.

Section 3.02.    Selection of Notes to Be Redeemed.

(a)    If less than all of the Notes are to be redeemed, the Trustee shall select the Notes to be redeemed among the
Holders of the Notes not more than 60 days prior to the redemption date, or otherwise in compliance with the requirements of the
principal national securities exchange, if any, on which the Notes are listed or, if the Notes are not so listed, on a pro rata basis (or
in the case of Global Notes, on as nearly a pro rata basis as is practicable, subject to the procedures of DTC or any other
Depositary), by lot or in accordance with any other method the Trustee considers fair and reasonable. In the event of partial
redemption by lot, the particular Notes to be redeemed shall be selected, unless otherwise provided herein, not less than three
Business Days (unless a shorter period shall be agreeable to the Trustee) prior to the giving of notice of redemption pursuant to
Section 3.03 by the Trustee from the outstanding Notes.

(b)    The Trustee shall promptly notify the Company in writing of the Notes selected for redemption and, in the case
of any Note selected for partial redemption, the principal amount thereof to be redeemed. No Notes in amounts of $2,000 or less
shall be redeemed in
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part. The Trustee may select for redemption portions of the principal of Notes that have denominations larger than $2,000. Notes
and portions of Notes selected shall be in amounts of $2,000 or whole multiples of $1,000 in excess thereof. Redemptions pursuant
to Section 3.07(b) shall be made on a pro rata basis or on as nearly a pro rata basis as practicable (subject to the provisions of DTC
or other depositary).

Section 3.03.    Notice of Redemption.

(d)    At least 30 days but not more than 60 days before a redemption date, the Company shall mail or cause to be
mailed, by first class mail, a notice of redemption to each Holder whose Notes are to be redeemed at its registered address and send
a copy to the Trustee at the same time, except that optional redemption notices may be mailed more than 60 days prior to a
redemption date in connection with a Legal Defeasance or Covenant Defeasance of the Notes or a Satisfaction and Discharge. Any
redemption or notice of redemption may, at the Company’s discretion, be subject to one or more conditions precedent and, in the
case of redemption pursuant to Section 3.07(b), be given prior to the completion of the related Equity Offering.

The notice shall identify the Notes (including CUSIP and/or ISIN number(s)) to be redeemed and shall state:

(i) the redemption date;

(ii) the redemption price; provided that, for a redemption being effected pursuant to Section 3.07(c), the
notice need not set forth the Applicable Premium but only the manner of calculation thereof;

(iii) if any Note is being redeemed in part, the portion of the principal amount of such Note to be redeemed
and that, after the redemption date upon surrender of such Note, a new Note or Notes in principal amount equal to the
unredeemed portion of the original Note shall be issued in the name of the Holder thereof upon cancellation of the original
Note;

(iv) the name and address of the Paying Agent;

(v) that Notes called for redemption shall be surrendered to the Paying Agent to collect the redemption price
and become due on the date fixed for redemption;

(vi) that, unless the Company defaults in making such redemption payment, interest, if any, on Notes called
for redemption ceases to accrue on and after the redemption date and the only remaining right of Holders of such Notes is to
receive payment of the redemption price upon surrender to the Paying Agent of the Notes redeemed;

(vii) the paragraph of the Notes and/or section of this Indenture pursuant to which the Notes called for
redemption are being redeemed;

(viii) that no representation is made as to the correctness or accuracy of the CUSIP number, if any, listed in
such notice or printed on the Notes; and
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(ix) any conditions precedent to the redemption.

(b)    At the Company’s request, the Trustee shall give the notice of redemption in the Company’s name and at its
expense; provided, however, that the Company shall have delivered to the Trustee, as provided in Section 3.01, an Officers’
Certificate requesting that the Trustee give such notice and setting forth the information to be stated in such notice as provided in
Section 3.03(a). The notice, if mailed in the manner provided herein shall be presumed to have been given, whether or not the
Holder receives such notice. Failure to give timely notice or any defect in the notice shall not affect the validity of the redemption.

Section 3.04.    Effect of Notice of Redemption.

Once notice of redemption is mailed in accordance with Section 3.03, Notes called for redemption become irrevocably due
and payable on the redemption date at the redemption price, subject only to any conditions precedent set forth therein.

Section 3.05.    Deposit of Redemption Price.

(a)    Not later than 12:30 p.m. (New York City time) on the redemption date, the Company shall deposit with the
Trustee or with the Paying Agent (or, if the Company or a Subsidiary thereof is acting as its own Paying Agent, segregate and hold
in trust as provided in Section 2.05) money sufficient to pay the redemption price of and accrued interest on all Notes to be
redeemed on that date. The Trustee or the Paying Agent shall promptly return to the Company any money deposited with the
Trustee or the Paying Agent by the Company in excess of the amounts necessary to pay the redemption price of, and accrued
interest on, all Notes to be redeemed.

(b)    If the Company complies with the provisions of Section 3.05(a), on and after the redemption date, interest shall
cease to accrue on the Notes or the portions of Notes called for redemption, unless the redemption is not effective due to the failure
of conditions precedent described in the notice of redemption to be fulfilled. If a Note is redeemed on or after an interest record
date but on or prior to the related interest payment date, then any accrued and unpaid interest shall be paid to the Holder in whose
name such Note was registered at the close of business on such record date. If any Note called for redemption shall not be so paid
upon surrender for redemption because of the failure of the Company to comply with Section 3.05(a), interest shall be paid on the
unpaid principal, from the redemption date until such principal is paid, and to the extent lawful on any interest not paid on such
unpaid principal, in each case at the rate provided in the Notes and in Section 4.01.

Section 3.06.    Notes Redeemed in Part.

Upon surrender of a Note that is redeemed in part, the Company shall issue and the Trustee shall authenticate for the
Holder at the expense of the Company a new Note equal in principal amount to the unredeemed portion of the Note surrendered.
No Notes in denominations of $2,000 or less shall be redeemed in part. For all purposes of Article Three, unless the context
otherwise requires, all provisions relating to the redemption of Notes shall relate, in the case of any Notes redeemed or to be
redeemed only in part, to the portion of the principal amount of such Notes which has been or is to be redeemed.
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Section 3.07.    Optional Redemption.

(a)    On or after February 15, 2015, the Company may redeem all or a portion of the Notes, on not less than 30 nor
more than 60 days’ prior notice, in amounts of $2,000 or whole multiples of $1,000 in excess thereof at the following redemption
prices (expressed as percentages of the principal amount), plus accrued and unpaid interest, if any, thereon, to the applicable
redemption date (subject to the rights of Holders of record on relevant record dates to receive interest due on an interest payment
date), if redeemed during the twelve-month period beginning on February 15th of the years indicated below:

Year  Redemption Price
   

2015  104.750%
2016  102.375%
2017 and thereafter  100.000%
   

(b)    In addition, at any time and from time to time prior to February 15, 2014, the Company may use the net
proceeds of one or more Equity Offerings to redeem up to an aggregate of 35% of the aggregate principal amount of Notes issued
under this Indenture (including the principal amount of any Additional Notes issued under this Indenture) at a redemption price
equal to 109.50% of the aggregate principal amount of the Notes redeemed, plus accrued and unpaid interest, if any, to the
redemption date (subject to the rights of Holders of record on relevant record dates to receive interest due on an interest payment
date). At least 65% of the aggregate principal amount of Notes (including the principal amount of any Additional Notes issued
under this Indenture) shall remain outstanding immediately after the occurrence of such redemption. In order to effect this
redemption, the Company shall complete such redemption no later than 180 days after the closing of the related Equity Offering.
Notice of any redemption pursuant to this clause (b) may be given prior to the completion of the applicable Equity Offering, and
any such redemption or notice may, at the Company’s discretion, be subject to one or more conditions precedent, including
completion of such Equity Offering. If any such conditions do not occur, the Company will provide prompt written notice to the
Trustee rescinding such redemption, and such redemption and notice of redemption shall be rescinded and of no force or effect.
Upon receipt of such notice, the Trustee will promptly send a copy of such notice to the Holders of the Notes to be redeemed in the
same manner in which the notice of redemption was given.

(c)    The Notes may also be redeemed, in whole or in part, at any time or from time to time prior to February 15,
2015 at the option of the Company at a redemption price equal to 100% of the principal amount of the Notes redeemed plus the
Applicable Premium as of, and accrued and unpaid interest and Additional Interest, if any, to, the applicable redemption date
(subject to the right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date).

(d)    The Notes may also be redeemed, as a whole, following certain Change of Control Offers, at the redemption
price and subject to the conditions set forth in Section 4.17(h).
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(e)    Any redemption pursuant to this Section 3.07 (other than as expressly provided otherwise in this Section 3.07)
shall be made pursuant to the provisions of Sections 3.01 through 3.06.

Section 3.08.    Mandatory Redemption.

The Company is not required to make mandatory redemption or sinking fund payments with respect to the Notes.

Section 3.09.    Application of Trust Money.

All money deposited with the Trustee pursuant to Section 3.05 shall be held in trust and applied by it, in accordance
with the provisions of the Notes and this Indenture, to the payment, either directly or through any Paying Agent (including the
Company acting as its own Paying Agent) as the Trustee may determine, to the Persons entitled thereto, of the principal (and
premium, if any) and interest for whose payment such money has been deposited with the Trustee; but such money need not be
segregated from other funds except to the extent required by law.

Section 3.10.    No Limit on Other Purchases.

Nothing in this Indenture or the Notes shall prohibit or limit the right of the Company or any Affiliate of the
Company from time to time to repurchase the Notes at any price in open market purchases or negotiated transactions or by tender
offer or otherwise without any notice to or consent by Holders. Any Notes purchased by the Company may, to the extent permitted
by law, be held or resold or may, at the Company’s option, be delivered to the Trustee for cancellation. Any Notes delivered to the
Trustee for cancellation may not be reissued or resold and will be promptly cancelled.

ARTICLE FOUR 
Covenants

Section 4.01.    Payment of Notes.

(a)    The Company shall pay or cause to be paid the principal of, premium, if any, and interest on the Notes on the
dates and in the manner provided in the Notes. Principal, premium, if any, and interest shall be considered paid on the date due if
the Paying Agent, if other than the Company or one of its Subsidiaries, holds as of 12:30 p.m. New York City time on the due date
money deposited by the Company or a Guarantor in immediately available funds and designated for and sufficient to pay all
principal, premium, if any, and interest on the Notes then due. The Company shall pay or cause to be paid Additional Interest, if
any, on the dates of its choosing in the amounts and in the manner set forth in the Registration Rights Agreement.

(b)    The Company shall pay or cause to be paid interest (including post-petition interest in any proceeding under
any Bankruptcy Law) on overdue principal at the then applicable interest rate on the Notes to the extent lawful; it shall pay interest
(including post-petition interest in any proceeding under any Bankruptcy Law) on overdue installments of interest (without regard
to any applicable grace period) at the same rate to the extent lawful.
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(c)    The Company may at any time, for the purpose of obtaining Satisfaction and Discharge with respect to the
Notes or for any other purpose, pay, or direct any Paying Agent to pay, to the Trustee all sums held in trust by the Company or such
Paying Agent, such sums to be held by the Trustee upon the same terms as those upon which such sums were held by the Company
or such Paying Agent; and, upon such payment by any Paying Agent to the Trustee, such Paying Agent shall be released from all
further liability with respect to such money.

(d)    Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the
payment of the principal of, premium, if any, or interest on any Note and remaining unclaimed for two years after such principal,
and premium, if any, or interest has become due and payable shall be paid to the Company on its request, or (if then held by the
Company) shall be discharged from such trust; and the Holder of such Note shall thereafter look only to the Company for payment
thereof, and all liability of the Trustee or such Paying Agent with respect to such trust money, and all liability of the Company as
trustee thereof, shall thereupon cease; provided, however, that the Trustee or such Paying Agent, before being required to make any
such repayment, shall, at the expense of the Company, cause to be published once, in The New York Times or The Wall Street
Journal (national edition), notice that such money remains unclaimed and that, after a date specified therein, which shall not be less
than 30 days from the date of such publication, any unclaimed balance of such money then remaining will be repaid to the
Company.

Section 4.02.    Maintenance of Office or Agency.

(a)    The Company shall maintain an office or agency (which may be an office of the Trustee or an agent of the
Trustee, Registrar or co-Registrar) where Notes may be surrendered for registration of transfer or for exchange and where notices
and demands to or upon the Company in respect of the Notes and this Indenture may be served. The Company shall give prompt
written notice to the Trustee of the location, and any change in the location, of such office or agency. If at any time the Company
shall fail to maintain any such required office or agency or shall fail to furnish the Trustee with the address thereof, such
presentations, surrenders, notices and demands may be made or served at the Corporate Trust Office of the Trustee.

(b)    The Company may also from time to time designate one or more other offices or agencies where the Notes may
be presented or surrendered for any or all such purposes and may from time to time rescind such designations. The Company shall
give prompt written notice to the Trustee of any such designation or rescission and of any change in the location of any such other
office or agency.

(c)    The Company hereby designates the Corporate Trust Office of the Trustee as one such office or agency of the
Company in accordance with Section 2.04 of this Indenture.

(d)    With respect to any Global Notes, the Corporate Trust Office of the Trustee shall be the office or agency where
such Global Notes may be presented or surrendered for payment or for registration of transfer or exchange, or where successor
Notes may be delivered in exchange therefor; provided, however, that any such presentation, surrender or delivery effected pursuant
to the Applicable Procedures of the Depositary shall be deemed to have been effected at such office or agency in accordance with
the provisions of this Indenture.

Section 4.03.    Reports.

(a)    Whether or not required by the rules and regulations of the Commission, so long as any Notes are outstanding,
the Company will furnish to Holders of Notes or cause the Trustee to furnish to the Holders of Notes or file with the Commission
for public availability:

(1)    all quarterly and annual financial information that would be required to be filed with the Commission on Forms
10-Q and 10-K if the Company were required to file such reports, including a “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and, with respect to the annual information only, a report thereon by the
Company’s independent auditors, which financial information shall be filed within (or prior to effectiveness of an exchange
offer registration statement within 15 days after) the time period for such reports specified in the Commission’s rules and
regulations; and

(2)    after effectiveness of an exchange offer registration statement, within the time periods specified in the
Commission’s rules and regulations, the information that would be required to be filed with the Commission in current
reports on Form 8-K if the Company were required to file such reports; provided, however, that, in the case of clause (1) or
(2), if the last day of any such time period is not a Business Day, such information will be due on the next succeeding
Business Day. All such information will be prepared in all material respects in accordance with all of the rules and
regulations of the Commission applicable to such information.

(b)    If the Company has designated any of its Subsidiaries as Unrestricted Subsidiaries (other than Unrestricted
Subsidiaries that, when taken together with all other Unrestricted Subsidiaries, are “minor” within the meaning of Rule 3-10 of



Regulation S-X, substituting 5% for 3% where applicable), then the quarterly and annual financial information required by clause
(a) will include a reasonably detailed presentation, either on the face of the financial statements or in the footnotes thereto, or in
Management’s Discussion and Analysis of Financial Condition and Results of Operations, of the financial condition and results of
operations of the Company and the Restricted Subsidiaries separate from the financial condition and results of operations of the
Unrestricted Subsidiaries.

(c)    This Section 4.03 will not impose any duty on the Company under the Sarbanes-Oxley Act of 2002 and the
related Commission rules that would not otherwise be applicable.

(d)    For so long as any of the Notes remain outstanding and constitute “restricted securities” under Rule 144 and the
Company is not subject to Section 13 or 15(d) of the Exchange Act, the Company will furnish to the Holders of the Notes and to
prospective investors, upon their request, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities
Act.
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(e)    The Company will be deemed to have furnished to the Holders and to prospective investors the information
referred to in subclauses (1) and (2) of paragraph (a) of this Section 4.03 or the information referred to in paragraph (b) of this
Section 4.03 if the Company has posted such reports or information on the Company Website with access to current and
prospective investors. For purposes of this Indenture, the term “Company Website” means the collection of web pages that may be
accessed on the World Wide Web using the URL address http://www.laredopetro.com or such other address as the Company may
from time to time designate in writing to the Trustee.

(f)    Delivery of such reports, information and documents to the Trustee is for informational purposes only, and the
Trustee’s receipt of such shall not constitute constructive notice of any information contained therein or determinable from
information contained therein, including the Company’s compliance with any of its covenants hereunder (as to which the Trustee is
entitled to rely exclusively on Officers’ Certificates).

Section 4.04.    Compliance Certificate.

(a)    The Company shall deliver to the Trustee, within 120 days after the end of each fiscal year ending after the
Issue Date, an Officers’ Certificate stating that a review of the activities of the Company and its Restricted Subsidiaries during the
preceding fiscal year has been made under the supervision of the signing Officers with a view to determining whether the Company
has kept, observed, performed and fulfilled their respective obligations under this Indenture and further stating, as to each such
Officer signing such certificate, that to the best of his or her actual knowledge, the Company has kept, observed, performed and
fulfilled its obligations under this Indenture and is not in default in the performance or observance of any of the material terms,
provisions and conditions of this Indenture, in each case, so as not to result in any Default or Event of Default (or, if a Default or
Event of Default shall have occurred and be continuing, describing all such Defaults or Events of Default of which he or she may
have knowledge and what action the Company is taking or propose to take with respect thereto).

(b)    The Company shall, so long as any of the Notes are outstanding, deliver to the Trustee, on or before the 30th
day after it becomes aware of the occurrence and continuance of any Default or Event of Default, unless such Default or Event of
Default has been cured before the end of the 30-day period, an Officers’ Certificate specifying such Default or Event of Default and
what action the Company is taking or proposes to take with respect thereto.

Section 4.05.    Taxes.

The Company shall pay or discharge or cause to be paid or discharged, before the same shall become delinquent, all
material taxes, assessments and governmental charges levied or imposed upon the Company or any Subsidiary or upon the income,
profits or property of the Company or any Subsidiary; provided, however, that the Company shall not be required to pay or
discharge or cause to be paid or discharged any such tax, assessment or charge the amount, applicability or validity of which is
being contested in good faith by appropriate proceedings promptly instituted and diligently conducted; provided that any reserve or
other appropriate provision as will be required in conformity with GAAP will have been made therefor.
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Section 4.06.    Stay, Extension and Usury Laws.

The Company and each of the Guarantors covenant (to the extent that they may lawfully do so) that they shall not at
any time insist upon, plead, or in any manner whatsoever claim or take the benefit or advantage of, any stay, extension or usury law
wherever enacted, now or at any time hereafter in force, that may affect the covenants or the performance of this Indenture; and the
Company and each of the Guarantors (to the extent that they may lawfully do so) hereby expressly waive all benefit or advantage
of any such law, and covenant that they shall not, by resort to any such law, hinder, delay or impede the execution of any power
herein granted to the Trustee, but shall suffer and permit the execution of every such power as though no such law has been
enacted.

Section 4.07.    Incurrence of Indebtedness and Issuance of Disqualified Stock.

(a)    The Company will not, and will not cause or permit any Restricted Subsidiary to, create, issue, incur, assume,
guarantee or otherwise in any manner become directly or indirectly liable for the payment of or otherwise incur, contingently or
otherwise (collectively, “incur”), any Indebtedness (including any Acquired Debt and the issuance of Disqualified Stock or the
issuance of Preferred Stock by a Restricted Subsidiary), unless such Indebtedness is incurred by the Company or any Guarantor
and, in each case, after giving pro forma effect to such incurrence and the receipt and application of the proceeds therefrom, the
Company’s Consolidated Fixed Charge Coverage Ratio for the most recent four full fiscal quarters for which financial statements
are available immediately preceding the incurrence of such Indebtedness taken as one period would be equal to or greater than 2.25
to 1.0.

(b)    Notwithstanding the foregoing, the Company and, to the extent specifically set forth below, the Restricted
Subsidiaries may incur each and all of the following (collectively, the “Permitted Debt”):

(1) Indebtedness of the Company or any Guarantor (whether as borrowers or guarantors) under one or more
Credit Facilities in an aggregate principal amount at any one time outstanding not to exceed the greater of (x) $250.0
million and (y) the sum of $100.0 million and 30% of Adjusted Consolidated Net Tangible Assets determined as of the date
of the incurrence of such Indebtedness;

(2)    Indebtedness of the Company or any Guarantor pursuant to the Notes (including any Exchange Notes but
excluding any Additional Notes and Exchanges Notes issued in exchange therefor) and any Guarantee of the Notes;

(3)    Indebtedness of the Company or any Guarantor outstanding on the Issue Date, and not otherwise referred to in
this definition of “Permitted Debt”;

(4)    intercompany Indebtedness between or among the Company and any Restricted Subsidiary; provided, however,
that:

(A)    if the Company or any Guarantor is the obligor on such Indebtedness and such Indebtedness is owed to
a Restricted Subsidiary other than a Guarantor, such Indebtedness shall be either (x) expressly subordinated to the
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prior payment in full in cash of all obligations with respect to the Notes, in the case of the Company, or the
Guarantees, in the case of a Guarantor, or (y) Capital Stock; and

(B)    any subsequent issuance or transfer of Capital Stock that results in any such Indebtedness being held by
a Person other than the Company or a Restricted Subsidiary (other than pursuant to a Credit Facility) and any sale or
other transfer of any such Indebtedness to a Person that is not either the Company or a Restricted Subsidiary, shall
be deemed, in each case, to constitute an incurrence of such Indebtedness by the Company or such Restricted
Subsidiary, as the case may be, that was not permitted by this clause (4);

(5)    guarantees by the Company or any Guarantor of any Indebtedness of the Company or any Restricted Subsidiary
that is permitted to be incurred under this Indenture;

(6)    Indebtedness of the Company or any Restricted Subsidiary represented by Capital Lease Obligations (whether
or not incurred pursuant to sale and leaseback transactions) or Purchase Money Obligations or other Indebtedness incurred
or assumed in connection with the acquisition, construction, improvement or development of real or personal, movable or
immovable, property, in each case incurred for the purpose of financing or Refinancing all or any part of the purchase price
or cost of acquisition, construction, improvement or development of property used in the business of the Company or any
Restricted Subsidiary (together with improvements, additions, accessions and contractual rights relating primarily thereto),
in an aggregate principal amount outstanding at any time pursuant to this clause (6) not to exceed the greater of (x) $25.0
million and (y) 2.0% of Adjusted Consolidated Net Tangible Assets determined as of the date of the incurrence of such
Indebtedness;

(7)    Indebtedness of the Company or any Restricted Subsidiary in connection with (a) one or more standby letters of
credit issued by the Company or a Restricted Subsidiary in the ordinary course of business and (b) other self-insurance
obligations, letters of credit, surety, bid, performance, appeal or similar bonds, bankers’ acceptances, completion guarantees
or similar instruments and any guarantees or letters of credit functioning as or supporting any of the foregoing instruments;
provided that, in each case contemplated by this clause (7), upon the drawing of such letters of credit or other instrument,
such obligations are reimbursed within 30 days following such drawing; provided further that with respect to clauses (a) and
(b), such Indebtedness is not in connection with the borrowing of money;

(8)    Indebtedness of the Company or any Guarantor; provided that sufficient net proceeds thereof are promptly
deposited to effect a Legal Defeasance or Covenant Defeasance with respect to all of the Notes pursuant to Article Eight or
a Satisfaction and Discharge with respect to all of the Notes pursuant to Article Eleven;

(9)    Permitted Refinancing Indebtedness of the Company or any Guarantor issued to Refinance any Indebtedness,
including any Disqualified Stock, incurred
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pursuant to Section 4.07(a) and clauses (2), (3), (11) and this clause (9) of this paragraph (b) of this Section 4.07;

(10)    Indebtedness consisting of the financing of insurance premiums in customary amounts consistent with the
operations and business of the Company and the Restricted Subsidiaries;

(11)    Permitted Acquisition Indebtedness;

(12)    Cash Management Obligations of the Company or any Guarantor in an aggregate amount not to exceed $7.5
million outstanding at any one time;

(13)    Preferred Stock (other than Disqualified Stock) of the Company or any Restricted Subsidiary; and

(14)    Indebtedness of the Company or any Restricted Subsidiary in addition to that described in clauses (1) through
(13) above, so long as the aggregate principal amount of all such Indebtedness incurred pursuant to this clause (14)
outstanding at any one time in the aggregate shall not exceed the greater of (x) $35.0 million and (y) 2.5% of Adjusted
Consolidated Net Tangible Assets determined as of the date of the incurrence of such Indebtedness.

(c)    For purposes of determining compliance with this Section 4.07, in the event that an item of Indebtedness meets
the criteria of more than one of the categories of “Permitted Debt” or is permitted to be incurred pursuant to paragraph (a) of this
Section 4.07, the Company in its sole discretion may classify or reclassify (or later classify or reclassify) in whole or in part such
item of Indebtedness in any manner (including by dividing and classifying such item of Indebtedness in more than one type of
Indebtedness permitted under this Section 4.07) that complies with this Section 4.07; provided that Indebtedness under the Senior
Credit Agreement, if any, which is in existence on the Issue Date shall be considered incurred under clause (1) of paragraph (b) of
this Section 4.07, subject to any subsequent classification or reclassification or division permitted pursuant to this paragraph (c).

(d)    Indebtedness permitted by this Section 4.07 need not be permitted solely by reference to one provision
permitting such Indebtedness but may be permitted in part by one such provision and in part by one or more other provisions of this
Section 4.07 permitting such Indebtedness.

(e)    Accrual of interest, accretion or amortization of original issue discount or accretion of principal as to a security
issued at a discount and the payment of interest on any Indebtedness in the form of additional Indebtedness with the same terms,
the accretion or payment of dividends on any Disqualified Stock or Preferred Stock in the form of additional shares of the same
class of Disqualified Stock or Preferred Stock, the obligation to pay a premium in respect of Indebtedness arising in connection
with the issuance of a notice of redemption or making of a mandatory offer to purchase such Indebtedness, and unrealized losses or
charges in respect of Hedging Obligations (including those resulting from the application of SFAS 133), each will not be deemed to
be an incurrence of Indebtedness for purposes of this
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Section 4.07; provided, in each such case, that the amount thereof as accrued shall be included as required in the calculation of the
Consolidated Fixed Charge Coverage Ratio of the Company.

(f)    For purposes of determining compliance with any U.S. dollar-denominated restriction on the incurrence of
Indebtedness denominated in a foreign currency, the U.S. dollar-equivalent principal amount of such Indebtedness incurred
pursuant thereto shall be calculated based on the relevant currency exchange rate in effect on the date that such Indebtedness was
incurred, in the case of term Indebtedness, or first committed, in the case of revolving credit Indebtedness; provided that if such
Indebtedness is incurred to refinance other Indebtedness denominated in a foreign currency, and such refinancing would cause the
applicable U.S. dollar-denominated restriction to be exceeded if calculated at the relevant currency exchange rate in effect on the
date of such refinancing, such U.S. dollar-denominated restriction shall be deemed not to have been exceeded so long as the
principal amount of such refinancing Indebtedness does not exceed the principal amount of such Indebtedness being refinanced.
Notwithstanding any other provision of this covenant, the maximum amount of Indebtedness that the Company and the Restricted
Subsidiaries may incur pursuant to this Section 4.07 shall not be deemed to be exceeded solely as a result of fluctuations in the
exchange rates of currencies. The principal amount of any Indebtedness incurred to refinance other Indebtedness, if incurred in a
different currency from the Indebtedness being refinanced, shall be calculated based on the currency exchange rate applicable to the
currencies in which such Permitted Refinancing Indebtedness is denominated that is in effect on the date of such refinancing.

(g)    For purposes of determining any particular amount of Indebtedness under this Section 4.07, (i) guarantees of, or
obligations in respect of letters of credit relating to, Indebtedness otherwise included in the determination of such amount shall not
also be included and (ii) if obligations in respect of letters of credit are incurred pursuant to a Credit Facility and are being treated
as incurred pursuant to clause (1) of the definition of “Permitted Debt” and the letters of credit relate to other Indebtedness, then
such other Indebtedness shall not be included. If Indebtedness is secured by a letter of credit that serves only to secure such
Indebtedness, then the total amount deemed incurred shall be equal to the greater of (x) the principal of such Indebtedness and (y)
the amount that may be drawn under such letter of credit.

(h)    For purposes of this Indenture, no Indebtedness will be deemed to be subordinate or junior in right of payment
to other Indebtedness solely by virtue of not having the benefit of a Lien on assets, or guarantee of a Person, that benefits the other
Indebtedness or having the benefit of such a Lien or guarantee ranking subordinate or junior to a Lien or guarantee benefiting the
other Indebtedness.

Section 4.08.    Restricted Payments.

(a)    The Company will not, and will not cause or permit any Restricted Subsidiary to, directly or indirectly:

(i)    pay any dividend on, or make any distribution to holders of, any shares of the Company’s Capital Stock (other
than dividends or distributions payable solely to the Company or a Restricted Subsidiary or in shares of the Company’s
Qualified Capital
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Stock or in options, warrants or other rights to acquire shares of such Qualified Capital Stock);

(ii)    purchase, redeem, defease or otherwise acquire or retire for value, directly or indirectly, the Company’s Capital
Stock or options, warrants or other rights to acquire such Capital Stock other than through the exchange therefor solely of
Qualified Capital Stock of the Company and other than any acquisition or retirement for value from, or payment to, the
Company or any Restricted Subsidiary;

(iii)    make any principal payment on, or repurchase, redeem, defease, retire or otherwise acquire for value, prior to
any scheduled principal payment, sinking fund payment or maturity, any Subordinated Indebtedness, other than (x)
Subordinated Indebtedness permitted under clause (4) of Section 4.07(b) or (y) Subordinated Indebtedness acquired for
value in anticipation of satisfying a sinking fund obligation, principal installment or final maturity, in each case due within
one year of the date of acquisition for value;

(iv)    pay any dividend or distribution on any Capital Stock of any Restricted Subsidiary to any Person (other than
(a) to the Company or any Restricted Subsidiary or any Guarantor or (b) dividends or distributions made by a Restricted
Subsidiary on a pro rata basis to all stockholders of such Restricted Subsidiary); or

(v)    make any Investment in any Person (other than any Permitted Investments);

(any of the foregoing actions described in clauses (i) through (v) above, other than any such action that is a Permitted Payment (as
defined below), collectively, “Restricted Payments”) (the amount of any such Restricted Payment, if other than cash, shall be the
Fair Market Value of the assets proposed to be transferred) as determined by the Board of Directors of the Company, whose
determination shall be conclusive and evidenced by a Board Resolution, unless

(1)    immediately after giving effect to such proposed Restricted Payment on a pro forma basis, no Default or Event
of Default shall have occurred and be continuing;

(2)    immediately after giving effect to such Restricted Payment on a pro forma basis, the Company could incur
$1.00 of additional Indebtedness (other than Permitted Debt) under Section 4.07(a); and

(3)    after giving effect to the proposed Restricted Payment, the aggregate amount of all such Restricted Payments
(including any Designation Amounts not effected as Permitted Investments or Permitted Payments) declared or made after
the Issue Date does not exceed the sum of:

(A) 50% of the aggregate Consolidated Net Income of the Company accrued on a cumulative basis
during the period beginning on the first day of the Company’s fiscal quarter beginning on or immediately prior to the
Issue Date and ending on the last day of the Company’s last fiscal quarter ending prior to the date
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of the Restricted Payment (or, if such aggregate cumulative Consolidated Net Income shall be a loss, minus 100% of
such loss);

(B) the aggregate Net Cash Proceeds, or the Fair Market Value of property (including any property
received in any asset or other acquisition) other than cash, received after the Issue Date by the Company either (1) as
capital contributions in the form of common equity or other Qualified Capital Stock to the Company or (2) from the
issuance or sale (other than to any Restricted Subsidiary) of Qualified Capital Stock of the Company or any options,
warrants or rights to purchase such Qualified Capital Stock of the Company (except, in each case, to the extent such
proceeds are used to purchase, redeem or otherwise retire Capital Stock or Subordinated Indebtedness as set forth
below in clause (2) or (3) of paragraph (b) of this Section 4.08) (and excluding the Net Cash Proceeds from the
issuance of Qualified Capital Stock financed, directly or indirectly, using funds borrowed from the Company or any
Restricted Subsidiary until and to the extent such borrowing is repaid);

(C) the aggregate Net Cash Proceeds, or the Fair Market Value of property other than cash, received
after the Issue Date by the Company (other than from any Restricted Subsidiary) upon the exercise of any options,
warrants or rights to purchase Qualified Capital Stock of the Company (and excluding the Net Cash Proceeds from
the exercise of any options, warrants or rights to purchase Qualified Capital Stock financed, directly or indirectly,
using funds borrowed from the Company or any Restricted Subsidiary until and to the extent such borrowing is
repaid);

(D) the aggregate Net Cash Proceeds, or the Fair Market Value of property other than cash, received
after the Issue Date by the Company from the conversion or exchange, if any, of debt securities or Disqualified
Stock or other Indebtedness of the Company or the Restricted Subsidiaries into or for Qualified Capital Stock of the
Company plus, to the extent such debt securities or Disqualified Stock were issued after the Issue Date, the
aggregate of Net Cash Proceeds, or the Fair Market Value of property other than cash, received from their original
issuance (and excluding the Net Cash Proceeds from the conversion or exchange of debt securities or Disqualified
Stock financed, directly or indirectly, using funds borrowed from the Company or any Restricted Subsidiary until
and to the extent such borrowing is repaid);

(E) (a)    in the case of a net reduction in any Investment constituting a Restricted Payment (including
any Investment in an Unrestricted Subsidiary) made after the Issue Date resulting from dividends, distributions,
redemptions or repurchases, proceeds of sales or other dispositions thereof, interest payments, repayments of loans
or advances, or other transfers of cash or properties (including transfers as a result of merger or liquidation), in each
case to the Company or to any Restricted Subsidiary from any Person (other than the Company or a Restricted
Subsidiary), an amount (in each such case to the extent not included in Consolidated Net Income) equal to the
amount received with
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respect to such Investment, less the cost of the disposition of such Investment and net of taxes, and (b) in the case of
the redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary (as long as the designation of such
Subsidiary as an Unrestricted Subsidiary was deemed a Restricted Payment), the Fair Market Value of the
Company’s interest in such Subsidiary at the time of such redesignation; and

(F)    any amount which previously qualified as a Restricted Payment on account of any guarantee entered
into by the Company or any Restricted Subsidiary; provided that such guarantee has not been called upon and the
obligation arising under such guarantee no longer exists.

(b)    Notwithstanding the foregoing, and in the case of clauses (2) through (9) and (11) through (14) below, so long
as no Default or Event of Default is continuing or would arise therefrom, the foregoing provisions shall not prohibit the following
actions (each of clauses (1) through (14), together with the transactions expressly excluded from clauses (i), (ii), (iii) and (iv) of
paragraph (a) of this Section 4.08, being referred to as a “Permitted Payment”):

(1)    the payment of any dividend within 60 days after the date of declaration thereof, if at such date of declaration
such payment was permitted by the provisions of paragraph (a) of this Section 4.08, in which event such payment shall have
been deemed to have been paid on such date of declaration and shall not have been deemed a “Permitted Payment” for
purposes of the calculation required by paragraph (a) of this Section 4.08;

(2)    the purchase, repurchase, redemption, or other acquisition or retirement for value of any shares of any class of
Capital Stock of the Company in exchange for (including any such exchange pursuant to the exercise of a conversion right
or privilege in connection with which cash is paid in lieu of the issuance of fractional shares or scrip), or in an amount not in
excess of the Net Cash Proceeds of a substantially concurrent (i) contribution (other than from a Restricted Subsidiary) to
the equity capital of the Company in respect of or (ii) issuance and sale for cash (other than to a Restricted Subsidiary) of,
other shares of Qualified Capital Stock of the Company; provided that the Net Cash Proceeds from such contribution or
such issuance of such shares of Qualified Capital Stock shall be excluded from clause (3)(B) of paragraph (a) of this Section
4.08;

(3)    the purchase, repurchase, redemption, defeasance, satisfaction and discharge, or other acquisition or retirement
for value or payment of principal of any Subordinated Indebtedness in exchange for, or in an amount not in excess of the
Net Cash Proceeds of a substantially concurrent (i) contribution (other than from a Restricted Subsidiary) to the equity
capital of the Company in respect of, or (ii) issuance and sale for cash (other than to a Restricted Subsidiary) of, any
Qualified Capital Stock of the Company; provided that the Net Cash Proceeds from such contribution or such issuance of
such shares of Qualified Capital Stock shall be excluded from clause (3)(B) of paragraph (a) of this Section 4.08;
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(4)    the purchase, repurchase, redemption, defeasance, satisfaction and discharge, refinancing, acquisition or
retirement for value or payment of principal of any Subordinated Indebtedness (other than Disqualified Stock) through the
substantially concurrent issuance of Permitted Refinancing Indebtedness;

(5)    the purchase, repurchase, redemption, defeasance, satisfaction and discharge or other acquisition or retirement
for value of Disqualified Stock of the Company in exchange for, or out of the Net Cash Proceeds of a substantially
concurrent sale of, Disqualified Stock of the Company that, in each case, is permitted to be incurred pursuant to Section
4.07;

(6)    the repurchase, redemption, retirement or other acquisition for value of any Capital Stock of the Company held
by any current or former officers, directors or employees of the Company or any of its Subsidiaries (or permitted transferees
of such current or former officers, directors or employees) pursuant to the terms of agreements (including employment
agreements) or plans approved by the Company’s Board of Directors; provided that the aggregate amount of such
repurchases, redemptions, retirements and acquisitions pursuant to this clause (6) will not, in the aggregate, exceed $2.0
million per fiscal year (with unused amounts to be carried over to succeeding fiscal years); provided such amount in any
calendar year may be increased by an amount not to exceed (a) the cash proceeds received after the Issue Date by the
Company or any Restricted Subsidiary from the sale of Capital Stock of the Company (other than Disqualified Stock) to any
such officers, directors or employees (provided such amounts are not included in clause (3)(B) of the definition of
“Restricted Payments”) plus (b) the cash proceeds of key man life insurance policies received after the Issue Date by the
Company and the Restricted Subsidiaries less (c) the amount of Permitted Payments previously effected by using amounts
specified in the foregoing clauses (a) and (b);

(7)    loans and advances made to officers, directors or employees of the Company or any Restricted Subsidiary, in
each case, as permitted by Section 402 of the Sarbanes-Oxley Act of 2002 (to the extent applicable to the Company or such
Restricted Subsidiary) and approved by the Board of Directors of the Company in an aggregate amount not to exceed $2.0
million outstanding at any one time, the proceeds of which are used solely (A) to purchase Qualified Capital Stock of the
Company in connection with a restricted stock or employee stock purchase plan, or to exercise stock options received
pursuant to an employee or director stock option plan or other incentive plan, in a principal amount not to exceed the
exercise price of such stock options or (B) to refinance loans or advances, together with accrued interest thereon, made
pursuant to item (A) of this clause (7);

(8)    the purchase by the Company of fractional shares arising out of stock dividends, splits or combinations or
business combinations or conversion of convertible or exchangeable securities of debt or equity issued by the Company or
otherwise;

(9)    dividends on Disqualified Stock issued after the Issue Date in accordance with Section 4.07 if such dividends
are included in the calculation of Consolidated Interest Expense;
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(10)    the purchase, redemption or other acquisition or retirement for value of Indebtedness that is subordinated or
junior in right of payment to the notes or a Guarantee at a purchase price not greater than (i) 101% of the principal amount
of such subordinated or junior Indebtedness and accrued and unpaid interest thereon in the event of a Change of Control or
(ii) 100% of the principal amount of such subordinated or junior Indebtedness and accrued and unpaid interest thereon in
the event of an Asset Sale, in each case plus accrued interest, in connection with any change of control offer or prepayment
offer required by the terms of such Indebtedness, but only if:

(A)    in the case of a Change of Control, the Company has first complied with and fully satisfied its
obligations under Section 4.17; or

(B)    in the case of an Asset Sale, the Company has complied with and fully satisfied its obligations in
accordance with Section 4.11;

(11)    the purchase, repurchase, redemption or other acquisition or retirement for value of Capital Stock deemed to
occur upon the exercise, conversion or exchange of stock options, warrants, convertible securities or other rights to acquire
Capital Stock (including any such rights to acquire Capital Stock held by any current or former officers, directors or
employees of the Company or any Restricted Subsidiary (or permitted transferees thereof)) if such Capital Stock represents
a portion of the exercise, conversion or exchange price thereof and any purchase, repurchase, redemption or other
acquisition or retirement for value of Capital Stock made in satisfaction of withholding tax obligations in connection with
any exercise, conversion or exchange of stock options, warrants, convertible securities or other rights to acquire Capital
Stock;

(12)    any payments to dissenting equityholders not to exceed $5.0 million in the aggregate after the Issue Date (x)
pursuant to applicable law or (y) in connection with the settlement or other satisfaction of claims made pursuant to or in
connection with a consolidation, merger or transfer of assets in connection with a transaction that is not prohibited by this
Indenture;

(13)    any redemption of share purchase rights at a redemption price not to exceed $0.01 per right; and

(14)    any payment or other transaction otherwise constituting a Restricted Payment that when combined with all
other outstanding payments or other transactions pursuant to this clause (14) since the Issue Date are in an aggregate
outstanding amount not exceeding $20.0 million.

(c)    In determining whether any Restricted Payment (or payment or other transaction that, except for being a
Permitted Payment, would constitute a Restricted Payment) is permitted by this Section 4.08, the Company may allocate or re-
allocate all or any portion of such Restricted Payment or other such transaction among clauses (1) through (14) of paragraph (b) of
this Section 4.08 or among such clauses and paragraph (a) of this Section 4.08, including clauses (1), (2) and (3) of paragraph (a) of
this Section 4.08; provided that at the time of such allocation or re-allocation all such Restricted Payments and such other
transactions or allocated
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portions thereof, all outstanding prior Restricted Payments and such other transactions, would be permitted under the various
provisions of this Section 4.08. The amount of all Restricted Payments and other such transactions (other than cash) shall be the
Fair Market Value on the date of the transfer, incurrence or issuance of such non-cash Restricted Payment or other such transaction.

(d)    A contribution or sale will be deemed to be “substantially concurrent” if the related purchase, repurchase,
redemption, defeasance, satisfaction and discharge, retirement or other acquisition for value or payment of principal occurs within
90 days before or after such contribution or sale.

Section 4.09.    Transactions with Affiliates.

(a)    The Company will not, and will not cause or permit any Restricted Subsidiary to, directly or indirectly, enter
into any Transaction (including the sale, purchase, exchange or lease of assets, property or services) with or for the benefit of any
Affiliate of the Company (other than the Company or a Restricted Subsidiary) involving aggregate consideration in excess of $2.0
million, unless such Transaction is entered into in good faith and

(1)    such Transaction is on terms that are not materially less favorable to the Company or such Restricted
Subsidiary, as the case may be, than those that would be available in a comparable Transaction in arm’s-length dealings with
a party that is not an Affiliate of the Company,

(2)    with respect to any Transaction involving aggregate value in excess of $10.0 million, the Company delivers an
Officers’ Certificate to the Trustee certifying that such Transaction complies with clause (1) above, and

(3)    with respect to any Transaction involving aggregate value in excess of $25.0 million, such Transaction is
approved by a majority of the Disinterested Directors of the Board of Directors of the Company;

(b)    However, Section 4.09(a) shall not apply to:

(1)    employee benefit arrangements with any officer or director of the Company or any Restricted Subsidiary and
payments, issuances of securities or other transactions pursuant thereto, including under any employment or severance
agreement, stock option or stock incentive plans, long term incentive plans, other compensation arrangements and
customary insurance or indemnification arrangements with officers or directors of the Company or any Restricted
Subsidiary, in each case either entered into in the ordinary course of business or approved by the Disinterested Directors of
the Board of Directors of the Company,

(2)    transactions with customers, clients, suppliers, or purchasers or sellers of goods or services, in each case in the
ordinary course of business and otherwise in compliance with the terms of this Indenture; provided that in the reasonable
determination of the Board of Directors of the Company or the senior management of the Company, such transactions are
on terms not materially less favorable to the Company or
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the relevant Restricted Subsidiary than those that could reasonably be expected to be obtained in a comparable transaction
at such time on an arm’s-length basis from a Person that is not an Affiliate of the Company,

(3)    the payment of reasonable and customary compensation and fees to officers or directors of the Company or any
Restricted Subsidiary who are not employees of the Company or any Affiliate of the Company,

(4)    loans or advances to officers, directors and employees of the Company or any Restricted Subsidiary made in
the ordinary course of business in an aggregate amount not to exceed $2.0 million outstanding at any one time,

(5)    any Restricted Payments or Permitted Payments made in compliance with Section 4.08 or any Permitted
Investments (other than Permitted Investments permitted pursuant to clauses (1)(iv) and (15) of the definition thereof (to the
extent involving, prior to the making of such Permitted Investment, any Person other than the Company or a Subsidiary of
the Company)),

(6)    any Transaction undertaken pursuant to (a) any contracts or agreements in existence on the Issue Date (as in
effect on the Issue Date) (b) any amendment or replacement of any such agreements or (c) any agreements entered into
hereafter that are similar to any such agreements, so long as, in the case of clause (b) or (c), the terms of any such
amendment or replacement agreement or future agreement are, on the whole, no less advantageous to the Company or no
less favorable to the Holders in any material respect than the agreement so amended or replaced or the similar agreement
referred to in the preceding clause (a) or (b), respectively,

(7)    in the case of (1) contracts for (A) drilling or other oil-field services or supplies, (B) the sale, storage, gathering
or transport of Hydrocarbons or (C) the lease or rental of office or storage space or (2) other operation-type contracts, any
such contracts that are entered into in the ordinary course of business on terms substantially similar to those contained in
similar contracts entered into by the Company or any Restricted Subsidiary and third parties or, if none of the Company nor
any Restricted Subsidiary has entered into a similar contract with a third party, on terms no less favorable than those
available from third parties on an arm’s-length basis, as determined (i) in the case of contracts involving aggregate value of
$50.0 million or less, by the Board of Directors of the Company or the senior management of the Company or (ii) in the
case of contracts involving aggregate value in excess of $50.0 million, by the Disinterested Directors of the Board of
Directors of the Company,

(8)    any Transaction with a Person that is an Affiliate of the Company solely because the Company owns, directly
or through a Subsidiary, an equity interest in, or controls, such Person,

(9)    any sale or other issuance of Qualified Capital Stock of the Company to, or receipt of a capital contribution
from, an Affiliate (or a Person that becomes an Affiliate) of the Company,
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(10)    any Transaction between the Company or any Restricted Subsidiary on the one hand and any Person deemed
to be an Affiliate solely because one or more directors of such Person is also a director of the Company or a Restricted
Subsidiary, on the other hand; provided that such director or directors abstain from voting as a director of the Company or
the Restricted Subsidiary, as applicable, in connection with the approval of the Transaction,

(11)    indemnities of officers, directors and employees of the Company or any Restricted Subsidiary permitted by
law, statutory provision or employment agreement or other arrangement entered into in the ordinary course of business by
the Company or any Restricted Subsidiary,

(12)    (a) guarantees by the Company or any Restricted Subsidiary of performance of obligations of Unrestricted
Subsidiaries in the ordinary course of business, except for guarantees of Indebtedness in respect of borrowed money, and (b)
pledges by the Company or any Restricted Subsidiary of Capital Stock in Unrestricted Subsidiaries for the benefit of lenders
or other creditors of Unrestricted Subsidiaries, and

(13)    any transaction in which the Company or any Restricted Subsidiary, as the case may be, delivers to the Trustee
a letter from an Independent Advisor stating that such transaction is fair to the Company or such Restricted Subsidiary from
a financial point of view or that such transaction meets the requirements of clause (1) of paragraph (a) of this Section 4.09.

Section 4.10.    Liens.

(a)    The Company will not, and will not cause or permit any Restricted Subsidiary to, directly or indirectly, create
or incur, in order to secure any Indebtedness, any Lien of any kind, other than Permitted Liens, upon any property or assets
(including any intercompany notes) of the Company or any Restricted Subsidiary owned on the Issue Date or acquired after the
Issue Date, or assign or convey, in order to secure any Indebtedness, any right to receive any income or profits therefrom, other
than Permitted Liens, unless the Notes (or a Guarantee in the case of Liens of a Guarantor) are directly secured equally and ratably
with (or, in the case of Subordinated Indebtedness, prior or senior thereto, with the same relative priority as the Notes shall have
with respect to such Subordinated Indebtedness) the Indebtedness for so long as such Indebtedness is secured by such Lien.

(b)    Notwithstanding the foregoing, any Lien securing the Notes or a Guarantee granted pursuant to Section 4.10(a)
shall be automatically and unconditionally released and discharged upon: (i) the release of all other Liens that resulted in the grant
of such Lien to secure the Notes or Guarantees pursuant to Section 4.10(a), (ii) any sale, exchange or transfer to any Person not an
Affiliate of the Company of the property or assets secured by such Lien, (iii) any sale, exchange or transfer to any Person not an
Affiliate of the Company of all of the Capital Stock held by the Company or any Restricted Subsidiary in, or all or substantially all
the assets of, any Restricted Subsidiary creating such Lien, or (iv) if such Lien secures a Guarantee, the release of such Guarantee
in accordance with this Indenture.
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Section 4.11.    Asset Sales.

(a)    The Company will not, and will not permit any Restricted Subsidiary to, consummate any Asset Sale unless (i)
the Company or such Restricted Subsidiary, as the case may be, receives consideration at the time of such Asset Sale at least equal
to the Fair Market Value of the assets and property subject to such Asset Sale (such Fair Market Value to be determined on the date
of contractually agreeing to effect such Asset Sale) and (ii) (A) at least 75% of the consideration paid to the Company or such
Restricted Subsidiary from such Asset Sale and all other Asset Sales since the Issue Date, on a cumulative basis, is in the form of
cash, Cash Equivalents, Liquid Securities, Exchanged Properties (including pursuant to Asset Swaps) or the assumption by
acquiring Person of Indebtedness or other liabilities of the Company or a Restricted Subsidiary (other than liabilities of the
Company or a Restricted Subsidiary that are by their terms subordinated to the Notes) as a result of which the Company and the
remaining Restricted Subsidiaries are no longer liable for such liabilities (or in lieu of such absence of liability, the acquiring
Person or its parent company agrees to indemnify and hold the Company or such Restricted Subsidiary harmless from and against
any loss, liability or cost in respect of such assumed liabilities accompanied by the posting of a letter of credit (issued by a
commercial bank that has an Investment Grade Rating) in favor of the Company or such Restricted Subsidiary for the full amount
of such liabilities and for so long as such liabilities remain outstanding unless such indemnifying party (or its long term debt
securities) shall have an Investment Grade Rating (with no indication of a negative outlook or credit watch with negative
implications, in any case, that contemplates such indemnifying party (or its long term debt securities) failing to have an Investment
Grade Rating) at the time the indemnity is entered into) (“Permitted Consideration”) or (B) the Fair Market Value of all forms of
such consideration other than Permitted Consideration since the Issue Date does not exceed in the aggregate 5% of the Adjusted
Consolidated Net Tangible Assets of the Company determined at the time such Asset Sale is made.

(b)    During the 365 days after the receipt by the Company or a Restricted Subsidiary of Net Available Cash from an
Asset Sale, such Net Available Cash may be applied by the Company or such Restricted Subsidiary, to the extent the Company or
such Restricted Subsidiary elects (or is required by the terms of any Pari Passu Indebtedness of the Company or a Restricted
Subsidiary), to:

(1)    repay (or cash-collateralize) Indebtedness of the Company or any Restricted Subsidiary under any Credit
Facility (excluding (i) any Subordinated Indebtedness and (ii) any Indebtedness owed to the Company or an Affiliate of the
Company);

(2)    reinvest in Additional Assets (including by means of an Investment in Additional Assets by the Company or a
Restricted Subsidiary with Net Available Cash received by the Company or another Restricted Subsidiary) or make capital
expenditures in the Oil and Gas Business;

(3)    purchase Notes;
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(4)    purchase or repay on a permanent basis other Indebtedness (excluding (i) any Subordinated Indebtedness and
(ii) any Notes or other Indebtedness owed to the Company or an Affiliate of the Company); provided that the Company
shall equally and ratably redeem or purchase Notes as described under Section 3.07, through open market purchases (to the
extent such purchases are at or above 100% of the principal amount thereof) or by making an offer (in accordance with the
procedures set forth below for a Prepayment Offer) to all Holders to purchase the Notes at 100% of the principal amount
thereof, plus the amount of accrued but unpaid interest, if any, on the amount of Notes that would otherwise be prepaid; or

(5)    make any combination of payment, repayment, investment or reinvestment permitted by the foregoing clauses
(1) through (4).

The requirement of clause (b)(2) above shall be deemed to be satisfied if an agreement (including a lease, whether a
capital lease or an operating lease) committing to make the acquisitions or investment referred to therein is entered into by the
Company or any Restricted Subsidiary within the time period specified in this Section 4.11(b) and such Net Available Cash is
subsequently applied in accordance with such agreement within six months following such agreement.

Pending the final application of any such Net Available Cash, the Company may temporarily reduce Indebtedness
under any Credit Facility or otherwise expend or invest such Net Available Cash in any manner that is not prohibited by this
Indenture

(c)    Any Net Available Cash from an Asset Sale not applied in accordance with Section 4.11(b) above within 365
days from the date of such Asset Sale shall constitute “Excess Proceeds.” When the aggregate amount of Excess Proceeds exceeds
$25.0 million, the Company will be required to make an offer to purchase Notes having an aggregate principal amount equal to the
aggregate amount of Excess Proceeds (the “Prepayment Offer”) at a purchase price (the “Prepayment Offer Price”) equal to 100%
of the principal amount of such Notes plus accrued and unpaid interest, if any, to the Asset Sale Purchase Date (as defined in
Section 4.11(d)) (subject to the rights of Holders of record on relevant record dates to receive interest due on an interest payment
date) in accordance with the procedures (including prorating in the event of over subscription) set forth in this Indenture, but, if the
terms of any Pari Passu Indebtedness require that a Pari Passu Offer be made contemporaneously with the Prepayment Offer, then
the Excess Proceeds shall be prorated between the Prepayment Offer and such Pari Passu Offer in accordance with the aggregate
outstanding principal amounts of the Notes and such Pari Passu Indebtedness (based on principal amounts of Notes and Pari Passu
Indebtedness (or, in the case of Pari Passu Indebtedness issued with significant original issue discount, based on the accreted value
thereof) tendered), and the aggregate principal amount of Notes to be purchased pursuant to the Prepayment Offer shall be reduced
accordingly. If the aggregate principal amount of Notes tendered by Holders thereof exceeds the amount of Excess Proceeds
available for purchase of Notes, then such amount of Excess Proceeds will be allocated among the Notes tendered and the Trustee
will select the Notes to be purchased in accordance with this Indenture on a pro rata basis (or, in the case of Global Notes, on as
nearly a pro rata basis as is practicable, subject to the procedures of DTC or any other Depositary), by lot or in accordance with
any other method the Trustee considers fair and reasonable and in minimum principal
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amount of $2,000 and integral multiples of $1,000 in excess of $2,000. To the extent that any portion of the amount of Excess
Proceeds remains after compliance with this Section 4.11(c) and provided that all Holders of Notes have been given the opportunity
to tender their Notes for purchase as described in Section 4.11(d) in accordance with this Indenture, the Company or the Restricted
Subsidiaries may use such remaining amount for purposes permitted by this Indenture and the amount of Excess Proceeds will be
reset to zero. The Company may satisfy the foregoing obligation with respect to any Excess Proceeds by making a Prepayment
Offer prior to the expiration of the relevant 365 day period or with respect to Excess Proceeds of $25.0 million or less.

(d)    Within 30 days after the 365th day following the date of an Asset Sale, the Company shall, if it is obligated to
make a Prepayment Offer pursuant to Section 4.11(c), send a written Prepayment Offer notice, by first-class mail or otherwise in
accordance with the procedures of DTC, to the Holders of the Notes (the “Prepayment Offer Notice”), with a copy to the Trustee,
accompanied by such information regarding the Company and its Subsidiaries as the Company believes will enable such Holders of
the Notes to make an informed decision with respect to the Prepayment Offer. The Prepayment Offer Notice will state, among other
things:

(1)    that the Company is offering to purchase Notes pursuant to the provisions of this Indenture;

(2)    that any Note (or any portion thereof) accepted for payment (and duly paid on the Asset Sale Purchase Date)
pursuant to the Prepayment Offer shall cease to accrue interest on the Asset Sale Purchase Date;

(3)    that any Notes (or portions thereof) not properly tendered will continue to accrue interest;

(4)    the purchase price and purchase date, which shall be, subject to any contrary requirements of applicable law, no
less than 30 days nor more than 60 days after the date the Prepayment Offer Notice is mailed (the “Asset Sale Purchase
Date”);

(5)    the amount of Excess Proceeds available to purchase Notes;

(6)    a description of the procedure which Holders of Notes must follow in order to tender their Notes and the
procedures that Holders of Notes must follow in order to withdraw an election to tender their Notes for payment; and

(7)    all other instructions and materials necessary to enable Holders to tender Notes pursuant to the Prepayment
Offer.

If any of the Notes subject to a Prepayment Offer is in the form of a Global Note, then the Company shall modify
such notice to the extent necessary to accord with the procedures of the Depositary applicable to repurchases.

(e)    The Company will comply, to the extent applicable, with the requirements of Rule 14e-1 under the Exchange
Act and any other securities laws or regulations thereunder to the extent such laws and regulations are applicable in connection
with the purchase of Notes as
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described above. To the extent that the provisions of any securities laws or regulations conflict with the provisions relating to the
Prepayment Offer, the Company shall comply with the applicable securities laws and regulations and shall not be deemed to have
breached its obligations under this Section 4.11 by virtue thereof.

(f)    Holders electing to have Notes purchased hereunder will be required to surrender such Notes at the address
specified in the notice prior to the close of business on the third Business Day prior to the Asset Sale Purchase Date. Holders will
be entitled to withdraw their election to have their Notes purchased pursuant to this Section 4.11 if the Company receives, not later
than one Business Day prior to the Asset Sale Purchase Date, a telegram, telex, facsimile transmission or letter specifying, as
applicable:

(1)    the name of the Holder,

(2)    the certificate number of the Note in respect of which such notice of withdrawal is being submitted,

(3)    the principal amount of the Note (which shall be $2,000 or whole multiples of $1,000 in excess thereof)
delivered for purchase by the Holder as to which his election is to be withdrawn,

(4)    a statement that such Holder is withdrawing his election to have such principal amount of such Note purchased,
and

(5)    the principal amount, if any, of such Note (which shall be $2,000 or whole multiples of $1,000 in excess
thereof) that remains subject to the original Prepayment Offer Notice and that has been or will be delivered for purchase by
the Company.

(g)    The Company shall (i) not later than the Asset Sale Purchase Date accept for payment Notes or portions thereof
tendered pursuant to the Prepayment Offer, (ii) not later than 12:30 p.m. (New York City time) on the Asset Sale Purchase Date
deposit with the Trustee or with a Paying Agent an amount of money in same day funds sufficient to pay the aggregate Prepayment
Offer Price, as the case may be, of all the Notes or portions thereof which are to be purchased on that date and (iii) not later than
12:30 p.m. (New York City time) on the Asset Sale Purchase Date, as the case may be, deliver to the Paying Agent an Officers’
Certificate stating the Notes or portions thereof accepted for payment by the Company. The Company shall publicly announce the
results of the Prepayment Offer, as the case may be, on or as soon as practicable after the Asset Sale Purchase Date.

(h)    Upon receipt by the Company of the proper tender of any Note (or portion thereof) accepted for purchase
pursuant to Section 4.11(c), the Holder of the Note (or portion thereof) accepted for purchase pursuant to Section 4.11(c) in respect
of which such proper tender was made and which has so been accepted for purchase shall (unless the tender of such Note (or
portion thereof) accepted for purchase pursuant to Section 4.11(c) is properly withdrawn at least one Business Day prior to the
Asset Sale Purchase Date) thereafter be entitled to receive solely the Prepayment Offer Price with respect to such Note (or portion
thereof) accepted for purchase pursuant to Section 4.11(c). Notes to be purchased shall, on the Asset Sale Purchase Date, become
due and payable at the Prepayment Offer Price and from and after such date (unless the
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Company shall default in the payment of the Prepayment Offer Price) such Notes shall cease to bear interest. Such Prepayment
Offer Price shall be paid to such Holder promptly following the later of the Asset Sale Purchase Date and the time of delivery of
such Note to the relevant Paying Agent at the office of such Paying Agent by the Holder thereof in the manner required. Upon
surrender of any such Note for purchase in accordance with the foregoing provisions, such Note shall be paid by the Company at
the Prepayment Offer Price; provided, however, that installments of interest whose Stated Maturity is on or prior to the Asset Sale
Purchase Date shall be payable to the Person in whose name the Notes are registered as such as of the close of business on the
relevant record dates according to the terms and the provisions of Section 2.04. If any Note tendered for purchase shall not be so
paid upon surrender thereof by deposit of funds with the Trustee or a Paying Agent in accordance with paragraph (g) of this Section
4.11, the principal thereof (and premium, if any, thereon) shall, until paid, bear interest from the Asset Sale Purchase Date at the
rate borne by such Note. Any Note that is to be purchased only in part shall be surrendered to a Paying Agent at the office of such
Paying Agent (with, if the Company, the Registrar or the Trustee so requires, due endorsement by, or a written instrument of
transfer in form satisfactory to the Company and the Registrar or the Trustee duly executed by, the Holder thereof or such Holder’s
attorney duly authorized in writing), and the Company shall execute and the Trustee shall authenticate and deliver to the Holder of
such Note, without service charge, one or more new Notes of any authorized denomination as requested by such Holder in an
aggregate principal amount equal to, and in exchange for, the portion of the principal amount of the Note so surrendered that is not
purchased. For all purposes of this Section 4.11, unless the context otherwise requires, all provisions relating to the purchase of
Notes shall relate, in the case of any Notes purchased or to be purchased only in part, to the portion of the principal amount of such
Notes which has been or is to be purchased. The Paying Agent (at the Company’s expense) shall promptly mail or deliver to the
Holder thereof any Note or portion thereof not to be so purchased.

Section 4.12.    Issuances of Guarantees by Restricted Subsidiaries.

(a)    The Company will provide to the Trustee, on or prior to the 30th day after the date that any Restricted
Subsidiary (which is not a Guarantor) becomes a guarantor or obligor in respect of any Indebtedness of the Company or any
Restricted Subsidiary in an aggregate principal amount exceeding $5.0 million, a supplemental indenture to this Indenture
substantially in the form of Exhibit D hereto, executed by such Restricted Subsidiary, providing for a full and unconditional
guarantee on a senior unsecured basis by such Restricted Subsidiary’s obligations under the Notes and this Indenture to the same
extent as that set forth in this Indenture, subject to such Restricted Subsidiary ceasing to be a Guarantor when its Guarantee is
released in accordance with the terms of this Indenture.

(b)    Notwithstanding paragraph (a) of this Section 4.12, (i) no Foreign Subsidiary shall be required to execute any
such supplemental indenture unless such Foreign Subsidiary has guaranteed (or is otherwise an obligor of) other Indebtedness
(including Indebtedness under a Credit Facility) of the Company or a Restricted Subsidiary that is not a Foreign Subsidiary in an
aggregate principal amount exceeding $5.0 million, and (ii) no Restricted Subsidiary shall be required to execute any such
supplemental indenture if the Consolidated Net Worth of such Restricted Subsidiary, together with the Consolidated Net Worth of
all other Non-Guarantor Restricted Subsidiaries, as of such date, does not exceed in the
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aggregate $5.0 million. To the extent the collective Consolidated Net Worth of the Company’s Non-Guarantor Restricted
Subsidiaries, as of the date of the creation of, acquisition of or Investment in a Non-Guarantor Restricted Subsidiary, exceeds $5.0
million, the Company shall cause, within 30 days after such date, one or more of such Non-Guarantor Restricted Subsidiaries to
similarly execute and deliver to the Trustee a supplemental indenture to this Indenture substantially in the form of Exhibit D hereto
providing for a full and unconditional guarantee on a senior unsecured basis by such Restricted Subsidiary of the Company’s
obligations under the Notes and this Indenture to the same extent as that set forth as to the Initial Guarantors in Article Ten, such
that the collective Consolidated Net Worth of all remaining Non-Guarantor Restricted Subsidiaries does not exceed $5.0 million.

Section 4.13.    Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries.

(a)    The Company will not, and will not cause or permit any Restricted Subsidiary to, directly or indirectly, create
or otherwise cause to come into existence or become effective any consensual encumbrance or restriction on the ability of any
Restricted Subsidiary to:

(1)    pay dividends or make any other distribution on its Capital Stock to the Company or any Restricted Subsidiary
(it being understood that the priority of any Preferred Stock in receiving dividends or liquidating distributions prior to
dividends or liquidating distributions being paid on common stock shall not be deemed a restriction on the ability to pay
dividends or make distributions on Capital Stock),

(2)    pay any Indebtedness owed to the Company or any other Restricted Subsidiary (it being understood that the
subordination of Indebtedness owed to the Company or any Restricted Subsidiary to other Indebtedness owed by the
Company or any Restricted Subsidiary shall not be deemed a restriction on the ability to pay such Indebtedness),

(3)    make loans or advances to the Company or any other Restricted Subsidiary (it being understood that the
subordination of loans or advances made by the Company or any Restricted Subsidiary to other Indebtedness incurred by
the Company or any Restricted Subsidiary shall not be deemed a restriction on the ability to make loans or advances), or

(4)    transfer any of its properties or assets to the Company or any other Restricted Subsidiary.

(b)    However, Section 4.13(a) will not prohibit any encumbrance or restriction created, existing or becoming
effective under or by reason of:

(1)    any agreement (including the Senior Credit Agreement) in effect on the Issue Date;

(2)    any agreement or instrument with respect to a Restricted Subsidiary that is not a Restricted Subsidiary on the
Issue Date, in existence at the time such Person becomes a Restricted Subsidiary and not incurred in connection with, or in
contemplation
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of, such Person becoming a Restricted Subsidiary; provided that such encumbrances and restrictions are not applicable to, or
to the properties or assets of, the Company or any Restricted Subsidiary other than such Subsidiary which is becoming a
Restricted Subsidiary;

(3)    any agreement or instrument governing any Acquired Debt or other agreement of any entity merged into or
consolidated with, or the assets of which are acquired by, the Company or any Restricted Subsidiary, so long as such
encumbrance or restriction (A) was not entered into in contemplation of the acquisition, merger or consolidation transaction,
and (B) is not applicable to any Person, or the properties or assets of any Person, other than the Person, or the property or
assets or subsidiaries of the Person, so acquired, so long as the agreement containing such restriction does not violate any
other provision of this Indenture;

(4)    any applicable law or any requirement of any regulatory body;

(5)    customary restrictions and conditions contained in the security documents evidencing any Liens securing
obligations or Indebtedness or agreements relating to Capital Lease Obligations (provided that such Liens are otherwise
permitted to be incurred under the provisions of Section 4.10 and such restrictions and conditions are not created for the
purpose of avoiding the restrictions imposed by this Section 4.13) that limit the right of the debtor or lessee to dispose of the
assets subject to such Liens;

(6)    provisions restricting subletting or assignment of any lease governing a leasehold interest (including leases
governing leasehold interests or farm-in agreements or farm-out agreements relating to leasehold interests in Oil and Gas
Properties) of the Company or any Restricted Subsidiary, or restrictions in licenses (including licenses of intellectual
property) relating to the property covered thereby, or other encumbrances or restrictions in agreements or instruments
relating to specific assets or property that restrict generally the transfers of such assets or property; provided that such
encumbrances or restrictions do not materially impact the ability of the Company to permit payments on the Notes when
due as required by the terms of this Indenture;

(7)    agreements with respect to asset sales, including the sale or other disposition of all or substantially all the
Capital Stock of a Restricted Subsidiary, permitted to be made under the provisions of Section 4.11 that limit the transfer of
such assets or assets of such Restricted Subsidiary (or distribution on such Capital Stock) pending the closing of such sale;

(8)    shareholders’, partnership, joint venture and similar agreements entered into in the ordinary course of business;
provided that such encumbrances or restrictions do not apply to any Restricted Subsidiaries other than the applicable
company, partnership, joint venture or other entity;

(9)    cash, Cash Equivalents or other deposits, or net worth requirements or similar requirements, imposed by
suppliers, landlords or customers under contracts entered into in the ordinary course of business;
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(10)    any Credit Facility or agreement governing Indebtedness of the Company or any Restricted Subsidiary
permitted to be incurred under the provisions of Section 4.07; provided that such encumbrances or restrictions are not
materially more restrictive, taken as a whole, as determined by the Company in good faith, than those contained in the
Senior Credit Agreement or in this Indenture as in effect on the Issue Date;

(11)    restrictions of the nature described in clause (4) of Section 4.13(a) by reason of customary non-assignment
provisions in Hydrocarbon purchase or sale or exchange contracts, agreements, licenses and leases entered into in the
ordinary course of business;

(12)    Commodity Agreements, Currency Agreements or Interest Rate Agreements permitted from time to time
under this Indenture;

(13)    any Preferred Stock issued by a Restricted Subsidiary; provided that the issuance of such Preferred Stock is
permitted pursuant to Section 4.07 and the terms of such Preferred Stock do not expressly restrict the ability of such
Restricted Subsidiary to pay dividends or make any other distributions on its Capital Stock (other than requirements to pay
dividends or liquidation preferences on such Preferred Stock prior to paying any dividends or making any other
distributions on such other Capital Stock);

(14)    Permitted Refinancing Indebtedness; provided that the restrictions contained in the agreements governing such
Permitted Refinancing Indebtedness are no more restrictive, taken as a whole, than those contained in the agreements
governing the Indebtedness being Refinanced;

(15)    encumbrances and restrictions contained in contracts entered into in the ordinary course of business, not
relating to any Indebtedness, and that do not, individually or in the aggregate, detract from the value of, or from the ability
of the Company and the Restricted Subsidiaries to realize the value of, property or assets of the Company or any Restricted
Subsidiary in any manner material to the Company or any Restricted Subsidiary; and

(16)    any agreement, amendment, modification, restatement, extension, renewal, supplement, refunding,
replacement or Refinancing that amends, modifies, restates, extends, renews, refunds, replaces or Refinances the
agreements containing the encumbrances or restrictions in the foregoing clauses (1) through (15), or in this clause (16);
provided that the terms and conditions of any such encumbrances or restrictions are no more restrictive in any material
respect taken as a whole, as determined by the Company in good faith, than those under or pursuant to the agreement so
amended, modified, restated, extended, renewed, refunded, replaced or Refinanced.

Section 4.14.    Sale Leaseback Transactions.

The Company will not, and will not permit any Restricted Subsidiary to, enter into any Sale and Leaseback
Transaction; provided that the Company or any Restricted Subsidiary may enter into a Sale and Leaseback Transaction if:
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(1)    the Company or such Subsidiary could have incurred Indebtedness at the time of such Sale and Leaseback
Transaction on a pro forma basis (on the assumption such transaction occurred on the first day of the four-quarter period for which
financial statements are available ending immediately prior to such transaction with the appropriate adjustments with respect to
such transaction being included in such pro forma calculation) in an amount equal to the Attributable Indebtedness relating to such
Sale and Leaseback Transaction pursuant to the Consolidated Fixed Charge Coverage Ratio test set forth in paragraph (a) of
Section 4.07;

(2)    the gross cash proceeds of such Sale and Leaseback Transaction are at least equal to the Fair Market Value of
the property that is the subject of such Sale and Leaseback Transaction; and

(3)    the transfer of assets in such Sale and Leaseback Transaction is permitted by, and the Company applies the
proceeds of such transaction in the same manner and to the same extent as Net Available Cash and Excess Proceeds from an Asset
Sale in compliance with, Section 4.11.

Section 4.15.    Unrestricted Subsidiaries.

(a)    The Board of Directors of the Company may designate after the Issue Date any of the Company’s Subsidiaries
as an Unrestricted Subsidiary under this Indenture (a “Designation”) only if:

(1)    no Default or Event of Default shall have occurred and be continuing at the time of or after giving effect to
such Designation;

(2)    (x) the Company would be permitted to make an Investment at the time of Designation (assuming the
effectiveness of such Designation) pursuant to paragraph (a) of Section 4.08 or as a Permitted Payment or Permitted
Investment in an amount (the “Designation Amount”) equal to the greater of (1) the net book value of the Company’s
interest in such Subsidiary calculated in accordance with GAAP and (2) the Fair Market Value of the Company’s interest in
such Subsidiary as determined in good faith by the Company’s Board of Directors, or (y) the Designation Amount is less
than $1,000;

(3)    such Unrestricted Subsidiary does not own any Capital Stock in any Restricted Subsidiary which is not
simultaneously being designated an Unrestricted Subsidiary;

(4)    such Unrestricted Subsidiary is not liable, directly or indirectly, with respect to any Indebtedness other than
Unrestricted Subsidiary Indebtedness; provided that an Unrestricted Subsidiary may provide a Guarantee for the Notes; and

(5)    such Unrestricted Subsidiary is not a party to any agreement, contract, arrangement or understanding at such
time with the Company or any Restricted Subsidiary unless the terms of any such agreement, contract, arrangement or
understanding are no less favorable to the Company or such Restricted Subsidiary than those that might be obtained at the
time from Persons who are not Affiliates of the Company or, in the event such condition is not satisfied, the value of such
agreement,
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contract, arrangement or understanding to such Unrestricted Subsidiary shall be deemed a Restricted Payment.

(b)    In the event of any such Designation, the Company shall be deemed, for all purposes of this Indenture, to have
made an Investment equal to the Designation Amount that, as designated by the Company, constitutes a Restricted Payment
pursuant to paragraph (a) of Section 4.08 or a Permitted Payment or Permitted Investment.

(c)    The Company shall not and shall not cause or permit any Restricted Subsidiary to at any time:

(1)    provide credit support for, guarantee or subject any of its property or assets (other than the Capital Stock of any
Unrestricted Subsidiary) to the satisfaction of, any Indebtedness of any Unrestricted Subsidiary (including any undertaking,
agreement or instrument evidencing such Indebtedness) or enter into or become a party to any agreement, contract,
arrangement or understanding with any Unrestricted Subsidiary, the terms of which, together with the terms of all other
agreements, contracts, arrangements and understandings with such Unrestricted Subsidiary, taken as a whole, in the good-
faith judgment of the Board of Directors, are less favorable to the Company and the Restricted Subsidiaries than those that
would be available in a comparable transaction in arm’s-length dealings with a party that is not an Affiliate of the Company;
provided that this Section 4.15 shall not be deemed to prevent Permitted Investments, Restricted Payments or Permitted
Payments in Unrestricted Subsidiaries that are otherwise allowed under this Indenture, or

(2)    be directly or indirectly liable for any Indebtedness of any Unrestricted Subsidiary (other than by pledge of the
Capital Stock thereof).

(d)    For purposes of this Section 4.15, the Designation of a Subsidiary of the Company as an Unrestricted
Subsidiary shall be deemed to be the Designation of all of the Subsidiaries of such Subsidiary as Unrestricted Subsidiaries. Unless
so designated as an Unrestricted Subsidiary, any Person that becomes a Subsidiary of the Company will be classified as a Restricted
Subsidiary.

(e)    The Company may revoke any Designation of a Subsidiary as an Unrestricted Subsidiary (a “Revocation”) if:

(1)    no Default or Event of Default shall have occurred and be continuing at the time of and after giving effect to
such Revocation;

(2)    all Indebtedness of such Unrestricted Subsidiary outstanding immediately following such Revocation would, if
incurred at such time, have been permitted to be incurred for all purposes of this Indenture; and

(3)    unless such redesignated Subsidiary shall not have any Indebtedness outstanding (other than Indebtedness that
would be Permitted Debt), immediately after giving effect to such proposed Revocation, and after giving pro forma effect to
the incurrence of any such Indebtedness of such redesignated Subsidiary as if such
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Indebtedness was incurred on the date of the Revocation, the Company could incur $1.00 of additional Indebtedness (other
than Permitted Debt) pursuant to Section 4.07.

(f)    All Designations and Revocations shall be evidenced by a Board Resolution of the Board of Directors of the
Company delivered to the Trustee certifying compliance with the provisions of this Section 4.15.

Section 4.16.    Payments for Consent.

Neither the Company nor any Restricted Subsidiary shall, directly or indirectly, pay or cause to be paid any
consideration, whether by way of interest, fee or otherwise, to any Holder of Notes for or as an inducement to any consent, waiver
or amendment of any of the terms or provisions of this Indenture or the Notes unless such consideration is offered to be paid or is
paid to all Holders of Notes that consent, waive or agree to amend in the time frame set forth in the solicitation documents relating
to such consent, waiver or agreement.

Section 4.17.    Offer to Repurchase upon a Change of Control.

(a)    If a Change of Control occurs, each Holder will have the right to require that the Company purchase all or any
part (in amounts of $2,000 or whole multiples of $1,000 in excess thereof) of such Holder’s Notes pursuant to the offer described
below (the “Change of Control Offer”). In the Change of Control Offer, the Company will offer to purchase all of the Notes, at a
purchase price (the “Change of Control Purchase Price”) in cash in an amount equal to 101% of the principal amount of such
Notes, plus accrued and unpaid interest, if any, to the date of purchase (the “Change of Control Purchase Date”) subject to the
rights of Holders of record on relevant record dates to receive interest due on an interest payment date. Any Change of Control
Offer that is made prior to the occurrence of a Change of Control may at the Company’s discretion be subject to one or more
conditions precedent, including the occurrence of a Change of Control.

(b)    Within 30 days after any Change of Control or, at the Company’s option, prior to such Change of Control but
after it is publicly announced, the Company shall notify the Trustee and give written notice of the Change of Control to each
Holder, by first-class mail, postage prepaid, at his address appearing in the Security Register or otherwise in accordance with the
procedures of DTC. The notice (the “Change of Control Purchase Notice)” shall state, among other things:

(i)    that a Change of Control has occurred or will occur, the date of such event and the circumstances and
relevant facts regarding such Change of Control;

(ii)    that any Notes (or any portion thereof) accepted for payment (and duly paid on the Change of Control
Purchase Date) pursuant to the Change of Control Offer shall cease to accrue interest on the Change of Control Purchase Date;

(iii)    that any Notes (or any portion thereof) not properly tendered will continue to accrue interest;
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(iv)    the Change of Control Purchase Price and the Change of Control Purchase Date, which shall be,
subject to any contrary requirements of applicable law, no less than 30 days nor more than 60 days after the date the notice is
mailed; provided that the Change of Control Purchase Date may not occur prior to the Change of Control;

(v)    a description of the procedures that Holders of Notes are required to follow in order to tender their
Notes and the procedures that Holders of Notes are required to follow in order to withdraw an election to tender their Notes for
payment; and

(vi)    all other instructions and materials necessary to enable Holders to tender Notes pursuant to the Change
of Control Offer.

If any of the Notes subject to a Change of Control Offer is in the form of a Global Note, then the Company shall
modify such notice to the extent necessary to accord with the procedures of the Depositary applicable to repurchases.

(c)    Upon receipt by the Company of the proper tender of Notes, the Holder of the Note in respect of which such
proper tender was made shall (unless the tender of such Note is properly withdrawn at least one Business Day prior to the Change
of Control Purchase Date) thereafter be entitled to receive solely the Change of Control Purchase Price with respect to such Notes.
Notes to be purchased shall, on the Change of Control Purchase Date, become due and payable at the Change of Control Purchase
Price, and from and after such date (unless the Company shall default in the payment of the Change of Control Purchase Price)
such Notes shall cease to bear interest. Such Change of Control Purchase Price shall be paid to such Holder promptly following the
later of the Change of Control Purchase Date and the time of delivery of such Note to the relevant Paying Agent at the office of
such Paying Agent by the Holder thereof in the manner required. Upon surrender of any such Note for purchase in accordance with
the foregoing provisions, such Note shall be paid by the Company at the Change of Control Purchase Price; provided, however, that
installments of interest whose Stated Maturity is on or prior to the Change of Control Purchase Date shall be payable to the Holders
of such Notes, registered as such as of the close of business on the relevant record dates according to the terms and the provisions
of Section 2.03. If any Note tendered for purchase in accordance with the provisions of this Section 4.17 shall not be so paid upon
surrender thereof, the principal thereof (and premium, if any, thereon) shall, until paid, bear interest from the Change of Control
Purchase Date at the rate borne by such Note. Holders electing to have Notes purchased will be required to surrender such Notes to
the Paying Agent at the address specified in the Change of Control Purchase Notice prior to the close of business on the third
Business Day prior to the Change of Control Purchase Date. Any Note that is to be purchased only in part shall be surrendered to a
Paying Agent at the office of such Paying Agent (with, if the Company, the Registrar or the Trustee so require, due endorsement by,
or a written instrument of transfer in form satisfactory to the Company and the Registrar or the Trustee, as the case may be, duly
executed by, the Holder thereof or such Holder’s attorney duly authorized in writing), and the Company shall execute and the
Trustee shall authenticate and deliver to the Holder of such Note, without service charge, one or more new Notes of any authorized
denomination as requested by such Holder in an aggregate principal amount equal to, and in exchange for, the portion of the
principal amount of the Note so surrendered that is not purchased. For all purposes of this Section 4.17, unless the context
otherwise requires, all provisions relating to the purchase of Notes shall relate, in the case of any
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Notes purchased or to be purchased only in part, to the portion of the principal amount of such Notes which has been or is to be
purchased. The Paying Agent (at the Company’s expense) shall promptly mail or deliver to the Holder thereof any Note or portion
thereof not to be so purchased.

(d)    The Company shall (i) not later than the Change of Control Purchase Date, accept for payment Notes or
portions thereof tendered pursuant to the Change of Control Offer, (ii) not later than 12:30 p.m. (New York City time) on the
Change of Control Purchase Date, deposit with the Trustee or with a Paying Agent an amount of money in same day funds
sufficient to pay the aggregate Change of Control Purchase Price of all the Notes or portions thereof that are to be purchased on that
date and (iii) not later than 12:30 p.m. (New York City time) on the Change of Control Purchase Date, deliver to the Paying Agent
an Officers’ Certificate stating the Notes or portions thereof accepted for payment by the Company. The Company shall publicly
announce the results of the Change of Control Offer on or as soon as practicable after the Change of Control Purchase Date.

(e)    A tender made in response to a Change of Control Purchase Notice may be withdrawn if the Company receives,
not later than one Business Day prior to the Change of Control Purchase Date, a telegram, telex, facsimile transmission or letter,
specifying, as applicable:

(1)    the name of the Holder;

(2)    the certificate number of the Note in respect of which such notice of withdrawal is being submitted;

(3)    the principal amount of the Note (which shall be $2,000 or whole multiples of $1,000 in excess thereof)
delivered for purchase by the Holder as to which such notice of withdrawal is being submitted;

(4)    a statement that such Holder is withdrawing his election to have such principal amount of such Note purchased;
and

(5)    the principal amount, if any, of such Note (which shall be $2,000 or whole multiples of $1,000 in excess
thereof) that remains subject to the original Change of Control Purchase Notice and that has been or will be delivered for
purchase by the Company.

(f)    The Company shall comply, to the extent applicable, with the requirements of Rule 14e-1 under the Exchange
Act, and any other securities laws or regulations thereunder to the extent such laws and regulations are applicable in connection
with the purchase of the Notes as described above. To the extent that the provisions of any securities laws or regulations conflict
with the provisions relating to the Change of Control Offer, the Company shall comply with the applicable securities laws and
regulations and shall not be deemed to have breached its obligations under this Section 4.17 by virtue thereof.

(g)    Notwithstanding the foregoing, the Company will not be required to make a Change of Control Offer (1) upon
a Change of Control, if a third party makes the Change of
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Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in this Indenture applicable to
a Change of Control Offer made by the Company and purchases all Notes validly tendered and not withdrawn under such Change
of Control Offer or (2) if notice of redemption for 100% of the aggregate principal amount of the outstanding Notes has been given
pursuant to this Indenture as described in Section 3.07, unless and until there is a default in payment of the applicable redemption
price.

(h)    In the event that upon consummation of a Change of Control Offer less than 10% of the aggregate principal
amount of the Notes (including Additional Notes) that were originally issued are held by Holders other than the Company or
Affiliates thereof, the Company will have the right, upon not less than 30 nor more than 60 days’ prior notice, given not more than
30 days following the purchase pursuant to the Change of Control Offer described above, to redeem all of the Notes that remain
outstanding following such purchase at a redemption price equal to 101% of the aggregate principal amount of the Notes redeemed
plus accrued and unpaid interest, if any, thereon to the date of redemption, subject to the right of the Holders of record on relevant
record dates to receive interest due on an interest payment date.

Section 4.18.    Corporate Existence.

Subject to Article Five, the Company shall do or cause to be done all things necessary to preserve and keep in full
force and effect its existence, rights (charter and statutory), licenses and franchises; provided, however, that the Company shall not
be required to preserve any such right, license or franchise if it shall determine that the preservation thereof is no longer desirable in
the conduct of the business of the Company.

Section 4.19.    Covenant Suspension.

(a)    If at any time (1) the Notes are rated at least Baa3 by Moody’s and at least BBB- by S&P (or, if either such
entity ceases to rate the Notes for reasons outside of the control of the Company, at least the equivalent investment grade credit
rating from any other “nationally recognized statistical rating organization” within the meaning of Rule 15c3-1(c)(2)(vi)(F) under
the Exchange Act selected by the Company as a replacement agency); and (2) at such time no Event of Default shall have occurred
and is continuing then, beginning on that day and on each day thereafter (subject to the provisions of Section 4.19(c)), the
following covenants (the “Suspended Covenants”) will be suspended and the Company and the Restricted Subsidiaries shall not be
subject to (and shall not be required to comply with) the Suspended Covenants:

(i)    Section 4.11;

(ii)    Section 4.08;

(iii)    Section 4.07;

(iv)    Section 4.13;

(v)    clauses (1) and (3) of Section 4.14;

(vi)    clause (4) of Section 5.01(a);
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(vii)    Section 4.09;

(viii)    Section 4.15; and

(ix)    Section 4.12.

(b)    During any period that the foregoing covenants have been suspended (each such period, a “Suspension
Period”), the Company’s Board of Directors may not designate any of its Restricted Subsidiaries as Unrestricted Subsidiaries
pursuant Section 4.15.

(c)    Notwithstanding Sections 4.19(a) and (b), if the rating assigned by either such Rating Agency should
subsequently decline to below Baa3 or BBB-, respectively, the Suspended Covenants will be reinstituted on and as of the date of
such rating decline (such date, a “Reversion Date”) and on the Reversion Date and each date thereafter (subject to the provisions of
Section 4.19(a)) the Company and the Restricted Subsidiaries shall be subject to (and shall be required to comply with) the
Suspended Covenants.

(d)    For purposes of calculating the amount available to be made as Restricted Payments under Section 4.08(a)(v)
(3), calculations under that clause will be made with reference to the date of the Restricted Payment, as set forth in that clause.
Accordingly (x) Restricted Payments made during the Suspension Period that would not otherwise be permitted pursuant to any of
clauses (b)(1) through (b)(14) of Section 4.08 will reduce the amount available to be made as Restricted Payments under Section
4.08(a)(v)(3); provided, however, that the amount available to be made as a Restricted Payment shall not be reduced to below zero
solely as a result of such Restricted Payments but may be reduced to below zero as a result of negative cumulative Consolidated
Net Income during the Suspension Period for purposes of Section 4.08(a)(v)(3)(A) and (y) the items specified in clauses (a)(v)(3)
(A) through (F) of Section 4.08 that occur during the Suspension Period will increase the amount available to be made as Restricted
Payments under clause (a)(v)(3) of Section 4.08. For purposes of Section 4.11, on each Reversion Date, the unutilized Excess
Proceeds will be reset to zero. No Default or Event of Default will be deemed to have occurred or exist on the Reversion Date (or
thereafter) under any Suspended Covenant, solely as a result of, or as a result of the continued existence on or after the Reversion
Date of facts and circumstances arising from, any actions taken by the Company or any Restricted Subsidiaries thereof, or events
occurring, or performance on or after the Reversion Date of any obligations arising from transactions which occurred, during the
Suspension Period.

ARTICLE FIVE
Successors

Section 5.01.    Consolidation, Merger and Sale of Assets.

(a)    The Company will not, in any Transaction (x) consolidate with or merge with or into any other Person or (y)
sell, assign, convey, transfer, lease or otherwise dispose of all or substantially all of its properties and assets to any Person, or (in
the case of clause (y)) permit any of the Restricted Subsidiaries to enter into any Transaction, if such Transaction, in the aggregate,
would result in a sale, assignment, conveyance, transfer, lease or disposition of all or substantially all of the properties and assets of
the Company and the Restricted Subsidiaries on a
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Consolidated basis to any other Person (other than the one or more Restricted Subsidiaries) unless at the time and after giving effect
thereto:

(1)    either (a) the Person (if other than the Company) formed by such consolidation or into which the Company is
merged or the Person which acquires by sale, assignment, conveyance, transfer, lease or disposition all or substantially all of
such properties and assets (the “Surviving Entity”) will be a corporation, limited liability company or limited partnership
duly organized and validly existing under the laws of the United States of America, any state thereof or the District of
Columbia or (b) the Company will be the Surviving Entity;

(2)    if the Company is merging into, consolidating with or disposing of assets and is not the Surviving Entity, (a) the
Surviving Entity shall expressly assume, by a supplemental indenture, in a form reasonably satisfactory to the Trustee, all
the obligations of the Company under the Notes and this Indenture and (b) if the Surviving Entity is a limited partnership,
then a Subsidiary of the Surviving Entity that is a corporation or a limited liability company shall execute a supplemental
indenture pursuant to which it shall become a co-obligor of the Surviving Entity’s obligations under the Notes and this
Indenture;

(3)    except in the case (a) a Restricted Subsidiary merges into, consolidates with or disposes of assets to the
Company or (b) the Company merges into, consolidates with or disposes of assets to a Guarantor, immediately after giving
effect to such transaction on a pro forma basis (and treating any Indebtedness not previously an obligation of the Company
or any Restricted Subsidiary which becomes the obligation of the Company or any Restricted Subsidiary as a result of such
transaction as having been incurred at the time of such transaction), no Default or Event of Default will have occurred and
be continuing;

(4)    except in the case (a) a Restricted Subsidiary merges into, consolidates with or disposes of assets to the
Company or (b) the Company merges into, consolidates with or disposes of assets to a Guarantor, immediately after giving
effect to such transaction on a pro forma basis (on the assumption that the transaction occurred on the first day of the four-
quarter period for which financial statements are available ending immediately prior to the consummation of such
transaction with the appropriate adjustments with respect to the transaction being included in such pro forma calculation),
either (i) the Company (or the Surviving Entity if the Company is merging into, consolidating with or disposing of assets
and is not the Surviving Entity) could on the first day following such four-quarter period incur $1.00 of additional
Indebtedness (other than Permitted Debt) under Section 4.07 or (ii) the Consolidated Fixed Charge Coverage Ratio for the
Company (or the Surviving Entity if the Company is merging into, consolidating with or disposing of assets and is not the
Surviving Entity) would be at least as great as the Consolidated Fixed Charge Coverage for the Company immediately prior
to such transactions;

(5)    if the Company is merging into, consolidating with or disposing of assets and is not the Surviving Entity, at the
time of the transaction, each Guarantor, if any,
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unless it is the other party to the transactions described above, will have by supplemental indenture confirmed that its
Guarantee shall apply to the Surviving Entity’s obligations under this Indenture and the Notes;

(6)    at the time of the transaction, if any of the property or assets of the Company or any Restricted Subsidiary
would thereupon become subject to any Lien, Section 4.10 is complied with; and

(7)    at the time of the transaction, the Company or (if the Company is merging into, consolidating with or disposing
of assets and is not the Surviving Entity) the Surviving Entity will have delivered, or caused to be delivered, to the Trustee
an Officers’ Certificate and an Opinion of Counsel, each to the effect that such consolidation, merger, transfer, sale,
assignment, conveyance, transfer, lease or other transaction and the supplemental indenture in respect thereof comply with
this Indenture.

(b)    Except for any Guarantor whose Guarantee is to be released in accordance with this Indenture in connection
with a transaction complying with Section 10.04, each Guarantor will not, and the Company will not permit a Guarantor to, in a
Transaction, consolidate with or merge with or into any other Person (other than the Company or any other Guarantor) or (y) sell,
assign, convey, transfer, lease or otherwise dispose of all or substantially all of its properties and assets to any Person (other than
the Company or any other Guarantor), unless at the time and after giving effect thereto:

(1)    one of the following is true: (a) a Guarantor or the Company will be the continuing Person in the case of a
consolidation or merger involving the Guarantor; or (b) the Person (if other than a Guarantor or the Company) formed by
such consolidation or into which such Guarantor is merged or the Person (if other than a Guarantor or the Company) which
acquires by sale, assignment, conveyance, transfer, lease or disposition of all or substantially all of the properties and assets
of the Guarantor (the “Surviving Guarantor Entity”) will be a corporation, limited liability company, limited liability
partnership, partnership, trust or other entity duly organized and validly existing under the laws of the United States of
America, any state thereof or the District of Columbia and such Person expressly assumes, by a supplemental indenture, in a
form reasonably satisfactory to the Trustee, all the obligations of such Guarantor under its Guarantee of the Notes and this
Indenture, and such Guarantee of such Surviving Guarantor Entity and this Indenture will remain in full force and effect; or
(c) the Transaction, at the time thereof, is an Asset Sale and is effected in compliance with Section 4.11, to the extent
applicable thereto;

(2)    immediately before and immediately after giving effect to such transaction on a pro forma basis, no Default or
Event of Default will have occurred and be continuing; and

(3)    at the time of the transaction the Company will have delivered, or caused to be delivered, to the Trustee an
Officers’ Certificate and an Opinion of Counsel, each to the effect that such consolidation, merger, transfer, sale,
assignment, conveyance, lease or
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other transaction and the supplemental indenture in respect thereof comply with this Indenture;

provided that this Section 5.01(b) shall not apply to any Guarantor whose Guarantee of the Notes is unconditionally released and
discharged in accordance with this Indenture.

(c)    In the event of any Transaction described in and complying with the conditions listed in paragraph (a) or (b) of
this Section 5.01 in which the Company or any Guarantor, as the case may be, is not the continuing Person, the successor Person
formed or remaining or to which such transfer is made shall succeed to, and be substituted for, and may exercise every right and
power of, the Company or such Guarantor, as the case may be, under this Indenture with the same effect as if such successor had
been named as the Company or such Guarantor, as the case may be, herein and shall be substituted for the Company or such
Guarantor, as the case may be (so that from and after the date of such Transaction, the provisions of this Indenture referring to the
“Company” or “such Guarantor,” as the case may be, shall refer instead to the successor and not to the Company or such Guarantor,
as the case may be) and (except in the case of a lease) the Company or such Guarantor, as the case may be, shall be discharged and
released from all obligations and covenants under this Indenture and the Notes or its Guarantee, as the case may be. The Trustee
shall enter into a supplemental indenture to evidence the succession and substitution of such successor and such discharge and
release of the Company or such Guarantor, as the case may be.

(d)    Notwithstanding paragraphs (a) and (b) of this Section 5.01, the Company or any Guarantor may merge with an
Affiliate incorporated or organized solely for the purpose of reincorporating or reorganizing the Company or Guarantor in another
jurisdiction to realize tax or other benefits or converting the Company or any Guarantor to an entity that is, or is taxable for federal
income tax purposes as, a corporation or a combination of the foregoing.

ARTICLE SIX 
Defaults and Remedies

Section 6.01.    Events of Default.

An Event of Default will occur under this Indenture (whatever the reason for such Event of Default and whether it
shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court or
any order, rule or regulation of any administrative or governmental body) if:

(1)    there shall be a default in the payment of any interest on any Note when it becomes due and payable, and such
default shall continue for a period of 30 days;

(2)    there shall be a default in the payment of the principal of (or premium, if any, on) any Note at its Maturity
(upon acceleration, optional or mandatory redemption, if any, required repurchase or otherwise);

(3)    (a) there shall be a default in the performance or breach of the provisions of Section 5.01(a), only as such relate
to the Company, (b) the Company shall have failed to make or consummate a Prepayment Offer in accordance with Section 4.11
after the obligation of
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the Company to make a Prepayment Offer with respect to an Asset Sale has arisen, or (c) the Company shall have failed to make or
consummate a Change of Control Offer in accordance with Section 4.17 after the occurrence of a Change of Control, and, in the
case of clause (b), after written notice has been given, by certified mail, (1) to the Company by the Trustee or (2) to the Company
and the Trustee by the Holders of at least 25% in aggregate principal amount of the outstanding Notes and, in the case of clauses (b)
and (c), such default or breach shall continue for a period of 30 days;

(4)    there shall be a default in the performance, or breach, of any covenant or agreement of the Company or any
Guarantor under this Indenture or any Guarantee (other than a default in the performance, or breach, of a covenant or agreement
which is specifically dealt with in clause (1), (2) or (3) above) and such default or breach shall continue for a period of 60 days (or
120 days in relation to the obligations under Section 4.03) after written notice has been given, by certified mail, (1) to the Company
by the Trustee or (2) to the Company and the Trustee by the Holders of at least 25% in aggregate principal amount of the
outstanding Notes;

(5)    (a) any default in the payment of the principal, premium, if any, or interest on any Indebtedness shall have
occurred under any of the agreements, indentures or instruments under which the Company, any Guarantor or any other Significant
Subsidiary then has outstanding Indebtedness in excess of $20.0 million when the same shall become due and payable in full and
such default shall have continued after the giving of any applicable notice and the expiration of any applicable grace period and
shall not have been cured or waived and, if not already matured at its final maturity in accordance with its terms, the holder of such
Indebtedness shall have the right to accelerate such Indebtedness or (b) an event of default as defined in any of the agreements,
indentures or instruments described in clause (a) of this clause (5) shall have occurred and the Indebtedness thereunder, if not
already matured at its final maturity in accordance with its terms, shall have been accelerated;

(6)    any Guarantee shall for any reason cease to be, or shall for any reason be asserted in writing by any Guarantor
or the Company not to be, in full force and effect and enforceable in accordance with its terms, except to the extent contemplated
by this Indenture and any such Guarantee;

(7)    one or more judgments, orders or decrees of any court or regulatory or administrative agency for the payment
of money in excess of $20.0 million (excluding amounts covered by enforceable insurance policies issued by solvent insurance
carriers), either individually or in the aggregate, shall be rendered against the Company, any Guarantor or any other Significant
Subsidiary or any of their respective properties and shall not be discharged and either (a) any creditor shall have commenced an
enforcement proceeding in accordance with applicable law upon such judgment, order or decree or (b) there shall have been a
period of 60 consecutive days during which a stay of enforcement of such judgment or order, by reason of an appeal or otherwise,
shall not be in effect;

(8)    the entry of a decree or order by a court having jurisdiction in the premises adjudging the Company or any
Significant Subsidiary bankrupt or insolvent, or approving as properly filed a petition seeking reorganization, arrangement,
adjustments or composition of or in respect of the Company or any Significant Subsidiary under any Bankruptcy Law, or

- 106 -



appointing a receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Company or any Significant
Subsidiary or of any substantial part of its property, or ordering the winding up or liquidation of its affairs, and the continuance of
any such decree or order unstayed and in effect for a period of 90 consecutive days; or

(9)    the institution by the Company or any Significant Subsidiary of proceedings to be adjudicated bankrupt or
insolvent, or the consent by it to the institution of bankruptcy or insolvency proceedings against it, or the filing by it of a petition or
answer or consent seeking reorganization or relief under any Bankruptcy Law, or the consent by it to the filing of any such petition
or to the appointment of a receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Company or any
Significant Subsidiary or of any substantial part of its property, or the making by it of an assignment for the benefit of creditors, or
the admission by it in writing of its inability to pay its debts generally as they become due.

Section 6.02.    Acceleration.

(a)    If an Event of Default (other than as specified in Section 6.01(8) or (9) above with respect to the Company)
shall occur and be continuing with respect to this Indenture, the Trustee or the Holders of not less than 25% in aggregate principal
amount of the Notes then outstanding may declare all unpaid principal of, premium, if any, and accrued interest on all Notes to be
due and payable immediately, by a notice in writing to the Company (and to the Trustee if given by the Holders of the Notes) and
upon any such declaration, such principal, premium, if any, and interest shall become due and payable immediately. If an Event of
Default specified in Section 6.01(8) or (9) above with respect to the Company occurs and is continuing, then all the Notes shall ipso
facto become due and payable immediately in an amount equal to the principal amount of the Notes, together with accrued and
unpaid interest, if any, to the date the Notes become due and payable, without any declaration or other act on the part of the Trustee
or any Holder of Notes. Thereupon, the Trustee may, at its discretion, proceed to protect and enforce the rights of the Holders of
Notes by appropriate judicial proceedings.

(b)    After a declaration of acceleration, but before a judgment or decree for payment of the money due has been
obtained by the Trustee, the Holders of a majority in aggregate principal amount of Notes outstanding by written notice to the
Company and the Trustee, may rescind and annul such declaration and its consequences if:

(1)    the Company has paid or deposited with the Trustee a sum sufficient to pay (A) all sums paid or advanced by
the Trustee under this Indenture and the reasonable compensation, expenses, disbursements and advances of the Trustee, its
agents and counsel, (B) all overdue interest on all Notes then outstanding, (C) the principal of, and premium, if any, on any
Notes then outstanding which have become due otherwise than by such declaration of acceleration and interest thereon at
the rate borne by the Notes, and (D) to the extent that payment of such interest is lawful, interest upon overdue interest at
the rate borne by the Notes;

(2)    the rescission would not conflict with any judgment or decree of a court of competent jurisdiction; and
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(3)    all Events of Default, other than the non-payment of principal of, premium, if any, and interest on the Notes
which have become due solely by such declaration of acceleration, have been cured or waived as provided in this Indenture.

No such rescission shall affect any subsequent default or impair any right consequent thereon.

(c)    If an Event of Default specified in 6.01(5) above shall have occurred and be continuing, such Event of Default
and any consequential acceleration shall be automatically rescinded if (i) the Indebtedness that is the subject of such Event of
Default shall have been repaid or (ii) if the default relating to such Indebtedness is waived or cured and if such Indebtedness shall
have been accelerated, the Holders thereof have rescinded their declaration of acceleration in respect of such Indebtedness.

Section 6.03.    Other Remedies.

(a)    If an Event of Default occurs and is continuing, the Trustee may pursue any available remedy to collect the
payment of principal, premium, if any, or interest on the Notes or to enforce the performance of any provision of the Notes or this
Indenture.

(b)    The Trustee may maintain a proceeding even if it does not possess any of the Notes or does not produce any of
them in the proceeding. A delay or omission by the Trustee or any Holder of a Note in exercising any right or remedy accruing
upon and during the continuance of an Event of Default shall not impair the right or remedy or constitute a waiver of or
acquiescence in the Event of Default. All remedies are cumulative to the extent permitted by law.

Section 6.04.    Waiver of Past Defaults.

The Holders of a majority in aggregate principal amount of the Notes outstanding may on behalf of the Holders of
all outstanding Notes waive any past Default or Event of Default under this Indenture and its consequences, except a Default or
Event of Default (1) in the payment of the principal of, premium, if any, or interest on any Note (which may only be waived with
the consent of each Holder of Notes affected) or (2) in respect of a covenant or provision which under Section 9.02 of this
Indenture cannot be modified or amended without the consent of the Holder of each Note affected by such modification or
amendment. This Section 6.04 shall be in lieu of Section 316(a)(1)(B) of the TIA and such Section 316(a)(1)(B) of the TIA is
hereby expressly excluded from this Indenture and the Notes, as permitted by the TIA. Upon any such waiver, such Default shall
cease to exist, and any Event of Default arising therefrom shall be deemed to have been cured for every purpose of this Indenture;
but no such waiver shall extend to any subsequent or other Default or impair any right consequent thereon.

Section 6.05.    Control by Majority.

Subject to Section 2.10, Holders of a majority in principal amount of the then outstanding Notes may direct the time,
method and place of conducting any proceeding for exercising any remedy available to the Trustee or exercising any trust or power
conferred on it. However, the Trustee may refuse to follow any direction that conflicts with law or this Indenture
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or that the Trustee determines may be unduly prejudicial to the rights of other Holders of Notes or that may subject the Trustee to
personal liability; provided, however, that the Trustee may take any other action deemed proper by the Trustee that is not
inconsistent with such direction. The Trustee may withhold from Holders of the Notes notice of any continuing Default or Event of
Default (except a Default or Event of Default relating to the payment of principal or interest) if it determines that withholding
notice is in their interest.

Section 6.06.    Limitation on Suits.

(a)    A Holder has a right to institute any proceeding with respect to this Indenture, or the Notes or any Guarantees,
only if:

(1)    the Holder gives to the Trustee written notice of a continuing Event of Default;

(2)    the Holders of at least 25% in aggregate principal amount of the then outstanding Notes make a written request
to the Trustee to pursue the remedy;

(3)    such Holder of a Note or Holders of Notes offer and, if requested, provide to the Trustee reasonable indemnity
against any loss, liability or expense that might be incurred by it in connection with the request or direction;

(4)    the Trustee does not comply with the request within 60 days after receipt of the request and the offer and, if
requested, the provision of indemnity; and

(5)    during such 60-day period the Holders of a majority in principal amount of the then outstanding Notes have not
waived such Event of Default or otherwise given the Trustee a direction inconsistent with the written request.

(b)    A Holder of a Note may not use this Indenture to prejudice the rights of another Holder of a Note or to obtain a
preference or priority over another Holder of a Note.

Section 6.07.    Rights of Holders of Notes to Receive Payment.

Notwithstanding any other provision of this Indenture, the right of any Holder of a Note to receive payment of
principal, premium, if any, or interest on such Note, on or after the respective due dates expressed in such Note (including in
connection with an offer to purchase), or to bring suit for the enforcement of any such payment on or after such respective dates,
shall not be impaired or affected without the consent of such Holder.

Section 6.08.    Collection Suit by Trustee.

If an Event of Default specified in Section 6.01(1) or (2) above occurs and is continuing, the Trustee is authorized to
recover judgment in its own name and as trustee of an express trust against the Company for the whole amount of overdue principal
of, premium, if any, interest remaining unpaid on the Notes and interest on overdue principal and premium, if any, and, to the extent
lawful, interest and such further amount as shall be sufficient to cover the
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costs and expenses of collection, including the reasonable compensation, expenses, disbursements and advances of the Trustee, its
agents and counsel.

Section 6.09.    Trustee May File Proofs of Claim.

The Trustee is authorized to file such proofs of claim and other papers or documents as may be necessary or
advisable in order to have the claims of the Trustee (including any claim for the reasonable compensation, expenses, disbursements
and advances of the Trustee, its agents and counsel) and the Holders of the Notes allowed in any judicial proceedings relative to the
Company or any Guarantor (or any other obligor upon the Notes), its creditors or its property and shall be entitled and empowered
to collect, receive and distribute any money or other securities or property payable or deliverable on any such claims and any
custodian in any such judicial proceeding is hereby authorized by each Holder to make such payments to the Trustee, and in the
event that the Trustee shall consent to the making of such payments directly to the Holders, to pay to the Trustee any amount due to
it for the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, and any other
amounts due the Trustee under Section 7.07. To the extent that the payment of any such compensation, expenses, disbursements
and advances of the Trustee, its agents and counsel, and any other amounts due the Trustee under Section 7.07 out of the estate in
any such proceeding, shall be denied for any reason, payment of the same shall be secured by a Lien on, and shall be paid out of,
any and all distributions, dividends, money, securities and other properties that the Holders may be entitled to receive in such
proceeding whether in liquidation or under any plan of reorganization or arrangement or otherwise. Nothing herein contained shall
be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any Holder any plan of reorganization,
arrangement, adjustment or composition affecting the Notes or the rights of any Holder, or to authorize the Trustee to vote in
respect of the claim of any Holder in any such proceeding.

Section 6.10.    Priorities.

(a)    If the Trustee collects any money or other property pursuant to this Article Six, it shall pay out the money and
other property in the following order:

First: to the Trustee, its agents and attorneys for amounts due under Section 7.07, including payment of all
compensation, expense and liabilities incurred, and all advances made, by the Trustee and the costs and expenses of
collection;

Second: to Holders of Notes for amounts due and unpaid on the Notes for principal, premium, if any, interest ratably,
without preference or priority of any kind, according to the amounts due and payable on the Notes for principal, premium, if
any, and interest, respectively; and

Third: to the Company or to such party as a court of competent jurisdiction shall direct.

(b)    The Trustee may fix a record date and payment date for any payment to Holders of Notes pursuant to this
Section 6.10.
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Section 6.11.    Undertaking for Costs.

In any suit for the enforcement of any right or remedy under this Indenture or in any suit against the Trustee for any
action taken or omitted by it as a Trustee, a court in its discretion may require the filing by any party litigant in the suit of an
undertaking to pay the costs of the suit, and the court in its discretion may assess reasonable costs, including reasonable attorneys’
fees and expenses, against any party litigant in the suit, having due regard to the merits and good faith of the claims or defenses
made by the party litigant. This Section does not apply to a suit by the Trustee, a suit by a Holder of a Note pursuant to Section
6.07, or a suit by Holders of more than ten percent in principal amount of the then outstanding Notes.

ARTICLE SEVEN 
Trustee

Section 7.01.    Duties of Trustee.

(a)    If an Event of Default has occurred and is continuing, and is actually known to the Trustee, the Trustee shall
exercise such of the rights and powers vested in it by this Indenture, and use the same degree of care and skill in its exercise, as a
prudent person would exercise or use under the circumstances in the conduct of such person’s own affairs.

(b)    Except during the continuance of an Event of Default:

(i)    the duties of the Trustee shall be determined solely by the express provisions of this Indenture and the
Trustee need perform only those duties that are specifically set forth in this Indenture and no others, and no implied
covenants or obligations shall be read into this Indenture against the Trustee; and

(ii)    in the absence of bad faith on its part, the Trustee may conclusively rely, as to the truth of the statements
and the correctness of the opinions expressed therein, upon certificates or opinions furnished to the Trustee and
conforming to the requirements of this Indenture. However, the Trustee shall examine the certificates and opinions
to determine whether or not they conform on their face to the requirements of this Indenture.

(c)    The Trustee may not be relieved from liabilities for its own negligent action, its own negligent failure to act, or
its own willful misconduct, except that:

(i)    this Section 7.01(c) does not limit the effect of Section 7.01(b);

(ii)    the Trustee shall not be liable for any error of judgment made in good faith by a Responsible Officer,
unless it is proved that the Trustee was negligent in ascertaining the pertinent facts; and

(iii)    the Trustee shall not be liable with respect to any action it takes or omits to take in good faith in
accordance with a direction received by it pursuant to Section 6.05.
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(d)    Whether or not therein expressly so provided, every provision of this Indenture that in any way relates to the
Trustee is subject to paragraphs (a), (b) and (c) of this Section 7.01.

(e)    No provision of this Indenture shall require the Trustee to expend or risk its own funds or incur any liability.
The Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at the request or
direction of any of the Holders unless such Holders shall have offered to the Trustee security or indemnity reasonably satisfactory
to it against the costs, expenses and liabilities that might be incurred by it in compliance with such request or direction.

(f)    Money held in trust by the Trustee need not be segregated from other funds and need not be held in an interest-
bearing account, in each case except to the extent required by law or by any other provision of this Indenture. The Trustee (acting in
any capacity hereunder) shall not be liable for interest on any money received by it hereunder unless the Trustee otherwise agrees in
writing with the Company.

Section 7.02.    Certain Rights of Trustee.

(a)    The Trustee may conclusively rely upon any document believed by it to be genuine and to have been signed or
presented by the proper Person. The Trustee need not investigate any fact or matter stated in the document.

(b)    Before the Trustee acts or refrains from acting, it may require an Officers’ Certificate or an Opinion of Counsel
or both. The Trustee shall not be liable for any action it takes or omits to take in good faith in reliance on such Officers’ Certificate
or Opinion of Counsel. The Trustee may consult with counsel and the advice of such counsel or any Opinion of Counsel shall be
full and complete authorization and protection from liability in respect of any action taken, suffered or omitted by it hereunder in
good faith and in reliance thereon.

(c)    The Trustee may act through its attorneys and agents and shall not be responsible for the misconduct or
negligence of any agent appointed with due care.

(d)    The Trustee shall not be liable for any action it takes or omits to take in good faith that it believes to be
authorized or within the rights or powers conferred upon it by this Indenture.

(e)    Unless otherwise specifically provided in this Indenture, any demand, request, direction or notice from the
Company shall be sufficient if signed by an Officer of the Company.

(f)    The Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at
the request or direction of any of the Holders unless such Holders shall have offered to the Trustee security or indemnity reasonably
satisfactory to it against the costs, expenses and liabilities that might be incurred by it in compliance with such request or direction.
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(g)    The Trustee shall not be deemed to have notice of any Default or Event of Default unless a Responsible Officer
of the Trustee has actual knowledge thereof or unless written notice of such event is sent to the Trustee in accordance with Section
12.02, and such notice references the Notes.

(h)    Subject to Section 7.01(b)(ii), the Trustee shall not be bound to make any investigation into the facts or matters
stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, bond,
debenture, note, other evidence of indebtedness or other paper or document, but the Trustee, in its discretion, may make such
further inquiry or investigation into such facts or matters as it may see fit.

(i)    The rights, privileges, protections, immunities and benefits given to the Trustee, including its right to be
indemnified, are extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder, and to each agent,
custodian and other Person employed to act hereunder.

Section 7.03.    Individual Rights of Trustee.

The Trustee in its individual or any other capacity may become the owner or pledgee of Notes and may become a
creditor of, or otherwise deal with, the Company or any of its Affiliates with the same rights it would have if it were not Trustee.
However, in the event that the Trustee acquires any conflicting interest as described in the TIA, it shall eliminate such conflict
within 90 days, apply to the Commission for permission to continue as trustee or resign. Any Agent may do the same with like
rights and duties. The Trustee is also subject to Sections 7.10 and 7.11.

Section 7.04.    Trustee’s Disclaimer.

The Trustee shall not be responsible for and makes no representation as to the validity or adequacy of this Indenture,
it shall not be accountable for the Company’s use of the proceeds from the Notes or any money paid to the Company or upon the
Company’s direction under any provision of this Indenture, it shall not be responsible for the use or application of any money
received by any Paying Agent other than the Trustee, and it shall not be responsible for any statement or recital herein or any
statement in the Notes or any other document in connection with the sale of the Notes or pursuant to this Indenture other than its
certificate of authentication.

Section 7.05.    Notice of Default.

If a Default or Event of Default occurs and is continuing and if it is known to the Trustee, the Trustee shall mail to
Holders of Notes a notice of the Default or Event of Default within 90 days after the Trustee gains knowledge of the Default or
Event of Default unless such Default or Event of Default shall have been cured or waived before the giving of such notice. Except
in the case of a Default or Event of Default in payment of principal of, premium or interest on any Note, the Trustee may withhold
the notice if and so long as a committee of its Responsible Officers in good faith determines that withholding the notice is in the
interests of the Holders of the Notes.
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Section 7.06.    Reports by Trustee to Holders of the Notes.

(a)    Within 60 days after each May 15 beginning with May 15, 2012, and for so long as Notes remain outstanding,
the Trustee shall mail to the Holders of the Notes a brief report dated as of such reporting date that complies with TIA Section
313(a) (but if no event described in TIA Section 313(a) has occurred within the twelve months preceding the reporting date, no
report need be transmitted). The Trustee also shall comply with TIA Section 313(b)(2). The Trustee shall also transmit by mail all
reports as required by TIA Section 313(c).

(b)    A copy of each report at the time of its mailing to the Holders of Notes shall be mailed to the Company and
filed with the Commission and each stock exchange on which the Notes are listed in accordance with TIA Section 313(d). The
Company shall promptly notify the Trustee when the Notes are listed on any stock exchange or any delisting thereof.

Section 7.07.    Compensation and Indemnity.

(a)    The Company shall pay to the Trustee (in its capacity as Trustee, and, to the extent it has been appointed as
such, as Paying Agent and Registrar) from time to time reasonable compensation for its acceptance of this Indenture and services
hereunder in accordance with a written schedule provided by the Trustee to the Company. The Trustee’s compensation shall not be
limited by any law on compensation of a trustee of an express trust. The Company shall reimburse the Trustee promptly upon
request for all reasonable and customary disbursements, advances and reasonable out-of-pocket expenses incurred or made by it in
addition to the compensation for its services, except those resulting from its own negligent action, negligent failure to act or willful
misconduct. Such expenses shall include the reasonable and customary compensation, disbursements and expenses of the Trustee’s
agents and counsel.

(b)    The Company shall indemnify the Trustee in its capacity against any and all losses, liabilities or reasonable out-
of-pocket expenses incurred by it arising out of or in connection with the acceptance or administration of its duties under this
Indenture, including the costs and expenses of enforcing this Indenture against the Company (including this Section 7.07) and
defending itself against any claim (whether asserted by either of the Company or any Holder or any other person) or liability in
connection with the exercise or performance of any of its powers or duties hereunder, except to the extent any such loss, liability or
expense may be attributable to its negligence, bad faith or willful misconduct. The Trustee shall notify the Company promptly of
any claim for which it may seek indemnity. Failure by the Trustee to so notify the Company shall not relieve the Company of its
obligations hereunder. The Company shall defend the claim and the Trustee shall cooperate in the defense. The Trustee may elect to
have separate counsel defend the claim, but the Company will be obligated to pay the reasonable fees and expenses of such separate
counsel only if the Company fails to assume the Trustee’s defense or there is a conflict of interest between the Company, on the one
hand, and the Trustee, on the other hand, with respect to the claim, as reasonably determined by the Trustee. The Company need
not pay for any settlement made without its consent, which consent shall not be unreasonably withheld. None of the Company or
the Guarantors need reimburse the Trustee for any expense or indemnity against liability or loss of the Trustee to the extent such
expense, liability or loss is attributable to the negligence, bad faith or willful misconduct of the Trustee.
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(c)    The obligations of the Company under this Section 7.07 shall survive Satisfaction and Discharge.

(d)    To secure the Company’s payment obligations in this Section 7.07, the Trustee shall have a Lien prior to the
Notes on all money or property held or collected by the Trustee, except that held in trust to pay principal and interest on particular
Notes. Such Lien shall survive Satisfaction and Discharge.

(e)    When the Trustee incurs expenses or renders services after an Event of Default specified in Section 6.01(8) or
(9) occurs, the expenses and the compensation for the services (including the fees and expenses of its agents and counsel) are
intended to constitute expenses of administration under any Bankruptcy Law.

Section 7.08.    Replacement of Trustee.

(a)    A resignation or removal of the Trustee and appointment of a successor Trustee shall become effective only
upon the successor Trustee’s acceptance of appointment as provided in this Section 7.08.

(b)    The Trustee may resign in writing at any time and be discharged from the trust hereby created by so notifying
the Company. The Holders of a majority in principal amount of the then outstanding Notes may remove the Trustee by so notifying
the Trustee and the Company in writing. The Company may remove the Trustee if:

(i)    the Trustee fails to comply with Section 7.10;

(ii)    the Trustee is adjudged a bankrupt or an insolvent or an order for relief is entered with respect to the Trustee
under any Bankruptcy Law;

(iii)    a custodian or public officer takes charge of the Trustee or its property; or

(iv)    the Trustee becomes incapable of acting.

(c)    If the Trustee resigns or is removed or if a vacancy exists in the office of Trustee for any reason, the Company
shall promptly appoint a successor Trustee. Within one year after the successor Trustee takes office, the Holders of a majority in
principal amount of the then outstanding Notes may appoint a successor Trustee to replace the successor Trustee appointed by the
Company.

(d)    If a successor Trustee does not take office within 60 days after the retiring Trustee resigns or is removed, the
retiring Trustee, the Company, or the Holders of Notes of at least 10% in principal amount of the then outstanding Notes may
petition at the expense of the Company any court of competent jurisdiction for the appointment of a successor Trustee.

(e)    If the Trustee, after written request by any Holder who has been a Holder for at least six months, fails to comply
with Section 7.10, such Holder may petition any court of competent jurisdiction for the removal of the Trustee and the appointment
of a successor Trustee.
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(f)    A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee and to the
Company. Thereupon, the resignation or removal of the retiring Trustee shall become effective, and the successor Trustee shall
have all the rights, powers and duties of the Trustee under this Indenture. The successor Trustee shall mail a notice of its succession
to the Holders. The retiring Trustee shall promptly transfer all property held by it as Trustee to the successor Trustee, provided all
sums owing to the Trustee hereunder have been paid and subject to the Lien provided for in Section 7.07. Notwithstanding
replacement of the Trustee pursuant to this Section 7.08, the Company’s obligations under Section 7.07 shall continue for the
benefit of the retiring Trustee.

Section 7.09.    Successor Trustee by Merger, Etc.

If the Trustee consolidates, merges or converts into, or transfers all or substantially all of its corporate trust business
to, another Person, the successor Person without any further act shall be the successor Trustee. As soon as practicable, the successor
Trustee shall mail a notice of its succession to the Company and the Holders.

Section 7.10.    Eligibility; Disqualification.

There shall at all times be a Trustee hereunder that is a corporation organized and doing business under the laws of
the United States of America or of any state thereof that is authorized under such laws to exercise corporate trustee power, that is
subject to supervision or examination by federal or state authorities and that has (or its corporate parent shall have) a combined
capital and surplus of at least $100.0 million as set forth in its most recent published annual report of condition.

This Indenture shall always have a Trustee who satisfies the requirements of TIA Section 310(a)(1), (2) and (5). The
Trustee is subject to TIA Section 310(b).

Section 7.11.    Preferential Collection of Claims Against Company.

The Trustee is subject to TIA Section 311(a), excluding any creditor relationship listed in TIA Section 311(b). A
Trustee who has resigned or been removed shall be subject to TIA Section 311(a) to the extent indicated therein.

ARTICLE EIGHT 
Defeasance and Covenant Defeasance

Section 8.01.    Option to Effect Legal Defeasance or Covenant Defeasance.

The Company may, at its option and at any time, elect to have either Section 8.02 or 8.03 be applied to all
outstanding Notes upon compliance with the conditions set forth below in this Article Eight.

Section 8.02.    Legal Defeasance and Discharge.

Upon the Company’s exercise of the option applicable to this Section 8.02, the Company shall, subject to the
satisfaction of the conditions set forth in Section 8.04, be deemed
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to have been discharged from its obligations with respect to all outstanding Notes and all obligations of the Guarantors shall be
deemed to have been discharged with respect to their obligations under the Guarantees on the date the conditions set forth below
are satisfied (hereinafter, “Legal Defeasance”). For this purpose, Legal Defeasance means that the Company and the Guarantors
shall be deemed to have paid and discharged the entire Indebtedness represented by the outstanding Notes and Guarantees,
respectively, which shall thereafter be deemed to be “outstanding” only for the purposes of Section 8.05 and the other Sections of
this Indenture referred to in clauses (a) and (b) below, and to have satisfied all of their other obligations under such Notes and this
Indenture (and the Trustee, on demand of and at the expense of the Company, shall execute proper instruments acknowledging the
same), except for the following provisions which shall survive until otherwise terminated or discharged hereunder: (a) the rights of
the Holders of outstanding Notes to receive solely from Funds in Trust (as defined in Section 8.04 and as more fully set forth in
such Section) payments in respect of the principal of, premium, if any, and interest on such Notes when such payments are due, (b)
subject to the preceding clause (a), the Company’s obligations with respect to such Notes under Article Two and Section 4.02, (c)
the rights, powers, trusts, duties and immunities of the Trustee hereunder and (d) this Article Eight. Subject to compliance with this
Article Eight, the Company may exercise its option under this Section 8.02 notwithstanding the prior exercise of its option under
Section 8.03.

Section 8.03.    Covenant Defeasance.

Upon the Company’s exercise under Section 8.01 of the option applicable to this Section 8.03, subject to the
satisfaction of the conditions set forth in Section 8.04, (i) the Company shall be released from its obligations, and each Guarantor
shall be released from its obligations, in each case, under the covenants contained in Article Four and Section 5.01 (except for the
obligations of the Company or a Guarantor under paragraph (a) of Section 5.01 solely insofar as they relate to the Company),
except as described further in clause (ii) of this sentence, and (ii) the limitations described in clause (4) of paragraph (a) of Section
5.01 with respect to the outstanding Notes shall no longer apply), on and after the date the conditions set forth in Section 8.04 are
satisfied (hereinafter, “Covenant Defeasance”), and the Notes shall thereafter be deemed not “outstanding” for the purposes of any
direction, waiver, consent or declaration or Act of the Holders (and the consequences of any thereof) in connection with such
covenants, but shall continue to be deemed “outstanding” for all other purposes hereunder (it being understood that such Notes
shall not be deemed outstanding for accounting purposes). For this purpose, Covenant Defeasance means that, with respect to the
outstanding Notes, the Company and each Restricted Subsidiary may omit to comply with and shall have no liability in respect of
any term, condition or limitation set forth in any such covenant, whether directly or indirectly, by reason of any reference elsewhere
herein to any such covenant or by reason of any reference in any such covenant to any other provision herein or in any other
document and such omission to comply shall not constitute a Default or an Event of Default under Section 6.01, but, except as
specified above, the remainder of this Indenture and such Notes shall be unaffected thereby. In addition, upon the Company’s
exercise under Section 8.01 of the option applicable to this Section 8.03, subject to the satisfaction of the conditions set forth in
Section 8.04, Sections 6.01(3) through (7) shall not constitute Events of Default.
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Section 8.04.    Conditions to Legal Defeasance or Covenant Defeasance.

The following shall be the conditions to the application of either Section 8.02 or 8.03 to the outstanding Notes:

(a)    the Company shall have irrevocably deposited or caused to be deposited with the Trustee, in trust, specifically
pledged as security for, and dedicated solely to, the benefit of the Holders of the Notes cash in United States dollars, U.S.
Government Obligations, or a combination thereof (“Funds in Trust”), in such amounts as, in the aggregate, will be sufficient, in
the opinion of a nationally recognized firm of independent public accountants or a nationally recognized investment banking firm,
to pay and discharge the principal of, premium, if any, and interest on the outstanding Notes on the Stated Maturity (or on any date
after February 15, 2011 (such date being referred to as the “Defeasance Redemption Date”), if at or prior to electing either Legal
Defeasance or Covenant Defeasance, the Company has delivered to the Trustee an irrevocable notice to redeem all of the
outstanding Notes on the Defeasance Redemption Date);

(b)    in the case of Legal Defeasance, the Company shall have delivered to the Trustee an opinion of independent
counsel in the United States stating that (A) the Company has received from, or there has been published by, the Internal Revenue
Service a ruling or (B) since the Issue Date, there has been a change in the applicable federal income tax law, in either case to the
effect that, and based thereon such opinion of independent counsel in the United States shall confirm that, the Holders and
beneficial owners of the outstanding Notes will not recognize income, gain or loss for federal income tax purposes as a result of
such Legal Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times as
would have been the case if such Legal Defeasance had not occurred;

(c)    in the case of Covenant Defeasance, the Company shall have delivered to the Trustee an opinion of independent
counsel in the United States to the effect that the Holders and beneficial owners of the outstanding Notes will not recognize income,
gain or loss for federal income tax purposes as a result of such Covenant Defeasance and will be subject to federal income tax on
the same amounts, in the same manner and at the same times as would have been the case if such Covenant Defeasance had not
occurred;

(d)    no Default or Event of Default shall have occurred and be continuing on the date of such deposit (other than a
Default or Event of Default resulting from the incurrence of Indebtedness or other borrowing of funds, or the grant of Liens
securing such Indebtedness or other borrowing, all or a portion of which are to be applied to such deposit);

(e)    such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation of, or constitute a
Default under, any material agreement or instrument to which the Company, any Guarantor or any Restricted Subsidiary is a party
or by which the Company, any Guarantor or any Restricted Subsidiary is bound (other than this Indenture);

(f)    the Company shall have delivered to the Trustee an Officers’ Certificate stating that the deposit was not made
by the Company with the intent of preferring the Holders of the Notes or any Guarantee over the other creditors of the Company or
any Guarantor with the
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intent of defeating, hindering, delaying or defrauding creditors of the Company or any Guarantor; and; and

(g)    the Company will have delivered to the Trustee an Officers’ Certificate and an opinion of independent counsel,
each stating that all conditions precedent relating to either the Legal Defeasance or the Covenant Defeasance, as the case may be,
have been complied with.

Section 8.05.    Deposited Money and U.S. Government Obligations to Be Held in Trust; Other Miscellaneous Provisions.

(a)    Subject to Section 8.06, all money and non-callable U.S. Government Obligations (including the proceeds
thereof) deposited with the Trustee (or other qualifying trustee, collectively for purposes of this Section 8.05, the “Trustee”)
pursuant to Section 8.04 in respect of the outstanding Notes shall be held in trust and applied by the Trustee, in accordance with the
provisions of such Notes and this Indenture, to the payment, either directly or through any Paying Agent (including the Company
acting as Paying Agent) as the Trustee may determine, to the Holders of such Notes of all sums due and to become due thereon in
respect of principal, premium and interest, but such money need not be segregated from other funds except to the extent required by
law.

(b)    The Company shall pay and indemnify the Trustee against any tax, fee or other charge imposed on or assessed
against the cash or non-callable U.S. Government Obligations deposited pursuant to Section 8.04 or the principal and interest
received in respect thereof other than any such tax, fee or other charge which by law is for the account of the Holders of the
outstanding Notes.

(c)    Anything in this Article Eight to the contrary notwithstanding, the Trustee shall deliver or pay to the Company
from time to time upon the request of the Company any money or non-callable U.S. Government Obligations held by it as provided
in Section 8.04 which, in the opinion of a nationally recognized firm of independent public accountants, investment bank, or
appraisal firm expressed in a written certification thereof delivered to the Trustee (which may be the opinion delivered under
Section 8.04(a)), are in excess of the amount thereof that would then be required to be deposited to effect an equivalent Legal
Defeasance or Covenant Defeasance.

Section 8.06.    Repayment to the Company.

Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the payment
of the principal of, premium, if any, or interest on any Note and remaining unclaimed for two years after such principal, and
premium, if any, or interest has become due and payable shall be paid to the Company upon its request or (if then held by the
Company) shall be discharged from such trust; and the Holder of such Note shall thereafter look only to the Company for payment
thereof, and all liability of the Trustee or such Paying Agent with respect to such trust money, and all liability of the Company as
trustee thereof, shall thereupon cease; provided, however, that the Trustee or such Paying Agent, before being required to make any
such repayment, may, at the expense of the Company, cause to be
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published once, in The New York Times or The Wall Street Journal (national edition), notice that such money remains unclaimed
and that, after a date specified therein, which shall not be less than 30 days from the date of such notification or publication, any
unclaimed balance of such money then remaining shall be repaid to the Company.

Section 8.07.    Reinstatement.

If the Trustee or Paying Agent is unable to apply any United States dollars or non-callable U.S. Government
Obligations in accordance with Section 8.02 or 8.03, as the case may be, by reason of any order or judgment of any court or
governmental authority enjoining, restraining or otherwise prohibiting such application, then the Company’s obligations to make
the related payments under this Indenture and the Notes shall be revived and reinstated as though no deposit had occurred pursuant
to Section 8.02 or 8.03 until such time as the Trustee or Paying Agent is permitted to apply all such money in accordance with
Section 8.02 or 8.03, as the case may be; provided, however, that, if the Company make any payment of principal of, premium, if
any, or interest on any Note following the reinstatement of its obligations, the Company shall be subrogated to the rights of the
Holders of such Notes to receive such payment from the money held by the Trustee or Paying Agent.

ARTICLE NINE 
Amendment, Supplement and Waiver

Section 9.01.    Without Consent of Holders of Notes.

(a)    Notwithstanding Section 9.02, the Company, any Guarantor, any other obligor under the Notes and the Trustee
may amend or supplement this Indenture or the Notes without the consent of any Holder of a Note:

(1)    to evidence the succession of another Person to the Company, a Guarantor, or any other obligor under the
Notes, and the assumption by any such successor of the covenants of the Company, such Guarantor or such obligor in this
Indenture and in the Notes and in any Guarantee in accordance with Section 5.01;

(2)    to add to the covenants of the Company, any Guarantor or any other obligor under the Notes for the benefit of
the Holders of the Notes, to add Events of Default or to surrender any right or power conferred upon the Company or any
Guarantor or any other obligor under the Notes, as applicable, in this Indenture, in the Notes or in any Guarantee;

(3)    to cure any ambiguity, omission or mistake, or to correct or supplement any provision in this Indenture, the
Notes or any Guarantee which may be defective or inconsistent with any other provision in this Indenture, the Notes or any
Guarantee;

(4)    to make any provision with respect to matters or questions arising under this Indenture, the Notes or any
Guarantee; provided that such provisions shall not adversely affect the interest of the Holders of the Notes in any material
respect;
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(5)    to add a Guarantor or additional obligor under this Indenture or permit any Person to guarantee the Notes
and/or obligations under this Indenture;

(6)    to release a Guarantor as provided in this Indenture;

(7)    to evidence and provide the acceptance of the appointment of a successor Trustee under this Indenture;

(8)    to mortgage, pledge, hypothecate or grant a security interest in favor of the Trustee for the benefit of the
Holders of the Notes as additional security for the payment and performance of the Company’s or any Guarantor’s
obligations under this Indenture, in any property, or assets, including any of which are required to be mortgaged, pledged or
hypothecated, or in which a security interest is required to be granted to or for the benefit of the Trustee pursuant to this
Indenture or otherwise;

(9)    to provide for the issuance of Additional Notes under this Indenture in accordance with the limitations set forth
in this Indenture;

(10)    to comply with the rules of any applicable securities depositary;

(11)    to provide for uncertificated Notes in addition to or in place of certificated Notes;

(12)    to comply with the requirements of the Commission in order to effect or maintain the qualification of this
Indenture under the Trust Indenture Act;

(13)    to conform the text of this Indenture, the Notes or the Guarantees to any provision of the section entitled,
“Description of the Notes,” in the Offering Memorandum; or

(14)    to provide for the reorganization of the Company as any other form of entity in accordance with Section
5.01(d).

(b)    Upon the request of the Company accompanied by a resolution of its Board of Directors authorizing the
execution of any such amended or supplemental Indenture, and upon receipt by the Trustee of the documents described in Section
12.04 and Section 9.06, the Trustee shall join with the Company in the execution of any amended or supplemental Indenture
authorized or permitted by the terms of this Indenture and to make any further appropriate agreements and stipulations that may be
therein contained, but the Trustee shall not be obligated to enter into such amended or supplemental Indenture that affects its own
rights, duties or immunities under this Indenture or otherwise.

(c)    Any supplemental indenture authorized by the provisions of this Section 9.01 may be executed by the
Company, the Guarantors and the Trustee without the consent of the Holders of any of the Notes at the time outstanding,
notwithstanding any of the provisions of Section 9.02.
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Section 9.02.    With Consent of Holders of Notes.

(a)    Except as provided below in this Section 9.02, the Company, any Guarantor, any other obligor under the Notes
and the Trustee may amend or supplement this Indenture or the Notes with the consent of the Holders of at least a majority in
aggregate principal amount of the Notes (including Additional Notes, if any) then outstanding (including consents obtained in
connection with a purchase of, or tender offer or exchange offer for, Notes), and, subject to Sections 6.04 and 6.07, any existing
Default or Event of Default or compliance with any provision of this Indenture or the Notes may be waived with the consent of the
Holders of a majority in principal amount of the then outstanding Notes (including Additional Notes, if any) (including consents
obtained in connection with a purchase of, or tender offer or exchange offer for, Notes). However, without the consent of the
Holder of each outstanding Note affected thereby, an amendment, supplement or waiver under this Section 9.02 may not:

(1)    change the Stated Maturity of the principal of, or any installment of interest on, or change to an earlier date any
redemption date of, or waive a default in the payment of the principal of, premium, if any, or interest on, any such Note or
reduce the principal amount thereof or the rate of interest thereon or any premium payable upon the redemption thereof, or
change the coin or currency in which the principal of any such Note or any premium or the interest thereon is payable, or
impair the right to institute suit for the enforcement of any such payment after the Stated Maturity thereof (or, in the case of
redemption, on or after the redemption date);

(2)    amend, change or modify, (a) after the obligation of the Company to make a Prepayment Offer with respect to
an Asset Sale has arisen, in accordance with Section 4.11, the obligation of the Company, to make such Prepayment Offer or
(b) the obligation of the Company, after the occurrence of a Change of Control, to make a Change of Control Offer in
accordance with Section 4.17;

(3)    reduce the percentage in principal amount of such outstanding Notes, the consent of whose Holders is required
for any such amendment or supplemental indenture, or the consent of whose Holders is required for any waiver or
compliance with certain provisions of this Indenture;

(4)    modify any of the provisions relating to supplemental indentures requiring the consent of Holders or relating to
the waiver of past defaults or relating to the waiver of certain covenants, except to increase the percentage of such
outstanding Notes required for such actions or to provide that certain other provisions of this Indenture cannot be modified
or waived without the consent of the Holder of each such Note affected thereby;

(5)    voluntarily release, other than in accordance with this Indenture, the Guarantee of any Guarantor; or

(6)    amend or modify any of the provisions of this Indenture in any manner which subordinates the Notes issued
hereunder in right of payment to any other
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Indebtedness of the Company or which subordinates any Guarantee in right of payment to any other Indebtedness of the
Guarantor issuing any such Guarantee.

(b)    Upon the request of the Company accompanied by a resolution of its Board of Directors authorizing the
execution of any such amended or supplemental indenture, and upon the filing with the Trustee of evidence reasonably satisfactory
to the Trustee of the consent of the Holders of Notes as aforesaid, and upon receipt by the Trustee of the documents described in
Section 9.06 and Section 12.04, the Trustee shall join with the Company in the execution of such amended or supplemental
indenture unless such amended or supplemental indenture directly affects the Trustee’s own rights, duties or immunities under this
Indenture or otherwise, in which case the Trustee may in its discretion, but shall not be obligated to, enter into such amended or
supplemental indenture.

(c)    It shall not be necessary for the consent of the Holders of Notes under this Section 9.02 to approve the
particular form of any proposed amendment, supplement or waiver, but it shall be sufficient if such consent approves the substance
thereof.

(d)    After an amendment, supplement or waiver under this Section 9.02 becomes effective, the Company shall mail
to the Holders a notice briefly describing the amendment, supplement or waiver. However, the failure to give such notice, or any
defect in the notice, will not impair or affect the validity of the amendment, supplement or waiver.

Section 9.03.    Compliance with Trust Indenture Act.

Every amendment or supplement to this Indenture or the Notes shall be set forth in an amended or supplemental
Indenture that complies with the TIA as then in effect.

Section 9.04.    Revocation and Effect of Consents.

Until an amendment, supplement or waiver becomes effective, a consent to it by a Holder of a Note is a continuing
consent by such Holder of a Note and every subsequent Holder of a Note or portion of a Note that evidences the same debt as the
consenting Holder’s Note, even if notation of the consent is not made on any Note. However, any such Holder of a Note or
subsequent Holder of a Note may revoke the consent as to its Note if the Trustee receives written notice of revocation before the
date the amendment, supplement or waiver becomes effective. An amendment, supplement or waiver becomes effective in
accordance with its terms and thereafter binds every Holder unless it makes a change described in any of clauses (1) through (6) of
Section 9.02(a), in which case, the amendment, supplement or waiver shall bind only each Holder of a Note who has consented to
such amendment, supplement or waiver and every subsequent Holder of a Note or portion of a Note that evidences the same
indebtedness as the consenting Holder’s Note.

Section 9.05.    Notation on or Exchange of Notes.

(a)    The Trustee may place an appropriate notation about an amendment, supplement or waiver on any Note
thereafter authenticated. The Company in exchange for all Notes may issue and the Trustee shall, upon receipt of an Authentication
Order, authenticate new Notes that reflect the amendment, supplement or waiver.
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(b)    Failure to make the appropriate notation or issue a new Note shall not affect the validity and effect of such
amendment, supplement or waiver.

Section 9.06.    Trustee to Sign Amendments, Etc.

The Trustee shall sign any amended or supplemental indenture authorized pursuant to this Article Nine if the
amendment or supplement does not adversely affect the rights, duties, liabilities or immunities of the Trustee. Neither the Company
nor any Guarantor may sign an amendment or supplemental indenture until its Board of Directors approves it. In executing any
amended or supplemental indenture, the Trustee shall be entitled to receive and shall be fully protected in relying in good faith
upon an Officers’ Certificate and an Opinion of Counsel stating that the execution of such amended or supplemental indenture is
authorized or permitted by this Indenture.

Section 9.07.    Effect of Supplemental Indentures.

Upon the execution of any amended or supplemental indenture under this Article Nine, this Indenture shall be
modified in accordance therewith, and such amended or supplemental indenture shall form a part of this Indenture for all purposes;
and every Holder of Notes theretofore or thereafter authenticated and delivered hereunder shall be bound thereby.

ARTICLE TEN 
Guarantees

Section 10.01.    Guarantee.

(a)    Subject to this Article Ten, each of the Guarantors hereby, jointly and severally, fully and unconditionally,
guarantees, on a senior unsecured basis, to each Holder of a Note authenticated and delivered by the Trustee and to the Trustee and
its successors and assigns, irrespective of the validity and enforceability of this Indenture, the Notes or the obligations of the
Company hereunder or thereunder, that: (i) the principal of, premium, if any, and interest on the Notes will be promptly paid in full
when due, whether at maturity, by acceleration, redemption or otherwise, and interest on the overdue principal of and interest on the
Notes, if any, if lawful (subject in all cases to any applicable grace period provided herein), and all other obligations of the
Company to the Holders or the Trustee hereunder or thereunder will be promptly paid in full or performed, all in accordance with
the terms hereof and thereof; and (ii) in case of any extension of time of payment or renewal of any Notes or any of such other
obligations, that same will be promptly paid in full when due or performed in accordance with the terms of the extension or
renewal, whether at stated maturity, by acceleration or otherwise. Failing payment when due of any amount so guaranteed or any
performance so guaranteed for whatever reason, the Guarantors shall be jointly and severally obligated to pay the same
immediately. Each Guarantor agrees that this is a guarantee of payment and not a guarantee of collection.

(b)    The Guarantors hereby agree that, to the maximum extent permitted under applicable law, their obligations
hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or this Indenture, the absence
of any action to enforce the same, any waiver or consent by any Holder of the Notes with respect to any provisions hereof
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or thereof, the recovery of any judgment against the Company, any action to enforce the same or any other circumstance which
might otherwise constitute a legal or equitable discharge or defense of a Guarantor. Subject to Section 6.06, each Guarantor hereby
waives diligence, presentment, demand of payment, filing of claims with a court in the event of insolvency or bankruptcy of the
Company, any right to require a proceeding first against the Company, protest, notice and all demands whatsoever and covenant
that this Guarantee shall not be discharged except by complete performance of the obligations contained in the Notes and this
Indenture.

(c)    If any Holder or the Trustee is required by any court or otherwise to return to the Company, any Guarantor or
any custodian, trustee, liquidator or other similar official acting in relation to the Company or any Guarantor, any amount paid by
the Company or any Guarantor to the Trustee or such Holder, the Guarantee hereunder of any Guarantor, to the extent theretofore
discharged, shall be reinstated in full force and effect.

(d)    Each Guarantor agrees that it shall not be entitled to any right of subrogation in relation to the Holders or the
Trustee in respect of any obligations guaranteed hereby until payment in full of all obligations guaranteed hereby. Each Guarantor
further agrees that, as between the Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity
of the obligations guaranteed hereby may be accelerated as provided in Article Six for the purposes of this Guarantee,
notwithstanding any stay, injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed
hereby, and (y) in the event of any declaration of acceleration of such obligations as provided in Article Six, such obligations
(whether or not due and payable) shall forthwith become due and payable by the Guarantors for the purpose of this Guarantee.
Each Guarantor that makes a payment or distribution under its Guarantee shall have the right to seek contribution from any non-
paying Guarantor, in a pro rata amount based on the adjusted net assets of each Guarantor determined at the time of payment in
accordance with GAAP, so long as the exercise of such right does not impair the rights of the Holders under the Guarantee.

(e)    The obligations of each Guarantor under its Guarantee pursuant to this Article Ten shall rank equally in right of
payment with other existing and future senior Indebtedness of such Guarantor, and senior in right of payment to all existing and
future Subordinated Indebtedness of such Guarantor.

Section 10.02.    Limitation on Guarantor Liability.

Each Guarantor, and by its acceptance of Notes, each Holder, and the Trustee each hereby confirms that it is the
intention of all such parties that the Guarantee of such Guarantor not constitute a fraudulent transfer or conveyance for purposes of
Bankruptcy Law, the Uniform Fraudulent Conveyance Act, the Uniform Fraudulent Transfer Act or any similar federal or state law
to the extent applicable to any Guarantee. To effectuate the foregoing intention, the Trustee, the Holders and the Guarantors hereby
irrevocably agree that the obligations of such Guarantor will be limited to the maximum amount which, after giving effect to all
other contingent and fixed liabilities of such Guarantor, and after giving effect to any collections from or payments made by or on
behalf of any other Guarantor in respect of the obligations of such other Guarantor under its Guarantee or pursuant to its
contribution obligations under this Article Ten, will result in the obligations of such Guarantor under its
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Guarantee not constituting a fraudulent conveyance or fraudulent transfer under federal or state law. Until such time as the Notes
are paid in full, each Guarantor hereby waives all rights of subrogation or contribution, whether arising by contract or operation of
law (including any such right arising under federal Bankruptcy Law) or otherwise by reason of any payment by it pursuant to the
provisions of this Article Ten.

Section 10.03.    Guarantee Evidenced by Indenture; No Notation of Guarantee.

(a)    The Guarantee of any Guarantor shall be evidenced solely by its execution and delivery of this Indenture (or, in
the case of any Guarantor that is not party to this Indenture on the Issue Date, a supplemental indenture hereto) and not by an
endorsement on, or attachment to, any Note or any Guarantee or notation thereof.

Each Guarantor hereby agrees that its Guarantee set forth in Section 10.01 shall be and remain in full force and
effect, subject to Section 10.04, notwithstanding any failure to endorse on any Note a notation of such Guarantee.

(b)    The delivery of any Note by the Trustee, after the authentication thereof hereunder, shall constitute due delivery
of the Guarantee set forth in this Indenture on behalf of each of the Guarantors.

(c)    Subsequent to the Issue Date, in the event a Restricted Subsidiary is required by Section 4.12 to guarantee the
Company’s obligations under the Notes and this Indenture, the Company shall cause such Restricted Subsidiary to execute a
supplemental indenture to this Indenture substantially in the form included in Exhibit D hereto in accordance with Section 4.12 and
this Article Ten, to the extent applicable, which supplemental indenture shall be executed and delivered on behalf of such
Guarantor by an Officer of such Guarantor.

Section 10.04.    Releases of Guarantors.

(a)    The Guarantee of a Guarantor will be deemed automatically and unconditionally released and discharged from
all of its obligations under its Guarantee without any further action on the part of the Trustee or any Holder of the Notes:

(1)    in connection with any sale or other disposition of all or substantially all of the assets of such Guarantor
(including by way of merger or consolidation) to one or more Persons that are not (either before or after giving effect to
such transaction) the Company or a Restricted Subsidiary, if the sale or other disposition of all or substantially all of the
assets of such Guarantor complies with Section 4.11;

(2)    in connection with any sale of all of the Capital Stock of a Guarantor to one or more Persons that are not (either
before or after giving effect to such transaction) the Company or a Restricted Subsidiary, if the sale of all such Capital Stock
of such Guarantor complies with Section 4.11;

(3)    if the Company properly designates such Guarantor as a Non-Guarantor Restricted Subsidiary and such
Restricted Subsidiary is not required at such time to issue a Guarantee of the Notes pursuant to Section 4.12;
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(4)    if the Company properly designates a Guarantor as an Unrestricted Subsidiary;

(5)    if a Guarantor under any Credit Facility is released from its guarantee issued pursuant to the terms of any Credit
Facility of the Company or any direct or indirect Restricted Subsidiary, and such Guarantor is not an obligor under any
Indebtedness of the Company or any domestic Restricted Subsidiary other than the Notes in excess of $5.0 million in
aggregate principal amount;

(6)    upon the liquidation or dissolution of such Guarantor; provided that no Default or Event of Default has
occurred and is continuing; or

(7)    if Legal Defeasance or Covenant Defeasance of the Notes has been effected or Satisfaction and Discharge has
been effected in accordance with the procedures set forth in Article Eight or Article Eleven, as applicable;

provided that any such release and discharge pursuant to clauses (1), (2), (3), (4), (5), (6) and (7) above shall occur only to the
extent that all obligations of such Guarantor under all of its guarantees of, and under all of its pledges of assets or other security
interests which secure any, Indebtedness of the Company and the domestic Restricted Subsidiaries (other than the Notes) having an
aggregate principal amount in excess of $5.0 million shall also terminate at such time.

(b)    Any Guarantor not released from its obligations under its Guarantee shall remain liable for the full amount of
principal of and interest on the Notes and for the other obligations of any Guarantor under this Indenture as provided in this Article
Ten.

ARTICLE ELEVEN 
Satisfaction and Discharge

Section 11.01.    Satisfaction and Discharge.

This Indenture shall, upon the written request of the Company pursuant to an Officers’ Certificate, be discharged and
cease to be of further effect as to all outstanding Notes under this Indenture (except for (a) the rights of the Holders of outstanding
Notes to receive solely from the trust fund described in clause (b) of this Section 11.01, and as more fully set forth in such clause
(b), payments in respect of the principal of, premium, if any, and accrued interest on such Notes when such payments are due, (b)
the Company’s obligations with respect to such Notes under Sections 2.03, 2.04, 2.07, 2.08 and 4.02 and (c) the rights, powers,
trusts, duties and immunities of the Trustee hereunder and the Company’s obligations in connection therewith), and the Trustee, at
the expense of the Company, shall execute proper instruments acknowledging such satisfaction and discharge of this Indenture
(“Satisfaction and Discharge”) when:

(a)    either

(1)    all such Notes theretofore authenticated and delivered (except lost, stolen or destroyed Notes which
have been replaced or paid or Notes whose payment has been deposited in trust or segregated and held in trust by the
Company and thereafter repaid to the Company or discharged from such trust as
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provided for in this Indenture) have been delivered to the Trustee for cancellation, or

(2)    all Notes not theretofore delivered to the Trustee for cancellation (a) have become due and payable, (b)
will become due and payable at their Stated Maturity within one year, or (c) are to be called for redemption within
one year under arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the
name, and at the expense, of the Company;

(b)    the Company or any Guarantor has irrevocably deposited or caused to be deposited with the Trustee as trust
funds in trust an amount in United States dollars, U.S. Government Obligations, or a combination thereof, sufficient to pay and
discharge the entire Indebtedness on the Notes not theretofore delivered to the Trustee for cancellation, including principal of,
premium, if any, and accrued interest at such Maturity, Stated Maturity or redemption date;

(c)    no Default or Event of Default shall have occurred and be continuing on the date of such deposit (other than a
Default of Event of Default resulting from the incurrence of Indebtedness or other borrowing of funds, or the grant of Liens
securing such Indebtedness or other borrowing, all or a portion of which are to be applied to such deposit) and such Satisfaction
and Discharge will not result in a breach or violation of, or constitute a default under, any material agreement or instrument to
which the Company, any Guarantor or any Restricted Subsidiary is a party or by which the Company, any Guarantor or any
Restricted Subsidiary is bound (other than this Indenture);

(d)    the Company or any Guarantor has paid or caused to be paid all other sums payable under this Indenture by the
Company and any Guarantor;

(e)    the Company has delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel of independent
counsel each stating that all conditions precedent under this Indenture relating to Satisfaction and Discharge have been complied
with; and

(f)    the Company has delivered irrevocable instructions to the Trustee hereunder to apply any deposited money
described in clause (b) above to the payment of the Notes at Maturity, Stated Maturity or the redemption date, as the case may be.

Section 11.02.    Deposited Money and U.S. Government Obligations to Be Held in Trust; Other Miscellaneous Provisions.

(a)    Subject to Section 11.03, all money and non-callable U.S. Government Obligations (including the proceeds
thereof) deposited with the Trustee (or other qualifying trustee, collectively for purposes of this Section 11.02, the “Trustee”)
pursuant to Section 11.01 in respect of the outstanding Notes shall be held in trust and applied by the Trustee, in accordance with
the provisions of such Notes and this Indenture, to the payment, either directly or through any Paying Agent (including the
Company acting as Paying Agent) as the Trustee may determine, to the Holders of such Notes of all sums due and to become due
thereon in respect of principal, premium and interest, but such money need not be segregated from other funds except to the extent
required by law.
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(b)    Notwithstanding the above, the Trustee shall pay to the Company from time to time upon its request any cash
or U.S. Government Obligations held by it as provided in this Section 11.02 which, in the opinion of a nationally recognized firm
of independent public accountants expressed in a written certification delivered to the Trustee, are in excess of the amount thereof
that would then be required to be deposited to effect Satisfaction and Discharge under this Article Eleven.

Section 11.03.    Repayment to the Company.

Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the payment
of the principal of, premium or interest on any Note and remaining unclaimed for two years after such principal, and premium, if
any, or interest has become due and payable shall be paid to the Company on its request or (if then held by the Company) shall be
discharged from such trust; and the Holder of such Note shall thereafter look only to the Company for payment thereof, and all
liability of the Trustee or such Paying Agent with respect to such trust money, and all liability of the Company as trustee thereof,
shall thereupon cease; provided, however, that the Trustee or such Paying Agent, before being required to make any such
repayment, may, at the expense of the Company, cause to be published once, in The New York Times or The Wall Street Journal
(national edition), notice that such money remains unclaimed and that, after a date specified therein, which shall not be less than 30
days from the date of such notification or publication, any unclaimed balance of such money then remaining shall be repaid to the
Company.

ARTICLE TWELVE 
Miscellaneous

Section 12.01.    No Adverse Interpretation of Other Agreements.

This Indenture may not be used to interpret any other indenture, loan or debt agreement of the Company or any of its
Subsidiaries or of any other Person. Any such indenture, loan or debt agreement may not be used to interpret this Indenture.

Section 12.02.    Notices.

(a)    Any notice or communication by either of the Company or any Guarantor, on the one hand, or the Trustee on
the other hand, to the other is duly given if in writing and delivered in Person or mailed by first class mail (registered or certified,
return receipt requested), facsimile or overnight air courier guaranteeing next day delivery, to the others’ address:

If to the Company or any Guarantor:

LAREDO PETROLEUM, INC.

15 West Sixth Street
Suite 900
Tulsa, OK 74119
Facsimile: (918) 513-4571
Attention: Richard C. Buterbaugh
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with copies to:

AKIN, GUMP, STRAUSS, HAUER & FELD L.L.P.
1111 Louisiana St. 44th Floor 
Houston, Texas 77002
Facsimile: (713) 236-0822
Attention: Christine B. LaFollette

If to the Trustee:

WELLS FARGO BANK, NATIONAL ASSOCIATION 
750 N. Saint Paul Place, Suite 1750
MAC: T9263-170
Dallas, Texas 75201
Facsimile: (214) 756-7401
Attention: Corporate, Municipal & Escrow Services

(b)    The Company, the Guarantors or the Trustee, by notice to the others, may designate additional or different
addresses for subsequent notices or communications.

(c)    All notices and communications (other than those sent to the Holders) shall be deemed to have been duly given:
(i) at the time delivered by hand, if personally delivered; (ii) five calendar days after being deposited in the mail, postage prepaid, if
mailed; (iii) when receipt acknowledged, if telecopied; (iv) and the next Business Day after timely delivery to the courier, if sent by
overnight air courier guaranteeing next day delivery. Notices given by publication will be deemed given on the first date on which
publication is made.

(d)    Any notice or communication to a Holder shall be mailed by first class mail, certified or registered, return
receipt requested, or by overnight air courier guaranteeing next day delivery to its address shown on the register kept by the
Registrar. Any notice or communication shall also be so mailed to any Person described in TIA Section 313(c), to the extent
required by the TIA. Failure to mail a notice or communication to a Holder or any defect in it shall not affect its sufficiency with
respect to other Holders.

(e)    If a notice or communication is mailed in the manner provided above within the time prescribed, it is duly
given, whether or not the addressee receives it.

(f)    If the Company mails a notice or communication to the Holders, it shall mail a copy to the Trustee and each
Agent at the same time.

(g)    In case by reason of the suspension of regular mail service or by reason of any other cause it shall be
impracticable to give such notice by mail, then such notification as shall be made with the approval of the Trustee shall constitute a
sufficient notification for every purpose hereunder.

(h)    Where this Indenture provides for notice in any manner, such notice may be waived in writing by the Person
entitled to receive such notice, either before or after the event, and such waiver shall be the equivalent of such notice. Waivers of
notice by the Holders

- 130 -



shall be filed with the Trustee, but such filing shall not be a condition precedent to the validity of any action taken in reliance upon
such waiver.

(i)    Where this Indenture provides for notice of any event to a Holder of a Global Note, such notice shall be
sufficiently given if given to the Depositary for such Note (or its designee), pursuant to its Applicable Procedures, not later than the
latest date (if any), and not earlier than the earliest date (if any), prescribed for the giving of such notice.

Section 12.03.    Communication by Holders of Notes with Other Holders of Notes.

The Holders may communicate pursuant to TIA Section 312(b) with other Holders with respect to their rights under
this Indenture or the Notes. The Company, the Trustee, the Registrar and anyone else shall have the protection of TIA Section
312(c).

Section 12.04.    Certificate and Opinion as to Conditions Precedent.

(a)    Upon any request or application by the Company to the Trustee to take any action under this Indenture (except
in connection with the original issuance of Notes on the Issue Date), the Company shall furnish to the Trustee:

(i)    an Officers’ Certificate in form and substance reasonably satisfactory to the Trustee (which shall include
the statements set forth in Section 12.05) stating that, in the opinion of the signers, all conditions precedent and
covenants, if any, provided for in this Indenture relating to the proposed action have been satisfied; and

(ii)    to the extent required under Section 314 of the Trust Indenture Act, an Opinion of Counsel in form and
substance reasonably satisfactory to the Trustee (which shall include the statements set forth in Section 12.05)
stating that, in the opinion of such counsel (who may rely on such Officers’ Certificate as to matters of fact), all such
conditions precedent and covenants have been satisfied.

Section 12.05.    Statements Required in Certificate or Opinion.

(a)    Each certificate or opinion with respect to compliance with a condition or covenant provided for in this
Indenture (other than a certificate provided pursuant to TIA Section 314(a)(4)) shall comply with the provisions of TIA Section
314(e) and shall include:

(i)    a statement that the Person making such certificate or opinion has read such covenant or condition;

(ii)    a brief statement as to the nature and scope of the examination or investigation upon which the
statements or opinions contained in such certificate or opinion are based;

(iii)    a statement that, in the opinion of such Person, he or she has made such examination or investigation as
is necessary to enable him to express an
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informed opinion as to whether or not such covenant or condition has been satisfied; and

(iv)    a statement as to whether or not, in the opinion of such Person, such condition or covenant has been
satisfied.

In any case where several matters are required to be certified by, or covered by an opinion of, any specified Person,
it is not necessary that all such matters be certified by, or covered by the opinion of, only one such Person, or that they be so
certified or covered by only one document, but one such Person may certify or give an opinion with respect to some matters and
one or more other such Persons as to other matters, and any such Person may certify or give an opinion as to such matters in one or
several documents.

Any certificate or opinion of an Officer of the Company may be based, insofar as it relates to legal matters, upon a
certificate or opinion of, or representations by, counsel, unless such Officer knows, or in the exercise of reasonable care should
know, that the certificate or opinion or representations with respect to the matters upon which his certificate or opinion is based are
erroneous. Any such certificate or opinion of, or representation by, counsel may be based, insofar as it relates to factual matters,
upon certificates of public officials or upon a certificate or opinion of, or representations by, an Officer or Officers of the Company
stating that the information with respect to such factual matters is in the possession of the Company unless such counsel knows, or
in the exercise of reasonable care should know, that the certificate or opinion or representations with respect to such matters are
erroneous.

Where any Person is required to make, give or execute two or more applications, requests, consents, certificates,
statements, opinions or other instruments under this Indenture, they may, but need not, be consolidated and form one instrument.

Section 12.06.    Rules by Trustee and Agents.

The Trustee may make reasonable rules for action by or at a meeting of the Holders. The Registrar or Paying Agent
may make reasonable rules and set reasonable requirements for its functions.

Section 12.07.    No Personal Liability of Directors, Officers, Employees and Stockholders.

No director, officer, employee, member, limited partner or stockholder of the Company or any Restricted Subsidiary,
as such, will have any liability for any obligations of the Company or the Restricted Subsidiaries under the Notes, this Indenture or
the Guarantees to which they are a party, or for any claim based on, in respect of, or by reason of, such obligations or their creation.
Each Holder of Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the
consideration for issuance of the Notes. The waiver may not be effective to waive liabilities under the federal securities laws.

Section 12.08.    Governing Law.

THIS INDENTURE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK.
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Section 12.09.    Trust Indenture Act Controls.

If and to the extent that any provision of this Indenture limits, qualifies or conflicts with the duties imposed by TIA
Section 318(c), the imposed duties shall control. If any provision hereof limits, qualifies or conflicts with a provision of the TIA
which is required to be a part of and govern this Indenture, such required provision of the TIA shall control. If any provision of this
Indenture modifies or excludes any provision of the TIA that may be so modified or excluded, the provision of the TIA shall be
deemed to apply to this Indenture as so modified or shall be excluded, as the case may be.

Section 12.10.    Successors.

All agreements of the Company in this Indenture and the Notes shall bind their successors. All agreements of the
Trustee in this Indenture shall bind its successors. All agreements of each Guarantor in this Indenture shall bind its successors,
except as otherwise provided in Section 5.01 or 10.04.

Section 12.11.    Severability.

In case any provision in this Indenture or the Notes shall be invalid, illegal or unenforceable, the validity, legality
and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

Section 12.12.    Counterpart Originals.

The parties may sign any number of copies of this Indenture. Each signed copy shall be an original, but all of them
together represent the same agreement. Delivery of an executed counterpart of this Indenture by facsimile or electronic
transmission shall be equally as effective as delivery of an original executed counterpart of this Indenture. Any party delivering an
executed counterpart of this Indenture by facsimile or electronic transmission also shall deliver an original executed counterpart of
this Indenture, but the failure to deliver an original executed counterpart shall not affect the validity, enforceability and binding
effect of this Indenture.

Section 12.13.    Acts of Holders.

(a)    Any request, demand, authorization, direction, notice, consent, waiver or other action provided by this
Indenture to be given, made or taken by the Holders may be embodied in and evidenced by one or more instruments of
substantially similar tenor signed by such Holders in person or by agents duly appointed in writing, and may be given, made or
taken in connection with a purchase of, or tender offer or exchange offer for, outstanding Notes; and, except as herein otherwise
expressly provided, such action shall become effective when such instrument or instruments are delivered to the Trustee and, where
it is hereby expressly required, to the Company. Such instrument or instruments (and the action embodied therein and evidenced
thereby) are herein sometimes referred to as the “Act” of the Holders signing such instrument or instruments. Proof of execution of
any such instrument or of a writing appointing any such agent shall be sufficient for any purpose of this Indenture and conclusive in
favor of the Trustee and the Company if made in the manner provided in this Section 12.14.
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Without limiting the generality of this Section 12.14, unless otherwise provided in or pursuant to this Indenture, (i) a
Holder, including a Depositary or its nominee that is a Holder of a Global Note, may give, make or take, by an agent or agents duly
appointed in writing, any request, demand, authorization, direction, notice, consent, waiver or other Act provided in or pursuant to
this Indenture to be given, made or taken by the Holders, and a Depositary or its nominee that is a Holder of a Global Note may
duly appoint in writing as its agent or agents members of, or participants in, such Depositary holding interests in such Global Note
in the records of such Depositary; and (ii) with respect to any Global Note the Depositary for which is DTC, any consent or other
action given, made or taken by an “agent member” of DTC by electronic means in accordance with the Automated Tender Offer
Procedures system or other customary procedures of, and pursuant to authorization by, DTC shall be deemed to constitute the “Act”
of the Holder of such Global Note, and such Act shall be deemed to have been delivered to the Company and the Trustee upon the
delivery by DTC of an “agent’s message” or other notice of such consent or other action having been so given, made or taken in
accordance with the customary procedures of DTC.

(b)    The fact and date of the execution by any Person of any such instrument or writing may be proved by the
affidavit of a witness of such execution or by a certificate of a notary public or other officer authorized by law to take
acknowledgments of deeds, certifying that the individual signing such instrument or writing acknowledged to such witness, notary
or officer the execution thereof. Where such execution is by a signer acting in a capacity other than his individual capacity, such
certificate or affidavit shall also constitute sufficient proof of authority. The fact and date of the execution of any such instrument or
writing, or the authority of the Person executing the same, may also be proved in any other manner which the Trustee deems
sufficient.

(c)    Notwithstanding anything to the contrary contained in this Section 12.14 or elsewhere in this Indenture, the
principal amount and serial numbers of Notes held by any Holder, and the date of holding the same, shall be proved by the
Securities Register of the Notes maintained by the Registrar as provided in Section 2.04.

(d)    If the Company shall solicit from the Holders of the Notes any request, demand, authorization, direction,
notice, consent, waiver or other Act, the Company may, at their option, by or pursuant to a resolution of its Board of Directors, fix
in advance a record date for the determination of the Holders entitled to give, make or take such request, demand, authorization,
direction, notice, consent, waiver or other Act, but the Company shall have no obligation to do so. Notwithstanding TIA Section
316(c), such record date shall be the record date specified in or pursuant to such Board Resolution, which shall be a date not earlier
than the date 30 days prior to the first solicitation of the Holders generally in connection therewith or the date of the most recent list
of the Holders forwarded to the Trustee prior to such solicitation pursuant to Section 2.06 and not later than the date such
solicitation is completed. If such a record date is fixed, then notwithstanding the second sentence of Section 9.04, any instrument
embodying and evidencing such request, demand, authorization, direction, notice, consent, waiver or other Act may be executed
before or after such record date, but only the Holders of record at the close of business on such record date (whether or not such
Persons were Holders before, or continue to be Holders after, such record date) shall be deemed to be Holders for the purposes of
determining whether Holders of the requisite proportion of the then outstanding
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Notes have given, made or taken such request, demand, authorization, direction, notice, consent, waiver or other Act, and (except to
the extent otherwise required by the TIA) for that purpose the then outstanding Notes shall be computed as of such record date;
provided that no such Act by the Holders of record on any record date shall be deemed effective unless it shall become effective
pursuant to the provisions of this Indenture not later than eleven months after such record date.

(e)    Subject to Section 9.04, any request, demand, authorization, direction, notice, consent, waiver or other Act of
the Holder of any Note shall bind every future Holder of the same Note and the Holder of every Note issued upon the registration
or transfer thereof or in exchange therefor or in lieu thereof in respect of anything done, omitted or suffered to be done by the
Trustee or the Company in reliance thereon, whether or not notation of such action is made upon such Note.

(f)    Without limiting the foregoing, a Holder entitled hereunder to give, make or take any action hereunder with
regard to any particular Note may do so itself with regard to all or any part of the principal amount of such Note or by one or more
duly appointed agents each of which may do so pursuant to such appointment with regard to all or any part of such principal
amount.

(g)    For purposes of this Indenture, any action by the Holders which may be taken in writing may be taken by
electronic means or as otherwise reasonably acceptable to the Trustee.

Section 12.14.    Benefit of Indenture.

Nothing in this Indenture or in the Notes, express or implied, shall give to any Person, other than the parties hereto,
any Paying Agent, any Registrar and their successors hereunder, and the Holders, any benefit or any legal or equitable right,
remedy or claim under this Indenture.

Section 12.15.    Table of Contents, Headings, Etc.

The Table of Contents, Cross-Reference Table and Headings of the Articles and Sections of this Indenture have been
inserted for convenience of reference only, are not to be considered a part of this Indenture and shall in no way modify or restrict
any of the terms or provisions hereof.

Section 12.16.    Language of Notices, Etc.

Any request, demand, authorization, direction, notice, consent, waiver or Act required or permitted under this
Indenture shall be in the English language, except that any published notice may be in an official language of the country of
publication.

Section 12.17.    Effect of Amended & Restated Indenture.

The amendment and restatement of the Existing Indenture effected by this Amended & Restated Indenture is not
intended to, and shall not, adversely affect the interest of
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the Holders of the Notes in any material respect; and, therefore, to the extent any amendment of any provision of the Existing
Indenture otherwise effected hereby would adversely affect the interest of the Holders of the Notes in any material respect, such
amendment shall, to such extent, be disregarded and of no force or effect.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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By: /s/ Richard C. Buterbaugh
Name: Richard C. Buterbaugh
Title:    Executive Vice President &

Chief
Financial Officer

LAREDO MIDSTREAM SERVICES, LLC

By:     /s/ Richard C. Buterbaugh
Name: Richard C. Buterbaugh
Title:    Executive Vice President &

Chief
Financial Officer

[Signature Page to Amended & Restated Indenture]



WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Trustee

By: /s/ Patrick T. Giordano 
Name: Patrick T. Giordano 
Title: Vice President

[Signature Page to Amended & Restated Indenture]
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CUSIP [ ]

No. ___    $______________
LAREDO PETROLEUM, INC. 

9½% Senior Notes due 2019

Laredo Petroleum, Inc., a Delaware corporation (the “Company”, which term includes any successor under the Indenture
hereinafter referred to) for value received, promises to pay to               , or its registered assigns, the principal sum of [Amount of
Note] UNITED STATES DOLLARS ($[             ]) [or such greater or lesser amount as may be indicated on the Schedule hereto]1

on February 15, 2019.

Interest Payment Dates: February 15th and August 15th of each year, commencing _______ 15, 20__.

Regular Record Dates: February 1st and August 1st of each year.

Reference is hereby made to the further provisions of this Note set forth on the reverse hereof, which further provisions
shall for all purposes have the same effect as if set forth at this place.

____________________________

1 Include only on Global Note.
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IN WITNESS WHEREOF, the Company has caused this Note to be signed manually or by facsimile by its duly authorized
officers.

LAREDO PETROLEUM, INC., a Delaware corporation

By:      
Name: 
Title: 
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(Form of Trustee’s Certificate of Authentication)

This is one of the 9½% Senior Notes due 2019 described in the within-mentioned Indenture.

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee

By:     ___________________________
Authorized Signatory

Date: _____________________
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[Reverse Side of Note]
LAREDO PETROLEUM, INC. 

9½% Senior Notes due 2019

Capitalized terms used herein shall have the meanings assigned to them in the Indenture referred to below unless otherwise
indicated.

1.    Interest. The Company promises to pay interest on the principal amount of this Note at 9½% per annum from ______
15, 20__ until maturity [and shall pay Additional Interest, if any, as provided in the Registration Rights Agreement, dated January
20, 2011† referred below].* The Company shall pay interest [and Additional Interest, if any,]* semi-annually in arrears on February
15th and August 15th of each year (each an “Interest Payment Date”). Interest on the Notes shall accrue from the most recent date to
which interest has been paid on the Notes (or one or more Predecessor Notes) or, if no interest has been paid, from August 15,
2011; provided that if there is no existing Default in the payment of interest, and if this Note is authenticated between a record date
referred to on the face hereof and the next succeeding Interest Payment Date, interest shall accrue from such next succeeding
Interest Payment Date; provided further that the first Interest Payment Date shall be [August 15, 2011]‡. The Company shall pay
interest (including post-petition interest in any proceeding under any Bankruptcy Law) on overdue principal and premium, if any,
from time to time on demand at the rate borne by the Notes; it shall pay interest (including post-petition interest in any proceeding
under any Bankruptcy Law) on overdue installments of interest [and Additional Interest]* (without regard to any applicable grace
periods) from time to time on demand at the same rate to the extent lawful. Interest shall be computed on the basis of a 360-day
year of twelve 30-day months. If an Interest Payment Date is not a Business Day, payment may be made on the next succeeding
day that is a Business Day, and no interest shall accrue on such payment for the intervening period.

[This Exchange Note was issued in connection with the Exchange Offer pursuant to which the 9½% Senior Notes due 2019
in like principal amount were exchanged for Exchange Notes. The Exchange Notes rank pari passu in right of payment with the
Initial Notes. For any period in which the Initial Note exchanged for this Exchange Note was outstanding, Additional Interest may
be due and owing on the Initial Note in connection with the Registration Rights Agreement.]**

2.    Method of Payment. The Company shall pay interest on the Notes [and Additional Interest,* if any] (except defaulted
interest) to the Persons in whose name this Note (or one or more Predecessor Notes) is registered at the close of business on the
February 1st or August 1st immediately preceding the Interest Payment Date, even if such Notes are canceled after such record date
and on or before such Interest Payment Date, except as provided in Section

_________________________

† For Additional Notes, insert the date of the Registration Rights Agreement for those Additional Notes.
* Not to be included for Exchange Notes.
‡ For Additional Notes, insert the appropriate interest payment date for those Additional Notes.
**     For Exchange Notes
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2.13 of the Indenture with respect to defaulted interest. [The Company shall pay all Additional Interest, if any, on the same
dates as interest on the Notes is payable and in the amounts set forth in the Registration Rights Agreement.]* The Notes shall be
payable as to principal, premium, if any, and interest [and Additional Interest, if any,]* at the office or agency of the Company
maintained for such purpose; provided, however, that (i) payments in respect of the Notes represented by the Global Notes
(including principal, premium, if any, and interest [and Additional Interest, if any]) shall be made by wire transfer of immediately
available funds to the accounts specified by the Depositary with respect thereto; and (ii) payments in respect of the Notes
represented by any Definitive Notes (including principal, premium, if any, and interest [and Additional Interest, if any]) shall be
made (subject (in the case of payments of principal or premium, if any) to surrender of such Note to such office or agency): (a) if
the Holder thereof has specified a U.S. dollar account maintained by such Holder with a bank located in the United States for such
purpose no later than 15 days immediately preceding the relevant payment date (or such later date as the Trustee may accept in its
discretion), by wire transfer of immediately available funds to such account so specified or (b) otherwise, at the option of the
Company, by check mailed to the Holder of such Note at its address set forth in the Securities Register.

3.    Paying Agent and Registrar. Initially, Wells Fargo Bank, National Association, the Trustee under the Indenture, shall
act as Paying Agent and Registrar. The Company may change any Paying Agent or Registrar without notice to any Holder. The
Company or any of its Subsidiaries may act in any such capacity.

4.    Indenture. The Company’s predecessor issued the Notes under an Indenture dated as of January 20, 2011 and amended
and restated as of May ___, 2014 (as supplemented, amended or modified from time to time (including by the Fourth Supplemental
Indenture referred to below) in accordance with the terms thereof, the “Indenture”) among the Company, the Company’s
predecessor, the Initial Guarantors and the Trustee. Pursuant to the Fourth Supplemental Indenture, dated as of December 31, 2013
(the “Fourth Supplemental Indenture”), among the Company, the Guarantor party thereto and the Trustee, the Company succeeded
to the Company’s predecessor under the Indenture and assumed the covenants of the Company’s predecessor in the Indenture and
the Notes. The terms of the Notes include those stated in the Indenture and those made part of the Indenture by reference to the
Trust Indenture Act of 1939, as amended. The Notes are subject to all such terms, and Holders are referred to the Indenture and
such Act for a statement of such terms. To the extent any provision of this Note conflicts with the express provisions of the
Indenture, the provisions of the Indenture shall govern and be controlling. The Indenture pursuant to which this Note is issued
provides that an unlimited amount of Additional Notes may be issued thereunder, subject to compliance with the covenants therein.

5.    Optional Redemption. (a) On or after February 15, 2015, the Company may redeem all or a portion of the Notes, on not
less than 30 nor more than 60 days’ prior notice, in amounts of $2,000 or whole multiples of $1,000 in excess thereof at the
following redemption prices (expressed as percentages of the principal amount), plus accrued and unpaid interest, if any, thereon, to
the applicable redemption date (subject to the rights of Holders of record on

____________________________

*     Not to be included for Exchange Notes.
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relevant record dates to receive interest due on an interest payment date), if redeemed during the twelve-month period beginning on
February 15th of the years indicated below:

Year  Redemption Price
   

2015  104.750%
2016  102.375%
2017 and thereafter  100.000%
   

(b)    In addition, at any time and from time to time prior to February 15, 2014, the Company may use the net proceeds of
one or more Equity Offerings to redeem up to an aggregate of 35% of the aggregate principal amount of Notes issued under the
Indenture (including the principal amount of any Additional Notes issued under the Indenture) at a redemption price equal to
109.50% of the aggregate principal amount of the Notes redeemed, plus accrued and unpaid interest, if any, to the redemption date
(subject to the rights of holders of record on relevant record dates to receive interest due on an interest payment date). At least 65%
of the aggregate principal amount of Notes (including the principal amount of any Additional Notes issued under the Indenture)
must remain outstanding immediately after the occurrence of such redemption. In order to effect this redemption, the Company
shall complete such redemption no later than 180 days after the closing of the related Equity Offering. Notice of any redemption
pursuant to this clause (b) may be given prior to the completion of the applicable Equity Offering, and any such redemption or
notice may, at the Company’s discretion, be subject to one or more condition precedent, including completion of such Equity
Offering. If any such conditions do not occur, the Company will provide prompt written notice to the Trustee rescinding such
redemption, and such redemption shall be rescinded and of no force or effect. Upon receipt of such notice, the Trustee will
promptly send a copy of such notice to the Holders of the Notes to be redeemed in the same manner in which the notice of
redemption was given.

(c)    The Notes may also be redeemed, in whole or in part, at any time or from time to time prior to February 15, 2015 at
the option of the Company at a redemption price equal to 100% of the principal amount of the Notes redeemed plus the Applicable
Premium as of, and accrued and unpaid interest and Additional Interest, if any, to, the applicable redemption date (subject to the
right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date).

(d)    The Notes may also be redeemed, as a whole, following certain Change of Control Offers, at the redemption price and
subject to the conditions set forth in Section 4.17 of the Indenture.

6. Mandatory Redemption. The Company shall not be required to make mandatory redemption or sinking fund payments
with respect to the Notes. The Company may, at any time and from time to time, purchase Notes in open market purchases or
negotiated transactions by tender offer or otherwise.

7.    Repurchase at Option of Holders.
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(a)    Upon the occurrence of a Change of Control, each Holder may require the Company to purchase such Holder’s Notes
in whole or in part in amounts of $2,000 or whole multiples of $1,000 in excess thereof, at a purchase price in cash in an amount
equal to 101% of the principal amount thereof, plus accrued and unpaid interest, if any, to the date of purchase (subject to the rights
of Holders of record on relevant record dates to receive interest due on an interest payment date), pursuant to a Change of Control
Offer in accordance with the procedures set forth in the Indenture.

(b)    Under certain circumstances described in the Indenture, the Company will be required to apply the proceeds of Asset
Sales to the repurchase of the Notes of Holders electing repurchase thereof pursuant to a Prepayment Offer.

8.    Selection and Notice of Redemption. If less than all of the Notes are to be redeemed at any time, the Notes to be
redeemed shall be selected in the manner specified in the Indenture. If any Note is to be redeemed in part only, the notice of
redemption that relates to that Note will state the portion of the principal amount thereof to be redeemed. A new Note in principal
amount equal to the unredeemed portion of any Note surrendered for redemption will be issued in the name of the Holder thereof
upon cancellation of the surrendered Note. Notes called for redemption become due on the date fixed for redemption. On and after
the redemption date, interest [and Additional Interest, if any,]* shall cease to accrue on Notes or portions of them called for
redemption.

9.    Guarantees. The payment by the Company of the principal of and premium and interest on the Notes is fully and
unconditionally guaranteed on a joint and several senior unsecured basis by each of the Guarantors to the extent set forth in the
Indenture.

10.    Denominations, Transfer, Exchange. The Notes are in registered form without coupons in denominations of $2,000
and whole multiples of $1,000 in excess thereof. The transfer of Notes may be registered and Notes may be exchanged as provided
in the Indenture. The Registrar and the Trustee may require a Holder, among other things, to furnish appropriate endorsements and
transfer documents and the Company may require a Holder to pay any taxes and fees required by law or permitted by the Indenture.
The Company is not required to transfer or exchange any Note selected for redemption. Also, the Company is not required to
transfer or exchange any Note for a period of 15 days before a selection of Notes to be redeemed.

11.    Persons Deemed Owners. The registered Holder of a Note will be treated as its owner for all purposes.

12.    Amendment, Supplement and Waiver. The Indenture or the Notes may be amended or supplemented, and compliance
with the provisions thereof waived, only as provided in the Indenture.

13.    Defaults and Remedies. In the case of an Event of Default arising from certain events of bankruptcy, insolvency or
reorganization specified in the Indenture with respect to the Company or any Significant Subsidiary, all outstanding Notes will
become due and payable

____________________________

*     Not to be included for Exchange Notes.
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immediately without further action or notice. If any other Event of Default occurs and is continuing, the Trustee or the Holders of at
least 25% in aggregate principal amount of the then outstanding Notes may declare all unpaid principal of, premium, if any, and
accrued interest on all Notes to be due and payable immediately, by a notice in writing to the Company (and to the Trustee if given
by the Holders of the Notes) and upon any such declaration, such principal, premium, if any, and interest shall become due and
payable immediately. The Trustee may withhold from Holders of the Notes notice of any continuing Default or Event of Default
(except a Default or Event of Default relating to the payment of principal or interest) if it determines that withholding notice is in
their interest. The Holders of not less than a majority in aggregate principal amount of the Notes outstanding by notice to the
Trustee may on behalf of the Holders of all outstanding Notes waive any past Default and its consequences under the Indenture
except a Default (1) in the payment of the principal of, premium, if any, or interest on any Note (which may only be waived with
the consent of each Holder of Notes affected) or (2) in respect of a covenant or provision which under the Indenture cannot be
modified or amended without the consent of the Holder of each Note affected by such modification or amendment. Holders may
not enforce the Indenture or the Notes except as provided in the Indenture. Subject to certain limitations, Holders of a majority in
principal amount of the then outstanding Notes may direct the Trustee in its exercise of any trust or power conferred on it. The
Company is required to deliver to the Trustee annually a statement regarding compliance with the Indenture, and, so long as any
Notes are outstanding, the Company is required upon certain Officers becoming aware of any Default or Event of Default, to
deliver to the Trustee a statement specifying such Default or Event of Default.

14.    Trustee Dealings with the Company. The Trustee, in its individual or any other capacity, may make loans to, accept
deposits from, and perform services for the Company or its Affiliates, and may otherwise deal with the Company or its Affiliates, as
if it were not the Trustee.

15.    Defeasance and Discharge. The Notes are subject to defeasance and discharge upon the terms and conditions specified
in the Indenture.

16.    No Recourse Against Others. No director, officer, employee, member, limited partner or stockholder of the Company
or any Restricted Subsidiary, as such, will have any liability for any obligations of the Company or the Restricted Subsidiaries
under the Notes, the Indenture or the Guarantees to which they are a party, or for any claim based on, in respect of, or by reason of,
such obligations or their creation. Each Holder of Notes by accepting a Note waives and releases all such liability. The waiver and
release are part of the consideration for issuance of the Notes. The waiver may not be effective to waive liabilities under the federal
securities laws.

17.    Authentication. This Note shall not be valid until authenticated by the manual signature of the Trustee or an
authenticating agent.

18.    Abbreviations. Customary abbreviations may be used in the name of a Holder or an assignee, such as: TEN COM (=
tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of survivorship and not as tenants in
common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act).
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19.    Additional Rights of Holders of Restricted Global Notes and Restricted Definitive Notes. [In addition to the rights
provided to Holders under the Indenture, Holders of Restricted Global Notes and Restricted Definitive Notes issued on the Issue
Date shall have all the rights set forth in the Registration Rights Agreement dated as of January 20, 2011†, among the Company, the
Guarantors and the parties named on the signature pages thereof.]* 

20.    CUSIP Numbers. Pursuant to a recommendation promulgated by the Committee on Uniform Security Identification
Procedures, the Company has caused CUSIP numbers to be printed on the Notes and the Trustee may use CUSIP numbers in
notices of redemption as a convenience to Holders. No representation is made as to the accuracy of such numbers either as printed
on the Notes or as contained in any notice of redemption and reliance may be placed only on the other identification numbers
placed thereon.

21.    Governing Law. This Note shall be governed by, and construed in accordance with, the laws of the State of New York.

22.    Successors. In the event a successor assumes all the obligations of the Company under the Notes and the Indenture
(except in case of a lease) pursuant to the terms thereof, the Company will be released from all such obligations.

The Company shall furnish to any Holder upon written request and without charge a copy of the Indenture unless the
Company has posted a copy of the Indenture on the Company Website with access to current and prospective investors. Requests
may be made to:

LAREDO PETROLEUM, INC.
15 West Sixth Street
Suite 900
Tulsa, OK 74119
Facsimile: (918) 513-4571
Attention: Chief Financial Officer

________________________

† For Additional Notes, insert the date of the Registration Rights Agreement for those Additional Notes.
*     Not to be included for Exchange Notes.
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ASSIGNMENT FORM

To assign this Note, fill in the form below:

(I) or (we) assign and transfer this Note to:                          
    (Insert assignee’s legal name)

________________________________________________________________________(Insert assignee’s soc. sec. or tax I.D. no.)

________________________________________________________________________

________________________________________________________________________

________________________________________________________________________(Print or type assignee’s name, address
and zip code)

and irrevocably appoint_____________________________________________________

to transfer this Note on the books of the Company. The agent may substitute another to act for him.

Date: _____________

Your Signature:_______________________________
(Sign exactly as your name appears on the face of this Note)

Signature Guarantee*:

* Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Registrar, which
requirements include membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other
“signature guarantee program” as may be determined by the Registrar in addition to, or in substitution for, STAMP, all in
accordance with the Securities Exchange Act of 1934, as amended.
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchased by the Company pursuant to Section 4.11 or 4.17 of the Indenture, check
the appropriate box below:

[ ] Section 4.11 [ ] Section 4.17

If you want to elect to have only part of the Note purchased by the Company pursuant to Section 4.11 or Section 4.17 of the
Indenture, state the amount you elect to have purchased:

$ ________________

Date:_____________

Your Signature:_______________________________
(Sign exactly as your name appears on the face of this Note)

Tax Identification No.:_________________________

Signature Guarantee*:______

* Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Registrar, which
requirements include membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other
“signature guarantee program” as may be determined by the Registrar in addition to, or in substitution for, STAMP, all in
accordance with the Securities Exchange Act of 1934, as amended.
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NOTE1 

The following exchanges of a part of this Global Note for an interest in another Global Note or for a Definitive Note, or
exchanges of a part of another Global Note or Definitive Note for an interest in this Global Note, have been made:

Date of Exchange

 

Amount of Decrease in
Principal Amount of this Global
Note

 

Amount of Increase in Principal
Amount of this Global Note

Principal Amount of this Global
Note Following such Decrease
(or Increase)

________________________________

1 Include only on Global Note.
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EXHIBIT A2

[Face of Note]

[Global Note Legend]

[Private Placement Legend]

[Temporary Regulation S Legend]
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CUSIP [ ]

No. ___    $______________
LAREDO PETROLEUM, INC. 

9½% Senior Notes due 2019
Laredo Petroleum, Inc., a Delaware corporation (the “Company”, which term includes any successor under the Indenture

hereinafter referred to) for value received, promises to pay to , or its registered assigns, the principal sum of [Amount of Note]
UNITED STATES DOLLARS ($[             ]) [or such greater or lesser amount as may be indicated on the Schedule hereto]1 on
February 15, 2019.

Interest Payment Dates: February 15th and August 15th of each year, commencing _________ 15, 20__.

Regular Record Dates: February 1st and August 1st of each year.

Reference is hereby made to the further provisions of this Note set forth on the reverse hereof, which further provisions
shall for all purposes have the same effect as if set forth at this place.

___________________________

1 Include only on Global Note.
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IN WITNESS WHEREOF, the Company has caused this Note to be signed manually or by facsimile by its duly authorized
officers.

LAREDO PETROLEUM, INC., a Delaware corporation

By:      
Name: 
Title: 
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(Form of Trustee’s Certificate of Authentication)

This is one of the 9½% Senior Notes due 2019 described in the within-mentioned Indenture.

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee

By:     ___________________________
Authorized Signatory

Date: _____________________
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[Reverse Side of Note]
LAREDO PETROLEUM, INC.

9½% Senior Notes due 2019

Capitalized terms used herein shall have the meanings assigned to them in the Indenture referred to below unless otherwise
indicated.

1. Interest. The Company promises to pay interest on the principal amount of this Note at 9½% per annum from ________
15, 20___ until maturity [and shall pay Additional Interest, if any, as provided in the Registration Rights Agreement, dated January
20, 2011† referred below].* The Company shall pay interest [and Additional Interest, if any,]* semi-annually in arrears on February
15th and August 15th of each year (each an “Interest Payment Date”). Interest on the Notes shall accrue from the most recent date to
which interest has been paid on the Notes (or one or more Predecessor Notes) or, if no interest has been paid, from August 15,
2011; provided that if there is no existing Default in the payment of interest, and if this Note is authenticated between a record date
referred to on the face hereof and the next succeeding Interest Payment Date, interest shall accrue from such next succeeding
Interest Payment Date; provided further that the first Interest Payment Date shall be [August 15, 2011]‡. The Company shall pay
interest (including post-petition interest in any proceeding under any Bankruptcy Law) on overdue principal and premium, if any,
from time to time on demand at the rate borne by the Notes; it shall pay interest (including post-petition interest in any proceeding
under any Bankruptcy Law) on overdue installments of interest [and Additional Interest]* (without regard to any applicable grace
periods) from time to time on demand at the same rate to the extent lawful. Interest shall be computed on the basis of a 360-day
year of twelve 30-day months. If an Interest Payment Date is not a Business Day, payment may be made on the next succeeding
day that is a Business Day, and no interest shall accrue on such payment for the intervening period.

[This Exchange Note was issued in connection with the Exchange Offer pursuant to which the 9½% Senior Notes due 2019
in like principal amount were exchanged for Exchange Notes. The Exchange Notes rank pari passu in right of payment with the
Initial Notes. For any period in which the Initial Note exchanged for this Exchange Note was outstanding, Additional Interest may
be due and owing on the Initial Note in connection with the Registration Rights Agreement.]**  

2. Method of Payment. The Company shall pay interest on the Notes [and Additional Interest,* if any] (except defaulted
interest) to the Persons in whose name this Note (or one or more Predecessor Notes) is registered at the close of business on the
February 1st or August 1st immediately preceding the Interest Payment Date, even if such Notes are canceled after such record date
and on or before such Interest Payment Date, except as provided in Section 2.13 of the Indenture with respect to defaulted interest.
[The Company shall pay all Additional Interest,

_________________________

† For Additional Notes, insert the date of the Registration Rights Agreement for those Additional Notes.
* Not to be included for Exchange Notes.
‡ For Additional Notes, insert the appropriate interest payment date for those Additional Notes.
**     For Exchange Notes

A2-5



if any, on the same dates as interest on the Notes is payable and in the amounts set forth in the Registration Rights Agreement.]*

The Notes shall be payable as to principal, premium, if any, and interest [and Additional Interest, if any,]* at the office or agency of
the Company maintained for such purpose; provided, however, that (i) payments in respect of the Notes represented by the Global
Notes (including principal, premium, if any, and interest [and Additional Interest, if any]) shall be made by wire transfer of
immediately available funds to the accounts specified by the Depositary with respect thereto; and (ii) payments in respect of the
Notes represented by any Definitive Notes (including principal, premium, if any, and interest [and Additional Interest, if any]) shall
be made (subject (in the case of payments of principal or premium, if any) to surrender of such Note to such office or agency): (a) if
the Holder thereof has specified a U.S. dollar account maintained by such Holder with a bank located in the United States for such
purpose no later than 15 days immediately preceding the relevant payment date (or such later date as the Trustee may accept in its
discretion), by wire transfer of immediately available funds to such account so specified or (b) otherwise, at the option of the
Company, by check mailed to the Holder of such Note at its address set forth in the Securities Register.

3. Paying Agent and Registrar. Initially, Wells Fargo Bank, National Association, the Trustee under the Indenture, shall act
as Paying Agent and Registrar. The Company may change any Paying Agent or Registrar without notice to any Holder. The
Company or any of its Subsidiaries may act in any such capacity.

4. Indenture. The Company’s predecessor issued the Notes under an Indenture dated as of January 20, 2011 and amended
and restated as of May ___, 2014 (as supplemented, amended or modified from time to time (including by the Fourth Supplemental
Indenture referred to below) in accordance with the terms thereof, the “Indenture”) among the Company, the Company’s
predecessor, the Initial Guarantors and the Trustee. Pursuant to the Fourth Supplemental Indenture, dated as of December 31, 2013
(the “Fourth Supplemental Indenture”), among the Company, the Guarantor party thereto and the Trustee, the Company succeeded
to the Company’s predecessor under the Indenture and assumed the covenants of the Company’s predecessor in the Indenture and
the Notes. The terms of the Notes include those stated in the Indenture and those made part of the Indenture by reference to the
Trust Indenture Act of 1939, as amended. The Notes are subject to all such terms, and Holders are referred to the Indenture and
such Act for a statement of such terms. To the extent any provision of this Note conflicts with the express provisions of the
Indenture, the provisions of the Indenture shall govern and be controlling. The Indenture pursuant to which this Note is issued
provides that an unlimited amount of Additional Notes may be issued thereunder, subject to compliance with the covenants therein.

5. Optional Redemption. (a) On or after February 15, 2015, the Company may redeem all or a portion of the Notes, on not
less than 30 nor more than 60 days’ prior notice, in amounts of $2,000 or whole multiples of $1,000 in excess thereof at the
following redemption prices (expressed as percentages of the principal amount), plus accrued and unpaid interest, if any, thereon, to
the applicable redemption date (subject to the rights of Holders of record on relevant

_____________________________

*     Not to be included for Exchange Notes.
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record dates to receive interest due on an interest payment date), if redeemed during the twelve-month period beginning on
February 15th of the years indicated below:

Year  Redemption Price
   

2015  104.750%
2016  102.375%
2017 and thereafter  100.000%
   

(b)    In addition, at any time and from time to time prior to February 15, 2014, the Company may use the net proceeds of
one or more Equity Offerings to redeem up to an aggregate of 35% of the aggregate principal amount of Notes issued under the
Indenture (including the principal amount of any Additional Notes issued under the Indenture) at a redemption price equal to
109.50% of the aggregate principal amount of the Notes redeemed, plus accrued and unpaid interest, if any, to the redemption date
(subject to the rights of holders of record on relevant record dates to receive interest due on an interest payment date). At least 65%
of the aggregate principal amount of Notes (including the principal amount of any Additional Notes issued under the Indenture)
must remain outstanding immediately after the occurrence of such redemption. In order to effect this redemption, the Company
shall complete such redemption no later than 180 days after the closing of the related Equity Offering. Notice of any redemption
pursuant to this clause (b) may be given prior to the completion of the applicable Equity Offering, and any such redemption or
notice may, at the Company’s discretion, be subject to one or more condition precedent, including completion of such Equity
Offering. If any such conditions do not occur, the Company will provide prompt written notice to the Trustee rescinding such
redemption, and such redemption shall be rescinded and of no force or effect. Upon receipt of such notice, the Trustee will
promptly send a copy of such notice to the Holders of the Notes to be redeemed in the same manner in which the notice of
redemption was given.

(c)    The Notes may also be redeemed, in whole or in part, at any time or from time to time prior to February 15, 2015 at
the option of the Company at a redemption price equal to 100% of the principal amount of the Notes redeemed plus the Applicable
Premium as of, and accrued and unpaid interest and Additional Interest, if any, to, the applicable redemption date (subject to the
right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date).

(d)    The Notes may also be redeemed, as a whole, following certain Change of Control Offers, at the redemption price and
subject to the conditions set forth in Section 4.17 of the Indenture.

6. Mandatory Redemption. The Company shall not be required to make mandatory redemption or sinking fund payments
with respect to the Notes. The Company may, at any time and from time to time, purchase Notes in open market purchases or
negotiated transactions by tender offer or otherwise.

A2-7



7. Repurchase at Option of Holders.

(a)    Upon the occurrence of a Change of Control, each Holder may require the Company to purchase such Holder’s Notes
in whole or in part in amounts of $2,000 or whole multiples of $1,000 in excess thereof, at a purchase price in cash in an amount
equal to 101% of the principal amount thereof, plus accrued and unpaid interest, if any, to the date of purchase (subject to the rights
of Holders of record on relevant record dates to receive interest due on an interest payment date), pursuant to a Change of Control
Offer in accordance with the procedures set forth in the Indenture.

(b)    Under certain circumstances described in the Indenture, the Company will be required to apply the proceeds of Asset
Sales to the repurchase of the Notes of Holders electing repurchase thereof pursuant to a Prepayment Offer.

8. Selection and Notice of Redemption. If less than all of the Notes are to be redeemed at any time, the Notes to be
redeemed shall be selected in the manner specified in the Indenture. If any Note is to be redeemed in part only, the notice of
redemption that relates to that Note will state the portion of the principal amount thereof to be redeemed. A new Note in principal
amount equal to the unredeemed portion of any Note surrendered for redemption will be issued in the name of the Holder thereof
upon cancellation of the surrendered Note. Notes called for redemption become due on the date fixed for redemption. On and after
the redemption date, interest [and Additional Interest, if any,]* shall cease to accrue on Notes or portions of them called for
redemption.

9. Guarantees. The payment by the Company of the principal of and premium and interest on the Notes is fully and
unconditionally guaranteed on a joint and several senior unsecured basis by each of the Guarantors to the extent set forth in the
Indenture.

10. Denominations, Transfer, Exchange. The Notes are in registered form without coupons in denominations of $2,000 and
whole multiples of $1,000 in excess thereof. The transfer of Notes may be registered and Notes may be exchanged as provided in
the Indenture. The Registrar and the Trustee may require a Holder, among other things, to furnish appropriate endorsements and
transfer documents and the Company may require a Holder to pay any taxes and fees required by law or permitted by the Indenture.
The Company is not required to transfer or exchange any Note selected for redemption. Also, the Company is not required to
transfer or exchange any Note for a period of 15 days before a selection of Notes to be redeemed.

11. Persons Deemed Owners. The registered Holder of a Note will be treated as its owner for all purposes.

12. Amendment, Supplement and Waiver. The Indenture or the Notes may be amended or supplemented, and compliance
with the provisions thereof waived, only as provided in the Indenture.

13. Defaults and Remedies. In the case of an Event of Default arising from certain events of bankruptcy, insolvency or
reorganization specified in the Indenture with respect to the Company or any Significant Subsidiary, all outstanding Notes will
become due and payable immediately without further action or notice. If any other Event of Default occurs and is
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continuing, the Trustee or the Holders of at least 25% in aggregate principal amount of the then outstanding Notes may declare all
unpaid principal of, premium, if any, and accrued interest on all Notes to be due and payable immediately, by a notice in writing to
the Company (and to the Trustee if given by the Holders of the Notes) and upon any such declaration, such principal, premium, if
any, and interest shall become due and payable immediately. The Trustee may withhold from Holders of the Notes notice of any
continuing Default or Event of Default (except a Default or Event of Default relating to the payment of principal or interest) if it
determines that withholding notice is in their interest. The Holders of not less than a majority in aggregate principal amount of the
Notes outstanding by notice to the Trustee may on behalf of the Holders of all outstanding Notes waive any past Default and its
consequences under the Indenture except a Default (1) in the payment of the principal of, premium, if any, or interest on any Note
(which may only be waived with the consent of each Holder of Notes affected) or (2) in respect of a covenant or provision which
under the Indenture cannot be modified or amended without the consent of the Holder of each Note affected by such modification
or amendment. Holders may not enforce the Indenture or the Notes except as provided in the Indenture. Subject to certain
limitations, Holders of a majority in principal amount of the then outstanding Notes may direct the Trustee in its exercise of any
trust or power conferred on it. The Company is required to deliver to the Trustee annually a statement regarding compliance with
the Indenture, and, so long as any Notes are outstanding, the Company is required upon certain Officers becoming aware of any
Default or Event of Default, to deliver to the Trustee a statement specifying such Default or Event of Default.

14. Trustee Dealings with the Company. The Trustee, in its individual or any other capacity, may make loans to, accept
deposits from, and perform services for the Company or its Affiliates, and may otherwise deal with the Company or its Affiliates, as
if it were not the Trustee.

15. Defeasance and Discharge. The Notes are subject to defeasance and discharge upon the terms and conditions specified
in the Indenture.

16. No Recourse Against Others. No director, officer, employee, member, limited partner or stockholder of the Company or
any Restricted Subsidiary, as such, will have any liability for any obligations of the Company or the Restricted Subsidiaries under
the Notes, the Indenture or the Guarantees to which they are a party, or for any claim based on, in respect of, or by reason of, such
obligations or their creation. Each Holder of Notes by accepting a Note waives and releases all such liability. The waiver and
release are part of the consideration for issuance of the Notes. The waiver may not be effective to waive liabilities under the federal
securities laws.

17. Authentication. This Note shall not be valid until authenticated by the manual signature of the Trustee or an
authenticating agent.

18. Abbreviations. Customary abbreviations may be used in the name of a Holder or an assignee, such as: TEN COM (=
tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of survivorship and not as tenants in
common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act).
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19. Additional Rights of Holders of Restricted Global Notes and Restricted Definitive Notes. [In addition to the rights
provided to Holders under the Indenture, Holders of Restricted Global Notes and Restricted Definitive Notes issued on the Issue
Date shall have all the rights set forth in the Registration Rights Agreement dated as of January 20, 2011†, among the Company, the
Guarantors and the parties named on the signature pages thereof.]* 

20. CUSIP Numbers. Pursuant to a recommendation promulgated by the Committee on Uniform Security Identification
Procedures, the Company has caused CUSIP numbers to be printed on the Notes and the Trustee may use CUSIP numbers in
notices of redemption as a convenience to Holders. No representation is made as to the accuracy of such numbers either as printed
on the Notes or as contained in any notice of redemption and reliance may be placed only on the other identification numbers
placed thereon.

21. Governing Law. This Note shall be governed by, and construed in accordance with, the laws of the State of New York.

22. Successors. In the event a successor assumes all the obligations of the Company under the Notes and the Indenture
(except in case of a lease) pursuant to the terms thereof, the Company will be released from all such obligations.

The Company shall furnish to any Holder upon written request and without charge a copy of the Indenture unless the
Company has posted a copy of the Indenture on the Company Website with access to current and prospective investors. Requests
may be made to:

LAREDO PETROLEUM, INC.
15 West Sixth Street
Suite 900
Tulsa, OK 74119
Facsimile: (918) 513-4571
Attention: Chief Financial Officer

__________________________

† For Additional Notes, insert the date of the Registration Rights Agreement for those Additional Notes.
*    Not to be included for Exchange Notes.
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ASSIGNMENT FORM

To assign this Note, fill in the form below:

(I) or (we) assign and transfer this Note to:                          
    (Insert assignee’s legal name)

________________________________________________________________________(Insert assignee’s soc. sec. or tax I.D. no.)

________________________________________________________________________

________________________________________________________________________

________________________________________________________________________(Print or type assignee’s name, address
and zip code)

and irrevocably appoint_____________________________________________________

to transfer this Note on the books of the Company. The agent may substitute another to act for him.

Date: _____________

Your Signature:_______________________________
(Sign exactly as your name appears on the face of this Note)

Signature Guarantee*:

* Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Registrar, which
requirements include membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other
“signature guarantee program” as may be determined by the Registrar in addition to, or in substitution for, STAMP, all in
accordance with the Securities Exchange Act of 1934, as amended.
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchased by the Company pursuant to Section 4.11 or 4.17 of the Indenture, check
the appropriate box below:

[ ] Section 4.11 [ ] Section 4.17

If you want to elect to have only part of the Note purchased by the Company pursuant to Section 4.11 or Section 4.17 of the
Indenture, state the amount you elect to have purchased:

$ ________________

Date:_____________

Your Signature:_______________________________
(Sign exactly as your name appears on the face of this Note)

Tax Identification No.:_________________________

Signature Guarantee*:______

* Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Registrar, which
requirements include membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other
“signature guarantee program” as may be determined by the Registrar in addition to, or in substitution for, STAMP, all in
accordance with the Securities Exchange Act of 1934, as amended.
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NOTE1 

The following exchanges of a part of this Global Note for an interest in another Global Note or for a Definitive Note, or
exchanges of a part of another Global Note or Definitive Note for an interest in this Global Note, have been made:

Date of Exchange

 

Amount of Decrease in
Principal Amount of this Global
Note

 

Amount of Increase in Principal
Amount of this Global Note

Principal Amount of this Global
Note Following such Decrease
(or Increase)

________________________________

1 Include only on Global Note.
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EXHIBIT B

FORM OF CERTIFICATE OF TRANSFER

LAREDO PETROLEUM, INC.
15 West Sixth Street
Suite 900
Tulsa, OK 74119
Facsimile: (918) 513-4571
Attention: Richard C. Buterbaugh

WELLS FARGO BANK, NATIONAL ASSOCIATION
750 N. Saint Paul Place, Suite 1750
MAC: T9263-170
Dallas, Texas 75201
Facsimile: (214) 756-7401
Attention: Corporate, Municipal & Escrow Services

Re: 9½% Senior Notes due 2019

Reference is hereby made to the Amended & Restated Indenture, dated as of June 24, 2014 (the “Indenture”), among
Laredo Petroleum, Inc., a Delaware corporation (the “Company”), the Guarantors and Wells Fargo Bank, National Association, as
trustee. Capitalized terms used but not defined herein shall have the meanings given to them in the Indenture.

___________________ (the “Transferor”) owns and proposes to transfer the Note[s] or interest in such Note[s] specified in
Annex A hereto, in the principal amount of $___________ in such Note[s] or interests (the “Transfer”), to
___________________________ (the “Transferee”), as further specified in Annex A hereto. In connection with the Transfer, the
Transferor hereby certifies that:

[CHECK ALL THAT APPLY]

o    1.    Check if Transferee will take delivery of a beneficial interest in the 144A Global Note or a Definitive Note Pursuant
to Rule 144A. The Transfer is being effected pursuant to and in accordance with Rule 144A under the United States Securities Act
of 1933, as amended (the “Securities Act”), and, accordingly, the Transferor hereby further certifies that the beneficial interest or
Definitive Note is being transferred to a Person that the Transferor reasonably believed and believes is purchasing the beneficial
interest or Definitive Note for its own account, or for one or more accounts with respect to which such Person exercises sole
investment discretion, and such Person and each such account is a “qualified institutional buyer” within the meaning of Rule 144A
in a transaction meeting the requirements of Rule 144A and such Transfer is in compliance with any applicable blue sky securities
laws of any state of the United States. Upon consummation of the proposed Transfer in accordance with the terms of the Indenture,
the transferred beneficial interest or Definitive Note will be subject to the restrictions
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on transfer enumerated in the Private Placement Legend printed on the 144A Global Note and/or the Definitive Note and in the
Indenture and the Securities Act.

o    2.    Check if Transferee will take delivery of a beneficial interest in the Regulation S Temporary Global Note, the
Regulation S Permanent Global Note or a Definitive Note pursuant to Regulation S. The Transfer is being effected pursuant to and
in accordance with Rule 904 under the Securities Act and, accordingly, the Transferor hereby further certifies that (i) the Transfer is
not being made to a person in the United States and (x) at the time the buy order was originated, the Transferee was outside the
United States or such Transferor and any Person acting on its behalf reasonably believed and believes that the Transferee was
outside the United States or (y) for purposes of Rule 904 under the Securities Act, the transaction was executed in, on or through
the facilities of a designated offshore securities market and neither such Transferor nor any Person acting on its behalf knows that
the transaction was prearranged with a buyer in the United States, (ii) no directed selling efforts have been made in contravention of
the requirements of Rule 904 of Regulation S under the Securities Act, (iii) the transaction is not part of a plan or scheme to evade
the registration requirements of the Securities Act and (iv) if the proposed transfer is being made prior to the expiration of the
Restricted Period, the transfer is not being made to a U.S. Person or for the account or benefit of a U.S. Person (other than a
“distributor” (as defined in Rule 902(d) of Regulation S)). Upon consummation of the proposed transfer in accordance with the
terms of the Indenture, the transferred beneficial interest or Definitive Note will be subject to the restrictions on Transfer
enumerated in the Private Placement Legend printed on the Regulation S Permanent Global Note, the Regulation S Temporary
Global Note and/or the Definitive Note and in the Indenture and the Securities Act.

o    3.    Check and complete if Transferee will take delivery of a beneficial interest in a Definitive Note or Global Note
pursuant to any provision of the Securities Act other than Rule 144A or Regulation S. The Transfer is being effected in compliance
with the transfer restrictions applicable to beneficial interests in Restricted Global Notes and Restricted Definitive Notes and
pursuant to and in accordance with the Securities Act and any applicable blue sky securities laws of any state of the United States,
and accordingly the Transferor hereby further certifies that (check one):

(a)    o such Transfer is being effected pursuant to and in accordance with Rule 144 under the Securities Act;

or

(b)    o such Transfer is being effected to the Company or a subsidiary thereof;

or

(c)    o such Transfer is being effected pursuant to an effective registration statement under the Securities Act and in
compliance with the prospectus delivery requirements of the Securities Act.

o    4.    Check if Transferee will take delivery of a beneficial interest in an Unrestricted Global Note or of an Unrestricted
Definitive Note.
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(a)    o Check if Transfer is Pursuant to Rule 144. (i) The Transfer is being effected pursuant to and in accordance
with Rule 144 under the Securities Act and in compliance with the transfer restrictions contained in the Indenture and any
applicable blue sky securities laws of any state of the United States and (ii) the restrictions on transfer contained in the
Indenture and the Private Placement Legend are not required in order to maintain compliance with the Securities Act. Upon
consummation of the proposed Transfer in accordance with the terms of the Indenture, the transferred beneficial interest or
Definitive Note will no longer be subject to the restrictions on transfer enumerated in the Private Placement Legend printed
on the Restricted Global Notes, on Restricted Definitive Notes and in the Indenture.

(b)    o Check if Transfer is Pursuant to Regulation S. (i) The Transfer is being effected pursuant to and in accordance
with Rule 904 under the Securities Act and in compliance with the transfer restrictions contained in the Indenture and any
applicable blue sky securities laws of any state of the United States and (ii) the restrictions on transfer contained in the
Indenture and the Private Placement Legend are not required in order to maintain compliance with the Securities Act. Upon
consummation of the proposed Transfer in accordance with the terms of the Indenture, the transferred beneficial interest or
Definitive Note will no longer be subject to the restrictions on transfer enumerated in the Private Placement Legend printed
on the Restricted Global Notes, on Restricted Definitive Notes and in the Indenture.

(c)    o Check if Transfer is Pursuant to Other Exemption. (i) The Transfer is being effected pursuant to and in
compliance with an exemption from the registration requirements of the Securities Act other than Rule 144 or Rule 904 and
in compliance with the transfer restrictions contained in the Indenture and any applicable blue sky securities laws of any
State of the United States and (ii) the restrictions on transfer contained in the Indenture and the Private Placement Legend
are not required in order to maintain compliance with the Securities Act. Upon consummation of the proposed Transfer in
accordance with the terms of the Indenture, the transferred beneficial interest or Definitive Note will not be subject to the
restrictions on transfer enumerated in the Private Placement Legend printed on the Restricted Global Notes or Restricted
Definitive Notes and in the Indenture.

This certificate and the statements contained herein are made for your benefit and the benefit of the Company.

______________________________________ 
    [Insert Name of Transferor]

By:    ___________________________________    Name: 
    Title:

Dated:______________
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ANNEX A TO CERTIFICATE OF TRANSFER

1.    The Transferor owns and proposes to transfer the following:

[CHECK ONE OF (A) OR (B)]

o        (A)    a beneficial interest in the:

(i)    144A Global Note (CUSIP __________); or

(ii)    Regulation S Global Note (CUSIP __________); or

o        (B)    a Restricted Definitive Note.

2.    After the Transfer the Transferee will hold:

[CHECK ONE]

o        (A)    a beneficial interest in the:

(iii)    144A Global Note (CUSIP __________); or

(iv)    Regulation S Global Note (CUSIP __________); or

(v)    Unrestricted Global Note (CUSIP___________); or

o        (B)    a Restricted Definitive Note; or

o        (C)    an Unrestricted Definitive Note,

in accordance with the terms of the Indenture.
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EXHIBIT C

FORM OF CERTIFICATE OF EXCHANGE

LAREDO PETROLEUM, INC.
15 West Sixth Street
Suite 900
Tulsa, OK 74119
Facsimile: (918) 513-4571
Attention: Richard C. Buterbaugh

WELLS FARGO BANK, NATIONAL ASSOCIATION
750 N. Saint Paul Place, Suite 1750
MAC: T9263-170
Dallas, Texas 75201
Facsimile: (214) 756-7401
Attention: Corporate, Municipal & Escrow Services

Re: 9½% Senior Notes due 2019

Reference is hereby made to the Amended & Restated Indenture, dated as of June 24, 2014 (the “Indenture”), among
Laredo Petroleum, Inc., a Delaware corporation (the “Company”), the Guarantors and Wells Fargo Bank, National Association, as
trustee. Capitalized terms used but not defined herein shall have the meanings given to them in the Indenture.

__________________________ (the “Owner”) owns and proposes to exchange the Note[s] or interest in such Note[s]
specified herein, in the principal amount of $____________ in such Note[s] or interests (the “Exchange”). In connection with the
Exchange, the Owner hereby certifies that:

1.    Exchange of Restricted Definitive Notes or Beneficial Interests in a Restricted Global Note for Unrestricted Definitive
Notes or Beneficial Interests in an Unrestricted Global Note

(a)    o Check if Exchange is from beneficial interest in a Restricted Global Note to beneficial interest in an
Unrestricted Global Note. In connection with the Exchange of the Owner’s beneficial interest in a Restricted Global Note
for a beneficial interest in an Unrestricted Global Note in an equal principal amount, the Owner hereby certifies (i) the
beneficial interest is being acquired for the Owner’s own account without transfer, (ii) such Exchange has been effected in
compliance with the transfer restrictions applicable to the Global Notes and pursuant to and in accordance with the United
States Securities Act of 1933, as amended (the “Securities Act”), (iii) the restrictions on transfer contained in the Indenture
and the Private Placement Legend are not required in order to maintain compliance with the Securities Act and (iv) the
beneficial interest in an

C-1



Unrestricted Global Note is being acquired in compliance with any applicable blue sky securities laws of any state of the
United States.

(b)    o Check if Exchange is from beneficial interest in a Restricted Global Note to Unrestricted Definitive Note. In
connection with the Exchange of the Owner’s beneficial interest in a Restricted Global Note for an Unrestricted Definitive
Note, the Owner hereby certifies (i) the Definitive Note is being acquired for the Owner’s own account without transfer, (ii)
such Exchange has been effected in compliance with the transfer restrictions applicable to the Restricted Global Notes and
pursuant to and in accordance with the Securities Act, (iii) the restrictions on transfer contained in the Indenture and the
Private Placement Legend are not required in order to maintain compliance with the Securities Act and (iv) the Definitive
Note is being acquired in compliance with any applicable blue sky securities laws of any state of the United States.

(c)    o Check if Exchange is from Restricted Definitive Note to beneficial interest in an Unrestricted Global Note. In
connection with the Owner’s Exchange of a Restricted Definitive Note for a beneficial interest in an Unrestricted Global
Note, the Owner hereby certifies (i) the beneficial interest is being acquired for the Owner’s own account without transfer,
(ii) such Exchange has been effected in compliance with the transfer restrictions applicable to Restricted Definitive Notes
and pursuant to and in accordance with the Securities Act, (iii) the restrictions on transfer contained in the Indenture and the
Private Placement Legend are not required in order to maintain compliance with the Securities Act and (iv) the beneficial
interest is being acquired in compliance with any applicable blue sky securities laws of any state of the United States.

(d)    o Check if Exchange is from Restricted Definitive Note to Unrestricted Definitive Note. In connection with the
Owner’s Exchange of a Restricted Definitive Note for an Unrestricted Definitive Note, the Owner hereby certifies (i) the
Unrestricted Definitive Note is being acquired for the Owner’s own account without transfer, (ii) such Exchange has been
effected in compliance with the transfer restrictions applicable to Restricted Definitive Notes and pursuant to and in
accordance with the Securities Act, (iii) the restrictions on transfer contained in the Indenture and the Private Placement
Legend are not required in order to maintain compliance with the Securities Act and (iv) the Unrestricted Definitive Note is
being acquired in compliance with any applicable blue sky securities laws of any state of the United States.

2.    Exchange of Restricted Definitive Notes or Beneficial Interests in Restricted Global Notes for Restricted Definitive
Notes or Beneficial Interests in Restricted Global Notes

(a)    o Check if Exchange is from beneficial interest in a Restricted Global Note to Restricted Definitive Note. In
connection with the Exchange of the Owner’s beneficial interest in a Restricted Global Note for a Restricted Definitive Note
with an equal principal amount, the Owner hereby certifies that the Restricted Definitive Note is being acquired for the
Owner’s own account without transfer. Upon consummation of the proposed Exchange in accordance with the terms of the
Indenture, the Restricted Definitive Note issued will continue to be subject to the restrictions on transfer
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enumerated in the Private Placement Legend printed on the Restricted Definitive Note and in the Indenture and the
Securities Act.

(b)    o Check if Exchange is from Restricted Definitive Note to beneficial interest in a Restricted Global Note. In
connection with the Exchange of the Owner’s Restricted Definitive Note for a beneficial interest in the [CHECK ONE] o
144A Global Note, o Regulation S Global Note with an equal principal amount, the Owner hereby certifies (i) the beneficial
interest is being acquired for the Owner’s own account without transfer and (ii) such Exchange has been effected in
compliance with the transfer restrictions applicable to the Restricted Global Notes and pursuant to and in accordance with
the Securities Act, and in compliance with any applicable blue sky securities laws of any state of the United States. Upon
consummation of the proposed Exchange in accordance with the terms of the Indenture, the beneficial interest issued will be
subject to the restrictions on transfer enumerated in the Private Placement Legend printed on the relevant Restricted Global
Note and in the Indenture and the Securities Act.

This certificate and the statements contained herein are made for your benefit and the benefit of the Company.

______________________________________ 
    [Insert Name of Transferor]

By:___________________________________    Name: 
    Title:

Dated:______________
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EXHIBIT D

[Form of Supplemental Indenture to add a Guarantor]

[SIXTH]∗ SUPPLEMENTAL INDENTURE **

[SIXTH]* SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of __________, among Laredo
Petroleum, Inc. (the “Company”), the Company’s subsidiaries listed on Schedule A hereto (each, a “New Guarantor”), the
Company’s subsidiaries listed on Schedule B hereto (collectively the “Existing Guarantors”) and Wells Fargo Bank, National
Association, as trustee under the Indenture referred to below (the “Trustee”).

W I T N E S S E T H

WHEREAS, the Company, the Existing Guarantors and the Trustee are parties to an Amended & Restated Indenture (the
“Indenture”), dated as of June 24, 2014, which amended and restated the Indenture, dated as of January 20, 2011, as previously
supplemented by the First, Second, Third and Fourth Supplemental Indentures thereto, dated as of July 20, 2011, December 19,
2011, December 19, 2011 and December 31, 2013, respectively, all providing for the issuance of 9½% Senior Notes due 2019 (the
“Notes”);

WHEREAS, Section 9.01 of the Indenture provides that, without the consent of any Holders, the Company and the Existing
Guarantors, when authorized by a Board Resolution of the Company, and the Trustee, at any time and from time to time, may
supplement or amend the Indenture to add a Guarantor or additional obligor under the Indenture or permit any Person to guarantee
the Notes and/or obligations under the Indenture;

WHEREAS, each New Guarantor wishes to guarantee the Notes pursuant to the Indenture;

WHEREAS, pursuant to Section 4.12 and Article Ten of the Indenture, the Company, the Existing Guarantors, the New
Guarantors and the Trustee have agreed to enter into this Supplemental Indenture for the purposes stated herein; and

WHEREAS, all things necessary have been done to make this Supplemental Indenture, when executed and delivered by the
Company, the Existing Guarantors and each New Guarantor, the legal, valid and binding agreement of the Company, the Existing
Guarantors and each New Guarantor, in accordance with its terms.

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which
is hereby acknowledged, the Company, each New Guarantor, the Existing Guarantors and the Trustee mutually covenant and agree
for the equal and ratable benefit of the Holders of the Notes as follows:

________________________________

* Title in numerical order after the date of the Amended & Restated Indenture, commencing with “Sixth”.
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Section 1. Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in the
Indenture.

Section 2. Guarantee. Each New Guarantor hereby guarantees, on a senior unsecured basis, to each Holder of a Note and to the
Trustee, the obligations of the Company under the Indenture and the Notes pursuant to the terms and conditions of Article Ten of
the Indenture (each such guarantee, a “Guarantee”) and such New Guarantor agrees to be bound as a Guarantor under the Indenture
as if and to the same extent as such New Guarantor had been a signatory thereto as an Initial Guarantor; provided that the New
Guarantor can be released from its Guarantee to the same extent as any other Guarantor under the Indenture.

Section 3. GOVERNING LAW. THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

Section 4. Counterparts. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an
original, but all of them together represent the same agreement. Delivery of an executed counterpart of this Supplemental Indenture
by facsimile or electronic transmission shall be equally as effective as delivery of an original executed counterpart of this
Supplemental Indenture. Any party delivering an executed counterpart of this Supplemental Indenture by facsimile or electronic
transmission also shall deliver an original executed counterpart of this Supplemental Indenture, but the failure to deliver an original
executed counterpart shall not affect the validity, enforceability and binding effect of this Supplemental Indenture.

Section 5. Effect of Headings. The section headings herein are for convenience only and shall not affect the construction hereof.

Section 6. The Trustee. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or
sufficiency of this Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely
by the Company, the Existing Guarantors and the New Guarantors.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this [Sixth]* Supplemental Indenture to be duly executed as of the
date first above written.

LAREDO PETROLEUM, INC., a Delaware corporation
By:

Name: 
Title:

EACH GUARANTOR LISTED ON 
SCHEDULE A HERETO

By: _______________________________ 
Name: 
Title:

EACH GUARANTOR LISTED ON 
SCHEDULE B HERETO

By: _______________________________ 
Name: 
Title:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee

By:___________________________ 
Authorized Signatory
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EXHIBIT 4.3

LAREDO PETROLEUM, INC., as Issuer,

THE GUARANTOR PARTY HERETO, as Guarantor,

and

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Trustee

____________

AMENDED & RESTATED

SUPPLEMENTAL INDENTURE

Dated as of June 24, 2014
_____________

7⅜% Senior Notes due 2022
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THIS AMENDED & RESTATED SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of June 24,
2014, among Laredo Petroleum, Inc., a corporation duly organized and existing under the laws of the State of Delaware (herein
called the “Company”) having its principal office at 15 West Sixth Street, Suite 900, Tulsa, Oklahoma 74119, the Existing
Guarantor (as defined hereinafter), having its principal office at 15 West Sixth Street, Suite 900, Tulsa, Oklahoma 74119, and Wells
Fargo Bank, National Association, as trustee (the “Trustee”).

RECITALS

WHEREAS, on April 27, 2012, the Company (then known as “Laredo Petroleum Holdings, Inc.” (“Laredo
Holdings”)), a Delaware corporation then known as “Laredo Petroleum, Inc.” and predecessor by merger to the Company (“LPI”),
Laredo Gas Services, LLC, a Delaware limited liability company (“Laredo Gas”), Laredo Petroleum Texas, LLC, a Texas limited
liability company (“Laredo Texas”), and Laredo Petroleum—Dallas, Inc., a Delaware corporation (“Laredo Dallas” and, together
with Laredo Holdings, Laredo Gas and Laredo Texas, the “Initial Guarantors”), and the Trustee entered into a supplemental
indenture dated as of April 27, 2012 (the “Original Supplemental Indenture”), supplementing that certain base indenture previously
entered into by LPI, the Initial Guarantors and the Trustee dated April 27, 2012 (the “Original Base Indenture”) and providing for
the issuance by LPI of its 7⅜% Senior Notes due 2022 (the “Notes”), which Original Supplemental Indenture referred therein to (i)
LPI, being the issuer of the Notes, as the “Company” and (ii) Laredo Holdings, being the parent of LPI and a Guarantor of the
Notes, as the “Parent Guarantor”;

WHEREAS, on April 27, 2012, LPI issued $500,000,000 in aggregate principal amount of Notes under the Original
Supplemental Indenture;

WHEREAS, (i) on December 17, 2013, Laredo Gas changed its name to Laredo Midstream Services, LLC (“Laredo
Midstream” or the “Existing Guarantor”), (ii) on December 31, 2013, pursuant to the Agreement and Plan of Merger, dated as of
December 31, 2013, by and among LPI, Laredo Dallas and Laredo Texas, Laredo Dallas and Laredo Texas merged with and into
LPI, with LPI as the surviving entity, (iii) thereupon, on December 31, 2013, pursuant to Section 253 of the Delaware General
Corporation Law, on December 31, 2013 and effective as of the time set forth in the Certificate of Merger filed with the Secretary
of State of the State of Delaware, LPI merged with and into Laredo Holdings, with Laredo Holdings as the surviving entity; and
(iv) thereupon, on December 31, 2013, pursuant to such Certificate of Merger, Laredo Holdings changed its name to Laredo
Petroleum, Inc. (such mergers in clauses (ii) and (iii) together constituting the “Restructuring Mergers”);

WHEREAS, pursuant to Section 901 of the Original Base Indenture and Section 8.01 of the Original Supplemental
Indenture, the Original Base Indenture and the Original Supplemental Indenture have been further supplemented by that certain
Second Supplemental Indenture, dated as of December 31, 2013 (the “Second Supplemental Indenture”), pursuant to which, as a
result of LPI merging into Laredo Holdings with Laredo Holdings constituting the surviving entity, Laredo Holdings assumed all
obligations of LPI (and thereupon became the “Company”) under the Original Base Indenture and the Original Supplemental
Indenture and Laredo Midstream confirmed its guarantee of the Original Base Indenture and the Original Supplemental Indenture
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and the Notes (the Original Base Indenture, as supplemented by the Second Supplemental Indenture, the “Base Indenture”; the
Original Supplemental Indenture, as supplemented by the Second Supplemental Indenture, the “Existing Supplemental Indenture”;
the Base Indenture, as supplemented by the Existing Supplemental Indenture, the “Existing Indenture”; and the Existing Indenture,
as supplemented by this Supplemental Indenture, referred to herein as the “Indenture”);

WHEREAS, pursuant to Section 901 of the Base Indenture and Section 8.01 of the Existing Supplemental Indenture, the
Company, Laredo Midstream, and the Trustee, when authorized by a board resolution of the Company (and, in the case of the Base
Indenture, when authorized by a Board Resolution of each Guarantor), at any time and from time to time, may amend or
supplement the Existing Indenture without the consent of any Holder of a Note to, among other things, make any provision with
respect to matters or questions arising under the Existing Indenture, the Notes or any Guarantee; provided that such provisions shall
not adversely affect the interest of the Holders of the Notes in any material respect;

WHEREAS, on January 15, 2014, an Unrestricted Global Note substantially in the form of Exhibit A1 to this Amended &
Restated Supplemental Indenture and representing in the aggregate $500,000,000 of the Notes was exchanged for an Unrestricted
Global Note substantially in the form of Exhibit A1 to the Existing Supplemental Indenture and of a like aggregate principal
amount, all to reflect the Second Supplemental Indenture and the succession by the Company to the Company’s predecessor under
the Existing Indenture (i.e., LPI) and the assumption by the Company of the covenants in the Existing Indenture and the Notes of
the Company’s predecessor (i.e., LPI) pursuant thereto;

WHEREAS, as a result of the Restructuring Mergers, (i) the entity formerly constituting the “Parent Guarantor”
under the Existing Indenture is now the same entity as the “Company” thereunder; (ii) there is no other Guarantor now existing
under the Existing Indenture other than Laredo Midstream; and (iii) therefore, references in the Existing Indenture to (x) the
“Parent Guarantor” are redundant in certain cases where both the “Company” and the “Parent Guarantor” are referred to or are
ambiguous or unclear in certain other cases where the “Parent Guarantor” is referred to even though such entity no longer exists
separately from the “Company”; (y) the “Company” are ambiguous or unclear in certain cases where the “Company” is referred to
as if the Company were a subsidiary of another obligor on the Notes (i.e., the “Parent Guarantor”) even though the Company is
now itself the parent of any other obligor on the Notes or (z) “Subsidiary Guarantor” are ambiguous or unclear in certain cases
where “Subsidiary Guarantor” is referred to as if there may be another type of “Guarantor” of the Notes that is not a Subsidiary of
the Company (e.g., a “Parent Guarantor”) even though the only entity that is now, or pursuant to Section 4.12 of the Existing
Supplemental Indenture will in the future be, a Guarantor of the Notes is a Subsidiary of the Company;

WHEREAS, the Company and Laredo Midstream wish to amend and restate the Existing Supplemental Indenture to
make provision with respect to such matters of redundancy in the Existing Indenture by eliminating such references to the “Parent
Guarantor” and with respect to matters of ambiguity or lack of clarity in the Existing Indenture by changing such references to the
“Parent Guarantor” to the “Company”, changing such references to “Subsidiary Guarantor” to “Guarantor” or eliminating such
references to the “Company”, as applicable, in each case, only so long as such provision shall not adversely affect the interest of the
Holders of the Notes in any material respect;
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WHEREAS, the Company has furnished the Trustee with (i) an Officers’ Certificate and (ii) an Opinion of Counsel and the
Guarantor has furnished the Trustee with a Guarantor’s Officers’ Certificate, each of such documents in form and substance
reasonably satisfactory to the Trustee and stating that, in the opinion of such signers or such counsel, as applicable, all conditions
precedent, if any, provided for in the Existing Indenture with respect to the execution and delivery of this Amended & Restated
Supplemental Indenture have been satisfied and that this Amended & Restated Supplemental Indenture is authorized or permitted
by the Existing Indenture; and

WHEREAS, all things necessary have been done to make this Amended & Restated Supplemental Indenture, when
executed and delivered by the Company and Laredo Midstream, the legal, valid and binding agreement of the Company and Laredo
Midstream, in accordance with its terms.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Company, Laredo Midstream and the Trustee mutually covenant and agree to
amend and restate the Existing Supplemental Indenture in its entirety as follows for the benefit of the other parties and for the equal
and ratable benefit of the Holders of the Notes:

Article One
Issue and Description of Notes

Section 1.01    Designation and Amount; Ranking Payments; Denomination. The Notes shall be designated as the “7⅜%
Senior Notes due 2022.” The Notes are hereby established as a series of Securities under the Base Indenture. The aggregate
principal amount of Notes that may be authenticated and delivered under this Supplemental Indenture is not limited. The aggregate
principal amount of Notes initially authorized for authentication and delivery pursuant to this Supplemental Indenture (the “Initial
Notes”) is limited to $500,000,000 (except for Notes authenticated and delivered upon registration or transfer of, or in exchange
for, or in lieu of other Notes pursuant to Section 1.11, Section 3.06 and Section 8.05 hereof and Section 304, Section 305 and
Section 306 of the Base Indenture). The Company may, and shall be entitled to, from time to time, without notice to or the consent
of the Holders of the Notes, in accordance with Section 1.03 below increase the principal amount of Notes and issue such increased
principal amount (or any portion thereof) of Notes as “Additional Notes” under this Supplemental Indenture.

Payments of the principal of and interest on the Notes shall be made in U.S. Dollars, and the Notes shall be
denominated in Dollars and in amounts of at least $2,000 and integral multiples of $1,000 thereafter. The Place of Payment where
the principal of and any other payments due on the Notes are payable shall initially be at the office or agency of the Company
maintained for that purpose in New York, New York in accordance with Section 4.01 of this Supplemental Indenture.

Initially, Wells Fargo Bank, N.A. will act as Paying Agent and Registrar. The Company may appoint and change any
Paying Agent or Registrar or co-registrar without notice. The Company or any of its domestically organized Wholly-Owned
Restricted Subsidiaries may act as Paying Agent or Registrar or co-registrar.

The Company shall pay interest (a) on any Definitive Notes by check mailed to the address of the Person entitled
thereto as it appears in the Security Register (or upon written application by such Person to the Paying Agent not later than five
Business Days before the relevant Interest Payment Date, by wire transfer in immediately available funds to such Person’s account
at a
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bank in New York, New York, if such Person is entitled to interest on an aggregate principal amount in excess of $1,000,000, which
application shall remain in effect until the Holder notifies the Paying Agent to the contrary) or (b) on any Global Note by wire
transfer of immediately available funds to the account of the Depositary or its nominee.

The Notes shall be guaranteed by each of the Initial Guarantors and, in accordance with Section 4.12 hereof, any
additional Subsidiary Guarantors in accordance with Section 4.12 and Article Nine of this Supplemental Indenture.

No Guarantee nor any notation thereof shall be, or shall be required to be, endorsed on, or attached to, or otherwise
physically made part of any Note.

Section 1.02    Form of Notes. The Notes shall be substantially in the forms set forth in, as applicable, Exhibit A1 or Exhibit
A2 hereto, each of which is incorporated in and made a part of this Supplemental Indenture.

Any of the Notes may have such letters, numbers or other marks of identification and such notations, legends or
endorsements as the officers executing the same may approve (execution thereof to be conclusive evidence of such approval) and
as are not inconsistent with the provisions of this Supplemental Indenture or the Base Indenture or as may be required to comply
with any law or with any rule or regulation made pursuant thereto or with any rule or regulation of any securities exchange or
automated quotation system on which the Notes may be listed or designated for issuance, or to conform to usage or to indicate any
special limitations or restrictions to which any particular Notes are subject.

The terms and provisions contained in the forms of Note attached as Exhibit A1 and Exhibit A2 hereto shall
constitute, and are hereby expressly made, a part of this Supplemental Indenture and the Company and the Trustee, by their
execution and delivery of this Supplemental Indenture, expressly agree to such terms and provisions and to be bound thereby.
However, to the extent any provision of any Note conflicts with the express provisions of the Indenture, the provisions of the
Indenture shall govern and be controlling.

Notes issued in global form shall be substantially in the form of Exhibit A1 or A2 attached hereto (including the
Global Note Legend thereon and the “Schedule of Exchanges of Interests in the Global Note” attached thereto). Each Global Note
shall represent such of the outstanding Notes as shall be specified therein and each shall provide that it shall represent the aggregate
principal amount of outstanding Notes from time to time endorsed thereon and that the aggregate principal amount of outstanding
Notes represented thereby may from time to time be
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reduced or increased, as appropriate, to reflect exchanges and redemptions. Any endorsement of a Global Note to reflect the
amount of any increase or decrease in the aggregate principal amount of outstanding Notes represented thereby shall be made by
the Trustee in accordance with instructions given by the Holder thereof as required by Section 1.11.

Definitive Notes shall be substantially in the form of Exhibit A1 attached hereto (but without the Global Note
Legend thereon and without the “Schedule of Exchanges of Interests in the Global Note” attached thereto).

Section 1.03    Additional Notes.

(a)    The Company shall be entitled, subject to its compliance with Article Four, to issue Additional Notes under this
Supplemental Indenture. Any Additional Notes shall be part of the same series as the Initial Notes issued on the Issue Date,
rank equally with the Initial Notes and have identical terms and conditions to the Initial Notes in all respects other than (a) the
date of issuance, (b) the issue price, (c) rights under a related Registration Rights Agreement, if any, and (d) at the option of the
Company, (i) as to the payment of interest accruing prior to the issue date of such Additional Notes, and (ii) the first payment of
interest following the issue date of such Additional Notes.

(b)    With respect to any Additional Notes, there shall be (a) established in or pursuant to a Board Resolution and (b) (i)
set forth or determined in the manner provided in an Officers’ Certificate or (ii) established in one or more indentures
supplemental to the Indenture, prior to the issuance of such Additional Notes:

(i)    the aggregate principal amount of such Additional Notes to be authenticated and delivered pursuant to the
Indenture;

(ii)    the issue price, the issue date (and the corresponding date from which interest shall accrue thereon and the
first interest payment date therefor) and the CUSIP or ISIN number of such Additional Notes;

(iii)     whether such Additional Notes shall be subject to the restrictions on transfer set forth in Section 1.11
relating to Restricted Global Notes and Restricted Definitive Notes; and

(iv) if applicable, that such Additional Notes shall be issuable in whole or in part in the form of one or more
Global Notes and, in such case, the respective depositaries for such Global Notes, the form of any legend or legends
which shall be borne by such Global Notes in addition to or in lieu of those set forth in, as applicable, Exhibit A1 or
Exhibit A2 hereto and any circumstances in addition to or in lieu of those set forth in, as applicable, Exhibit A1 or
Exhibit A2 in which any such Global Notes may be exchanged in whole or in part for Additional Notes registered, or
any transfer of such Global Note in whole or in part may be registered, in the name or names of Persons other than the
depositary for such Global Note or a nominee thereof.
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(c)    If any of the terms of any Additional Notes are established by action taken pursuant to a Board Resolution, a copy
thereof shall be delivered to the Trustee at or prior to the delivery of the Officers’ Certificate or the indenture supplemental to
the Indenture setting forth the terms of the Additional Notes.

(d)    The Initial Notes and any Additional Notes subsequently issued upon original issue under this Indenture and all
Exchange Notes issued in exchange therefor shall be considered collectively as a single class for all purposes of the Indenture,
including directions, waivers, amendments, consents, redemptions and offers to purchase. Holders of the Initial Notes and any
Additional Notes and all Exchange Notes issued in exchange therefor will vote and consent together on all matters to which
such Holders are entitled to vote or consent as one class, and none of the Holders of the Initial Notes or any Additional Notes or
any Exchange Notes issued in exchange therefor shall have the right to vote or consent as a separate class on any matter to
which such Holders are entitled to vote or consent.

(e)    Notwithstanding anything else herein, with respect to any Additional Notes issued subsequent to the Issue Date,
when the context requires, (1) all references in this Article One herein and elsewhere in this Supplemental Indenture to a
Registration Rights Agreement shall be to the registration rights agreement entered into with respect to such Additional Notes,
(2) any references in this Supplemental Indenture to the Exchange Offer, Exchange Offer Registration Statement, Shelf
Registration Statement, Initial Purchasers, and any other term related thereto shall be to such terms as they are defined in such
Registration Rights Agreement entered into with respect to such Additional Notes, (3) all time periods described in the Notes
with respect to the registration of such Additional Notes shall be as provided in such Registration Rights Agreement entered
into with respect to such Additional Notes, (4) any Additional Interest, if set forth in such Registration Rights Agreement, may
be paid to the Holders of the Additional Notes immediately prior to the making or the consummation of the Exchange Offer
regardless of any other provisions regarding record dates herein and (5) all provisions of this Supplemental Indenture shall be
construed and interpreted to permit the issuance of such Additional Notes and to allow such Additional Notes to become
fungible and interchangeable with the Initial Notes originally issued under the Supplemental Indenture (and Exchange Notes
issued in exchange therefor). Indebtedness represented by Additional Notes shall be subject to the covenants contained in this
Supplemental Indenture.

Section 1.04    Execution and Authentication.

(a)    One Officer shall sign the Notes for the Company by manual or facsimile signature.

(b)    The Initial Notes may forthwith be executed by the Company and delivered to the Trustee for authentication and
delivery by the Trustee for original issue upon a Company Order in accordance with the provisions of Section 303 of the Base
Indenture.

(c)    At any time and from time to time after the issuance of the Initial Notes, the Trustee shall authenticate and deliver
any Additional Notes for original issue without limit as to the aggregate principal amount thereof, subject to compliance with
Section 4.07, in
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accordance with the provisions of Section 103 and Section 303 of the Base Indenture in an aggregate principal amount
determined at the time of issuance and specified in a Company Order. Such Company Order shall specify the principal amount
of the Additional Notes to be authenticated and the date on which the original issue of such Additional Notes is to be
authenticated.

(d)    Upon receipt of a Company Order, the Trustee shall authenticate for original issue (i) Exchange Notes in exchange
for Initial Notes in an aggregate principal amount not to exceed $500,000,000 or (ii) Exchange Notes in exchange for
Additional Notes in an aggregate principal amount not to exceed the aggregate principal amount of such Additional Notes so
exchanged; provided that such Exchange Notes shall be issuable only upon the valid surrender for cancellation of Initial Notes
issued on the Issue Date or Additional Notes, as the case may be, of a like aggregate principal amount in accordance with an
Exchange Offer pursuant to an applicable Registration Rights Agreement.

(e)    If an Officer whose signature is on a Note no longer holds that office at the time a Note is authenticated, the Note
shall nevertheless be valid.

(f)    A Note shall not be valid until authenticated by the manual signature of the Trustee. Such signature shall be
conclusive evidence that the Note has been authenticated under this Supplemental Indenture. A Note shall be dated the date of
its authentication.

(g)    The Trustee may appoint an authenticating agent acceptable to the Company to authenticate Notes. An
authenticating agent may authenticate Notes whenever the Trustee may do so. Each reference in the Indenture to authentication
by the Trustee includes authentication by such agent. An authenticating agent has the same rights as an Agent to deal with
Holders or an Affiliate of the Company.

(h)    The Trustee shall also authenticate and deliver Notes at the times and in the manner specified in Section 1.06,
Section 1.11, Section 3.06, Section 4.11(h), Section 4.17(c) and Section 8.05 and Section 306 of the Base Indenture.

Section 1.05    Non-Business Day Payments. If any Interest Payment Date, the Stated Maturity, any Redemption Date, any
Asset Sale Purchase Date or any Change of Control Purchase Date falls on a day that is not a Business Day, then the required
payment or delivery will be made on the next succeeding Business Day with the same force and effect as if made on the date that
the payment or delivery was due, and no additional interest will accrue on that required payment or delivery for the period from and
after the Interest Payment Date, Stated Maturity, Redemption Date, Asset Sale Purchase Date or Change of Control Purchase Date,
as the case may be, to that next succeeding Business Day.

Section 1.06    Temporary Global Notes; Euroclear and Clearstream Procedures Applicable.

(a)    Until certificates representing Notes are ready for delivery, the Company may prepare and the Trustee shall
authenticate temporary Notes. Temporary Notes shall be substantially in the form of Definitive Notes but may have variations
that the Company considers appropriate for temporary Notes. Without unreasonable delay, the Company shall
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prepare and the Trustee shall authenticate and deliver Definitive Notes in exchange for temporary Notes. Holders of temporary
Notes shall be entitled to all of the benefits of the Indenture.

(b)    To the extent required by Regulation S, Notes offered and sold in reliance on Regulation S shall be issued initially
in the form of the Regulation S Temporary Global Note, which shall be deposited on behalf of the purchasers of the Notes
represented thereby with the Trustee, as custodian for DTC, and registered in the name of the Depositary or the nominee of the
Depositary for the accounts of designated agents holding on behalf of Euroclear or Clearstream, duly executed by the Company
and authenticated by the Trustee as hereinafter provided. The Restricted Period shall be terminated upon the receipt by the
Trustee of an Officers’ Certificate from the Company certifying that the Restricted Period may be terminated in accordance
with Regulation S and that beneficial interests in the Regulation S Temporary Global Note are permitted to be exchanged for
beneficial interests in Regulation S Permanent Global Notes. Following the termination of the Restricted Period, beneficial
interests in the Regulation S Temporary Global Note shall be exchanged for beneficial interests in Regulation S Permanent
Global Notes pursuant to the Applicable Procedures. Simultaneously with the authentication of Regulation S Permanent Global
Notes, the Trustee shall cancel the Regulation S Temporary Global Note. The aggregate principal amount of the Regulation S
Temporary Global Note and the Regulation S Permanent Global Notes may from time to time be increased or decreased by
adjustments made on the records of the Trustee and the Depositary or its nominee, as the case may be, in connection with
transfers of interest as hereinafter provided.

(c)    The provisions of the “Operating Procedures of the Euroclear System” and “Terms and Conditions Governing Use
of Euroclear” and the “General Terms and Conditions of Clearstream” and “Customer Handbook” of Clearstream shall be
applicable to transfers of beneficial interests in the Regulation S Temporary Global Note and the Regulation S Permanent
Global Notes that are held by Participants through Euroclear or Clearstream.

Section 1.07    Methods of Receiving Payments on the Notes. The principal of (and premium, if any) and interest
(including Additional Interest, if any) on the Notes shall be payable at the office or agency of the Company maintained for such
purpose pursuant to Section 4.01; provided, however, that (i) payments in respect of the Notes represented by the Global Notes
(including principal, premium, if any, and interest) shall be made by wire transfer of immediately available funds to the
accounts specified by the Depositary with respect thereto; and (ii) payments in respect of the Notes represented by any
Definitive Notes (including principal, premium, if any, and interest) shall be made (subject (in the case of payments of principal
or premium, if any) to surrender of such Note at such office or agency): (a) if the Holder thereof has specified by written notice
to the Trustee a U.S. dollar account maintained by such Holder with a bank located in the United States for such purpose no
later than 15 days immediately preceding the relevant payment date (or such later date as the Trustee may accept in its
discretion), by wire transfer of immediately available funds to such account so specified or (b) otherwise, at the option of the
Company, by check mailed to the Holder of such Note at its address set forth in the Securities Register.

Section 1.08    Registrar and Paying Agent.
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(a)    The Company shall maintain in the continental United States an office or agency where Notes may be presented for
registration of transfer or for exchange (“Registrar”) and an office or agency where Notes may be presented for payment
(“Paying Agent”). The Registrar shall keep a register of the Notes and of their transfer and exchange (the “Securities Register”).
The Company may appoint one or more co-registrars and one or more additional paying agents. The term “Registrar” includes
any co-registrar and the term “Paying Agent” includes any additional paying agent. The Company may change any Paying
Agent or Registrar without prior notice to any Holder. The Company shall notify the Trustee in writing of the name and address
of any Agent not a party to this Supplemental Indenture. If the Company fails to appoint or maintain another entity as Registrar
or Paying Agent, the Trustee shall act as such. The Company or any of its Restricted Subsidiaries may act as Paying Agent or
Registrar.

(b)    The Company initially appoints DTC to act as Depositary with respect to the Global Notes.

(c)    The Company initially appoints the Trustee to act as the Registrar and Paying Agent and to act as Custodian with
respect to the Global Notes.

Section 1.09 Paying Agent to Hold Money in Trust. By no later than 12:30 p.m. (New York City time) on the date on which
any principal of, premium, if any, or interest on any Note is due and payable, the Company shall deposit with the Paying Agent a
sum sufficient in immediately available funds to pay such principal, premium or interest when due. The Company shall require
each Paying Agent other than the Trustee to agree in writing that the Paying Agent shall hold in trust for the benefit of the Holders
or the Trustee all money held by the Paying Agent for the payment of principal or premium, if any, or interest on the Notes, and
shall notify the Trustee of any default by the Company in making any such payment. While any such default continues, the Trustee
may require a Paying Agent to pay all money held by it to the Trustee. The Company at any time may require a Paying Agent pay
all money held by it to the Trustee. Upon payment over to the Trustee, the Paying Agent (if other than the Company or one of its
Subsidiaries) shall have no further liability for the money. If the Company or any of its Subsidiaries acts as Paying Agent, it shall
segregate and hold in a separate trust fund for the benefit of the Holders all money held by it as Paying Agent. Upon any
bankruptcy or reorganization proceedings relating to the Company, the Trustee shall serve as Paying Agent for the Notes.

Section 1.10    Holder Lists. The Trustee shall preserve in as current a form as is reasonably practicable the most recent list
available to it of the names and addresses of all Holders and shall otherwise comply with TIA Section 312(a). If the Trustee is not
the Registrar, the Company shall furnish to the Trustee at least five Business Days before each interest payment date and at such
other times as the Trustee may request in writing, a list in such form and as of such date as the Trustee may reasonably require of
the names and addresses of the Holders of Notes and the Company shall otherwise comply with TIA Section 312(a).

Section 1.11    Transfer and Exchange.
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(a)    Transfer and Exchange of Global Notes. A Global Note may not be transferred as a whole except by the Depositary
to a nominee of the Depositary, by a nominee of the Depositary to the Depositary or to another nominee of the Depositary, or by
the Depositary or any such nominee to a successor Depositary or a nominee of such successor Depositary. All Global Notes
shall be exchanged by the Company for Definitive Notes if (i) the Company delivers to the Trustee notice from the Depositary
that it is unwilling or unable to continue to act as Depositary or that it is no longer a clearing agency registered under the
Exchange Act and, in either case, a successor Depositary is not appointed by the Company within 90 days after the date of such
notice from the Depositary; or (ii) there shall have occurred and be continuing an Event of Default and the Depositary notifies
the Trustee of its decision to exchange the Global Notes for Definitive Notes; provided that a beneficial interest in the
Regulation S Temporary Global Note may not be exchanged for Definitive Notes or transferred to a Person who takes delivery
thereof in the form of a Definitive Note prior to (A) the expiration of the Restricted Period and (B) the receipt by the Registrar
of any certificates required pursuant to Rule 903(b)(3)(ii)(B) under the Securities Act. Except as provided in the preceding
sentence, and notwithstanding any contrary indication this Section 1.11, beneficial interests in a Global Note may be exchanged
for Definitive Notes only with the consent of the Company upon delivery of a written notice to such effect to the Trustee,
including if an affiliate (as defined in Rule 144) of the Company acquires such interests. Upon the occurrence of any of the
preceding events in (i) or (ii) above or upon the consent of the Company as provided in the preceding sentence, Definitive
Notes shall be issued in such names as the Depositary shall instruct the Trustee. Global Notes also may be exchanged or
replaced, in whole or in part, as provided in Section 1.06, Section 3.06, Section 4.11(h), Section 4.17(c) and Section 8.05 and
Section 306 of the Base Indenture. Every Note authenticated and delivered in exchange for, or in lieu of, a Global Note or any
portion thereof, pursuant to this Section 1.11, Section 1.06, Section 3.06, Section 4.11(h), Section 4.17(c) and Section 8.05 and
Section 306 of the Base Indenture, shall be authenticated and delivered in the form of, and shall be, a Global Note. A Global
Note may not be exchanged for another Note other than as provided in this Section 1.11(a); however, beneficial interests in a
Global Note may be transferred and exchanged as provided in Section 1.11(b), Section 1.11(c) or Section 1.11(f). Whenever
any provision herein (including Section 3.06, Section 4.11 or Section 4.17) refers to issuance by the Company and
authentication and delivery by the Trustee of a new Note in exchange for the portion of a surrendered Note that has not been
redeemed or repurchased, as the case may be, in lieu of the surrender of any Global Note and the issuance, authentication and
delivery of a new Global Note in exchange therefor, the Trustee or the Depositary at the direction of the Trustee may endorse
such Global Note to reflect a reduction in the principal amount represented thereby in the amount of Notes so represented that
have been so redeemed or repurchased.

(b)    Transfer and Exchange of Beneficial Interests in the Global Notes. The transfer and exchange of beneficial interests
in the Global Notes shall be effected through the Depositary, in accordance with the provisions of this Supplemental Indenture
and the Applicable Procedures. Participants and Indirect Participants shall have no rights under this Supplemental Indenture
with respect to any Global Note held on their behalf by the Depositary or by the Trustee as the Custodian with respect to the
Global Notes, and the Company, the Trustee and any agent of the Company or the Trustee shall be entitled to treat the
Depositary as the absolute owner of such Global Note for all purposes whatsoever.
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Notwithstanding the foregoing, nothing herein shall prevent the Company, the Trustee or any agent of the Company or the Trustee
from giving effect to any written certification, proxy or other authorization furnished by the Depositary or impair, as between the
Depositary and its Participants or the Indirect Participants, the operation of customary practices of such Depositary governing the
exercise of the rights of a holder of a beneficial interest in any Global Note. Subject to the provisions of this Section 1.11 and
Section 11.11, the Holder of a Global Note shall be entitled to grant proxies and otherwise authorize any Person, including
Participants and Indirect Participants and Persons that may hold interests through such Persons, to take any action that a Holder is
entitled to take under this Supplemental Indenture or the Notes. Beneficial interests in the Restricted Global Notes shall be subject
to restrictions on transfer comparable to those set forth herein to the extent required by the Securities Act. Transfers of beneficial
interests in the Global Notes also shall require compliance with either subparagraph (i) or (ii) below, as applicable, as well as one or
more of the other following subparagraphs, as applicable:

(i)    Transfer of Beneficial Interests in the Same Global Note. Beneficial interests in any Restricted Global Note
may be transferred to Persons who take delivery thereof in the form of a beneficial interest in the same Restricted
Global Note in accordance with the transfer restrictions set forth in the Private Placement Legend and any Applicable
Procedures; provided, however, that prior to the expiration of the Restricted Period, (x) transfers of beneficial interests
in the Regulation S Temporary Global Note may not be made to a U.S. Person or for the account or benefit of a U.S.
Person (other than a “distributor” (as defined in Rule 902(d) of Regulation S)) and (y) such beneficial interests may be
held only through Euroclear or Clearstream (as Participants in the Depositary). Beneficial interests in any Unrestricted
Global Note may be transferred to Persons who take delivery thereof in the form of a beneficial interest in an
Unrestricted Global Note. Except as may be required by any Applicable Procedures, no written orders or instructions
shall be required to be delivered to the Registrar to effect the transfers described in this Section 1.11(b)(i).

(ii)    All Other Transfers and Exchanges of Beneficial Interests in Global Notes. In connection with all transfers
and exchanges of beneficial interests that are not subject to Section 1.11(b)(i), the transferor of such beneficial interest
shall deliver to the Registrar either (A) (1) a written order from a Participant or an Indirect Participant given to the
Depositary in accordance with the Applicable Procedures directing the Depositary to credit or cause to be credited a
beneficial interest in another Global Note in an amount equal to the beneficial interest to be transferred or exchanged
and (2) instructions given in accordance with the Applicable Procedures containing information regarding the
Participant account to be credited with such increase or (B) (1) if permitted under Section 1.11(a), a written order from a
Participant or an Indirect Participant given to the Depositary in accordance with the Applicable Procedures directing the
Depositary to cause to be issued a Definitive Note in an amount equal to the beneficial interest to be transferred or
exchanged and (2) instructions given by the Depositary to the Registrar containing information regarding the Person in
whose name such Definitive Note shall be registered to effect the transfer or exchange referred to in (B)(1) above;
provided that in no event shall Definitive Notes be issued upon the transfer or exchange of beneficial interests in the
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Regulation S Temporary Global Note prior to (x) the expiration of the Restricted Period and (y) the receipt by the
Registrar of any certificates required pursuant to Rule 903(b)(3)(ii)(B) under the Securities Act; provided further that
until the expiration of the Restricted Period a beneficial interest in a Restricted Global Note representing a Regulation S
Global Note may be transferred to a Person who takes delivery in the form of an interest in a Restricted Global Note
representing a Rule 144A Global Note only if the transferor first delivers to the Registrar, in accordance with Section
1.11(b)(iii)(A) a written certificate (in the form provided in Exhibit B hereto, including the certifications in item (1)
thereof); after the expiration of the Restricted Period, such certification requirements shall not apply to such transfers of
beneficial interests in a Restricted Global Note representing a Regulation S Global Note (subject to compliance with the
Applicable Procedures and the restrictions set forth in the Private Placement Legend). Upon consummation of an
Exchange Offer by the Company in accordance with (Section 1.11(f), the requirements of this Section 1.11(b)(ii) shall
be deemed to have been satisfied upon receipt by the Registrar of the instructions contained in the Letter of Transmittal
delivered by the Holder of such beneficial interests in the Global Notes. Upon satisfaction of all of the requirements for
transfer or exchange of beneficial interests in Global Notes contained in this Supplemental Indenture and the Notes or
otherwise applicable under the Securities Act, the Trustee shall adjust the principal amount of the relevant Global Notes
pursuant to Section 1.11(i).

(iii)    Transfer of Beneficial Interests to Another Restricted Global Note. A beneficial interest in any Restricted
Global Note may be transferred to a Person who takes delivery thereof in the form of a beneficial interest in another
Restricted Global Note if the transfer complies with the requirements of Section 1.11(b)(ii) above and, as applicable, the
Registrar receives the following:

(A)    if the transferee shall take delivery in the form of a beneficial interest in the 144A Global Note,
then the transferor shall deliver a certificate in the form of Exhibit B hereto, including the certifications in
item (1) thereof or, if permitted by the Applicable Procedures, item (3) thereof; or

(B)    if the transferee shall take delivery in the form of a beneficial interest in the Regulation S
Temporary Global Note or Regulation S Permanent Global Note, as the case may be, then the transferor shall
deliver a certificate in the form of Exhibit B hereto, including the certifications in item (2) thereof or, if
permitted by the Applicable Procedures, item (3)(a) thereof (if available) in the case of a Regulation S
Permanent Global Note, and if such transfer occurs prior to the expiration of the Restricted Period, then the
transferee must hold such interests through Euroclear or Clearstream (as Participants in the Depositary).

(iv)    Transfer and Exchange of Beneficial Interests in a Restricted Global Note for Beneficial Interests in an
Unrestricted Global Note. A beneficial interest in any
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Restricted Global Note may be exchanged by any Holder thereof for a beneficial interest in an Unrestricted Global Note
or transferred to a Person who takes delivery thereof in the form of a beneficial interest in an Unrestricted Global Note if
the exchange or transfer complies with the requirements of Section 1.11(b)(ii) above and:

(A)    such exchange or transfer is effected pursuant to the Exchange Offer in accordance with the
applicable Registration Rights Agreement and the holder of the beneficial interest, in the case of an
exchange, or the transferee, in the case of a transfer, makes any and all certifications required in the
applicable Letter of Transmittal (or is deemed to have made such certifications if delivery is made through
the Applicable Procedures) as may be required by such Registration Rights Agreement;

(B)    such transfer is effected pursuant to a Shelf Registration Statement in accordance with the
applicable Registration Rights Agreement;

(C)    such transfer is effected by a Broker-Dealer pursuant to an Exchange Offer Registration
Statement in accordance with the applicable Registration Rights Agreement; or

(D)    the Registrar receives the following:

(1)    if the Holder of such beneficial interest in a Restricted Global Note proposes to
exchange such beneficial interest for a beneficial interest in an Unrestricted Global Note, a certificate
from such Holder in the form of Exhibit C hereto, including the certifications in item (1)(a) thereof;
or

(2)    if the Holder of such beneficial interest in a Restricted
Global Note proposes to transfer such beneficial interest to a Person who shall take delivery thereof
in the form of a beneficial interest in an Unrestricted Global Note, a certificate from such Holder in
the form of Exhibit B hereto, including the certifications in item (4) thereof;

and, in each such case set forth in clause (D), if the Registrar so requests or if the Applicable Procedures so require,
an Opinion of Counsel in form reasonably acceptable to the Registrar to the effect that such exchange or transfer is
in compliance with the Securities Act and that the restrictions on transfer contained herein and in the Private
Placement Legend are no longer required in order to maintain compliance with the Securities Act.

If any such transfer is effected pursuant to clause (B) or (D) above at a time when an Unrestricted Global Note has
not yet been issued, the Company shall issue and, upon receipt of a Company Order in accordance with Section 1.04(b), the Trustee
shall authenticate one or
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more Unrestricted Global Notes in an aggregate principal amount equal to the aggregate principal amount of beneficial interests
transferred pursuant to clause (B) or (D) above.

(v)    Transfer or Exchange of Beneficial Interests in an Unrestricted Global Note for Beneficial Interests in a
Restricted Global Note Prohibited. Beneficial interests in an Unrestricted Global Note cannot be exchanged for, or
transferred to Persons who take delivery thereof in the form of, a beneficial interest in a Restricted Global Note.

(c)    Transfer or Exchange of Beneficial Interests for Definitive Notes.

(i)    Beneficial Interests in Restricted Global Notes to Restricted Definitive Notes. Subject to Section 1.11(a), if
any Holder of a beneficial interest in a Restricted Global Note proposes to exchange such beneficial interest for a
Restricted Definitive Note or to transfer such beneficial interest to a Person who takes delivery thereof in the form of a
Restricted Definitive Note, then, upon receipt by the Registrar of the following documentation:

(A)    if the Holder of such beneficial interest in a Restricted Global Note proposes to exchange such
beneficial interest for a Restricted Definitive Note, a certificate from such Holder in the form of Exhibit C
hereto, including the certifications in item (2)(a) thereof;

(B)    if such beneficial interest is being transferred to a QIB in accordance with Rule 144A under the
Securities Act, a certificate to the effect set forth in Exhibit B hereto, including the certifications in item (1)
thereof;

(C)    if such beneficial interest is being transferred to a Non-U.S. Person in an offshore transaction
(as defined in Section 902(h) of Regulation S) in accordance with Rule 904 under the Securities Act, a
certificate to the effect set forth in Exhibit B hereto, including the certifications in item (2) thereof;

(D)    if such beneficial interest is being transferred pursuant to an exemption from the registration
requirements of the Securities Act in accordance with Rule 144 under the Securities Act, a certificate to the
effect set forth in Exhibit B hereto, including the certifications in item (3)(a) thereof;

(E)    if such beneficial interest is being transferred to the Company or any of its Subsidiaries, a
certificate to the effect set forth in Exhibit B hereto, including the certifications in item (3)(b) thereof; or

(F)     if such beneficial interest is being transferred pursuant to an effective registration statement
under the Securities Act, a certificate to the effect set forth in Exhibit B hereto, including the certifications in
item (3)(c) thereof,
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the Trustee shall cause the aggregate principal amount of the applicable Global Note to be reduced accordingly
pursuant to Section 1.11(i), and the Company shall execute and the Trustee shall authenticate and deliver to the
Person designated in the instructions a Definitive Note in the appropriate principal amount. Any Definitive Note
issued in exchange for a beneficial interest in a Restricted Global Note pursuant to this Section 1.11(c)(i) shall be
registered in such name or names and in such authorized denomination or denominations as the Holder of such
beneficial interest shall instruct the Registrar through instructions from the Depositary and the Participant or Indirect
Participant. The Trustee shall deliver such Definitive Notes to the Persons in whose names such Notes are so
registered. Any Definitive Note issued in exchange for a beneficial interest in a Restricted Global Note pursuant to
this Section 1.11(c)(i) shall bear the Private Placement Legend and shall be subject to all restrictions on transfer
contained therein.

(ii)    Beneficial Interests in Regulation S Temporary Global Note to Definitive Notes. Notwithstanding Section
1.11(c)(i)(A) and (C), a beneficial interest in the Regulation S Temporary Global Note may not be exchanged for a
Definitive Note or transferred to a Person who takes delivery thereof in the form of a Definitive Note prior to (x) the
expiration of the Restricted Period and (y) the receipt by the Registrar of any certificates required pursuant to Rule
903(b)(3)(ii)(B) under the Securities Act.

(iii)    Beneficial Interests in Restricted Global Notes to Unrestricted Definitive Notes. Subject to Section 1.11(a),
a Holder of a beneficial interest in a Restricted Global Note may exchange such beneficial interest for an Unrestricted
Definitive Note or may transfer such beneficial interest to a Person who takes delivery thereof in the form of an
Unrestricted Definitive Note only if:

(A)    such exchange or transfer is effected pursuant to the Exchange Offer in accordance with an
applicable Registration Rights Agreement and the holder of the beneficial interest, in the case of an
exchange, or the transferee, in the case of a transfer, makes any and all certifications required in the
applicable Letter of Transmittal (or is deemed to have made such certifications if delivery is made through
the Applicable Procedures) as may be required by such Registration Rights Agreement;

(B)    such transfer is effected pursuant to a Shelf Registration Statement in accordance with an
applicable Registration Rights Agreement;

(C)    such transfer is effected by a Broker-Dealer pursuant to an Exchange Offer Registration
Statement in accordance with an applicable Registration Rights Agreement; or

(D)    the Registrar receives the following:
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(1)    if the Holder of such beneficial interest in a Restricted Global Note proposes to
exchange such beneficial interest for a Definitive Note that does not bear the Private Placement
Legend, a certificate from such Holder in the form of Exhibit C hereto, including the certifications in
item (1)(b) thereof; or

(2)    if the Holder of such beneficial interest in a Restricted
Global Note proposes to transfer such beneficial interest to a Person who shall take delivery thereof
in the form of a Definitive Note that does not bear the Private Placement Legend, a certificate from
such Holder in the form of Exhibit B hereto, including the certifications in item (4) thereof;

and, in each such case set forth in this subparagraph (D), if the Registrar so requests or if the Applicable Procedures
so require, an Opinion of Counsel in form reasonably acceptable to the Registrar to the effect that such exchange or
transfer is in compliance with the Securities Act and that the restrictions on transfer contained herein and in the
Private Placement Legend are no longer required in order to maintain compliance with the Securities Act.

Upon satisfaction of any of the conditions of any of the clauses of this Section 1.11(c)(iii), the
Company shall execute and, upon receipt of a Company Order in accordance with Section 1.04, the Trustee shall
authenticate and deliver a Definitive Note that does not bear the Private Placement Legend in the appropriate
principal amount to the Person designated by the holder of such beneficial interest in instructions delivered to the
Registrar by the Depositary and the applicable Participant or Indirect Participant on behalf of such holder, and the
Trustee shall reduce or cause to be reduced in a corresponding amount pursuant to Section 1.11(i), the aggregate
principal amount of the applicable Restricted Global Note.

(iv)     Beneficial Interests in Unrestricted Global Notes to Unrestricted Definitive Notes. Subject to Section
1.11(a), if any Holder of a beneficial interest in an Unrestricted Global Note proposes to exchange such beneficial
interest for a Definitive Note or to transfer such beneficial interest to a Person who takes delivery thereof in the form of
a Definitive Note, then, upon satisfaction of the conditions set forth in Section 1.11(b)(ii), the Trustee shall cause the
aggregate principal amount of the applicable Global Note to be reduced accordingly pursuant to Section 1.11(i), and the
Company shall execute and the Trustee shall authenticate and deliver to the Person designated in the instructions a
Definitive Note in the appropriate principal amount. Any Definitive Note issued in exchange for a beneficial interest
pursuant to this Section 1.11(c)(iv) shall be registered in such name or names and in such authorized denomination or
denominations as the Holder of such beneficial interest shall instruct the Registrar through instructions from the
Depositary and the Participant or Indirect Participant. The Trustee shall deliver such Definitive Notes to the Persons in
whose names such Notes are so registered. Any Definitive Note issued
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in exchange for a beneficial interest pursuant to this Section 1.11(c)(iv) shall not bear the Private Placement Legend.

(d)    Transfer and Exchange of Definitive Notes for Beneficial Interests.

(i)    Restricted Definitive Notes to Beneficial Interests in Restricted Global Notes. If any Holder of a Restricted
Definitive Note proposes to exchange such Note for a beneficial interest in a Restricted Global Note or to transfer such
Restricted Definitive Notes to a Person who takes delivery thereof in the form of a beneficial interest in a Restricted
Global Note, then, upon receipt by the Registrar of the following documentation:

(A)    if the Holder of such Restricted Definitive Note proposes to exchange such Note for a
beneficial interest in a Restricted Global Note, a certificate from such Holder in the form of Exhibit C hereto,
including the certifications in item (2)(b) thereof;

(B)    if such Restricted Definitive Note is being transferred to a QIB in accordance with Rule 144A
under the Securities Act, a certificate to the effect set forth in Exhibit B hereto, including the certifications in
item (1) thereof;

(C)    if such Restricted Definitive Note is being transferred to a Non-U.S. Person in an offshore
transaction (as defined in Rule 902(h) of Regulation S) in accordance with Rule 904 under the Securities
Act, a certificate to the effect set forth in Exhibit B hereto, including the certifications in item (2) thereof;

(D)    if such Restricted Definitive Note is being transferred pursuant to an exemption from the
registration requirements of the Securities Act in accordance with Rule 144 under the Securities Act, a
certificate to the effect set forth in Exhibit B hereto, including the certifications in item (3)(a) thereof;

(E)    if such Restricted Definitive Note is being transferred to the Company or any of its
Subsidiaries, a certificate to the effect set forth in Exhibit B hereto, including the certifications in item (3)(b)
thereof; or

(F)    if such Restricted Definitive Note is being transferred pursuant to an effective registration
statement under the Securities Act, a certificate to the effect set forth in Exhibit B hereto, including the
certifications in item (3)(c) thereof,

the Trustee shall cancel the Restricted Definitive Note, increase or cause to be increased in a corresponding amount
pursuant to Section 1.11(i) the aggregate principal amount of, in the case of clause (A) above, the appropriate
Restricted
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Global Note, in the case of clause (B) above, the 144A Global Note, and in the case of clause (C) above, the
Regulation S Global Note.

(ii)    Restricted Definitive Notes to Beneficial Interests in Unrestricted Global Notes. A Holder of a Restricted
Definitive Note may exchange such Note for a beneficial interest in an Unrestricted Global Note or transfer such
Restricted Definitive Note to a Person who takes delivery thereof in the form of a beneficial interest in an Unrestricted
Global Note only if:

(A)    such exchange or transfer is effected pursuant to the Exchange Offer in accordance with the
applicable Registration Rights Agreement and the Holder, in the case of an exchange, or the transferee, in the
case of a transfer, makes any and all certifications required in the applicable Letter of Transmittal (or is
deemed to have made such certifications if delivery is made through the Applicable Procedures) as may be
required by such Registration Rights Agreement;

(B)    such transfer is effected pursuant to a Shelf Registration Statement in accordance with the
applicable Registration Rights Agreement;

(C)    such transfer is effected by a Broker-Dealer pursuant to an Exchange Offer Registration
Statement in accordance with the applicable Registration Rights Agreement; or

(D)    the Registrar receives the following:

(1)    if the Holder of such Definitive Notes proposes to
exchange such Notes for a beneficial interest in the Unrestricted Global Note, a certificate from such
Holder in the form of Exhibit C hereto, including the certifications in item (1)(c) thereof; or

(2)    if the Holder of such Definitive Notes proposes to transfer
such Notes to a Person who shall take delivery thereof in the form of a beneficial interest in the
Unrestricted Global Note, a certificate from such Holder in the form of Exhibit B hereto, including
the certifications in item (4) thereof;

and, in each such case set forth in this clause (D), if the Registrar so requests or if the Applicable Procedures so
require, an Opinion of Counsel in form reasonably acceptable to the Registrar to the effect that such exchange or
transfer is in compliance with the Securities Act and that the restrictions on transfer contained herein and in the
Private Placement Legend are no longer required in order to maintain compliance with the Securities Act.

Upon satisfaction of any of the conditions of any of the clauses of this Section 1.11(d)(ii), the Trustee shall
cancel the Definitive Notes and increase or
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cause to be increased the aggregate principal amount of the Unrestricted Global Note.

(iii)     Unrestricted Definitive Notes to Beneficial Interests in Unrestricted Global Notes. A Holder of an
Unrestricted Definitive Note may exchange such Note for a beneficial interest in an Unrestricted Global Note or transfer
such Definitive Notes to a Person who takes delivery thereof in the form of a beneficial interest in an Unrestricted
Global Note at any time. Upon receipt of a request for such an exchange or transfer, the Trustee shall cancel the
applicable Unrestricted Definitive Note and increase or cause to be increased in a corresponding amount the aggregate
principal amount of one of the Unrestricted Global Notes pursuant to Section 1.11(i).

(iv) Transfer or Exchange of Unrestricted Definitive Notes to Beneficial Interests in Restricted Global Notes
Prohibited. An Unrestricted Definitive Note may not be exchanged for, or transferred to Persons who take delivery
thereof in the form of, beneficial interests in a Restricted Global Note.

(v)    Issuance of Unrestricted Global Notes. If any such exchange or transfer from a Definitive Note to a
beneficial interest is effected pursuant to subparagraphs (ii)(B), (ii)(D) or (iii) above at a time when an Unrestricted
Global Note has not yet been issued, the Company shall issue and, upon receipt of a Company Order in accordance with
Section 1.04, the Trustee shall authenticate one or more Unrestricted Global Notes in an aggregate principal amount
equal to the principal amount of Definitive Notes so transferred.

(e)    Transfer and Exchange of Definitive Notes for Definitive Notes. Upon request by a Holder of Definitive Notes and
such Holder’s compliance with the provisions of this Section 1.11(e), the Registrar shall register the transfer or exchange of
Definitive Notes. Prior to such registration of transfer or exchange, the requesting Holder shall present or surrender to the
Registrar the Definitive Notes duly endorsed or accompanied by a written instruction of transfer in form satisfactory to the
Registrar duly executed by such Holder or by its attorney, duly authorized in writing. In addition, the requesting Holder shall
provide any additional certifications, documents and information, as applicable, required pursuant to the following provisions
of this Section 1.11(e).

(i)    Restricted Definitive Notes to Restricted Definitive Notes. Any Restricted Definitive Note may be
transferred to and registered in the name of Persons who take delivery thereof in the form of a Restricted Definitive
Note if the Registrar receives the following:

(A)    if the transfer shall be made pursuant to Rule 144A under the Securities Act, then the transferor
shall deliver a certificate in the form of Exhibit B hereto, including the certifications in item (1) thereof;

(B)    if the transfer shall be made pursuant to Rule 904, then the transferor shall deliver a certificate
in the form of Exhibit B hereto, including the certifications in item (2) thereof; and
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(C)    if the transfer shall be made pursuant to any other exemption from the registration requirements
of the Securities Act, then the transferor shall deliver a certificate in the form of Exhibit B hereto, including
the certifications, certificates and Opinion of Counsel required by item (3) thereof, if applicable.

(ii)    Restricted Definitive Notes to Unrestricted Definitive Notes. Any Restricted Definitive Note may be
exchanged by the Holder thereof for an Unrestricted Definitive Note or transferred to a Person or Persons who take
delivery thereof in the form of an Unrestricted Definitive Note only if:

(A)    such exchange or transfer is effected pursuant to the Exchange Offer in accordance with an
applicable Registration Rights Agreement and the Holder, in the case of an exchange, or the transferee, in the
case of a transfer, makes any and all certifications required in the applicable Letter of Transmittal (or is
deemed to have made such certifications if delivery is made through the Applicable Procedures) as may be
required by such Registration Rights Agreement;

(B)    any such transfer is effected pursuant to a Shelf Registration Statement in accordance with an
applicable Registration Rights Agreement;

(C)    any such transfer is effected by a Broker-Dealer pursuant to an Exchange Offer Registration
Statement in accordance with an applicable Registration Rights Agreement; or

(D)    the Registrar receives the following:

(1)    if the Holder of such Restricted Definitive Notes proposes
to exchange such Notes for an Unrestricted Definitive Note, a certificate from such Holder in the
form of Exhibit C hereto, including the certifications in item (1)(d) thereof; or

(2)    if the Holder of such Restricted Definitive Notes proposes
to transfer such Notes to a Person who shall take delivery thereof in the form of an Unrestricted
Definitive Note, a certificate from such Holder in the form of Exhibit B hereto, including the
certifications in item (4) thereof;

and, in each such case set forth in this clause (D), if the Registrar so requests, an Opinion of Counsel in form
reasonably acceptable to the Company to the effect that such exchange or transfer is in compliance with the
Securities Act and that the restrictions on transfer contained herein and in the Private Placement Legend are
no longer required in order to maintain compliance with the Securities Act.
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Upon satisfaction of the conditions of any of the clauses of this Section 1.11(e)(ii), the Trustee shall
cancel the prior Restricted Definitive Note and the Company shall execute, and upon receipt of a Company Order in
accordance with Section 1.04, the Trustee shall authenticate and deliver an Unrestricted Definitive Note in the
appropriate aggregate principal amount to the Person designated by the Holder of such prior Restricted Definitive
Note in instructions delivered to the Registrar by such Holder.

(iii)     Unrestricted Definitive Notes to Unrestricted Definitive Notes. A Holder of Unrestricted Definitive Notes
may transfer such Notes to a Person who takes delivery thereof in the form of an Unrestricted Definitive Note. Upon
receipt of a request to register such a transfer, the Registrar shall register the Unrestricted Definitive Notes pursuant to
the instructions from the Holder thereof.

(f)    Exchange Offer. Upon the occurrence of an Exchange Offer in accordance with the applicable Registration Rights
Agreement, the Company shall issue and, upon receipt of a Company Order in accordance with Section 1.04, the Trustee shall
authenticate (A) one or more Unrestricted Global Notes in an aggregate principal amount equal to the aggregate principal
amount of the beneficial interests in the applicable Global Notes (1) tendered for acceptance by Persons that make any and all
certifications in the applicable Letters of Transmittal (or are deemed to have made such certifications if delivery is made
through the Applicable Procedures) as may be required by such Registration Rights Agreement and (2) accepted for exchange
in such Exchange Offer and (B) Unrestricted Definitive Notes in an aggregate principal amount equal to the aggregate principal
amount of the Definitive Notes tendered for acceptance by Persons who made the foregoing certifications and accepted for
exchange in the Exchange Offer. Concurrently with the issuance of such Notes, the Trustee shall reduce or cause to be reduced
in a corresponding amount the aggregate principal amount of the applicable Global Notes so accepted for exchange, and the
Company shall execute and, upon receipt of a Company Order in accordance with Section 1.04, the Trustee shall authenticate
and deliver to the Persons designated by the Holders of Definitive Notes so accepted Unrestricted Definitive Notes in the
appropriate aggregate principal amount. Any Notes that remain outstanding after the consummation of an Exchange Offer, and
Exchange Notes issued in connection with an Exchange Offer, shall be treated as a single class of securities under this
Supplemental Indenture.

(g)    Legends. The following legends shall appear on the face of all Global Notes and Definitive Notes issued under this
Supplemental Indenture unless specifically stated otherwise in the applicable provisions of this Supplemental Indenture.

(i)    Private Placement Legend. Except as permitted below, each Global Note and each Definitive Note (and all
Notes issued in exchange therefor or substitution thereof) shall bear the legend in substantially the following form:

THE SECURITY (OR ITS PREDECESSOR) EVIDENCED HEREBY WAS ORIGINALLY ISSUED IN A
TRANSACTION EXEMPT FROM REGISTRATION UNDER SECTION 5 OF THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
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AND THE SECURITY EVIDENCED HEREBY MAY NOT BE OFFERED, SOLD OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION
THEREFROM. EACH PURCHASER OF THE SECURITY EVIDENCED HEREBY IS HEREBY NOTIFIED
THAT THE SELLER MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION 5
OF THE SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER. THE HOLDER OF THE SECURITY
EVIDENCED HEREBY AGREES FOR THE BENEFIT OF THE COMPANY THAT (A) SUCH SECURITY MAY
BE RESOLD, PLEDGED OR OTHERWISE TRANSFERRED ONLY (i) (a) TO A PERSON WHO IS A
QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT) IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (b) IN A TRANSACTION MEETING
THE REQUIREMENTS OF RULE 144 UNDER THE SECURITIES ACT, (c) OUTSIDE THE UNITED STATES
TO A NON-U.S. PERSON IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 904 UNDER
THE SECURITIES ACT, OR (d) IN ACCORDANCE WITH ANOTHER EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT (AND BASED UPON AN OPINION OF
COUNSEL IF THE COMPANY SO REQUESTS), (ii) TO THE COMPANY, OR (iii) PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT AND, IN EACH CASE IN ACCORDANCE WITH ANY
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR ANY OTHER
APPLICABLE JURISDICTION, AND (B) THE HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS
REQUIRED TO, NOTIFY ANY PURCHASER FROM IT OF THE SECURITY EVIDENCED HEREBY OF THE
RESALE RESTRICTIONS SET FORTH IN CLAUSE (A) ABOVE. NO REPRESENTATION CAN BE MADE AS
TO THE AVAILABILITY OF THE EXEMPTION PROVIDED BY RULE 144 FOR THE RESALE OF THE
SECURITY EVIDENCED HEREBY.

Notwithstanding the foregoing, any Global Note or Definitive Note issued pursuant to subparagraph (b)(iv),
(c)(iii), (c)(iv), (d)(ii), (d)(iii), (e)(ii), (e)(iii) or (f) of this Section 1.11 (and all Notes issued in exchange therefor or
substitution thereof) (and any Note not required by law to have such a legend), shall not bear the Private Placement
Legend.

(ii)    In addition, the foregoing legend may be adjusted for future issuances in accordance with applicable law.
The Company, acting in its discretion, may remove the Private Placement Legend from any Restricted Global Note at
any time on or after the Resale Restriction Termination Date applicable to such Note. Without limiting the generality of
the preceding sentence, the Company may, subject to Applicable Procedures, effect such removal by issuing and
delivering, in exchange for such Note, an Unrestricted Global Note without such legend, registered to the same Holder
and in an equal principal amount, and upon receipt by the Trustee of a written order of the Company stating that the
Resale Restriction Termination Date applicable to such Note has occurred and requesting the authentication and delivery
of an Unrestricted Global Note in exchange therefor (which order shall not be required to be

- 22 -



accompanied by any Opinion of Counsel or any other document) given at least three Business Days in advance of the
proposed date of exchange specified therein (which shall be no earlier than such Resale Restriction Termination Date),
the Trustee shall authenticate and deliver such Unrestricted Global Note to the Depositary or pursuant to such
Depositary’s instructions or hold such Unrestricted Global Note as Custodian for the Depositary and shall request the
Depositary to, or, if the Trustee is Custodian of such Restricted Global Note, shall itself, surrender such Restricted
Global Note in exchange for such Unrestricted Global Note without such legend and thereupon cancel such Restricted
Global Note so surrendered, all as directed in such order. For purposes of determining whether the Resale Restriction
Termination Date has occurred with respect to any Restricted Global Note or delivering any order pursuant to this
Section 1.11(g)(ii) with respect to such Restricted Global Notes, (i) only those Restricted Global Notes that a Principal
Officer of the Company actually knows (after reasonable inquiry) to be or to have been owned by an Affiliate of the
Company shall be deemed to be or to have been, respectively, owned by an Affiliate of the Company; and (ii) “Principal
Officer” means the principal executive officer, the principal financial officer, the treasurer or the principal accounting
officer of the Company. For purposes of this Section 1.11(g)(ii), all provisions relating to the removal of the Private
Placement Legend shall relate, if the Resale Restriction Termination Date has occurred only with respect to a portion of
the Notes evidenced by a Restricted Global Note, to such portion of the Notes so evidenced as to which the Resale
Restriction Termination Date has occurred.

(iii) Each Holder of any Note evidenced by any Restricted Global Note, by its acceptance thereof, (A) authorizes
and consents to, (B) appoints the Company as its agent for the sole purpose of delivering such electronic messages,
executing and delivering such instruments and taking such other actions, on such Holder’s behalf, as the Depositary or
the Trustee may require to effect, and (C) upon the request of the Company, agrees to deliver such electronic messages,
execute and deliver such instruments and take such other actions as the Depositary or the Trustee may require, or as
shall otherwise be necessary to effect, the removal of the Private Placement Legend (including by means of the
exchange of all or the portion of such Restricted Global Note evidencing such Note for a certificate evidencing such
Note that does not bear such legend) at any time after the Resale Restriction Termination Date.

(iv) Global Note Legend. Each Global Note shall bear a legend in substantially the following form:

THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DEFINED IN THE INDENTURE
GOVERNING THIS NOTE) OR ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE
BENEFICIAL OWNERS HEREOF, AND IS NOT TRANSFERABLE TO ANY PERSON UNDER ANY
CIRCUMSTANCES EXCEPT THAT (1) THE TRUSTEE MAY MAKE SUCH NOTATIONS HEREON AS
MAY BE REQUIRED PURSUANT TO SECTION 1.11 OF THE SUPPLEMENTAL INDENTURE, (2)
THIS GLOBAL NOTE MAY BE EXCHANGED IN WHOLE BUT NOT IN PART PURSUANT TO
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SECTION 1.11(a) OF THE SUPPLEMENTAL INDENTURE, (3) THIS GLOBAL NOTE MAY BE
DELIVERED TO THE TRUSTEE FOR CANCELLATION PURSUANT TO SECTION 309 OF THE
BASE INDENTURE AND (4) THIS GLOBAL NOTE MAY BE TRANSFERRED TO A SUCCESSOR
DEPOSITARY WITH THE PRIOR WRITTEN CONSENT OF THE COMPANY.

(h)    Regulation S Temporary Global Note Legend. The Regulation S Temporary Global Note shall bear a legend in
substantially the following form:

THE RIGHTS ATTACHING TO THIS REGULATION S TEMPORARY GLOBAL NOTE, AND THE
CONDITIONS AND PROCEDURES GOVERNING ITS EXCHANGE FOR DEFINITIVE NOTES, ARE AS
SPECIFIED IN THE INDENTURE (AS DEFINED HEREIN).

(i)    Cancellation and/or Adjustment of Global Notes. At such time as all beneficial interests in a particular Global Note
have been exchanged for Definitive Notes or a particular Global Note has been redeemed, repurchased or canceled in whole and
not in part, each such Global Note shall be returned to or retained and canceled by the Trustee in accordance with Section 309
of the Base Indenture. At any time prior to such cancellation, if any beneficial interest in a Global Note is exchanged for or
transferred to a Person who shall take delivery thereof in the form of a beneficial interest in another Global Note or for
Definitive Notes, the principal amount of Notes represented by such Global Note shall be reduced accordingly and an
endorsement shall be made on such Global Note by the Trustee or by the Depositary at the direction of the Trustee to reflect
such reduction; and if the beneficial interest is being exchanged for or transferred to a Person who shall take delivery thereof in
the form of a beneficial interest in another Global Note, such other Global Note shall be increased accordingly and an
endorsement shall be made on such Global Note by the Trustee or by the Depositary at the direction of the Trustee to reflect
such increase.

(j)    General Provisions Relating to Transfers and Exchanges.

(i)    To permit registrations of transfers and exchanges, the Company shall execute and the Trustee shall
authenticate Global Notes and Definitive Notes upon the Company’s order or at the Registrar’s request.

(ii)    No service charge shall be made to a Holder of a beneficial interest in a Global Note or to a Holder of a
Definitive Note for any registration of transfer or exchange, but the Company may require payment of a sum sufficient
to cover any transfer tax or similar governmental charge payable in connection therewith (other than any such transfer
taxes or similar governmental charge payable upon any exchange pursuant to this Section 1.11, Section 1.06, Section
3.06, Section 4.11(h), Section 4.17(c) and Section 8.05 and Section 306 of the Base Indenture not involving any
transfer).
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(iii) The Registrar shall not be required to register the transfer of or exchange any Note selected for redemption
in whole or in part, except the unredeemed portion of any Note being redeemed in part.

(iv) All Global Notes and Definitive Notes issued upon any registration of transfer or exchange of Global Notes
or Definitive Notes shall be the valid and legally binding obligations of the Company, evidencing the same debt, and
entitled to the same benefits under this Supplemental Indenture, as the Global Notes or Definitive Notes surrendered
upon such registration of transfer or exchange.

(v)    The Company shall not be required (A) to register the transfer of or to exchange any Notes during a period
beginning at the opening of business 15 days before the day of any selection of Notes for redemption under Section 3.02
and ending at the close of business on the day of selection, (B) to register the transfer of or to exchange any Note so
selected for redemption in whole or in part, except the unredeemed portion of any Note being redeemed in part or (C) to
register the transfer of or to exchange a Note between a record date and the next succeeding interest payment date.

(vi) The Trustee shall authenticate Global Notes and Definitive Notes in accordance with the provisions of
Section 1.04.

(vii) All certifications, certificates and Opinions of Counsel required to be submitted to the Registrar pursuant to
this Section 1.11 to effect a registration of transfer or exchange may be submitted by facsimile with the original to
follow by first class mail or delivery service.

Section 1.12    Outstanding Notes.

(a)    The Notes outstanding at any time are all the Notes authenticated by the Trustee except for those canceled by it,
those delivered to it for cancellation and those described in this Section 1.12 as not outstanding. The aggregate principal amount
of any outstanding Global Note that is outstanding at any time shall be such aggregate principal amount of Notes that is
endorsed thereon as being represented thereby at such time. Except as set forth in Section 1.13, a Note does not cease to be
outstanding because the Company or an Affiliate of the Company holds the Note.

(b)    If a Note is replaced pursuant to Section 306 of the Base Indenture, it ceases to be outstanding unless the Trustee
receives proof satisfactory to it that the replaced Note is held by a “protected purchaser” within the meaning of Section 8-405 of
the Uniform Commercial Code.

(c)    If the principal amount of any Note is considered paid under Section 4.01, it ceases to be outstanding and interest
on it ceases to accrue.

(d)    If the Paying Agent (other than the Company, a Subsidiary of the Company or an Affiliate of any of the foregoing)
holds, on a redemption date or other Maturity, money
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sufficient to pay Notes payable on that date, then on and after that date such Notes shall be deemed to be no longer outstanding
and shall cease to accrue interest.

Section 1.13    Treasury Notes. In determining whether the Holders of the required principal amount of Notes have
concurred in any direction, waiver or consent, Notes owned by the Company, or by any Person directly or indirectly controlling or
controlled by or under direct or indirect common control with the Company, shall be considered as though not outstanding, except
that for the purposes of determining whether the Trustee shall be protected in relying on any such direction, waiver or consent, only
Notes that any of its Responsible Officers knows are so owned shall be so disregarded.

Section 1.14    Defaulted Interest. If the Company defaults in a payment of interest on the Notes, it shall pay the defaulted
interest in any lawful manner plus, to the extent lawful, interest payable on the defaulted interest, to the Persons who are Holders on
the record date for the interest payment or a subsequent special record date, in each case at the rate provided in the Notes and in
Section 4.01. The Company shall notify the Trustee in writing of the amount of defaulted interest proposed to be paid on each Note
and the date of the proposed payment. The Company shall fix or cause to be fixed each such special record date and payment date;
provided that no such special record date shall be less than 10 days prior to the related payment date for such defaulted interest. At
least 15 days before the special record date, the Company (or, upon the written request of the Company, the Trustee in the name and
at the expense of the Company) shall mail or cause to be mailed to Holders a notice that states the special record date, the related
payment date and the amount of such interest to be paid. The Company may make payment of any defaulted interest in any other
lawful manner not inconsistent with the requirements of any securities exchange on which the Notes may be listed, and upon such
notice as may be required by such exchange, if, after notice given by the Company to the Trustee of the proposed payment pursuant
to this sentence, such manner of payment shall be deemed practicable by the Trustee.

Section 1.15    Additional Interest. If Additional Interest is payable by the Company pursuant to an applicable Registration
Rights Agreement and paragraph 1 of the Notes, no later than 15 days prior to the proposed payment date for such Additional
Interest, the Company shall deliver to the Trustee a certificate to that effect stating (i) the amount of such Additional Interest that is
payable and (ii) the date on which such interest is payable pursuant to Section 4.01. If the Company has paid Additional Interest
directly to the Persons entitled to it, the Company shall deliver to the Trustee an Officers’ Certificate setting forth the details of
such payment.

Article Two
Definitions and Incorporation by Reference

All capitalized terms contained in this Supplemental Indenture shall, except as specifically provided for herein and
except as the context may otherwise require, have the meanings given to such terms in the Base Indenture. In the event of any
inconsistency between the Base Indenture and this Supplemental Indenture, this Supplemental Indenture shall govern. Unless the
context otherwise requires, the following terms shall have the following meanings:

Section 2.01    Definitions.
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“144A Global Note” means a global note substantially in the form of Exhibit A1 hereto bearing the Global Note
Legend and the Private Placement Legend and deposited with or on behalf of, and registered in the name of, the Depositary or its
nominee that shall be issued in a denomination equal to the outstanding principal amount of the Notes sold in reliance on Rule
144A.

“Acquired Debt” means Indebtedness of a Person (1) existing at the time such Person becomes a Restricted
Subsidiary or (2) assumed in connection with the acquisition of assets from such Person, in each case, other than Indebtedness
incurred in connection with, or in contemplation of, such Person becoming a Restricted Subsidiary or such acquisition, as the case
may be. Acquired Debt shall be deemed to be incurred on the date of the related acquisition of assets from any Person or the date
the acquired Person becomes a Restricted Subsidiary, as the case may be.

“Additional Assets” means (i) any assets or property (other than cash, Cash Equivalents or securities) used in the Oil
and Gas Business or any business ancillary thereto, (ii) Investments in any other Person engaged in the Oil and Gas Business or any
business ancillary thereto (including the acquisition from third parties of Capital Stock of such Person) as a result of which such
other Person becomes a Restricted Subsidiary, (iii) the acquisition from third parties of Capital Stock of a Restricted Subsidiary,
(iv) Permitted Business Investments, (v) capital expenditures by the Company or a Restricted Subsidiary in the Oil and Gas
Business or (vi) Capital Stock constituting a Minority Interest in any Person that at such time is a Restricted Subsidiary; provided,
however, that, in the case of clauses (ii) and (vi), such Restricted Subsidiary is primarily engaged in the Oil and Gas Business.

“Additional Interest” means any additional interest payable pursuant to a Registration Rights Agreement.

“Additional Notes” means any further Notes (other than the Initial Notes issued on the Issue Date and other than any
Exchange Notes issued in exchange for outstanding Notes pursuant to an Exchange Offer) issued upon original issue under this
Supplemental Indenture in accordance with the terms of this Supplemental Indenture, including Section 1.03 and Section 4.07.

“Adjusted Consolidated Net Tangible Assets” means (without duplication), as of the date of determination, the
remainder of:

(a)    the sum of

(i)    discounted future net revenues from proved oil and gas reserves of the Company and the Restricted
Subsidiaries calculated in accordance with Commission guidelines before any state or federal income taxes, as estimated
by the Company in a reserve report prepared as of the end of the Company’s most recently completed fiscal year for
which audited financial statements are available, as increased by, as of the date of determination, the estimated
discounted future net revenues from (1) estimated proved oil and gas reserves acquired since such year-end, which
reserves were not reflected in such year-end reserve report, and (2) estimated oil and gas
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reserves attributable to extensions, discoveries and other additions and upward revisions of estimates of proved oil and
gas reserves since such year-end due to exploration, development or exploitation, production or other activities, which
would, in accordance with standard industry practice, cause such revisions (including the impact to proved reserves and
future net revenues from estimated development costs incurred and the accretion of discount since such year-end), and
decreased by, as of the date of determination, the estimated discounted future net revenues from (3) estimated proved oil
and gas reserves produced or disposed of since such year-end and (4) estimated oil and gas reserves attributable to
downward revisions of estimates of proved oil and gas reserves since such year-end due to changes in geological
conditions or other factors which would, in accordance with standard industry practice, cause such revisions, in each
case calculated on a pre-tax basis in accordance with Commission guidelines, in the case of the foregoing clauses (1)
through (4) utilizing the prices and costs calculated in accordance with Commission guidelines as if the end of the most
recent fiscal quarter preceding the date of determination for which such information is available to the Company were
year-end; provided, however, that, in the case of each of the determinations made pursuant to the foregoing clauses (1)
through (4), such increases and decreases shall be as estimated by the Company’s petroleum engineers,

(ii)    the capitalized costs that are attributable to Oil and Gas Properties of the Company and the Restricted
Subsidiaries to which no proved oil and gas reserves are attributable, based on the Company’s books and records as of a
date no earlier than the date of the Company’s latest available annual or quarterly financial statements,

(iii) the Net Working Capital of the Company and the Restricted Subsidiaries on a date no earlier than the date of
the Company’s latest annual or quarterly financial statements, and

(iv)     the greater of (1) the net book value of other tangible assets of the Company and the Restricted
Subsidiaries as of a date no earlier than the date of the Company’s latest annual or quarterly financial statements and (2)
the appraised value, as estimated by independent appraisers, of other tangible assets of the Company and the Restricted
Subsidiaries, as of a date no earlier than the date of the Company’s latest audited financial statements; provided that, if
no such appraisal has been obtained, the Company shall not be required to obtain such an appraisal and only clause (iv)
(1) of this definition shall apply,

minus (b) the sum of

(i)    Minority Interests,

(ii)    any net gas balancing liabilities of the Company and the Restricted Subsidiaries, as reflected in the
Company’s latest annual or quarterly balance sheet, to the extent not deducted in calculating Net Working Capital of
the Company in accordance with clause (a)(iii) of this definition,
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(iii)    to the extent included in (a)(i) above, the discounted future net revenues, calculated in accordance with
Commission guidelines (but utilizing prices and costs calculated in accordance with Commission guidelines as if the
end of the most recent fiscal quarter preceding the date of determination for which such information is available to
the Company were year-end), attributable to reserves which are required to be delivered to third parties to fully
satisfy the obligations of the Company and the Restricted Subsidiaries with respect to Volumetric Production
Payments (determined, if applicable, using the schedules specified with respect thereto); and

(iv)    the discounted future net revenues, calculated in accordance with Commission guidelines, attributable
to reserves subject to Dollar-Denominated Production Payments which, based on the estimates of production and
price assumptions included in determining the discounted future net revenues specified in (a)(i) above, would be
necessary to fully satisfy the payment obligations of the Company and the Restricted Subsidiaries with respect to
Dollar-Denominated Production Payments (determined, if applicable, using the schedules specified with respect
thereto).

If the Company changes its method of accounting from the full cost method to the successful efforts method or a
similar method of accounting, Adjusted Consolidated Net Tangible Assets will continue to be calculated as if the Company were
still using the full cost method of accounting.

“Agent” means any Registrar, Paying Agent or co-registrar.

“Applicable Premium” means, with respect to any Note on any applicable redemption date, the greater of: (1) 1.0%
of the principal amount of such Note; and (2) the excess, if any, of: (a) the present value at such redemption date of (i) the
redemption price of such Notes at May 1, 2017 (such redemption price being set forth in the table appearing in Section 3.07(a))
plus (ii) all required interest payments (excluding accrued and unpaid interest to such redemption date) due on such Notes through
May 1, 2017, computed using a discount rate equal to the Treasury Rate as of such redemption date plus 50 basis points; over (b)
the principal amount of such Notes.

“Asset Sale” means any sale, issuance, conveyance, transfer, lease (other than operating leases entered into in the
ordinary course of business) or other disposition (including by way of merger or consolidation or sale and leaseback transaction)
(collectively, a “transfer”), directly or indirectly, in one or a series of related transactions, of:

(1)    any Capital Stock of any Restricted Subsidiary (other than directors qualifying shares or shares required by law
to be held by a Person other than the Company or a Restricted Subsidiary);

(2)    all or substantially all of the properties and assets of any division or line of business of the Company or any
Restricted Subsidiary; or
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(3)    any other properties and assets of the Company or any Restricted Subsidiary other than in the ordinary course
of business.

For the purposes of this definition, the term Asset Sale shall not include:

(A) any disposition (including by way of a merger or consolidation) that is governed by the provisions
described under Section 5.01,

(B) any disposition that is by the Company to any Restricted Subsidiary or by any Restricted Subsidiary to
the Company or any other Restricted Subsidiary in accordance with the terms of this Supplemental Indenture,

(C) any disposition that would be (i) a Restricted Payment under Section 4.08 and that would be permitted to
be made as a Restricted Payment or (ii) a Permitted Investment or a Permitted Payment,

(D) the disposition of Cash Equivalents, inventory, accounts receivable, surplus or obsolete equipment or
other similar property (excluding the disposition of oil and gas in place and other interests in real property unless made in
connection with a Permitted Business Investment),

(E) the abandonment, assignment, lease, sublease or farm-out of Oil and Gas Properties, or the forfeiture or
other disposition of such properties, pursuant to operating agreements or other instruments or agreements that, in each case,
are entered into in a manner that is customary in the Oil and Gas Business,

(F) the disposition of Property received in settlement of debts owing to such Person as a result of foreclosure,
perfection or enforcement of any Lien or debt, which debts were owing to such Person,

(G) any Production Payments and Reserve Sales; provided that any such Production Payments and Reserve
Sales (other than incentive compensation programs on terms that are reasonably customary in the Oil and Gas Business for
geologists, geophysicists and other providers of technical services to the Company or a Restricted Subsidiary) shall have
been created, incurred, issued, assumed or guaranteed in connection with the acquisition or financing of, and within 60 days
after the acquisition of, the Property that is subject thereto,

(H) the licensing or sublicensing of intellectual property or other general intangibles to the extent that such
license does not prohibit the licensor from using the intellectual property and licenses, leases or subleases of other property,

(I) an Asset Swap,

(J) the creation or incurrence of any Lien and the exercise by any Person in whose favor a Permitted Lien is
granted of any of its rights in respect of that Lien,
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(K) the surrender or waiver of contract rights or the settlement, release or surrender of contract, tort or other
claims of any kind,

(L) any disposition of assets or Capital Stock (in any Transaction) the Fair Market Value of which, when
combined with the Fair Market Value at the time of disposition of all other such dispositions in the same Transaction
effected pursuant to this clause (L), in the aggregate, does not exceed $5.0 million,

(M) the sale or other disposition (whether or not in the ordinary course of business) of Oil and Gas Properties;
provided that, at the time of such sale or other disposition, such properties do not have attributed to them any proved
reserves,

(N) any sale of equity interests in, or Indebtedness or other securities of, an Unrestricted Subsidiary, or

(O) the disposition of oil and natural gas properties in connection with tax credit transactions complying with
Section 29 of the Internal Revenue Code or any successor or analogous provisions of the Internal Revenue Code.

“Asset Swap” means any substantially contemporaneous (and in any event occurring within 120 days of each other)
purchase and sale or exchange of any oil or natural gas properties or assets or interests therein between the Company or any
Restricted Subsidiary and another Person; provided that any cash received shall be applied in accordance with Section 4.11 as if the
Asset Swap were an Asset Sale.

“Attributable Indebtedness” in respect of a Sale and Leaseback Transaction means, at the time of determination, the
present value (discounted at the rate of interest implicit in such transaction, determined in accordance with GAAP) of the obligation
of the lessee for net rental payments during the remaining term of the lease included in such Sale and Leaseback Transaction
(including any period for which such lease has been extended or may, at the option of the lessor, be extended).

“Bankruptcy Law” means Title 11, United States Bankruptcy Code of 1978, as amended, or any similar United
States federal or state law or foreign law relating to bankruptcy, insolvency, receivership, winding up, liquidation, reorganization or
relief of debtors or any amendment to, succession to or change in any such law.

“Board of Directors” means:

(A) with respect to a corporation, the board of directors of such corporation or any committee thereof duly
authorized to act on behalf of such board;

(B) with respect to a partnership, the board of directors or other governing body of the general partner of the
partnership;

(C) with respect to a limited liability company, the board of directors or other governing body, and in the
absence of the same the manager or board of managers or managing member or members or any controlling committee
thereof; and
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(D) with respect to any other Person, the board or committee of such Person serving a similar function.

“Board Resolution” means, with respect to a Board of Directors, a copy of a resolution certified by the Secretary or
an Assistant Secretary of the Person or, in the case of a Person that is a partnership that has no such officers, the Secretary or an
Assistant Secretary of a general partner of such Person, to have been duly adopted by such Board of Directors and to be in full
force and effect on the date of such certification, and delivered to the Trustee.

“Broker-Dealer” has the meaning set forth in the applicable Registration Rights Agreement.

“Business Day” means each day that is not a Saturday, Sunday or other day on which commercial banking
institutions in New York, New York or the location of the Corporate Trust Office of the Trustee are authorized or required by law to
close.

“Capital Lease Obligation” of any Person means any obligation of such Person under any capital lease of (or other
agreement conveying the right to use) real or personal property which, in accordance with GAAP, is required to be recorded as a
capitalized lease obligation (other than any obligation that is required to be classified and accounted for as an operating lease for
financial reporting purposes in accordance with GAAP as in effect on the Issue Date), and the amount of Indebtedness represented
by such obligation shall be the capitalized amount of such obligation determined in accordance with GAAP; and the stated maturity
thereof shall be the date of the last payment of rent or any other amount due under such lease prior to the first date upon which such
lease may be terminated by the lessee without payment of a penalty. For purposes of Section 4.10, a Capital Lease Obligation will
be deemed to be secured by a Lien on the property being leased.

“Capital Stock” of any Person means any and all shares, units, interests, participations, rights in or other equivalents
(however designated) of such Person’s capital stock, other equity interests in such Person whether now outstanding or issued after
the Issue Date, partnership interests (whether general or limited), limited liability company interests in such Person, any other
interest or participation that confers on any other Person the right to receive a share of the overall profits and losses of, or
distributions of assets of, such Person, including any Preferred Stock, and any rights, warrants or options exercisable for,
exchangeable for or convertible into such Capital Stock in any such case other than debt securities exercisable for, exchangeable for
or convertible into Capital Stock.

“Cash Equivalents” means

(1)    any evidence of Indebtedness issued or directly and fully guaranteed or insured by the United States or any
agency or instrumentality thereof,

(2)    marketable general obligations issued by any state of the United States of America or any political subdivision
of any such state or any public instrumentality thereof maturing within one year from the date of acquisition and, at the time
of acquisition, having a credit rating of at least ‘‘A’’ (or the equivalent thereof) from either S&P or Moody’s,
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(3)    deposits, time deposit accounts, certificates of deposit, money market deposits, overnight bank deposits or
acceptances of any financial institution having capital and surplus in excess of $100 million and whose senior unsecured
debt either (a) is rated at least “A-2” by S&P, or at least “P-2” by Moody’s, or (b) has a Thompson Bank Watch Rating of
“B” or better,

(4)    commercial paper with a maturity of 365 days or less issued by a corporation (other than an Affiliate or
Subsidiary of the Company) organized and existing under the laws of the United States of America, any state thereof or the
District of Columbia and rated in one of the two highest ratings categories by S&P or Moody’s or carrying an equivalent
rating by a nationally recognized rating agency, if both of the two named Rating Agencies cease publishing ratings of
investments,

(5)    repurchase agreements and reverse repurchase agreements relating to Indebtedness of a type described in clause
(1), (2) or (3) above that are entered into with a financial institution described in clause (3) above and mature within 365
days from the date of acquisition,

(6)    money market funds which invest substantially all of their assets in securities described in the preceding
clauses (1) through (5), and

(7)    marketable short-term money market and similar securities having a rating of at least P-2 or A-2 from either
Moody’s or S&P, respectively, and in each case maturing within 24 months after the date of the creation thereof.

“Cash Management Obligations” means, with respect to the Company or any Guarantor, any obligations of such
Person to any lender in respect of treasury management arrangements, depositary or other cash management services, including any
treasury management line of credit.

“Change of Control” means the occurrence of any of the following events:

(1) any “person” or “group” (as such terms are used in Sections 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 a Person shall be deemed to have beneficial ownership of all securities that such Person has the
right to acquire by conversion or exercise of other securities, whether such right is exercisable immediately or only after the
passage of time), directly or indirectly, of more than 50% of the total outstanding Voting Stock of the Company (or its
successor by merger, consolidation or purchase of all or substantially all its assets) (measured by voting power rather than
the number of shares);

(2) during any period of two consecutive years, individuals who at the beginning of such period (or, if later,
the Issue Date) constituted the Board of Directors of the Company (together with any new directors whose election to such
board or whose nomination for election by the stockholders of the Company was approved by a vote of a majority of the
directors then still in office who were either directors at the beginning of such period (or, if later, the Issue Date) or whose
election or nomination for election was
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previously so approved), cease for any reason to constitute a majority of such Board of Directors then in office;

(3) the Company sells, assigns, conveys, transfers, leases or otherwise disposes (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 the Company and the
Restricted Subsidiaries, taken as a whole, to any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of
the Exchange Act); or

(4) the Company is liquidated or dissolved or adopts a plan of liquidation or dissolution other than in a
transaction which complies with Section 5.01.

Notwithstanding the preceding, a conversion of the Company or any Restricted Subsidiary from a limited liability
company, corporation, limited partnership or other form of entity to a limited liability company, corporation, limited partnership or
other form of entity or an exchange of all of the outstanding Capital Stock in one form of entity for Capital Stock for another form
of entity shall not constitute a Change of Control, so long as following such conversion or exchange the “persons” (as that term is
used in Section 13(d)(3) of the Exchange Act) who “beneficially owned” (as defined in Rules 13d-3 and 13d-5 under the Exchange
Act, except that a Person shall be deemed to have beneficial ownership of all securities that such Person has the right to acquire by
conversion or exercise of other securities, whether such right is exercisable immediately or only after the passage of time) the
Capital Stock of the Company immediately prior to such transactions continue to “beneficially own” in the aggregate more than
50% of the Voting Stock of such entity (measured by voting power rather than the number of shares), or continue to “beneficially
own” sufficient equity interests in such entity to elect a majority of its directors, managers, trustees or other Persons serving in a
similar capacity for such entity, and, in either case no Person, other than one or more Permitted Holders, “beneficially owns” more
than 50% of the Voting Stock of such entity (measured by voting power rather than the number of shares).

“Clearstream” means Clearstream Banking, societe anonyme, Luxembourg, or any successor securities clearance
agency.

“Commodity Agreement” means, with respect to any Person, any futures contract, forward contract, commodity
swap agreement, commodity option agreement, hedging agreements and other agreements or arrangements (including swaps, caps,
floors, collars, options and similar agreements) or any combination thereof entered into by such Person in respect of Hydrocarbons
purchased, used, produced, processed or sold by such Person or its Subsidiaries for the purpose of protecting, on a net basis, against
price risks, basis risks or other risks encountered in the Oil and Gas Business.

“Company” means Laredo Petroleum, Inc., a Delaware corporation, until a successor Person shall have become such
pursuant to the applicable provisions of this Supplemental Indenture, and thereafter “Company” shall mean such successor Person.

“Consolidated Fixed Charge Coverage Ratio” of the Company means, for any period, the ratio of
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(a) without duplication, the sum of Consolidated Net Income (Loss), and in each case to the extent deducted
(and not added back) in computing Consolidated Net Income (Loss) for the period of the most recent four consecutive fiscal
quarters ending prior to the date of such determination for which financial statements are available, Consolidated Interest
Expense, Consolidated Income Tax Expense and Consolidated Non-cash Charges for such four fiscal quarters, less all non-
cash items increasing Consolidated Net Income for such four fiscal quarters, in each case, of the Company and the
Restricted Subsidiaries on a Consolidated basis, all determined in accordance with GAAP, to

(b) without duplication, Consolidated Interest Expense of the Company for such four fiscal quarters;

provided, however, that

(1) if the Company or any Restricted Subsidiary:

(A) has incurred any Indebtedness since the beginning of such period that remains outstanding on the relevant
date of determination or if the transaction giving rise to the need to calculate the Consolidated Fixed Charge Coverage Ratio
is an incurrence of Indebtedness, Consolidated Net Income (Loss) and Consolidated Interest Expense for such period will
be calculated after giving effect on a pro forma basis to such Indebtedness and the use of proceeds thereof as if such
Indebtedness had been incurred on the first day of such period and such proceeds had been applied as of such date (except
that in making such computation, the amount of Indebtedness under any revolving Credit Facility outstanding on the date of
such determination will be deemed to be (i) the average daily balance of such Indebtedness during such four fiscal quarters
or such shorter period for which such Credit Facility was outstanding or (ii) if such revolving Credit Facility was created
after the end of such four fiscal quarters, the average daily balance of such Indebtedness during the period from the date of
creation of such revolving Credit Facility to the date of such determination; provided that, in each case, such average daily
balance shall take into account any repayment of Indebtedness under such revolving Credit Facility as provided in clause
(B)); or

(B) has repaid, repurchased, defeased or otherwise discharged any Indebtedness since the beginning of the
period, including with the proceeds of such new Indebtedness, that is no longer outstanding on such date of determination or
if the transaction giving rise to the need to calculate the Consolidated Fixed Charge Coverage Ratio involves a discharge of
Indebtedness (in each case other than Indebtedness incurred under any revolving Credit Facility unless such Indebtedness
has been permanently repaid and the related commitment terminated), Consolidated Net Income (Loss) and Consolidated
Interest Expense for such period will be calculated after giving effect on a pro forma basis to such discharge of such
Indebtedness as if such discharge had occurred on the first day of such period;

(2) if, since the beginning of such period, the Company or any Restricted Subsidiary has made any Asset Sale
or if the transaction giving rise to the need to
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calculate the Consolidated Fixed Charge Coverage Ratio is such an Asset Sale, the Consolidated Net Income for such
period will be reduced by an amount equal to the Consolidated Net Income (Loss) (if positive) directly attributable to the
assets which are the subject of such Asset Sale for such period or increased by an amount equal to the Consolidated Net
Income (Loss) (if negative) directly attributable thereto for such period and Consolidated Interest Expense for such period
shall be reduced by an amount equal to the Consolidated Interest Expense directly attributable to any Indebtedness of the
Company or any Restricted Subsidiary repaid, repurchased, defeased or otherwise discharged with respect to the Company
and the continuing Restricted Subsidiaries in connection with or with the proceeds from such Asset Sale for such period (or,
if the Capital Stock of any Restricted Subsidiary is sold, the Consolidated Interest Expense for such period directly
attributable to the Indebtedness of such Restricted Subsidiary to the extent the Company and the continuing Restricted
Subsidiaries are no longer liable for such Indebtedness after such sale);

(3) if, since the beginning of such period, the Company or any Restricted Subsidiary (by merger or otherwise)
has made an Investment in any Restricted Subsidiary (or any Person which becomes a Restricted Subsidiary or is merged
with or into the Company or a Restricted Subsidiary) or an acquisition (or will have received a contribution) of assets,
including any acquisition or contribution of assets occurring in connection with a transaction causing a calculation to be
made under this Supplemental Indenture, which constitutes all or substantially all of a company, division, operating unit,
segment, business, group of related assets or line of business, Consolidated Net Income (Loss) and Consolidated Interest
Expense for such period will be calculated after giving pro forma effect thereto (including the incurrence of any
Indebtedness) as if such Investment or acquisition or contribution had occurred on the first day of such period; and

(4) if, since the beginning of such period, any Person (that subsequently became a Restricted Subsidiary or
was merged with or into the Company or any Restricted Subsidiary since the beginning of such period) made any Asset Sale
or any Investment or acquisition of assets that would have required an adjustment pursuant to clause (2) or (3) above if
made by the Company or a Restricted Subsidiary during such period, Consolidated Net Income (Loss) and Consolidated
Interest Expense for such period will be calculated after giving pro forma effect thereto as if such Asset Sale or Investment
or acquisition of assets had occurred on the first day of such period.

For purposes of this definition, whenever pro forma effect is to be given to any calculation under this definition, the
pro forma calculations will be determined in good faith by a responsible financial or accounting officer of the Company; provided
that such officer may in his or her discretion include any reasonably identifiable and factually supportable pro forma changes to
Consolidated Net Income (Loss), including any pro forma expenses and cost reductions, that have occurred or in the judgment of
such officer are reasonably expected to occur within 12 months of the date of the applicable transaction (regardless of whether such
expense or cost reduction or any other operating improvements could then be reflected properly in pro forma financial statements
prepared in accordance with Regulation S-X under the Securities Act or any other regulation or policy of the Commission); and
provided further that
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(1) in making such computation, the Consolidated Interest Expense attributable to interest on any
Indebtedness computed on a pro forma basis and (A) bearing a floating interest rate shall be computed as if the average rate
in effect for the period had been the applicable rate for the entire period (taking into account any Interest Rate Agreement
applicable to such Indebtedness, but if the remaining term of such Interest Rate Agreement is less than 12 months, then such
Interest Rate Agreement shall only be taken into account for that portion of the period equal to the remaining term thereof)
and (B) bearing an interest rate (x) at the option of the Company or any Restricted Subsidiary, the interest rate shall be
calculated by applying such optional rate chosen by the Company or such Restricted Subsidiary or (y) that may optionally
be determined at an interest rate based upon a factor of a prime or similar rate, a Eurocurrency interbank offered rate or
other rate, shall be calculated based upon the rate actually chosen, or if none, then based upon such optional rate chosen as
the Company or such Restricted Subsidiary may designate, and

(2) in making such computation, the Consolidated Interest Expense of such Person attributable to interest on
any Indebtedness under a revolving Credit Facility computed on a pro forma basis shall be computed based upon the
average daily balance of such Indebtedness during the applicable period.

“Consolidated Income Tax Expense” of any Person means, for any period, the provision for federal, state, local and
foreign income taxes (including state franchise or other taxes accounted for as income taxes in accordance with GAAP) of such
Person and its Consolidated Restricted Subsidiaries for such period as determined in accordance with GAAP.

“Consolidated Interest Expense” of the Company means, without duplication, for any period, the sum of

(a) the interest expense, less interest income, of the Company and the Restricted Subsidiaries for such period,
on a Consolidated basis, whether paid or accrued, including, to the extent not included in such interest expense and without
duplication, with respect to such Person and its Restricted Subsidiary for such period,

(1) amortization of debt discount (excluding amortization of capitalized debt issuance costs) (provided
that any amortization of bond premium will be credited to reduce Consolidated Interest Expense unless, pursuant to
GAAP, such amortization of bond premium has otherwise reduced Consolidated Interest Expense),

(2) the net cash costs associated with Interest Rate Agreements (including amortization of fees and
discounts); provided, however, that if Interest Rate Agreements result in net cash benefits rather than costs, such
benefits shall be credited to reduce Consolidated Interest Expense unless, pursuant to GAAP, such net benefits are
otherwise reflected in Consolidated Net Income,

(3) the interest portion of any deferred payment obligation,
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(4) all commissions, discounts and other fees and charges owed with respect to letters of credit and
bankers acceptance financing, and

(5) accrued interest, plus

(b) (1)     the interest component of the Capital Lease Obligations paid, accrued and/or scheduled to be paid or
accrued, and

(2) all interest expense that has been capitalized, plus

(c) the interest expense under any Guaranteed Debt of the Company and any Restricted Subsidiary or
Indebtedness secured by a Lien on assets of the Company and any Restricted Subsidiary, to the extent not included under
any other clause hereof, but only to the extent such Guarantee becomes payable by the Company or the Restricted
Subsidiaries or such Lien becomes subject to foreclosure, plus

(d) dividend payments of the Company with respect to Disqualified Stock and of any Restricted Subsidiary
with respect to Preferred Stock (except, in either case, dividends payable solely in shares of Qualified Capital Stock of such
Person or payable to the Company or any Restricted Subsidiary),

minus, to the extent included above, any interest attributable to Dollar-Denominated Production Payments.

“Consolidated Net Income (Loss)” of the Company means, for any period, the Consolidated net income (or loss) of
the Company and the Restricted Subsidiaries for such period on a Consolidated basis as determined in accordance with GAAP,
adjusted, to the extent included in calculating such net income (or loss), by excluding, without duplication,

(1)    all extraordinary gains or losses (together with related provisions for taxes) (less all fees and expenses relating
thereto),

(2)    the portion of net income (or loss) of the Company and the Restricted Subsidiaries on a Consolidated basis
allocable to Minority Interests in unconsolidated Persons or Unrestricted Subsidiaries to the extent that, in the case of net
income, cash dividends or distributions have not actually been received, or, in the case of net loss, cash has been contributed
to fund such loss, by the Company or one of the Company’s Consolidated Restricted Subsidiaries,

(3)    any gain or loss, net of taxes, realized upon the termination of any employee pension benefit plan,

(4)    gains or losses, net of taxes (less all fees and expenses relating thereto), in respect of dispositions of assets other
than in the ordinary course of the Oil and Gas Business (excluding, without limitation, from the calculation of Consolidated
Net Income (Loss) dispositions pursuant to Sale and Leaseback Transactions, but not excluding from such calculation
transactions such as farm-outs, sales of leasehold inventory, sales of
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undivided interests in drilling prospects, and sales or licenses of seismic data or other geological or geophysical data or
interpretations thereof),

(5)    the net income of any Restricted Subsidiary to the extent that the declaration of dividends or similar
distributions by such Restricted Subsidiary of that income is not at the time permitted, directly or indirectly, by operation of
the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule or governmental regulation
applicable to such Restricted Subsidiary or its stockholders,

(6)    any write-downs or impairments of assets (including goodwill) on or related to Hydrocarbon properties or other
non-current assets, under applicable GAAP or Commission guidelines,

(7)    any cumulative effect of a change in accounting principles,

(8)    any unrealized non-cash gains or losses on charges in respect of Interest Rate Agreements, Currency
Agreements or Commodity Agreements, including those resulting from the application of Statement of Financial
Accounting Standards No. 133, “Accounting for Derivative Instruments and Hedging Activities,”

(9)    any non-cash compensation charge arising from the grant of or issuance of stock, stock options or other equity-
based awards, and

(10)    all deferred financing costs or other financial recapitalization charges written off, and premiums or penalties
paid, in connection with any early extinguishment of Indebtedness.

“Consolidated Net Worth” means, with respect to any specified Person as of any date, the sum of:

(1) the Consolidated equity of the common stockholders of such Person and its Consolidated Subsidiaries as
of such date; plus

(2) the respective amounts reported on such Person’s balance sheet as of such date with respect to any series
of Preferred Stock (other than Disqualified Stock) that by its terms is not entitled to the payment of dividends unless such
dividends may be declared and paid only out of net earnings in respect of the year of such declaration and payment, but only
to the extent of any cash received by such Person upon issuance of such Preferred Stock.

“Consolidated Non-cash Charges” of the Company means, for any period, the aggregate depreciation, depletion,
amortization, impairment and exploration and abandonment expense and other non-cash charges of the Company and the Restricted
Subsidiaries on a Consolidated basis for such period, as determined in accordance with GAAP (excluding any non-cash charge
(other than a charge for future obligations with respect to the abandonment or retirement of assets) that requires an accrual or
reserve for cash charges for any future period).
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“Consolidation” means, with respect to any Person, the consolidation of the accounts of such Person and each of its
Subsidiaries if and to the extent the accounts of such Person and each of its Subsidiaries would be consolidated with those of such
Person, in accordance with GAAP; provided, however, that Consolidation will not include consolidation of the accounts of any
Unrestricted Subsidiary of such Person with the accounts of such Person. The term “Consolidated” shall have a similar meaning.

“Credit Facility” means, with respect to the Company or any Restricted Subsidiary, one or more debt facilities
(including the Senior Credit Agreement) providing for revolving credit loans, term loans, receivables financing (including through
the sale of receivables or other financial assets to such lenders or to special purpose entities formed to borrow from such lenders
against such receivables or other financial assets), letters of credit, commercial paper facilities, debt issuances or other debt
obligations, in each case, as amended, restated, modified, renewed, refunded, restructured, supplemented, replaced or refinanced, in
whole or in part and from time to time, including any amendment increasing the amount of Indebtedness incurred or available to be
borrowed thereunder, extending the maturity of any Indebtedness incurred thereunder or contemplated thereby or deleting, adding
or substituting one or more parties thereto (whether or not such added or substituted parties are banks or other institutional lenders).

“Currency Agreement” means, in respect of a Person, any foreign exchange contract, currency swap agreement,
future contract, option contract or other similar agreement as to which such Person is a party or a beneficiary.

“Custodian” means the Trustee, as custodian with respect to the Notes in global form, or any successor entity
thereto.

“Default” means any event which is, or after notice or passage of time or both would be, an Event of Default.

“Definitive Note” means a certificated Note registered in the name of the Holder thereof and issued in accordance
with Section 1.11, substantially in the form of Exhibit A1 hereto except that such Note shall not bear the Global Note Legend and
shall not have the “Schedule of Exchanges of Interests in the Global Note” attached thereto.

“Disinterested Director” means, with respect to any transaction or series of related transactions, a member of the
Board of Directors of the Company who does not have any material direct or indirect financial interest (other than as a shareholder
or employee of the Company) in or with respect to such transaction or series of related transactions.

“Disqualified Stock” means any Capital Stock that, either by its terms or by the terms of any security into which it is
convertible or exchangeable or otherwise, is or upon the happening of an event or passage of time would be, required to be
redeemed prior to the date that is the earlier of (a) the date 91 days after the date on which no Notes are outstanding and (b) the
final Stated Maturity of the principal of the Notes or is redeemable at the option of the holder thereof at any time prior to such date
(other than, in any case, upon a change of control of or sale of assets by the Company in circumstances where the Holders of the
Notes would have similar
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rights), or is convertible into or exchangeable for debt securities at any time prior to such date at the option of the holder thereof;
provided that only the portion of Capital Stock which is mandatorily redeemable is so redeemable or so convertible or
exchangeable at the option of the holder thereof prior to such date will be deemed to be Disqualified Stock; provided further that
any Capital Stock issued pursuant to any plan of the Company or any of its Affiliates for the benefit of one or more employees will
not constitute Disqualified Stock solely because it may be required to be repurchased by the Company or any of its Affiliates in
order to satisfy applicable contractual, statutory or regulatory obligations.

“Dollar-Denominated Production Payment” means a production payment required to be recorded as a borrowing in
accordance with GAAP, together with all undertakings and obligations in connection therewith.

“Equity Investor” means each of (i) Warburg Pincus Private Equity IX L.P., (ii) Warburg Pincus Private Equity X
O&G, L.P. and (iii) Warburg Pincus X Partners, L.P.

“Equity Offering” means an underwritten public offering or nonpublic, unregistered or private placement of
Qualified Capital Stock of the Company or any contribution to capital of the Company in respect of Qualified Capital Stock of the
Company.

“Euroclear” means Euroclear Bank S.A./N.V., or any successor securities clearing agency.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor statute, and the rules and
regulations promulgated by the Commission thereunder.

“Exchange Notes” means the Notes issued in exchange for outstanding Initial Notes or Additional Notes in an
Exchange Offer in accordance with Section 1.11(f).

“Exchange Offer” means an exchange offer that may be effected pursuant to a Registration Rights Agreement.

“Exchange Offer Registration Statement” means an Exchange Offer Registration Statement that may be filed
pursuant to (and as defined in) a Registration Rights Agreement.

“Exchanged Properties” means Additional Assets received by the Company or a Restricted Subsidiary in a
substantially concurrent purchase and sale, trade or exchange as a portion of the total consideration for other properties or assets.

“Existing Indenture” shall have such meaning as set forth in the preamble hereto.

“Existing Senior Notes” means the 9½% Senior Notes due 2019 in the aggregate principal amount of $550,000,000
outstanding on the date of the Offering Memorandum.

“Fair Market Value” means, with respect to any asset or property, the sale value that would be obtained in an arm’s-
length free market transaction between an informed and willing seller under no compulsion to sell and an informed and willing
buyer under no compulsion to buy. Fair Market Value of an asset or property in excess of $20 million shall be
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determined by the Board of Directors of the Company acting in good faith, which determination will be conclusive for all purposes
under this Supplemental Indenture, in which event it shall be evidenced by a resolution of the Board of Directors of the Company,
and any lesser Fair Market Value shall be determined by the principal financial officer or principal accounting officer of the
Company acting in good faith, which determination will be conclusive for all purposes under this Supplemental Indenture.

“Foreign Subsidiary” means any Restricted Subsidiary of the Company that (x) is not organized under the laws of
the United States of America or any state thereof or the District of Columbia, or (y) was organized under the laws of the United
States of America or any state thereof or the District of Columbia that has no material assets other than Capital Stock of one or
more foreign entities of the type described in clause (x) above.

“Generally Accepted Accounting Principles” or “GAAP” means generally accepted accounting principles set forth
in the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants
and statements and pronouncements of the Financial Accounting Standards Board, the Public Company Accounting Oversight
Board or in such other statements by such other entity as have been approved by a significant segment of the accounting profession,
which are in effect from time to time. All ratio computations based on GAAP contained in this Supplemental Indenture will be
computed in conformity with GAAP.

“Global Note Legend” means the legend set forth in Section 1.11(g)(iv), which is required to be placed on all Global
Notes issued under this Supplemental Indenture.

“Global Notes” means, individually and collectively, each of the Restricted Global Notes and the Unrestricted
Global Notes, substantially in the form of Exhibit A1 or A2 hereto, as appropriate, issued in accordance with Section 1.02, Section
1.06(b), Section 1.11(b)(iii), Section 1.11(b)(iv), Section 1.11(d)(i), Section 1.11(d)(ii), Section 1.11(d)(iii) of this Supplemental
Indenture.

“Guarantee” means the guarantee by any Guarantor of the Company’s Indenture Obligations.

“Guarantors” means (i) the Existing Guarantor and (ii) any other Subsidiary of the Company that is a guarantor of
the Notes, including any Person that is required after the Issue Date to execute a guarantee of the Notes pursuant to Section 4.12,
until a successor replaces such party pursuant to the applicable provisions of this Supplemental Indenture and, thereafter, shall
mean such successor; provided, however, that any Person constituting a Guarantor as described above shall cease to constitute a
Guarantor when its Guarantee is released in accordance with the terms of this Supplemental Indenture.

“Guaranteed Debt” of any Person means, without duplication, all Indebtedness of any other Person guaranteed
directly or indirectly in any manner by such Person, or in effect guaranteed directly or indirectly by such Person through an
agreement, made primarily for the purpose of enabling the debtor to make payment of such Indebtedness or to assure the holder of
such Indebtedness against loss,
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(1) to pay or purchase such Indebtedness or to advance or supply funds for the payment or purchase of such
Indebtedness,

(2) to purchase, sell or lease (as lessee or lessor) property, or to purchase or sell services,

(3) to supply funds to, or in any other manner invest in, the debtor (including any agreement to pay for
property or services without requiring that such property be received or such services be rendered),

(4) to maintain working capital or equity capital of the debtor, or otherwise to maintain the net worth,
solvency or other financial condition of the debtor or to cause such debtor to achieve certain levels of financial performance
or

(5) otherwise to assure a creditor against loss;

provided that the term “guarantee” shall not include endorsements for collection or deposit, in either case in the ordinary course of
business or any obligation to the extent it is payable only in Qualified Capital Stock of the guarantor.

“Hedging Obligations” of any Person means the obligations of such Person pursuant to any Interest Rate Agreement,
Currency Agreement or Commodity Agreement.

“Holder” means the Person in whose name a Note is, at the time of determination, registered on the Securities
Register.

“Hydrocarbons” means oil, natural gas, casing head gas, drip gasoline, natural gasoline, condensate, distillate, liquid
hydrocarbons, gaseous hydrocarbons and all constituents, elements or compounds thereof and all products, by-products and all
other substances (whether or not hydrocarbon in nature) produced in connection therewith or refined, separated, settled or derived
therefrom or the processing thereof, and all other minerals and substances related to the foregoing, including liquefied petroleum
gas, natural gas, kerosene, sulphur, lignite, coal, all gas resulting from the in-situ combustion of coal or lignite, uranium, thorium,
iron, geothermal steam, water, carbon dioxide, helium, and any and all other minerals, ores, or substances of value, and the
products and proceeds therefrom.

“Indebtedness” means, with respect to any Person, without duplication,

(1) (a) all indebtedness of such Person (i) for borrowed money or (ii) for the deferred purchase price of
property or services, excluding any Trade Accounts Payable and other accrued current liabilities arising in the ordinary
course of business, and (b) all obligations, contingent or otherwise, of such Person in connection with any letters of credit
issued under letter of credit facilities, acceptance facilities or other similar facilities (other than obligations with respect to
letters of credit securing obligations (other than obligations described in clauses (1)(a), (2), (3) or (5) of this definition)
entered into in the ordinary course of business of such Person to the extent such letters of credit are not drawn upon or, if
and to the extent drawn upon, such drawing is reimbursed no later than the tenth Business Day following payment on the
letter of credit),
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(2) all obligations of such Person evidenced by bonds, notes, debentures or other similar instruments,

(3) all indebtedness of such Person created or arising under any conditional sale or other title retention
agreement with respect to property acquired by such Person (even if the rights and remedies of the seller or lender under
such agreement in the event of default are limited to repossession or sale of such property), but excluding Trade Accounts
Payable and other accrued current liabilities arising in the ordinary course of business,

(4) all obligations under or in respect of Currency Agreements and Interest Rate Agreements of such Person
(the amount of any such obligations to be equal at any time to the net termination value of such agreement or arrangement
giving rise to such obligation that would be payable by such Person at such time),

(5) all Capital Lease Obligations of such Person,

(6) the Attributable Indebtedness related to any Sale and Leaseback Transaction,

(7) all Indebtedness referred to in clauses (1) through (6) above of other Persons, to the extent the payment of
such Indebtedness is secured by any Lien, upon or with respect to property (including accounts and contract rights) owned
by such Person, even though such Person has not assumed or become liable for the payment of such Indebtedness,

(8) all Guaranteed Debt of such Person,

(9) all Disqualified Stock issued by such Person valued at the greater of its voluntary or involuntary
liquidation preference and its maximum fixed redemption price or repurchase price, and

(10) Preferred Stock of any Restricted Subsidiary or any Guarantor, valued at the greater of its voluntary or
involuntary liquidation preference and its maximum fixed redemption price or repurchase price;

if and to the extent (solely in the case of the obligations specified in clauses (1)(a)(ii), (3) and (5)) such obligations would appear as
liabilities upon the Consolidated balance sheet of such Person in accordance with GAAP; provided, however, that the following
shall in any event not constitute “Indebtedness”:

(a) any indebtedness which has been defeased in accordance with GAAP or defeased pursuant to the deposit
of cash or Cash Equivalents (in an amount sufficient to satisfy all such indebtedness obligations at maturity or redemption,
as applicable, and all payments of interest and premium, if any) in a trust or account created or pledged for the sole benefit
of the holders of such indebtedness, and subject to no other Liens, and the other applicable terms of the instrument
governing such indebtedness;

(b) accrued current liabilities and Trade Accounts Payable arising in the ordinary course of business;

(c) any obligation of a Person in respect of a farm-in agreement or similar arrangement whereby such Person
agrees to pay all or a share of the drilling, completion or other expenses of an exploratory or development well (which
agreement may be subject to

- 44 -



maximum payment obligations, after which expenses are shared in accordance with the working or participation interest
therein or in accordance with the agreement of the parties) or perform the drilling, completion or other operation on such
well in exchange for an ownership interest in an oil or gas property;

(d) in connection with the acquisition or disposition of any business, assets or Capital Stock of the Company
or a Restricted Subsidiary, any obligations arising from agreements of the Company or any Restricted Subsidiary providing
for indemnification, guarantees (other than guarantees of Indebtedness), adjustment of purchase price, holdbacks,
contingent payment obligations (including earnouts) based on a final financial statement or performance of acquired or
disposed of assets or similar obligations or from guarantees or letters of credit, surety bonds or performance bonds securing
any obligation of the Company or a Restricted Subsidiary pursuant to such an agreement, in each case, incurred or assumed
in connection with such acquisition or disposition;

(e) oil or natural gas balancing obligations or liabilities incurred in the ordinary course of business;

(f) any obligation in respect of any Commodity Agreement;

(g) any unrealized losses or charges in respect of Currency Agreements, Commodity Agreements or Interest
Rate Agreements (including those resulting from the application of Statement of Financial Accounting Standards No. 133);

(h) any obligations in respect of (i) bid, performance, completion, surety, appeal and similar bonds, (ii)
obligations in respect of bankers acceptances, (iii) insurance obligations or bonds and other similar bonds and obligations
and (iv) any guaranties or letters of credit functioning as or supporting any of the foregoing bonds or obligations; provided,
however, that such bonds or obligations mentioned in subclause (i), (ii), (iii) or (iv) of this clause (h), are incurred in the
ordinary course of the business of the Company and the Restricted Subsidiaries and do not relate to obligations for
borrowed money;

(i) any obligations in respect of completion bonds, performance bonds, bid bonds, appeal bonds, surety
bonds, bankers’ acceptances, letters of credit, insurance obligations or bonds and other similar bonds and obligations
incurred by the Company or any Restricted Subsidiary in the ordinary course of business and any guarantees and
obligations of the Company or any Restricted Subsidiary with respect to or letters of credit functioning as or supporting any
of the foregoing bonds or obligations;

(j) any obligations under Currency Agreements and Interest Rate Agreements; provided that such agreements
are entered into for bona fide hedging
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purposes of the Company or the Restricted Subsidiaries (as determined in good faith by the Board of Directors or senior
management of the Company, whether or not accounted for as a hedge in accordance with GAAP) and, in the case of
Currency Agreements, such Currency Agreements are related to business transactions of the Company or the Restricted
Subsidiaries entered into in the ordinary course of business and, in the case of Interest Rate Agreements, such Interest Rate
Agreements are not entered into for speculative purposes;

(k) any obligation arising from the honoring by a bank or other financial institution of a check, draft or
similar instrument (including daylight overdrafts) drawn against insufficient funds in the ordinary course of business;
provided that such Indebtedness is extinguished within five Business Days of incurrence;

(l) all contracts and other obligations, agreements, instruments or arrangements described in clauses (iii), (iv),
(v) and (vi) of the definition of “Oil and Gas Liens” and clause (j) of the definition of “Permitted Lien”; and

(m) Production Payments and Reserve Sales.

For purposes hereof, the “maximum fixed repurchase price” of any Disqualified Stock which does not have a fixed repurchase
price shall be calculated in accordance with the terms of such Disqualified Stock as if such Disqualified Stock were purchased on
any date on which Indebtedness shall be required to be determined pursuant to this Supplemental Indenture, and if such price is
based upon, or measured by, the Fair Market Value of such Disqualified Stock, such Fair Market Value to be determined in good
faith by the Board of Directors of the issuer of such Disqualified Stock.

Indebtedness of a Person existing at the time such Person becomes a Restricted Subsidiary (whether by merger, consolidation,
acquisition of Capital Stock or otherwise) or is merged with or into the Company or any Restricted Subsidiary or which is secured
by a Lien on an asset acquired by the Company or a Restricted Subsidiary (whether or not such Indebtedness is assumed by the
acquiring Person) shall be deemed incurred at the time the Person becomes a Restricted Subsidiary or at the time of the merger or
asset acquisition, as the case may be.

The “amount” or “principal amount” of Indebtedness at any time of determination as used herein shall, except as set forth below, be
determined in accordance with GAAP:

(1) the “amount” or “principal amount” of any Capitalized Lease Obligation shall be the amount determined
in accordance with the definition thereof;

(2) the “amount” or “principal amount” of any Preferred Stock shall be the greater of its voluntary or
involuntary liquidation preference and its maximum fixed redemption price or repurchase price;

(3) the “amount” or “principal amount” of all other unconditional obligations shall be the amount of the
liability thereof determined in accordance with GAAP; and
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(4) the “amount” or “principal amount” of all other contingent obligations shall be the maximum liability at
such date of such Person.

“Indenture” means the Existing Indenture, as supplemented and modified by this Amended & Restated
Supplemental Indenture, as either may be amended or supplemented from time to time in accordance with the terms hereof,
including the provisions of the Trust Indenture Act that are deemed to be a part hereof.

“Indenture Obligations” means the obligations of the Company and any other obligor under the Indenture or under
the Notes, including any Guarantor, to pay principal of, premium, if any, and interest when due and payable, and all other amounts
due or to become due under or in connection with the Indenture, the Notes and the performance of all other obligations to the
Trustee and the Holders under the Indenture and the Notes, according to the respective terms thereof.

“Indirect Participant” means a Person who holds a beneficial interest in a Global Note through a Participant.

“Initial Guarantors” has the meaning set forth in the preamble hereto.

“Initial Notes” means the $500,000,000 aggregate principal amount of Notes issued upon original issue on the Issue
Date. The Initial Notes comprise all Notes issued under this Supplemental Indenture other than any Exchange Notes and Additional
Notes.

“Initial Purchasers” means (i) Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC,
Wells Fargo Securities, LLC, Goldman, Sachs & Co., BMO Capital Markets Corp., BB&T Capital Markets, a division of Scott &
Stringfellow, LLC, Banco Bilbao Vizcaya Argentaria, S.A., BOSC, Inc., Capital One Southcoast Inc., Comerica Securities, Inc.,
Howard Weil Incorporated, Lloyds Securities Inc., Mitsubishi UFJ Securities (USA), Inc., Scotia Capital (USA) Inc., SG Americas
Securities, LLC and Tudor, Pickering, Holt & Co. Securities, Inc., as initial purchasers under the Purchase Agreement dated April
24, 2012, among the Company, the Initial Guarantors and the Initial Purchasers and (ii) with respect to any Additional Notes issued
subsequent to the Issue Date, any investment bank acting as initial purchaser in connection with the issuance and sale of such
Additional Notes.

“Interest Rate Agreements” means one or more of the following agreements which shall be entered into by one or
more financial institutions: interest rate protection agreements (including interest rate swaps, caps, floors, collars and similar
agreements) and/or other types of interest rate hedging agreements from time to time.

“Investment” means, with respect to any Person, directly or indirectly, any advance, loan (including guarantees), or
other extension of credit or capital contribution to any other Person (by means of any transfer of cash or other property to such
Person or any payment for property or services for the account or use of such Person), or any purchase, acquisition or ownership by
such Person of any Capital Stock, bonds, notes, debentures or other securities issued or owned by any other Person and all other
items that would be classified as investments on a balance sheet of such Person prepared in accordance with GAAP. “Investment”
shall exclude, as to any Person, direct or indirect advances or payments to customers or suppliers in
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the ordinary course of business that are, in conformity with GAAP, recorded as accounts receivable, prepaid expenses or deposits
on such Person’s balance sheet, endorsements for collection or deposit arising in the ordinary course of business, any debt or
extension of credit represented by a bank deposit other than a time deposit, any interest in an oil or gas leasehold to the extent
constituting a security under applicable law and extensions of trade credit on commercially reasonable terms in accordance with
normal trade practices. If the Company or any Restricted Subsidiary sells or otherwise disposes of any Capital Stock of any direct
or indirect Restricted Subsidiary of the Company such that, after giving effect to any such sale or disposition, such Person is no
longer a Subsidiary of the Company (other than the sale of all of the outstanding Capital Stock of such Subsidiary), the Company
will be deemed to have made an Investment on the date of such sale or disposition equal to the Fair Market Value of the Company’s
Investments in such Restricted Subsidiary that were not sold or disposed of in an amount determined as provided in Section
4.08(a). The amount of the investment shall be its Fair Market Value at the time the investment is made and shall not be adjusted
for increases or decreases in value, or write-ups, writedowns or write-offs with respect to such Investment.

“Investment Grade Rating” means at least BBB-, in the case of S&P (or at least its equivalent under any successor
rating categories of S&P), at least Baa3, in the case of Moody’s (or at least its equivalent under any successor rating categories of
Moody’s), or, if either such entity ceases to make its rating on the Notes publicly available for reasons outside the Company’s
control, at least the equivalent in respect of the rating categories of any Rating Agency substituted for S&P or Moody’s in
accordance with the definition of “Rating Agencies.”

“Issue Date” means April 27, 2012, the original issue date of the Initial Notes.

“Letter of Transmittal” means the letter of transmittal to be prepared by the Company and sent to all Holders of the
Notes for use by such Holders in connection with an Exchange Offer.

“Lien” means any mortgage or deed of trust, charge, pledge, lien (statutory or otherwise), privilege, security interest,
assignment, deposit, arrangement, hypothecation, claim, preference, priority or other encumbrance for security purposes upon or
with respect to any property of any kind (including any conditional sale, capital lease or other title retention agreement, any leases
in the nature thereof, and any agreement to give any security interest), real or personal, movable or immovable, now owned or
hereafter acquired. A Person will be deemed to own subject to a Lien any property which it has acquired or holds subject to the
interest of a vendor or lessor under any conditional sale agreement, Capital Lease Obligation or other title retention agreement.
Notwithstanding any other provisions of this Supplemental Indenture, references herein to Liens permitted to exist upon any
particular item of Property shall also be deemed (whether or not stated specifically) to permit Liens to exist upon any
improvements, additions, accessions and contractual rights relating primarily thereto and all proceeds thereof (including dividends,
distributions and increases in respect thereof).

“Liquid Securities” means securities that are publicly traded on the New York Stock Exchange, the American Stock
Exchange or the Nasdaq Stock Market and as to which the Company or any Restricted Subsidiary is not subject to any restrictions
on sale or transfer (including any volume restrictions under Rule 144 under the Securities Act or any other
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restrictions imposed by the Securities Act) or as to which a registration statement under the Securities Act covering the resale
thereof is in effect for as long as the securities are held; provided that securities meeting the foregoing requirements shall be treated
as Liquid Securities from the date of receipt thereof until and only until the earlier of (a) the date on which such securities are sold
or exchanged for cash or Cash Equivalents and (b) 180 days following the date of receipt of such securities. If such securities are
not sold or exchanged for cash or Cash Equivalents within 180 days of receipt thereof, for purposes of determining whether the
transaction pursuant to which the Company or a Restricted Subsidiary received the securities was in compliance with Section 4.11,
such securities shall be deemed not to have been Liquid Securities at any time.

“Measurement Date” means January 20, 2011, the original issue date of the Existing Senior Notes.

“Minority Interest” means the percentage interest represented by any class of Capital Stock of a Restricted
Subsidiary that are not owned by the Company or a Restricted Subsidiary.

“Moody’s” means Moody’s Investors Service, Inc. (or any successor to the rating agency business thereof).

“Net Available Cash” from an Asset Sale or Sale and Leaseback Transaction means cash proceeds received
therefrom (including any (i) cash proceeds received by way of deferred payment of principal pursuant to a note or installment
receivable or otherwise and (ii) net proceeds from the sale or disposition of any Liquid Securities, in each case, only as and when
received and excluding (x) any other consideration received in the form of assumption by the acquiring Person of Indebtedness or
other liabilities of the Company or a Restricted Subsidiary and (y) except to the extent subsequently converted to cash or Cash
Equivalents, Liquid Securities, consideration constituting Exchanged Properties or consideration other than as identified in the
immediately preceding clauses (i) and (ii)), in each case net of:

(1) all legal, title and recording expenses, commissions and other fees and expenses incurred, and all federal,
state, foreign and local taxes required to be paid or accrued as a liability under GAAP as a consequence of such Asset Sale
or Sale and Leaseback Transaction;

(2) all payments made on any Indebtedness, Currency Agreement, Commodity Agreement or Interest Rate
Agreement which is secured by any assets subject to such Asset Sale or Sale and Leaseback Transaction, in accordance with
the terms of any Lien upon such assets, or which must by its terms, or in order to obtain a necessary consent to such Asset
Sale or Sale and Leaseback Transaction or by applicable law, be repaid out of the proceeds from such Asset Sale or Sale and
Leaseback Transaction; provided that such payments are made in a manner that results in the permanent reduction in the
balance of such Indebtedness and, if applicable, a permanent reduction in any outstanding commitment for future
incurrences of Indebtedness thereunder;
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(3) all distributions and other payments required to be made to Minority Interest holders in Subsidiaries or
joint ventures as a result of such Asset Sale or Sale and Leaseback Transaction;

(4) the deduction of appropriate amounts to be provided by the seller as a reserve, in accordance with GAAP,
against any liabilities associated with the assets disposed of in such Asset Sale or Sale and Leaseback Transaction and
retained by the Company or any Restricted Subsidiary after such Asset Sale or Sale and Leaseback Transaction; and

(5) all relocation expenses as a result thereof and all related severance and associated costs, expenses and
charges of personnel related to assets and related operations disposed of;

provided that, if any consideration for an Asset Sale or Sale and Leaseback Transaction (which would otherwise constitute Net
Available Cash) is required to be held in escrow pending determination of whether a purchase price adjustment will be made, or as
a reserve in accordance with GAAP, such consideration (or any portion thereof) shall become Net Available Cash only at such time
as it is released to the Company or the Restricted Subsidiaries from escrow or is released from such reserve.

“Net Cash Proceeds” means with respect to any issuance or sale of Capital Stock or options, warrants or rights to
purchase Capital Stock, or debt securities or Capital Stock that have been converted into or exchanged for Capital Stock as
provided under Section 4.08, the aggregate proceeds of such issuance or sale in the form of cash or Cash Equivalents including
payments in respect of deferred payment obligations when received in the form of, or stock or other assets when disposed of for,
cash or Cash Equivalents (except to the extent that such obligations are financed or sold with recourse to the Company or any
Restricted Subsidiary), net of (a) attorneys’ fees, accountants’ fees and brokerage, consultation, underwriting and other fees and
expenses actually incurred in connection with such issuance or sale or (b) taxes paid or payable or required to be accrued as a
liability under GAAP as a result thereof.

“Net Working Capital” means (i) all current assets of the Company and the Restricted Subsidiaries, less (ii) all
current liabilities of the Company and the Restricted Subsidiaries, except current liabilities included in Indebtedness, in each case
as set forth in Consolidated financial statements of the Company prepared in accordance with GAAP; provided that all of the
following shall be excluded in the calculation of Net Working Capital: (a) current assets or liabilities relating to the mark-to-market
value of Interest Rate Agreements and hedging arrangements constituting Permitted Debt or commodity price risk management
activities arising in the ordinary course of the Oil and Gas Business; (b) any current assets or liabilities relating to non-cash charges
arising from any grant of Capital Stock, options to acquire Capital Stock or other equity based awards; and (c) any current assets or
liabilities relating to non-cash charges or accruals for future abandonment or asset retirement liabilities.

“Non-Guarantor Restricted Subsidiary” means any Restricted Subsidiary that is not a Wholly-Owned Restricted
Subsidiary and is designated by the Company as a Non-
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Guarantor Restricted Subsidiary, as evidenced by a Board Resolution of the Board of Directors of the Company.

“Non-U.S. Person” means a Person who is not a U.S. Person.

“Notes” has the meaning stated in the third recital of this Supplemental Indenture and more particularly means any
Notes authenticated and delivered under this Supplemental Indenture. For all purposes of this Supplemental Indenture:

(a) the term “Notes” shall include all Additional Notes issued hereunder and any Exchange Notes to be issued and
exchanged for any Notes pursuant to an applicable Registration Rights Agreement and this Supplemental Indenture, and

(b) (i) all Exchange Notes that are issued and exchanged for the Initial Notes, (ii) all Additional Notes issued
hereunder and Exchange Notes that are issued and exchanged for such Additional Notes and (iii) all Initial Notes shall be treated as
a single class for purposes of this Supplemental Indenture as specified in Section 1.03.

“Offering Memorandum” means the final Offering Memorandum, dated April 24, 2012, relating to the Initial Notes.

“Oil and Gas Business” means the business of exploiting, exploring for, developing, acquiring, operating, servicing,
producing, processing, gathering, marketing, storing, selling, hedging, treating, swapping, refining and transporting Hydrocarbons,
Hydrocarbon properties or Hydrocarbon assets and other related energy businesses and activities arising from, relating to or
necessary, ancillary, complementary or incidental to the foregoing.

“Oil and Gas Liens” means (i) Liens on any specific property or any interest therein, construction thereon or
improvement thereto to secure all or any part of the costs incurred for surveying, exploration, drilling, extraction, development,
operation, production, construction, alteration, repair or improvement of, in, under or on such property and the plugging and
abandonment of wells located thereon (it being understood that, in the case of oil and gas producing properties, or any interest
therein, costs incurred for development shall include costs incurred for all facilities relating to such properties or to projects,
ventures or other arrangements of which such properties form a part or which relate to such properties or interests); (ii) Liens on an
oil or gas producing property to secure obligations incurred or guarantees of obligations incurred in connection with or necessarily
incidental to commitments for the purchase or sale of, or the transportation or distribution of, the products derived from such
property; (iii) Liens arising under partnership agreements, oil and gas leases, overriding royalty agreements, net profits agreements,
production payment agreements, royalty trust agreements, incentive compensation programs for geologists, geophysicists and other
providers of technical services to the Company or a Restricted Subsidiary, master limited partnership agreements, farm-out
agreements, farm-in agreements, division orders, contracts for the sale, purchase, exchange, transportation, gathering or processing
of oil, gas or other hydrocarbons, unitizations and pooling designations, declarations, orders and agreements, development
agreements, operating agreements, production sales contracts, area of mutual interest agreements, gas balancing or deferred
production agreements, injection, repressuring and recycling agreements, salt water or
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other disposal agreements, seismic or geophysical permits or agreements, and other agreements which are customary in the Oil and
Gas Business; provided in all instances that such Liens are limited to the assets that are the subject of the relevant agreement,
program, order or contract; (iv) Liens arising in connection with Production Payments and Reserve Sales; (v) Liens on pipelines or
pipeline facilities that arise by operation of law; and (vi) Liens on, or related to, properties and assets of the Company and its
Subsidiaries to secure all or a part of the costs incurred in the ordinary course of business of exploration, drilling, development,
production, processing, gas gathering, marketing, refining or storage, abandonment or operation thereof.

“Oil and Gas Properties” means all properties, including equity or other ownership interests therein, owned by a
Person which contain or are believed to contain oil and gas reserves.

“Pari Passu Indebtedness” means any Indebtedness of the Company or a Guarantor that is pari passu in right of
payment to the Notes or a Guarantee, as the case may be.

“Pari Passu Offer” means an offer by the Company or a Guarantor to purchase all or a portion of Pari Passu
Indebtedness to the extent required by the indenture or other agreement or instrument pursuant to which such Pari Passu
Indebtedness was issued.

“Participant” means, with respect to the Depositary, Euroclear or Clearstream, a Person who has an account with the
Depositary, Euroclear or Clearstream, respectively (and with respect to DTC, shall include Euroclear and Clearstream).

“Permitted Acquisition Indebtedness” means Indebtedness (including Disqualified Stock) of the Company or any of
the Restricted Subsidiaries to the extent such Indebtedness was Indebtedness:

(1)    of an acquired Person prior to the date on which such Person became a Restricted Subsidiary as a result of
having been acquired and not incurred in contemplation of such acquisition; or

(2)    of a Person that was merged or consolidated with or into the Company or a Restricted Subsidiary that was not
incurred in contemplation of such merger or consolidation;

provided that on the date such Person became a Restricted Subsidiary or the date such Person was merged or consolidated with or
into the Company or a Restricted Subsidiary, as applicable, immediately after giving effect to such transaction on a pro forma basis
(on the assumption that the transaction occurred on the first day of the four-quarter period for which financial statements are
available ending immediately prior to the consummation of such transaction with the appropriate adjustments with respect to the
transaction being included in such pro forma calculation),

(a)    the Restricted Subsidiary or the Company, as applicable, would be permitted to incur at least $1.00 of
additional Indebtedness pursuant to the Consolidated Fixed Charge Coverage Ratio test under Section 4.07(a), or
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(b)    the Consolidated Fixed Charge Coverage Ratio for the Company would be no smaller than the Consolidated
Fixed Charge Coverage Ratio for the Company immediately prior to such transaction.

“Permitted Business Investments” means Investments and expenditures made in the ordinary course of, or of a
nature that is or shall have become customary in, the Oil and Gas Business as a means of engaging therein through agreements,
transactions, properties, interests or arrangements that permit one to share or transfer risks or costs, comply with regulatory
requirements regarding local ownership or otherwise or satisfy other objectives customarily achieved through the conduct of the Oil
and Gas Business jointly with third parties, including (i) ownership interests in Hydrocarbon properties and interests therein, liquid
natural gas facilities, drilling operations, processing facilities, refineries, gathering systems, pipelines, storage facilities, related
systems or facilities, ancillary real property interests and interests therein; (ii) entry into and Investments and expenditures in the
form of or pursuant to operating agreements, processing agreements, farm-in agreements, farm-out agreements, development
agreements, area of mutual interest agreements, unitization agreements, pooling arrangements, joint bidding agreements, service
contracts, joint venture agreements, partnership agreements (whether general or limited) and other similar agreements (including
for limited liability companies), working interests, royalty interests, mineral leases, production sharing agreements, production
sales and marketing agreements, subscription agreements, stock purchase agreements, stockholder agreements, oil or gas leases,
overriding royalty agreements, net profits agreements, production payment agreements, royalty trust agreements, incentive
compensation programs on terms that are reasonably customary in the Oil and Gas Business for geologists, geophysicists and other
providers of technical services to the Company or any Restricted Subsidiary, division orders, participation agreements, master
limited partnership agreements, contracts for the sale, purchase, exchange, transportation, gathering, processing, marketing or
storage of Hydrocarbons, communitizations, declarations, orders and agreements, gas balancing or deferred production agreements,
injection, repressuring and recycling agreements, salt water or other disposal agreements, seismic or geophysical permits or
agreements, or other similar or customary agreements, transactions, properties, interests or arrangements, Asset Swaps, and
exchanges of properties of the Company or the Restricted Subsidiaries for other properties that, together with any cash and Cash
Equivalents in connection therewith, are of at least equivalent value as determined in good faith by the Board of Directors of the
Company with third parties, excluding, however, Investments in corporations or Unrestricted Subsidiaries that are Permitted
Investments; (iii) capital expenditures, including acquisitions of properties that are related or incidental to, or used or useful in
connection with, the Oil and Gas Business or other business activities that are not prohibited by the terms of this Supplemental
Indenture, and interests therein; and (iv) Investments of operating funds on behalf of co-owners of properties used in the Oil and
Gas Business of the Company or the Subsidiaries of the Company pursuant to joint operating agreements.

“Permitted Holder” means the Equity Investors and Related Parties. Any person or group whose acquisition of
beneficial ownership constitutes a Change of Control in respect of which a Change of Control Offer is (or pursuant to Section
4.17(g) is not required to be) made in accordance with the requirements of this Supplemental Indenture will thereafter, together
with its Affiliates, constitute an additional Permitted Holder.
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“Permitted Investment” means:

(1) Investments by the Company or any Restricted Subsidiary in (i) the Company, (ii) any Restricted
Subsidiary or (iii) any Person which, as a result of such Investment, (a) becomes a Restricted Subsidiary or (b) is merged or
consolidated with or into, or transfers or conveys substantially all of its assets to, or is liquidated into, the Company or any
Restricted Subsidiary;

(2) Indebtedness of the Company or a Restricted Subsidiary described under clauses (4) and (5) of the
definition of “Permitted Debt”;

(3) repurchases of or other Investments in any of the Notes or Guarantees;

(4) cash and Cash Equivalents;

(5) Investments in property, plants and equipment used in the ordinary course of business and Permitted
Business Investments;

(6) Investments acquired by the Company or any Restricted Subsidiary in connection with an Asset Sale
permitted under Section 4.11 to the extent such Investments are non-cash proceeds as permitted under such Section;

(7) Investments in existence on the Issue Date, and any extension, modification or renewal of any such
Investments, but only to the extent not involving additional advances, contributions or other transfers of cash or other assets
in respect of such Investments;

(8) Investments acquired in exchange for the issuance of, or out of the Net Cash Proceeds of the substantially
concurrent (a) contribution (other than from a Restricted Subsidiary) to the equity capital of the Company in respect of, or
(b) sale (other than to a Restricted Subsidiary) of, Qualified Capital Stock of the Company;

(9) Investments in prepaid expenses, negotiable instruments held for collection and lease, utility and workers’
compensation, performance and other similar deposits provided to third parties in the ordinary course of business;

(10) relocation allowances for, and loans or advances to, officers, directors or employees of the Company or
the Restricted Subsidiaries in the ordinary course of business for bona fide business purposes of the Company and the
Restricted Subsidiaries (including travel, entertainment and relocation expenses) in the aggregate amount outstanding at any
one time of not more than $2.0 million;

(11) receivables owing to the Company or any Restricted Subsidiary created or acquired in the ordinary
course of business and payable or dischargeable in accordance with customary trade terms; provided, however, that such
trade terms may include such concessionary trade terms as the Company or any such Restricted Subsidiary deems
reasonable under the circumstances;
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(12) payroll, commission, travel and similar advances to cover matters that are expected at the time of such
advances ultimately to be treated as expenses for accounting purposes and that are made in the ordinary course of business;

(13) any Investments received in good faith in settlement of litigation, arbitration or other disputes (including
pursuant to any workout, restructuring, recapitalization or bankruptcy or insolvency proceedings) with Persons who are not
Affiliates, or compromise or resolution of, or upon satisfaction of judgments with respect to receivables or other obligations
that were obtained in the ordinary course of business, including pursuant to any plan of reorganization or similar
arrangement upon the bankruptcy or insolvency of any trade creditor or customer or as a result of a foreclosure or title
transfer by the Company or any Restricted Subsidiary with respect to a secured Investment in default;

(14) any Person to the extent such Investments consist of Commodity Agreements, Interest Rate Agreements
or Currency Agreements otherwise permitted under Section 4.07;

(15) Investments in a Restricted Subsidiary acquired after the Issue Date or of any entity merged into or
consolidated with the Company or a Restricted Subsidiary in accordance with Section 5.01, to the extent that such
Investments were not made in contemplation of or in connection with such acquisition, merger or consolidation and were in
existence on the date of such acquisition, merger or consolidation;

(16) Investments in any units of any oil and gas royalty trust;

(17) Guarantees of Indebtedness permitted Section 4.07;

(18) Guarantees of performance or other obligations (other than Indebtedness) arising in the ordinary course
in the Oil and Gas Business, including obligations under oil and natural gas exploration, development, joint operating, and
related agreements and licenses, concessions or operating leases related to the Oil and Gas Business;

(19) advances and prepayments for asset purchases in the ordinary course of business in the Oil and Gas
Business of the Company or any Restricted Subsidiary;

(20) any other Investment the amount of which, when combined with the aggregate amount of all other
outstanding Investments made pursuant to this clause (20), does not exceed the greater of (x) $20 million and (y) 1.0% of
Adjusted Consolidated Net Tangible Assets determined at the time the Investment is made; provided that, if any Investment
is made in a Person that is not a Restricted Subsidiary at the date of the making of such Investment and such Person later
becomes a Restricted Subsidiary, such Investment shall be deemed to have been made pursuant to clause (1) of this
definition and shall cease to have been made pursuant to this clause (20) for so long as such Person continues to be a
Restricted Subsidiary; and

(21) guarantees received with respect to any Permitted Investment listed above.

- 55 -



In connection with any assets or property contributed or transferred to any Person as an Investment, such property
and assets shall be equal to the Fair Market Value at the time of Investment, without regard to subsequent changes in value or
writeups, writedowns or writeoffs.

With respect to any Investment, the Company may, in its sole discretion, allocate all or any portion of any
Investment to one or more of the above clauses so that the entire Investment is a Permitted Investment.

“Permitted Lien” means:

(a) any Lien existing as of the Issue Date to the extent and in the manner such Liens are securing
Indebtedness or obligations existing on the Issue Date;

(b) any Lien securing Indebtedness under the Senior Credit Facility or any other Credit Facility permitted to
be incurred under Section 4.07;

(c) any Lien securing the Notes, the Guarantees and other obligations arising under this Supplemental
Indenture;

(d) Liens securing Permitted Refinancing Indebtedness which is incurred to Refinance any Indebtedness
which has been secured by a Lien permitted under this Supplemental Indenture and which has been incurred in accordance
with the provisions of this Supplemental Indenture; provided, however, that such Liens (1) are no less favorable to the
Holders and are not more favorable to the lienholders with respect to such Liens than the Liens in respect of the
Indebtedness being Refinanced and (2) do not extend to or cover any property or assets of the Company or any Restricted
Subsidiary not securing the Indebtedness so Refinanced;

(e) any Lien arising by reason of:

(1) any judgment, decree or order of any court, so long as such Lien is adequately bonded and any
appropriate legal proceedings which may have been duly initiated for the review of such judgment, decree or order
shall not have been finally terminated or the period within which such proceedings may be initiated shall not have
expired;

(2) taxes, assessments or governmental charges or claims that are not yet delinquent or which are
being contested in good faith by appropriate proceedings promptly instituted and diligently conducted; provided that
any reserve or other appropriate provision as will be required in conformity with GAAP will have been made
therefor;

(3) security made in the ordinary course of business in connection with workers’ compensation,
unemployment insurance or other types of social security or similar legislation;

(4) good faith deposits in connection with tenders, leases and contracts (other than contracts for the
payment of Indebtedness);
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(5) survey exceptions, zoning restrictions, easements, licenses, reservations, title defects, rights of
others for rights of way, utilities, sewers, electric lines, telephone or telegraph lines, and other similar purposes,
provisions, covenants, conditions, waivers, restrictions on the use of property or minor irregularities of title (and
with respect to leasehold interests, mortgages, obligations, Liens and other encumbrances incurred, created, assumed
or permitted to exist and arising by, through or under a landlord or owner of the leased property, with or without
consent of the lessee), none of which materially impairs the use of any parcel of property material to the operation of
the business of the Company or the Restricted Subsidiaries or the value of such property for the purpose of such
business;

(6) deposits to secure public or statutory obligations, or in lieu of surety or appeal bonds;

(7) operation of law or contract in favor of mechanics, carriers, warehousemen, landlords,
materialmen, laborers, employees, suppliers and similar persons, incurred in the ordinary course of business, to the
extent such Liens relate only to the tangible property of the lessee which is located on such property, for sums which
are not yet delinquent or are being contested in good faith by negotiations or by appropriate proceedings which
suspend the collection thereof; if such reserve or other appropriate provision, if any, as shall be required by GAAP
shall have been made in respect thereof;

(8) Indebtedness or other obligations of the Company or a Restricted Subsidiary owing to the
Company or a Restricted Subsidiary; or

(9) normal depository or cash-management arrangements with banks;

(f) any Lien securing Acquired Debt created prior to (and not created in connection with, or in contemplation
of) the incurrence of such Indebtedness by the Company or the Restricted Subsidiaries; provided that such Lien only secures
the assets acquired in connection with the transaction pursuant to which the Acquired Debt became an obligation of the
Company or a Restricted Subsidiary;

(g) any Lien to secure performance bids, leases (including statutory and common law landlord’s liens),
statutory obligations, letters of credit and other obligations of a like nature and incurred in the ordinary course of business of
the Company or the Restricted Subsidiaries and not securing or supporting Indebtedness, and any Lien to secure statutory or
appeal bonds;

(h) any Lien securing Indebtedness permitted to be incurred pursuant to clause (7) of the definition of
“Permitted Debt,” so long as none of such Indebtedness constitutes debt for borrowed money;

(i) any Lien securing Capital Lease Obligations or Purchase Money Obligations incurred or assumed in
accordance with this Supplemental Indenture solely in connection with the acquisition, construction, improvement or
development of real or
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personal, moveable or immovable property; provided that such Liens only extend to such property so acquired, constructed,
improved or developed (together with improvements, additions, accessions and contractual rights relating primarily thereto
and all proceeds thereof (including dividends, distributions and increases in respect thereof)), such Indebtedness secured by
such Lien shall either (x) be in an amount not in excess of the original purchase price or the original cost of such property so
acquired, constructed, improved or developed or (y) be with recourse solely to such assets, in the case of clause (x) or (y),
together with improvements, additions, accessions and contractual rights relating primarily thereto and all proceeds thereof
(including dividends, distributions and increases in respect thereof), the incurrence of such Indebtedness is permitted by
Section 4.07 and such Lien is incurred not more than 360 days after the later of the acquisition or completion of
construction, improvement or development of the property subject to such Lien;

(j) leases and subleases of real property which do not materially interfere with the ordinary conduct of the
business of the Company or the Restricted Subsidiaries;

(k) (1) Liens on property, assets or shares of stock of a Person at the time such Person becomes a Restricted
Subsidiary or is merged with or into or consolidated with the Company or any Restricted Subsidiary; provided that such
Liens are not created, incurred or assumed in connection with, or in contemplation of, such other Person becoming a
Restricted Subsidiary or such merger or consolidation; provided further that any such Lien may not extend to any other
property owned by the Company or any Restricted Subsidiary and assets fixed or appurtenant thereto; and (2) Liens on
property, assets or shares of Capital Stock existing at the time of acquisition thereof by the Company or any Restricted
Subsidiary; provided that such Liens are not created, incurred or assumed in connection with, or in contemplation of, such
acquisition and do not extend to any property other than the property so acquired;

(l) Oil and Gas Liens, in each case which are not incurred in connection with the borrowing of money;

(m) Liens on the Capital Stock of any Unrestricted Subsidiary owned by the Company or any Restricted
Subsidiary to the extent securing Indebtedness of such Unrestricted Subsidiary;

(n) Liens arising from Uniform Commercial Code financing statement filings regarding operating leases
entered into by the Company and the Restricted Subsidiaries in the ordinary course of business;

(o) Liens upon specific items of inventory, receivables or other goods or proceeds of the Company or any
Restricted Subsidiary securing such Person’s obligations in respect of bankers’ acceptances or receivables securitizations
issued or created for the account of such Person to facilitate the purchase, shipment or storage of such inventory, receivables
or other goods or proceeds and permitted by Section 4.07;
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(p) Liens securing any insurance premium financing under customary terms and conditions; provided that no
such Lien may extend to or cover any assets or property other than the insurance being acquired with such financing, the
proceeds thereof and any unearned or refunded insurance premiums related thereto;

(q) Liens in favor of collecting or payor banks having a right of setoff, revocation, refund or chargeback with
respect to money or instruments of the Company or any Restricted Subsidiary on deposit with or in possession of any such
bank;

(r) Liens arising under this Supplemental Indenture in favor of the Trustee for its own benefit and similar
Liens in favor of other trustees, agents and representatives arising under instruments governing Indebtedness permitted to be
incurred under this Supplemental Indenture, including the indenture governing the Existing Senior Notes; provided,
however, that such Liens are solely for the benefit of the trustees, agents or representatives in their capacities as such and
not for the benefit of the holders of such Indebtedness;

(s) Liens arising from the deposit of funds or securities in trust for the purpose of decreasing or defeasing
Indebtedness so long as such deposit of funds or securities and such decreasing or defeasing of Indebtedness are permitted
under Section 4.08;

(t) any extension, renewal, refinancing or replacement, in whole or in part, of any Lien described in the
foregoing clauses (a) through (s) so long as no additional collateral is granted as security thereby; and

(u) in addition to the items referred to in clauses (a) through (t) above, any Lien of the Company or any
Restricted Subsidiary to secure Indebtedness the amount of which, when combined with the outstanding amount of all other
Indebtedness secured by Liens incurred pursuant to this clause (u), does not exceed $15.0 million.

In each case set forth above, notwithstanding any stated limitation on the assets that may be subject to such Lien, a
Permitted Lien on a specified asset or group or type of assets may include Liens on all improvements, additions, accessions and
contractual rights relating primarily thereto and all proceeds thereof (including dividends, distributions and increases in respect
thereof).

Notwithstanding anything in clauses (a) through (u) of this definition, the term “Permitted Liens” does not include
any Liens resulting from the creation, incurrence, issuance, assumption or guarantee of any Production Payments other than (i)
Production Payments that are created, incurred, issued, assumed or guaranteed in connection with the financing of, and within 90
days after, the acquisition of the properties or assets that are subject thereto and (ii) Volumetric Production Payments that constitute
Asset Sales.

“Permitted Refinancing Indebtedness” means any Indebtedness of the Company or any Restricted Subsidiary issued
in a Refinancing of other Indebtedness of the Company or any Restricted Subsidiary (other than intercompany Indebtedness);
provided that:
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(1) the principal amount (or accreted value, if applicable) of such Permitted Refinancing Indebtedness does
not exceed the principal amount (or accreted value, if applicable) of the Indebtedness being Refinanced (plus all accrued
interest on the Indebtedness and the amount of all fees and expenses, including premiums, incurred in connection
therewith);

(2) such Permitted Refinancing Indebtedness has a final maturity date no earlier than the final maturity date
of, and has a Weighted Average Life to Maturity equal to or greater than the Weighted Average Life to Maturity of, the
Indebtedness being Refinanced;

(3) if the Indebtedness being Refinanced is subordinated in right of payment to the Notes or a Guarantee,
such Permitted Refinancing Indebtedness is subordinated in right of payment to the Notes or such Guarantee, as the case
may be, on terms at least as favorable to the Holders of Notes as those contained in the documentation governing the
Indebtedness being Refinanced or shall be Capital Stock of the obligor on the Indebtedness being Refinanced.

“Person” means any individual, corporation, limited liability company, partnership, joint venture, association, joint-
stock company, trust, unincorporated organization or government or any agency or political subdivision thereof.

“Predecessor Note” of any particular Note means every previous Note evidencing all or a portion of the same
Indebtedness as that evidenced by such particular Note; and any Note authenticated and delivered under Section 306 of the Base
Indenture in lieu of a lost, destroyed or stolen Note shall be deemed to evidence the same Indebtedness as the lost, destroyed or
stolen Note.

“Preferred Stock” means, with respect to any Person, any Capital Stock of any class or classes (however designated)
which is preferred as to the payment of dividends or distributions, or as to the distribution of assets upon any voluntary or
involuntary liquidation or dissolution of such Person, over the Capital Stock of any other class in such Person.

“Private Placement Legend” means the legend set forth in Section 1.11(g)(i) to be placed on all Notes issued under
this Supplemental Indenture except where otherwise permitted by the provisions of this Supplemental Indenture.

“Production Payments” means, collectively, Dollar-Denominated Production Payments and Volumetric Production
Payments.

“Production Payments and Reserve Sales” means the grant or transfer by the Company or a Restricted Subsidiary to
any Person of a bonus, rental payment, royalty, overriding royalty, net profits interest, production payment (whether volumetric or
dollar denominated), partnership or other interest in Oil and Gas Properties, reserves or the right to receive all or a portion of the
production or the proceeds from the sale of production attributable to such properties where the holder of such interest has recourse
solely to such production or proceeds of production, subject to the obligation of the grantor or transferor to operate and maintain, or
cause the subject interests to be operated and maintained, in a reasonably prudent
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manner or other customary standard or subject to the obligation of the grantor or transferor to indemnify for environmental, title or
other matters customary in the Oil and Gas Business, including any such grants or transfers pursuant to incentive compensation
programs on terms that are reasonably customary in the Oil and Gas Business for geologists, geophysicists or other providers of
technical services to the Company or a Restricted Subsidiary.

“Property” means, with respect to any Person, any interest of such Person in any kind of property or asset, whether
real, personal or mixed, or tangible or intangible, including Capital Stock and other securities issued by any other Person (but
excluding Capital Stock or other securities issued by such first mentioned Person).

“Purchase Money Obligation” means any Indebtedness secured by a Lien on assets related to the business of the
Company or any Restricted Subsidiary that are acquired, constructed, improved or developed by the Company or any Restricted
Subsidiary at any time after the Issue Date; provided that

(1) the security agreement or conditional sales or other title retention contract pursuant to which the Lien on
such assets is created (collectively, a “Purchase Money Security Agreement”) shall be entered into no later than 360 days
after the acquisition or completion of the construction, improvements or development of such assets and shall at all times be
confined solely to the assets so acquired, constructed, improved or developed (together with improvements, additions,
accessions and contractual rights relating primarily thereto and all proceeds thereof (including dividends, distributions and
increases in respect thereof),

(2) at no time shall the aggregate principal amount of the outstanding Indebtedness secured thereby be
increased, except in connection with the purchase of improvements, additions, accessions and contractual rights relating
primarily thereto and except in respect of fees and other obligations in respect of such Indebtedness, and

(3) either (A) the aggregate outstanding principal amount of Indebtedness secured thereby (determined on a
per asset basis in the case of any additions and accessions) shall not at the time such Purchase Money Security Agreement is
entered into (except as specified in clause (2)) exceed 100% of the purchase price to the Company or a Restricted
Subsidiary, as the case may be, of the assets subject thereto or (B) the Indebtedness secured thereby shall be with recourse
solely to the assets so purchased or acquired (together with, in the case of clause (A) or (B), any improvements, additions,
accessions and contractual rights relating primarily thereto and all proceeds thereof (including dividends, distributions and
increases in respect thereof)).

“QIB” means a “qualified institutional buyer” as defined in Rule 144A.

“Qualified Capital Stock” of any Person means any and all Capital Stock of such Person other than Disqualified
Stock.

“Rating Agencies” means (a) S&P and Moody’s or (b) if S&P or Moody’s or both of them are not making ratings of
the Notes publicly available, a nationally recognized U.S.
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rating agency or agencies, as the case may be, selected by the Company, which will be substituted for S&P or Moody’s or both, as
the case may be.

“Refinance” means, in respect of any Indebtedness, to refinance, extend, renew, refund, repay, prepay, redeem, effect
a change by amendment or modification, defease or retire, or to issue an Indebtedness in exchange or replacement for (or the net
proceeds of which are used to Refinance), such Indebtedness in whole or in part. “Refinanced” and “Refinancing” shall have
correlative meanings.

“Registration Rights Agreement” means (i) the Registration Rights Agreement among the Company, the Initial
Guarantors and the Initial Purchasers named therein, dated as of the Issue Date, relating to the Initial Notes, and (ii) with respect to
any Additional Notes issued subsequent to the Issue Date, any registration rights agreement entered into for the benefit of the
Holders of such Additional Notes, if any.

“Regulation S” means Regulation S promulgated under the Securities Act.

“Regulation S-X” means Regulation S-X promulgated under the Securities Act.

“Regulation S Global Note” means a Regulation S Temporary Global Note or a Regulation S Permanent Global
Note, as appropriate.

“Regulation S Permanent Global Note” means a permanent global Note in the form of Exhibit A1 hereto bearing the
Global Note Legend and the Private Placement Legend and deposited with or on behalf of and registered in the name of the
Depositary or its nominee, issued in a denomination equal to the outstanding principal amount of the Regulation S Temporary
Global Note upon expiration of the Restricted Period.

“Regulation S Temporary Global Note” means a temporary global Note in the form of Exhibit A2 hereto bearing the
Global Note Legend, the Private Placement Legend and the Temporary Regulation S Legend and deposited with or on behalf of and
registered in the name of the Depositary or its nominee, issued in a denomination equal to the outstanding principal amount of the
Notes initially sold in reliance on Rule 903 of Regulation S.

“Related Party” means:

(1) any controlling stockholder, partner, member, 51% (or more) owned Subsidiary or immediate family member (in
the case of an individual) of any Equity Investor; or

(2) any trust, corporation, partnership, limited liability company or other Person (other than any individual), the
beneficiaries, stockholders, partners, members, owners or Persons beneficially holding (directly or through one or more
Subsidiaries) a 51% or more controlling interest of which consist of any one or more Equity Investors or such other Persons
referred to in the immediately preceding clause (1) or this clause (2).

“Resale Restriction Termination Date” means, with respect to any Note, the date one year after the later of the date
of original issue of such Note or the last day on which the
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Company or any Affiliate of the Company were the owners of such Note (or any predecessor of such Note).

“Restricted Definitive Note” means a Definitive Note bearing the Private Placement Legend.

“Restricted Global Note” means a Global Note bearing the Private Placement Legend.

“Restricted Period” means the 40-day distribution compliance period, as defined in Rule 902(f) and Rule 903(b)(3)
of Regulation S.

“Restricted Subsidiary” means any Subsidiary of the Company that has not been designated by the Board of
Directors of the Company by a Board Resolution delivered to the Trustee as an Unrestricted Subsidiary pursuant to a Designation
(not subject to a subsequent Revocation) in compliance with Section 4.15.

“Rule 144” means Rule 144 promulgated under the Securities Act.

“Rule 144A” means Rule 144A promulgated under the Securities Act.

“Rule 903” means Rule 903 promulgated under the Securities Act.

“Rule 904” means Rule 904 promulgated under the Securities Act.

“S&P” means Standard and Poor’s Ratings Services (or any successor to the rating agency business thereof).

“Sale and Leaseback Transaction” means, with respect to the Company or any Restricted Subsidiary, any
arrangement with any Person providing for the leasing by the Company or any Restricted Subsidiary of any principal property,
acquired or placed into service more than 180 days prior to such arrangement, whereby such property has been or is to be sold or
transferred by the Company or any Restricted Subsidiary to such Person.

“Securities Act” means the Securities Act of 1933, as amended, or any successor statute, and the rules and
regulations promulgated by the Commission thereunder.

“Senior Credit Agreement” means the Third Amended and Restated Credit Agreement, dated as of July 1, 2011, by
and among the Company, as Borrower, Wells Fargo Bank, N.A., as Administrative Agent, Bank of America, N.A. and JPMorgan
Chase Bank, N.A., as Co-Syndication Agents, Societe General, Union Bank, N.A. and BMO Harris Financing, Inc., as Co-
Documentation Agents, and Wells Fargo Securities, LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and JP Morgan
Securities LLC, as Joint Lead Arrangers, and the financial institutions party thereto, as such agreement, in whole or in part, in one
or more instances, may be amended, renewed, extended, substituted, refinanced, restructured, replaced, supplemented or otherwise
modified from time to time (including any successive renewals, extensions, substitutions, refinancings, restructurings, replacements
(whether by the same or any other agent, lender or group of lenders), supplementations or other modifications of the foregoing)
together
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with the related documents thereto (including any guarantee agreements and security documents).

“Shelf Registration Statement” means a Shelf Registration Statement that may be filed pursuant to (and as defined
in) a Registration Rights Agreement.

“Significant Subsidiary” means any Restricted Subsidiary that would be a “significant subsidiary” of the Company
within the meaning of Rule 1-02 under Regulation S-X promulgated by the Commission as in effect on the Issue Date.

“Stated Maturity” means, when used with respect to any Indebtedness or any installment of interest thereon, the
dates specified in such Indebtedness as the fixed date on which the principal of such Indebtedness or such installment of interest, as
the case may be, is due and payable, including pursuant to any mandatory redemption provision, but shall not include any
contingent obligations to repay, redeem or repurchase any such principal prior to the date originally scheduled for the payment
thereof.

“Subordinated Indebtedness” means Indebtedness of the Company or a Guarantor subordinated in right of payment
to the Notes or a Guarantee, as the case may be.

“Subsidiary” with respect to any Person means any (i) corporation, association or other business entity (other than a
partnership) of which the outstanding Capital Stock having a majority of the votes entitled to be cast in the election of directors,
managers or trustees of such entity under ordinary circumstances shall at the time be owned, directly or indirectly, by such Person
or any other Person of which a majority of the voting interests under ordinary circumstances is at the time, directly or indirectly,
owned by such Person or (ii) any partnership (a) the sole general partner or the managing general partner of which is such Person or
a Subsidiary of such Person or (b) the only general partners of which are that Person or one or more Subsidiaries of that Person (or
any combination thereof).

“Temporary Regulation S Legend” means the legend set forth in Section 1.11(h), which is required to be placed on
the Regulation S Temporary Global Note.

“Trade Accounts Payable” means (a) accounts payable or other obligations of the Company or any Restricted
Subsidiary created or assumed by the Company or such Restricted Subsidiary in the ordinary course of business in connection with
the obtaining of goods or services and (b) obligations arising under contracts for the exploration, development, drilling, completion
and plugging and abandonment of wells or for the construction, repair or maintenance of related infrastructure or facilities.

“Transaction” means any transaction; provided that, if such transaction is part of a series of related transactions,
“Transaction” refers to such related transactions as a whole.

“Treasury Rate” means, as of any redemption date, the weekly average yield to maturity at the time of computation
of United States Treasury securities with a constant maturity (as compiled and published in the most recent Federal Reserve
Statistical Release H.15 (519) which has become publicly available at least two Business Days prior to the redemption date (or, if
such Statistical Release is no longer published, any publicly available source of similar market
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data)) equal to the period from the redemption date to May 1, 2017; provided, however, that if the period from the redemption date
to May 1, 2017 is not equal to the constant maturity of a United States Treasury security for which a weekly average yield is given,
the Treasury Rate shall be obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from the weekly average
yields of United States Treasury securities that have a constant maturity closest to and greater than the period from the redemption
date to May 1, 2017 and the United States Treasury securities that have a constant maturity closest to and less than the period from
the redemption date to May 1, 2017 for which such yields are given, except that if the period from the redemption date to May 1,
2017 is less than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a constant
maturity of one year shall be used. The Company will (1) calculate the Treasury Rate on the third Business Day preceding the
applicable redemption date and (2) prior to such redemption date, deliver to the Trustee an Officers’ Certificate setting forth the
Applicable Premium and the Treasury Rate and showing the calculation of each in reasonable detail.

“Trust Indenture Act” or “TIA” means the Trust Indenture Act of 1939, as amended, or any successor statute.

“Uniform Commercial Code” means the New York Uniform Commercial Code as in effect from time to time.

“Unrestricted Definitive Note” means one or more Definitive Notes that do not bear and are not required to bear the
Private Placement Legend.

“Unrestricted Global Note” means a permanent Global Note substantially in the form of Exhibit A1 attached hereto
that bears the Global Note Legend and that has the “Schedule of Exchanges of Interests in the Global Note” attached thereto, and
that is deposited with or on behalf of and registered in the name of the Depositary, representing a series of Notes that do not bear
the Private Placement Legend.

“Unrestricted Subsidiary” means any Subsidiary of the Company designated (or deemed designated) as such
pursuant to and in compliance with Section 4.15.

“Unrestricted Subsidiary Indebtedness” of any Unrestricted Subsidiary means Indebtedness of such Unrestricted
Subsidiary

(1) as to which none of the Company nor any Restricted Subsidiary is directly or indirectly liable (by virtue
of the Company or any such Restricted Subsidiary being the primary obligor on, guarantor of, or otherwise liable in any
respect to, such Indebtedness), except to the extent of Capital Stock of such Unrestricted Subsidiary pledged as
contemplated by clause (m) of the definition of “Permitted Lien” and for Guaranteed Debt of the Company or any
Restricted Subsidiary to any Affiliate of the Company, in which case (unless the incurrence of such Guaranteed Debt
resulted in a Restricted Payment at the time of incurrence) the Company shall be deemed to have made a Restricted
Payment equal to the principal amount of any such Indebtedness to the extent guaranteed at the time such Affiliate is
designated an Unrestricted Subsidiary, and
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(2) which, upon the occurrence of a default with respect thereto, does not result in, or permit any holder of
any Indebtedness of the Company or any Restricted Subsidiary to declare, a default on such Indebtedness of the Company
or any Restricted Subsidiary or cause the payment thereof to be accelerated or payable prior to its Stated Maturity;

provided that notwithstanding the foregoing, any Unrestricted Subsidiary may guarantee the Notes.

“U.S. Government Obligations” means (i) securities that are (a) direct obligations of the United States of America
for the payment of which the full faith and credit of the United States of America is pledged or (b) obligations of a Person
controlled or supervised by and acting as an agency or instrumentality of the United States of America, the full and timely payment
of which is unconditionally guaranteed as a full faith and credit obligation by the United States of America, which, in either case,
are not callable or redeemable at the option of the issuer thereof; and (ii) depositary receipts issued by a bank (as defined in Section
3(a)(2) of the Securities Act) as custodian with respect to any U.S. Government Obligation which is specified in clause (i) above
and held by such bank for the account of the holder of such depositary receipt, or with respect to any specific payment of principal
or interest on any U.S. Government Obligation which is so specified and held; provided that (except as required by law) such
custodian is not authorized to make any deduction from the amount payable to the holder of such depositary receipt from any
amount received by the custodian in respect of the U.S. Government Obligation or the specific payment of principal or interest of
the U.S. Government Obligation evidenced by such depositary receipt.

“U.S. Person” means a U.S. person as defined in Rule 902(k) under the Securities Act.

“Volumetric Production Payment” means a production payment that is recorded as a sale in accordance with GAAP,
whether or not the sale price must be recorded as deferred revenue, together with all undertakings and obligations in connection
therewith.

“Voting Stock” of a Person means Capital Stock of such Person of the class or classes pursuant to which the holders
thereof have the general voting power under ordinary circumstances to elect the members of the Board of Directors, managers or
trustees of such Person (irrespective of whether or not at the time Capital Stock of any other class or classes shall have or might
have voting power by reason of the happening of any contingency).

“Weighted Average Life to Maturity” means, when applied to any Indebtedness or Preferred Stock at any date, the
number of years obtained by dividing (1) the then outstanding aggregate principal amount of such Indebtedness or Preferred Stock
into (2) the sum of the products obtained by multiplying (a) the amount of each then remaining installment, sinking fund, serial
maturity or other required payment of principal or (with respect to Preferred Stock) redemption or similar payment, including
payment at final maturity, in respect thereof, by (b) the number of years (calculated to the nearest one-twelfth) which will elapse
between such date and the making of such payment.

“Wholly-Owned Restricted Subsidiary” means a Restricted Subsidiary all the Capital Stock of which is owned by
the Company or another Wholly-Owned Restricted Subsidiary (other than directors’ qualifying shares).
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Section 2.02    Other Definitions.

TERM
DEFINED IN 

SECTION

“Asset Sale Purchase Date” 4.11

“Change of Control Offer” 4.17

“Change of Control Purchase Date” 4.17

“Change of Control Purchase Notice” 4.17

“Change of Control Purchase Price” 4.17

“Covenant Defeasance” 7.03

“Defeasance Redemption Date” 7.04

“Designation” 4.15

“Designation Amount” 4.15

“Event of Default” 6.01

“Excess Proceeds” 4.11

“Funds in Trust” 7.04

“incur” 4.07

“Legal Defeasance” 7.02

“Paying Agent” 1.08

“Permitted Consideration” 4.11

“Permitted Debt” 4.07

“Permitted Payment” 4.08

“Prepayment Offer” 4.11

“Prepayment Offer Notice” 4.11

“Prepayment Offer Price” 4.11

“Principal Officer” 1.11

“Purchase Money Security Agreement” 2.01

“Registrar” 1.08

“Restricted Payments” 4.08

“Reversion Date” 4.19

“Revocation” 4.15

“Satisfaction and Discharge” 10.01

“Securities Register” 1.08
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“Surviving Entity” 5.01

“Surviving Guarantor Entity” 5.01

“Suspended Covenants” 4.19

“Suspension Period”
4.19

Section 2.03    Incorporation by Reference of Trust Indenture Act. Whenever this Supplemental Indenture refers to a
provision of the TIA, the provision is incorporated by reference in and made a part of this Supplemental Indenture.

All terms used in this Supplemental Indenture that are defined by the TIA, defined by TIA reference to another
statute or defined by Commission rule under the TIA have the meanings so assigned to them.

Section 2.04    Rules of Construction.

Unless the context otherwise requires:

(i) a term has the meaning assigned to it;

(ii)    an accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP;

(iii)     words in the singular include the plural, and in the plural include the singular;

(iv) references to sections of or rules under the Securities Act shall be deemed to include substitute, replacement
of successor sections or rules adopted by the Commission from time to time;

(v)    all references herein to “interest” include the Additional Interest;

(vi) when the words “includes” or “including” are used herein, they shall be deemed to be followed by the words
“without limitation”;

(vii) all references to Sections or Articles refer to Sections or Articles of this Supplemental Indenture;

(viii) “herein,” “hereof” and other words of similar import refer to this Supplemental Indenture as a whole (as
amended or supplemented from time to time) and not to any particular Article, Section or other subdivision; and

(ix) “or” is not exclusive.
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Article Three
Redemption and Prepayment

Article XI of the Base Indenture shall not apply to the Notes except as, and to the extent, described in this Article
Three.

Section 3.01    Notices to Trustee.

If the Company elects to redeem Notes pursuant to the optional redemption provisions of Section 3.07, it shall furnish
to the Trustee, at least five Business Days (unless a shorter period shall be agreeable to the Trustee) before the date of giving of
notice of redemption pursuant to Section 3.03, an Officers’ Certificate setting forth (i) the clause of this Supplemental Indenture
pursuant to which the redemption shall occur, (ii) the redemption date, (iii) the principal amount of Notes to be redeemed, (iv) the
redemption price and (v) whether the Company requests the Trustee to give notice of such redemption; provided that, for a
redemption being effected pursuant to Section 3.07(d), the Company will notify the Trustee of the Applicable Premium with
respect to any redemption promptly after the calculation, and the Trustee shall not be responsible for such calculation.

Section 3.02    Selection of Notes to Be Redeemed.

(a)    If less than all of the Notes are to be redeemed, the Trustee shall select the Notes to be redeemed among the
Holders of the Notes not more than 60 days prior to the redemption date, or otherwise in compliance with the requirements of
the principal national securities exchange, if any, on which the Notes are listed or, if the Notes are not so listed, on a pro rata
basis (or in the case of Global Notes, on as nearly a pro rata basis as is practicable, subject to the procedures of DTC or any
other Depositary), by lot or in accordance with any other method the Trustee considers fair and reasonable. In the event of
partial redemption by lot, the particular Notes to be redeemed shall be selected, unless otherwise provided herein, not less than
three Business Days (unless a shorter period shall be agreeable to the Trustee) prior to the giving of notice of redemption
pursuant to Section 3.03 by the Trustee from the outstanding Notes.

(b)    The Trustee shall promptly notify the Company in writing of the Notes selected for redemption and, in the case of
any Note selected for partial redemption, the principal amount thereof to be redeemed. No Notes in amounts of $2,000 or less
shall be redeemed in part. The Trustee may select for redemption portions of the principal of Notes that have denominations
larger than $2,000. Notes and portions of Notes selected shall be in amounts of $2,000 or whole multiples of $1,000 in excess
thereof. Redemptions pursuant to Section 3.07(b) shall be made on a pro rata basis or on as nearly a pro rata basis as practicable
(subject to the provisions of DTC or other depositary).

Section 3.03    Notice of Redemption.

(a)    At least 30 days but not more than 60 days before a redemption date, the Company shall mail or cause to be mailed,
by first class mail, a notice of redemption to each Holder whose Notes are to be redeemed at its registered address and send a
copy to the

- 69 -



Trustee at the same time, except that optional redemption notices may be mailed more than 60 days prior to a redemption date
in connection with a Legal Defeasance or Covenant Defeasance of the Notes or a Satisfaction and Discharge. Any redemption
or notice of redemption may, at the Company’s discretion, be subject to one or more conditions precedent and, in the case of
redemption pursuant to Section 3.07(b), be given prior to the completion of the related Equity Offering.

The notice shall identify the Notes (including CUSIP and/or ISIN number(s)) to be redeemed and shall state:

(i) the redemption date;

(ii)    the redemption price; provided that, for a redemption being effected pursuant to Section 3.07(d), the notice
need not set forth the Applicable Premium but only the manner of calculation thereof;

(iii)     if any Note is being redeemed in part, the portion of the principal amount of such Note to be redeemed and
that, after the redemption date upon surrender of such Note, a new Note or Notes in principal amount equal to the
unredeemed portion of the original Note shall be issued in the name of the Holder thereof upon cancellation of the
original Note;

(iv)     the name and address of the Paying Agent;

(v)    that Notes called for redemption shall be surrendered to the Paying Agent to collect the redemption price
and become due on the date fixed for redemption;

(vi)     that, unless the Company defaults in making such redemption payment, interest, if any, on Notes called for
redemption ceases to accrue on and after the redemption date and the only remaining right of Holders of such Notes is to
receive payment of the redemption price upon surrender to the Paying Agent of the Notes redeemed;

(vii) the paragraph of the Notes and/or section of this Supplemental Indenture pursuant to which the Notes called
for redemption are being redeemed;

(viii) that no representation is made as to the correctness or accuracy of the CUSIP number, if any, listed in such
notice or printed on the Notes; and

(ix) any conditions precedent to the redemption.

(b)    At the Company’s request, the Trustee shall give the notice of redemption in the Company’s name and at its
expense; provided, however, that the Company shall have delivered to the Trustee, as provided in Section 3.01, an Officers’
Certificate requesting that the Trustee give such notice and setting forth the information to be stated in such notice as provided
in Section 3.03(a). The notice, if mailed in the manner provided herein shall be presumed to have been given, whether or not
the Holder receives such notice. Failure to give timely notice or any defect in the notice shall not affect the validity of the
redemption.
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Section 3.04    Effect of Notice of Redemption.

Once notice of redemption is mailed in accordance with Section 3.03, Notes called for redemption become irrevocably due
and payable on the redemption date at the redemption price, subject only to any conditions precedent set forth therein.

Section 3.05    Deposit of Redemption Price.

(a)    Not later than 12:30 p.m. (New York City time) on the redemption date, the Company shall deposit with the Trustee
or with the Paying Agent (or, if the Company or a Subsidiary thereof is acting as its own Paying Agent, segregate and hold in
trust as provided in Section 1.09) money sufficient to pay the redemption price of and accrued interest on all Notes to be
redeemed on that date. The Trustee or the Paying Agent shall promptly return to the Company any money deposited with the
Trustee or the Paying Agent by the Company in excess of the amounts necessary to pay the redemption price of, and accrued
interest on, all Notes to be redeemed.

(b)    If the Company complies with the provisions of Section 3.05(a), on and after the redemption date, interest shall
cease to accrue on the Notes or the portions of Notes called for redemption, unless the redemption is not effective due to the
failure of conditions precedent described in the notice of redemption to be fulfilled. If a Note is redeemed on or after an interest
record date but on or prior to the related interest payment date, then any accrued and unpaid interest shall be paid to the Holder
in whose name such Note was registered at the close of business on such record date. If any Note called for redemption shall
not be so paid upon surrender for redemption because of the failure of the Company to comply with Section 3.05(a), interest
shall be paid on the unpaid principal, from the redemption date until such principal is paid, and to the extent lawful on any
interest not paid on such unpaid principal, in each case at the rate provided in the Notes and in Section 4.01.

Section 3.06    Notes Redeemed in Part.

Upon surrender of a Note that is redeemed in part, the Company shall issue and the Trustee shall authenticate for the
Holder at the expense of the Company a new Note equal in principal amount to the unredeemed portion of the Note surrendered.
No Notes in denominations of $2,000 or less shall be redeemed in part. For all purposes of this Article Three, unless the context
otherwise requires, all provisions relating to the redemption of Notes shall relate, in the case of any Notes redeemed or to be
redeemed only in part, to the portion of the principal amount of such Notes which has been or is to be redeemed.

Section 3.07    Optional Redemption.

(a)    On or after May 1, 2017, the Company may redeem all or a portion of the Notes, on not less than 30 nor more than
60 days’ prior notice, in amounts of $2,000 or whole multiples of $1,000 in excess thereof at the following redemption prices
(expressed as percentages of the principal amount), plus accrued and unpaid interest, if any, thereon, to the applicable
redemption date (subject to the rights of Holders of record on relevant record dates to receive interest due on an interest
payment date), if redeemed during the twelve-month period beginning on May 1st of the years indicated below:
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Year Redemption Price
  

2017 103.688%
2018 102.458%
2019 101.229%
2020 and thereafter 100.000%
  

(b)    In addition, at any time and from time to time prior to May 1, 2015, the Company may use the net proceeds of one
or more Equity Offerings to redeem up to an aggregate of 35% of the aggregate principal amount of Notes issued under this
Supplemental Indenture (including the principal amount of any Additional Notes issued under this Supplemental Indenture) at a
redemption price equal to 107.375% of the aggregate principal amount of the Notes redeemed, plus accrued and unpaid interest,
if any, to the redemption date (subject to the rights of Holders of record on relevant record dates to receive interest due on an
interest payment date). At least 65% of the aggregate principal amount of Notes (including the principal amount of any
Additional Notes issued under this Supplemental Indenture) shall remain outstanding immediately after the occurrence of such
redemption. In order to effect this redemption, the Company shall complete such redemption no later than 180 days after the
closing of the related Equity Offering. Notice of any redemption pursuant to this clause (b) may be given prior to the
completion of the applicable Equity Offering, and any such redemption or notice may, at the Company’s discretion, be subject
to one or more conditions precedent, including completion of such Equity Offering. If any such conditions do not occur, the
Company will provide prompt written notice to the Trustee rescinding such redemption, and such redemption and notice of
redemption shall be rescinded and of no force or effect. Upon receipt of such notice, the Trustee will promptly send a copy of
such notice to the Holders of the Notes to be redeemed in the same manner in which the notice of redemption was given.

(c)    If a Change of Control occurs at any time prior to May 1, 2013, the Company may, at its option, redeem all, but not
less than all, of the Notes upon not less than 30 nor more than 60 days’ prior notice, at a redemption price equal to 110% of the
principal amount of the Notes redeemed, plus accrued and unpaid interest, if any, to the redemption date (subject to the rights of
Holders of record on the relevant record date to receive interest due on the relevant interest payment date). If the Company
elects to exercise this redemption right, the Company must do so by mailing a redemption notice to each Holder at its registered
address with a copy to the Trustee within 60 days following the Change of Control (or, at the Company’s option, prior to such
Change of Control but after the transaction giving rise to such Change of Control is publicly announced). Any such redemption
may be conditioned upon the Change of Control occurring if the notice is mailed prior to the Change of Control. If the Change
of Control does not occur, the Company will provide prompt written notice to the Trustee rescinding such redemption, and such
redemption and notice of redemption shall be rescinded and of no force or effect. Upon receipt of such notice, the Trustee will
promptly send a copy of such notice to the Holders of the Notes in the same manner in which the notice of redemption was
given. If the Company exercises its redemption right pursuant to this Section 3.07(c), the Company will not be required to make
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the Change of Control Offer under Section 4.17 unless or until there is a default in payment of the redemption price.

(d)    The Notes may also be redeemed, in whole or in part, at any time or from time to time prior to May 1, 2017 at the
option of the Company at a redemption price equal to 100% of the principal amount of the Notes redeemed plus the Applicable
Premium as of, and accrued and unpaid interest and Additional Interest, if any, to, the applicable redemption date (subject to the
right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date).

(e)    The Notes may also be redeemed, as a whole, following certain Change of Control Offers, at the redemption price
and subject to the conditions set forth in Section 4.17(h).

(f)    Any redemption pursuant to this Section 3.07 (other than as expressly provided otherwise in this Section 3.07) shall
be made pursuant to the provisions of Section 3.01 through Section 3.06.

Section 3.08    Mandatory Redemption.

The Company is not required to make mandatory redemption or sinking fund payments with respect to the Notes.

Section 3.09    Application of Trust Money.

All money deposited with the Trustee pursuant to Section 3.05 shall be held in trust and applied by it, in accordance
with the provisions of the Notes and this Supplemental Indenture, to the payment, either directly or through any Paying Agent
(including the Company acting as its own Paying Agent) as the Trustee may determine, to the Persons entitled thereto, of the
principal (and premium, if any) and interest for whose payment such money has been deposited with the Trustee; but such money
need not be segregated from other funds except to the extent required by law.

Section 3.10    No Limit on Other Purchases.

Nothing in the Indenture or the Notes shall prohibit or limit the right of the Company or any Affiliate of the
Company from time to time to repurchase the Notes at any price in open market purchases or negotiated transactions or by tender
offer or otherwise without any notice to or consent by Holders. Any Notes purchased by the Company may, to the extent permitted
by law, be held or resold or may, at the Company’s option, be delivered to the Trustee for cancellation. Any Notes delivered to the
Trustee for cancellation may not be reissued or resold and will be promptly cancelled.
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Article Four
Covenants

Section 1001, Section 1002, Section 1004 and Section 1005 of the Base Indenture shall not apply to, and the
covenants therein shall be deemed included in this Supplemental Indenture solely for the benefit of a different series of Securities
than, the Notes.

Section 4.01    Payment of Notes.

(a)    The Company shall pay or cause to be paid the principal of, premium, if any, and interest on the Notes on the dates
and in the manner provided in the Notes. Principal, premium, if any, and interest shall be considered paid on the date due if the
Paying Agent, if other than the Company or one of its Subsidiaries, holds as of 12:30 p.m. New York City time on the due date
money deposited by the Company or a Guarantor in immediately available funds and designated for and sufficient to pay all
principal, premium, if any, and interest on the Notes then due. The Company shall pay or cause to be paid Additional Interest, if
any, on the dates of its choosing in the amounts and in the manner set forth in the Registration Rights Agreement.

(b)    The Company shall pay or cause to be paid interest (including post-petition interest in any proceeding under any
Bankruptcy Law) on overdue principal at the then applicable interest rate on the Notes to the extent lawful; it shall pay interest
(including post-petition interest in any proceeding under any Bankruptcy Law) on overdue installments of interest (without
regard to any applicable grace period) at the same rate to the extent lawful.

(c)    The Company may at any time, for the purpose of obtaining Satisfaction and Discharge with respect to the Notes or
for any other purpose, pay, or direct any Paying Agent to pay, to the Trustee all sums held in trust by the Company or such
Paying Agent, such sums to be held by the Trustee upon the same terms as those upon which such sums were held by the
Company or such Paying Agent; and, upon such payment by any Paying Agent to the Trustee, such Paying Agent shall be
released from all further liability with respect to such money.

(d)    Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the payment
of the principal of, premium, if any, or interest on any Note and remaining unclaimed for two years after such principal, and
premium, if any, or interest has become due and payable shall be paid to the Company on its request, or (if then held by the
Company) shall be discharged from such trust; and the Holder of such Note shall thereafter look only to the Company for
payment thereof, and all liability of the Trustee or such Paying Agent with respect to such trust money, and all liability of the
Company as trustee thereof, shall thereupon cease; provided, however, that the Trustee or such Paying Agent, before being
required to make any such repayment, shall, at the expense of the Company, cause to be published once, in The New York
Times or The Wall Street Journal (national edition), notice that such money remains unclaimed and that, after a date specified
therein, which shall not be less than 30 days from the date of such publication, any unclaimed balance of such money then
remaining will be repaid to the Company.
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Section 4.02    Maintenance of Office or Agency.

(a)    The Company shall maintain an office or agency (which may be an office of the Trustee or an agent of the Trustee,
Registrar or co-Registrar) where Notes may be surrendered for registration of transfer or for exchange and where notices and
demands to or upon the Company in respect of the Notes and this Supplemental Indenture may be served. The Company shall
give prompt written notice to the Trustee of the location, and any change in the location, of such office or agency. If at any time
the Company shall fail to maintain any such required office or agency or shall fail to furnish the Trustee with the address
thereof, such presentations, surrenders, notices and demands may be made or served at the Corporate Trust Office of the
Trustee.

(b)    The Company may also from time to time designate one or more other offices or agencies where the Notes may be
presented or surrendered for any or all such purposes and may from time to time rescind such designations. The Company shall
give prompt written notice to the Trustee of any such designation or rescission and of any change in the location of any such
other office or agency.

(c)    The Company hereby designates the Corporate Trust Office of the Trustee as one such office or agency of the
Company in accordance with Section 1.08.

(d)    With respect to any Global Notes, the Corporate Trust Office of the Trustee shall be the office or agency where
such Global Notes may be presented or surrendered for payment or for registration of transfer or exchange, or where successor
Notes may be delivered in exchange therefor; provided, however, that any such presentation, surrender or delivery effected
pursuant to the Applicable Procedures of the Depositary shall be deemed to have been effected at such office or agency in
accordance with the provisions of this Supplemental Indenture.

Section 4.03    Reports.

(a)    Whether or not required by the rules and regulations of the Commission, so long as any Notes are outstanding, the
Company will furnish to Holders of Notes or cause the Trustee to furnish to the Holders of Notes or file with the Commission
for public availability:

(i) all quarterly and annual financial information that would be required to be filed with the Commission on
Forms 10-Q and 10-K if the Company were required to file such reports, including a “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and, with respect to the annual information only, a report
thereon by the Company’s independent auditors, which financial information shall be filed within (or prior to
effectiveness of an exchange offer registration statement within 15 days after) the time period for such reports specified
in the Commission’s rules and regulations; and

(ii)    after effectiveness of an exchange offer registration statement, within the time periods specified in the
Commission’s rules and regulations, the information that would be required to be filed with the Commission in current
reports on Form 8-K if the Company were required to file such reports; provided, however, that, in the case
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of clause (i) or (ii), if the last day of any such time period is not a Business Day, such information will be due on the next
succeeding Business Day. All such information will be prepared in all material respects in accordance with all of the
rules and regulations of the Commission applicable to such information.

(b)    If the Company has designated any of its Subsidiaries as Unrestricted Subsidiaries (other than Unrestricted
Subsidiaries that, when taken together with all other Unrestricted Subsidiaries, are “minor” within the meaning of Rule 3-10 of
Regulation S-X, substituting 5% for 3% where applicable), then the quarterly and annual financial information required by
clause (a) will include a reasonably detailed presentation, either on the face of the financial statements or in the footnotes
thereto, or in Management’s Discussion and Analysis of Financial Condition and Results of Operations, of the financial
condition and results of operations of the Company and the Restricted Subsidiaries separate from the financial condition and
results of operations of the Unrestricted Subsidiaries.

(c)    This Section 4.03 will not impose any duty on the Company under the Sarbanes-Oxley Act of 2002 and the related
Commission rules that would not otherwise be applicable.

(d)    For so long as any of the Notes remain outstanding and constitute “restricted securities” under Rule 144 and the
Company is not subject to Section 13 or 15(d) of the Exchange Act, the Company will furnish to the Holders of the Notes and
to prospective investors, upon their request, the information required to be delivered pursuant to Rule 144A(d)(4) under the
Securities Act.

(e)    The Company will be deemed to have furnished to the Holders and to prospective investors the information
referred to in subclauses (i) and (ii) of paragraph (a) of this Section 4.03 or the information referred to in paragraph (b) of this
Section 4.03 if the Company has posted such reports or information on the Company Website with access to current and
prospective investors. For purposes of this Supplemental Indenture, the term “Company Website” means the collection of web
pages that may be accessed on the World Wide Web using the URL address http://www.laredopetro.com or such other address
as the Company may from time to time designate in writing to the Trustee.

(f) Delivery of such reports, information and documents to the Trustee is for informational purposes only, and the
Trustee’s receipt of such shall not constitute constructive notice of any information contained therein or determinable from
information contained therein, including the Company’s compliance with any of its covenants hereunder (as to which the
Trustee is entitled to rely exclusively on Officers’ Certificates).

Section 4.04    Compliance Certificate.

(a)    The Company shall deliver to the Trustee, within 120 days after the end of each fiscal year ending after the Issue
Date, an Officers’ Certificate stating that a review of the activities of the Company and its Restricted Subsidiaries during the
preceding fiscal year has been made under the supervision of the signing Officers with a view to determining whether the
Company has kept, observed, performed and fulfilled their respective obligations under the Indenture with respect to the Notes
and further stating, as to each such Officer signing
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such certificate, that to the best of his or her actual knowledge, the Company has kept, observed, performed and fulfilled its
obligations under the Indenture with respect to the Notes and is not in default in the performance or observance of any of the
material terms, provisions and conditions of the Indenture with respect to the Notes, in each case, so as not to result in any
Default or Event of Default (or, if a Default or Event of Default shall have occurred and be continuing, describing all such
Defaults or Events of Default of which he or she may have knowledge and what action the Company is taking or propose to
take with respect thereto).

(b)    The Company shall, so long as any of the Notes are outstanding, deliver to the Trustee, on or before the 30th day
after it becomes aware of the occurrence and continuance of any Default or Event of Default, unless such Default or Event of
Default has been cured before the end of the 30-day period, an Officers’ Certificate specifying such Default or Event of Default
and what action the Company is taking or proposes to take with respect thereto.

Section 4.05    Taxes.

The Company shall pay or discharge or cause to be paid or discharged, before the same shall become delinquent, all
material taxes, assessments and governmental charges levied or imposed upon the Company or any Subsidiary or upon the income,
profits or property of the Company or any Subsidiary; provided, however, that the Company shall not be required to pay or
discharge or cause to be paid or discharged any such tax, assessment or charge the amount, applicability or validity of which is
being contested in good faith by appropriate proceedings promptly instituted and diligently conducted; provided that any reserve or
other appropriate provision as will be required in conformity with GAAP will have been made therefor.

Section 4.06    Stay, Extension and Usury Laws.

The Company and each of the Guarantors covenant (to the extent that they may lawfully do so) that they shall not at
any time insist upon, plead, or in any manner whatsoever claim or take the benefit or advantage of, any stay, extension or usury law
wherever enacted, now or at any time hereafter in force, that may affect the covenants or the performance of the Indenture; and the
Company and each of the Guarantors (to the extent that they may lawfully do so) hereby expressly waive all benefit or advantage
of any such law, and covenant that they shall not, by resort to any such law, hinder, delay or impede the execution of any power
herein granted to the Trustee, but shall suffer and permit the execution of every such power as though no such law has been
enacted.

Section 4.07    Incurrence of Indebtedness and Issuance of Disqualified Stock.

(a) The Company will not, and will not cause or permit any Restricted Subsidiary to, create, issue, incur, assume,
guarantee or otherwise in any manner become directly or indirectly liable for the payment of or otherwise incur, contingently or
otherwise (collectively, “incur”), any Indebtedness (including any Acquired Debt and the issuance of Disqualified Stock or the
issuance of Preferred Stock by a Restricted Subsidiary), unless such Indebtedness is incurred by the Company or any Guarantor
and, in each case, after giving pro forma effect to such incurrence and the receipt and application of the proceeds therefrom, the
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Company’s Consolidated Fixed Charge Coverage Ratio for the most recent four full fiscal quarters for which financial
statements are available immediately preceding the incurrence of such Indebtedness taken as one period would be equal to or
greater than 2.25 to 1.0.

(b)    Notwithstanding the foregoing, the Company and, to the extent specifically set forth below, the Restricted
Subsidiaries may incur each and all of the following (collectively, the “Permitted Debt”):

(1)    Indebtedness of the Company or any Guarantor (whether as borrowers or guarantors) under one or more Credit
Facilities in an aggregate principal amount at any one time outstanding not to exceed the greater of (x) $250.0 million and
(y) the sum of $100.0 million and 30% of Adjusted Consolidated Net Tangible Assets determined as of the date of the
incurrence of such Indebtedness;

(2)    Indebtedness of the Company or any Guarantor pursuant to the Existing Senior Notes or the Notes (including
any Exchange Notes but excluding any Additional Notes and Exchange Notes issued in exchange therefor) and any
Guarantee of the Existing Senior Notes or the Notes (excluding Guarantees of Additional Notes and Exchange Notes issued
in exchange therefor);

(3)    Indebtedness of the Company or any Guarantor outstanding on the Issue Date, and not otherwise referred to in
this definition of “Permitted Debt”;

(4)    intercompany Indebtedness between or among the Company and any Restricted Subsidiary; provided, however,
that:

(a)    if the Company or any Guarantor is the obligor on such Indebtedness and such Indebtedness is owed to a
Restricted Subsidiary other than a Guarantor, such Indebtedness shall be either (x) expressly subordinated to the prior
payment in full in cash of all obligations with respect to the Notes, in the case of the Company, or the Guarantees, in the
case of a Guarantor, or (y) Capital Stock; and

(b)    any subsequent issuance or transfer of Capital Stock that results in any such Indebtedness being held by a
Person other than the Company or a Restricted Subsidiary (other than pursuant to a Credit Facility) and any sale or other
transfer of any such Indebtedness to a Person that is not either the Company or a Restricted Subsidiary, shall be deemed,
in each case, to constitute an incurrence of such Indebtedness by the Company or such Restricted Subsidiary, as the case
may be, that was not permitted by this clause (4);

(5)    guarantees by the Company or any Guarantor of any Indebtedness of the Company or any Restricted
Subsidiary that is permitted to be incurred under the Indenture;

(6)    Indebtedness of the Company or any Restricted Subsidiary represented by Capital Lease Obligations (whether
or not incurred pursuant to sale and leaseback transactions) or Purchase Money Obligations or other Indebtedness incurred
or assumed in connection with the acquisition, construction, improvement or development of real or
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personal, movable or immovable, property, in each case incurred for the purpose of financing or Refinancing all or any part
of the purchase price or cost of acquisition, construction, improvement or development of property used in the business of
the Company or any Restricted Subsidiary (together with improvements, additions, accessions and contractual rights
relating primarily thereto), in an aggregate principal amount outstanding at any time pursuant to this clause (6) not to
exceed the greater of (x) $25.0 million and (y) 2.0% of Adjusted Consolidated Net Tangible Assets determined as of the
date of the incurrence of such Indebtedness;

(7)    Indebtedness of the Company or any Restricted Subsidiary in connection with (a) one or more standby letters
of credit issued by the Company or a Restricted Subsidiary in the ordinary course of business and (b) other self-insurance
obligations, letters of credit, surety, bid, performance, appeal or similar bonds, bankers’ acceptances, completion guarantees
or similar instruments and any guarantees or letters of credit functioning as or supporting any of the foregoing instruments;
provided that, in each case contemplated by this clause (7), upon the drawing of such letters of credit or other instrument,
such obligations are reimbursed within 30 days following such drawing; provided further that with respect to clauses (a) and
(b), such Indebtedness is not in connection with the borrowing of money;

(8)    Indebtedness of the Company or any Guarantor; provided that sufficient net proceeds thereof are promptly
deposited to effect a Legal Defeasance or Covenant Defeasance with respect to all of the Notes pursuant to Article Seven or
a Satisfaction and Discharge with respect to all of the Notes pursuant to Article Ten;

(9)    Permitted Refinancing Indebtedness of the Company or any Guarantor issued to Refinance any Indebtedness,
including any Disqualified Stock, incurred pursuant to Section 4.07(a) and clauses (2), (3), (11) and this clause (9) of this
paragraph (b) of this Section 4.07;

(10)    Indebtedness consisting of the financing of insurance premiums in customary amounts consistent with the
operations and business of the Company and the Restricted Subsidiaries;

(11)    Permitted Acquisition Indebtedness;

(12)    Cash Management Obligations of the Company or any Guarantor in an aggregate amount not to exceed $7.5
million outstanding at any one time;

(13)    Preferred Stock (other than Disqualified Stock) of the Company or any Restricted Subsidiary; and

(14)    Indebtedness of the Company or any Restricted Subsidiary in addition to that described in clauses (1) through
(13) above, so long as the aggregate principal amount of all such Indebtedness incurred pursuant to this clause (14)
outstanding at any one time in the aggregate shall not exceed the greater of (x) $35.0 million and (y) 2.5% of Adjusted
Consolidated Net Tangible Assets determined as of the date of the incurrence of such Indebtedness.
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(c)    For purposes of determining compliance with this Section 4.07, in the event that an item of Indebtedness meets the
criteria of more than one of the categories of “Permitted Debt” or is permitted to be incurred pursuant to paragraph (a) of this
Section 4.07, the Company in its sole discretion may classify or reclassify (or later classify or reclassify) in whole or in part
such item of Indebtedness in any manner (including by dividing and classifying such item of Indebtedness in more than one
type of Indebtedness permitted under this Section 4.07) that complies with this Section 4.07; provided that Indebtedness under
the Senior Credit Agreement, if any, which is in existence on the Issue Date shall be considered incurred under clause (1) of
paragraph (b) of this Section 4.07, subject to any subsequent classification or reclassification or division permitted pursuant to
this paragraph (c).

(d)    Indebtedness permitted by this Section 4.07 need not be permitted solely by reference to one provision permitting
such Indebtedness but may be permitted in part by one such provision and in part by one or more other provisions of this
Section 4.07 permitting such Indebtedness.

(e)    Accrual of interest, accretion or amortization of original issue discount or accretion of principal as to a security
issued at a discount and the payment of interest on any Indebtedness in the form of additional Indebtedness with the same
terms, the accretion or payment of dividends on any Disqualified Stock or Preferred Stock in the form of additional shares of
the same class of Disqualified Stock or Preferred Stock, the obligation to pay a premium in respect of Indebtedness arising in
connection with the issuance of a notice of redemption or making of a mandatory offer to purchase such Indebtedness, and
unrealized losses or charges in respect of Hedging Obligations (including those resulting from the application of SFAS 133),
each will not be deemed to be an incurrence of Indebtedness for purposes of this Section 4.07; provided, in each such case, that
the amount thereof as accrued shall be included as required in the calculation of the Consolidated Fixed Charge Coverage Ratio
of the Company.

(f) For purposes of determining compliance with any U.S. dollar-denominated restriction on the incurrence of
Indebtedness denominated in a foreign currency, the U.S. dollar-equivalent principal amount of such Indebtedness incurred
pursuant thereto shall be calculated based on the relevant currency exchange rate in effect on the date that such Indebtedness
was incurred, in the case of term Indebtedness, or first committed, in the case of revolving credit Indebtedness; provided that if
such Indebtedness is incurred to refinance other Indebtedness denominated in a foreign currency, and such refinancing would
cause the applicable U.S. dollar-denominated restriction to be exceeded if calculated at the relevant currency exchange rate in
effect on the date of such refinancing, such U.S. dollar-denominated restriction shall be deemed not to have been exceeded so
long as the principal amount of such refinancing Indebtedness does not exceed the principal amount of such Indebtedness being
refinanced. Notwithstanding any other provision of this covenant, the maximum amount of Indebtedness that the Company and
the Restricted Subsidiaries may incur pursuant to this Section 4.07 shall not be deemed to be exceeded solely as a result of
fluctuations in the exchange rates of currencies. The principal amount of any Indebtedness incurred to refinance other
Indebtedness, if incurred in a different currency from the Indebtedness being refinanced, shall be calculated based on the
currency exchange rate
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applicable to the currencies in which such Permitted Refinancing Indebtedness is denominated that is in effect on the date of
such refinancing.

(g)    For purposes of determining any particular amount of Indebtedness under this Section 4.07, (i) guarantees of, or
obligations in respect of letters of credit relating to, Indebtedness otherwise included in the determination of such amount shall
not also be included and (ii) if obligations in respect of letters of credit are incurred pursuant to a Credit Facility and are being
treated as incurred pursuant to clause (1) of the definition of “Permitted Debt” and the letters of credit relate to other
Indebtedness, then such other Indebtedness shall not be included. If Indebtedness is secured by a letter of credit that serves only
to secure such Indebtedness, then the total amount deemed incurred shall be equal to the greater of (x) the principal of such
Indebtedness and (y) the amount that may be drawn under such letter of credit.

(h)    For purposes of the Indenture, no Indebtedness will be deemed to be subordinate or junior in right of payment to
other Indebtedness solely by virtue of not having the benefit of a Lien on assets, or guarantee of a Person, that benefits the other
Indebtedness or having the benefit of such a Lien or guarantee ranking subordinate or junior to a Lien or guarantee benefiting
the other Indebtedness.

Section 4.08    Restricted Payments.

(a)    The Company will not, and will not cause or permit any Restricted Subsidiary to, directly or indirectly:

(i) pay any dividend on, or make any distribution to holders of, any shares of the Company’s Capital Stock (other
than dividends or distributions payable solely to the Company or a Restricted Subsidiary or in shares of the Company’s
Qualified Capital Stock or in options, warrants or other rights to acquire shares of such Qualified Capital Stock);

(ii)    purchase, redeem, defease or otherwise acquire or retire for value, directly or indirectly, the Company’s
Capital Stock or options, warrants or other rights to acquire such Capital Stock other than through the exchange therefor
solely of Qualified Capital Stock of the Company and other than any acquisition or retirement for value from, or
payment to, the Company or any Restricted Subsidiary;

(iii) make any principal payment on, or repurchase, redeem, defease, retire or otherwise acquire for value, prior
to any scheduled principal payment, sinking fund payment or maturity, any Subordinated Indebtedness, other than (x)
Subordinated Indebtedness permitted under clause (4) of Section 4.07(b) or (y) Subordinated Indebtedness acquired for
value in anticipation of satisfying a sinking fund obligation, principal installment or final maturity, in each case due
within one year of the date of acquisition for value;

(iv)     pay any dividend or distribution on any Capital Stock of any Restricted Subsidiary to any Person (other
than (a) to the Company or any Restricted Subsidiary
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or any Guarantor or (b) dividends or distributions made by a Restricted Subsidiary on a pro rata basis to all stockholders
of such Restricted Subsidiary); or

(v)    make any Investment in any Person (other than any Permitted Investments);

(any of the foregoing actions described in clauses (i) through (v) above, other than any such action that is a Permitted Payment (as
defined below), collectively, “Restricted Payments”) (the amount of any such Restricted Payment, if other than cash, shall be the
Fair Market Value of the assets proposed to be transferred) as determined by the Board of Directors of the Company, whose
determination shall be conclusive and evidenced by a Board Resolution, unless

(1)    immediately after giving effect to such proposed Restricted Payment on a pro forma basis, no Default or Event
of Default shall have occurred and be continuing;

(2)    immediately after giving effect to such Restricted Payment on a pro forma basis, the Company could incur
$1.00 of additional Indebtedness (other than Permitted Debt) under Section 4.07(a); and

(3)    after giving effect to the proposed Restricted Payment, the aggregate amount of all such Restricted Payments
(including any Designation Amounts not effected as Permitted Investments or Permitted Payments) declared or made after
the Measurement Date does not exceed the sum of:

(A)    50% of the aggregate Consolidated Net Income of the Company accrued on a cumulative basis during
the period beginning on the first day of the Company’s fiscal quarter beginning on or immediately prior to the
Measurement Date and ending on the last day of the Company’s last fiscal quarter ending prior to the date of the
Restricted Payment (or, if such aggregate cumulative Consolidated Net Income shall be a loss, minus 100% of such
loss);

(B)    the aggregate Net Cash Proceeds, or the Fair Market Value of property (including any property
received in any asset or other acquisition) other than cash, received after the Measurement Date by the Company
either (1) as capital contributions in the form of common equity or other Qualified Capital Stock to the Company or
(2) from the issuance or sale (other than to any Restricted Subsidiary) of Qualified Capital Stock of the Company or
any options, warrants or rights to purchase such Qualified Capital Stock of the Company (except, in each case, to the
extent such proceeds are used to purchase, redeem or otherwise retire Capital Stock or Subordinated Indebtedness as
set forth below in clause (2) or (3) of paragraph (b) of this Section 4.08) (and excluding the Net Cash Proceeds from
the issuance of Qualified Capital Stock financed, directly or indirectly, using funds borrowed from the Company or
any Restricted Subsidiary until and to the extent such borrowing is repaid);

(C)    the aggregate Net Cash Proceeds, or the Fair Market Value of property other than cash, received after
the Measurement Date by the Company (other than from any Restricted Subsidiary) upon the exercise of any
options,
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warrants or rights to purchase Qualified Capital Stock of the Company (and excluding the Net Cash Proceeds from
the exercise of any options, warrants or rights to purchase Qualified Capital Stock financed, directly or indirectly,
using funds borrowed from the Company or any Restricted Subsidiary until and to the extent such borrowing is
repaid);

(D)    the aggregate Net Cash Proceeds, or the Fair Market Value of property other than cash, received after
the Measurement Date by the Company from the conversion or exchange, if any, of debt securities or Disqualified
Stock or other Indebtedness of the Company or the Restricted Subsidiaries into or for Qualified Capital Stock of the
Company plus, to the extent such debt securities or Disqualified Stock were issued after the Measurement Date, the
aggregate of Net Cash Proceeds, or the Fair Market Value of property other than cash, received from their original
issuance (and excluding the Net Cash Proceeds from the conversion or exchange of debt securities or Disqualified
Stock financed, directly or indirectly, using funds borrowed from the Company or any Restricted Subsidiary until
and to the extent such borrowing is repaid);

(E)    (a)     in the case of a net reduction in any Investment constituting a Restricted Payment (including any
Investment in an Unrestricted Subsidiary) made after the Measurement Date resulting from dividends,
distributions, redemptions or repurchases, proceeds of sales or other dispositions thereof, interest payments,
repayments of loans or advances, or other transfers of cash or properties (including transfers as a result of
merger or liquidation), in each case to the Company or to any Restricted Subsidiary from any Person (other
than the Company or a Restricted Subsidiary), an amount (in each such case to the extent not included in
Consolidated Net Income) equal to the amount received with respect to such Investment, less the cost of the
disposition of such Investment and net of taxes, and

(b)    in the case of the redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary (as long
as the designation of such Subsidiary as an Unrestricted Subsidiary was deemed a Restricted Payment), the
Fair Market Value of the Company’s interest in such Subsidiary at the time of such redesignation; and

(F)    any amount which previously qualified as a Restricted Payment on account of any guarantee entered
into by the Company or any Restricted Subsidiary; provided that such guarantee has not been called upon and the
obligation arising under such guarantee no longer exists.

(b)    Notwithstanding the foregoing, and in the case of clauses (2) through (9) and (11) through (14) below, so long as
no Default or Event of Default is continuing or would arise therefrom, the foregoing provisions shall not prohibit the following
actions (each of clauses (1) through (14), together with the transactions expressly excluded from clauses (i), (ii), (iii) and (iv) of
paragraph (a) of this Section 4.08, being referred to as a “Permitted Payment”):
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(1)    the payment of any dividend within 60 days after the date of declaration thereof, if at such date of declaration
such payment was permitted by the provisions of paragraph (a) of this Section 4.08, in which event such payment shall have
been deemed to have been paid on such date of declaration and shall not have been deemed a “Permitted Payment” for
purposes of the calculation required by paragraph (a) of this Section 4.08;

(2)    the purchase, repurchase, redemption, or other acquisition or retirement for value of any shares of any class of
Capital Stock of the Company in exchange for (including any such exchange pursuant to the exercise of a conversion right
or privilege in connection with which cash is paid in lieu of the issuance of fractional shares or scrip), or in an amount not in
excess of the Net Cash Proceeds of a substantially concurrent (i) contribution (other than from a Restricted Subsidiary) to
the equity capital of the Company in respect of or (ii) issuance and sale for cash (other than to a Restricted Subsidiary) of,
other shares of Qualified Capital Stock of the Company; provided that the Net Cash Proceeds from such contribution or
such issuance of such shares of Qualified Capital Stock shall be excluded from clause (3)(B) of paragraph (a) of this Section
4.08;

(3)    the purchase, repurchase, redemption, defeasance, satisfaction and discharge, or other acquisition or retirement
for value or payment of principal of any Subordinated Indebtedness in exchange for, or in an amount not in excess of the
Net Cash Proceeds of a substantially concurrent (i) contribution (other than from a Restricted Subsidiary) to the equity
capital of the Company in respect of, or (ii) issuance and sale for cash (other than to a Restricted Subsidiary) of, any
Qualified Capital Stock of the Company; provided that the Net Cash Proceeds from such contribution or such issuance of
such shares of Qualified Capital Stock shall be excluded from clause (3)(B) of paragraph (a) of this Section 4.08;

(4)    the purchase, repurchase, redemption, defeasance, satisfaction and discharge, refinancing, acquisition or
retirement for value or payment of principal of any Subordinated Indebtedness (other than Disqualified Stock) through the
substantially concurrent issuance of Permitted Refinancing Indebtedness;

(5)    the purchase, repurchase, redemption, defeasance, satisfaction and discharge or other acquisition or retirement
for value of Disqualified Stock of the Company in exchange for, or out of the Net Cash Proceeds of a substantially
concurrent sale of, Disqualified Stock of the Company that, in each case, is permitted to be incurred pursuant to Section
4.07;

(6)    the repurchase, redemption, retirement or other acquisition for value of any Capital Stock of the Company held
by any current or former officers, directors or employees of the Company or any of its Subsidiaries (or permitted transferees
of such current or former officers, directors or employees) pursuant to the terms of agreements (including employment
agreements) or plans approved by the Company’s Board of Directors; provided that the aggregate amount of such
repurchases, redemptions, retirements and acquisitions pursuant to this clause (6) will not, in the aggregate, exceed $2.0
million per fiscal year (with unused amounts to be carried over to succeeding fiscal
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years); provided such amount in any calendar year may be increased by an amount not to exceed (a) the cash proceeds
received after the Issue Date by the Company or any Restricted Subsidiary from the sale of Capital Stock of the Company
(other than Disqualified Stock) to any such officers, directors or employees (provided such amounts are not included in
clause (3)(B) of the definition of “Restricted Payments”) plus (b) the cash proceeds of key man life insurance policies
received after the Issue Date by the Company and the Restricted Subsidiaries less (c) the amount of Permitted Payments
previously effected by using amounts specified in the foregoing clauses (a) and (b);

(7) loans and advances made to officers, directors or employees of the Company or any Restricted Subsidiary,
in each case, as permitted by Section 402 of the Sarbanes-Oxley Act of 2002 (to the extent applicable to the Company or
such Restricted Subsidiary) and approved by the Board of Directors of the Company in an aggregate amount not to exceed
$2.0 million outstanding at any one time, the proceeds of which are used solely (A) to purchase Qualified Capital Stock of
the Company in connection with a restricted stock or employee stock purchase plan, or to exercise stock options received
pursuant to an employee or director stock option plan or other incentive plan, in a principal amount not to exceed the
exercise price of such stock options or (B) to refinance loans or advances, together with accrued interest thereon, made
pursuant to item (A) of this clause (7);

(8) the purchase by the Company of fractional shares arising out of stock dividends, splits or combinations or
business combinations or conversion of convertible or exchangeable securities of debt or equity issued by the Company or
otherwise;

(9) dividends on Disqualified Stock issued after the Issue Date in accordance with Section 4.07 if such
dividends are included in the calculation of Consolidated Interest Expense;

(10) the purchase, redemption or other acquisition or retirement for value of Indebtedness that is subordinated
or junior in right of payment to the notes or a Guarantee at a purchase price not greater than (i) 101% of the principal
amount of such subordinated or junior Indebtedness and accrued and unpaid interest thereon in the event of a Change of
Control or (ii) 100% of the principal amount of such subordinated or junior Indebtedness and accrued and unpaid interest
thereon in the event of an Asset Sale, in each case plus accrued interest, in connection with any change of control offer or
prepayment offer required by the terms of such Indebtedness, but only if:

(i)    in the case of a Change of Control, the Company has first complied with and fully satisfied its obligations
under Section 4.17; or

(ii)    in the case of an Asset Sale, the Company has complied with and fully satisfied its obligations in
accordance with Section 4.11;

(11) the purchase, repurchase, redemption or other acquisition or retirement for value of Capital Stock
deemed to occur upon the exercise, conversion or exchange of stock options, warrants, convertible securities or other rights
to acquire Capital Stock
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(including any such rights to acquire Capital Stock held by any current or former officers, directors or employees of the
Company or any Restricted Subsidiary (or permitted transferees thereof)) if such Capital Stock represents a portion of the
exercise, conversion or exchange price thereof and any purchase, repurchase, redemption or other acquisition or retirement
for value of Capital Stock made in satisfaction of withholding tax obligations in connection with any exercise, conversion or
exchange of stock options, warrants, convertible securities or other rights to acquire Capital Stock;

(12) any payments to dissenting equityholders not to exceed $5.0 million in the aggregate after the Issue Date
(x) pursuant to applicable law or (y) in connection with the settlement or other satisfaction of claims made pursuant to or in
connection with a consolidation, merger or transfer of assets in connection with a transaction that is not prohibited by this
Supplemental Indenture;

(13) any redemption of share purchase rights at a redemption price not to exceed $0.01 per right; and

(14) any payment or other transaction otherwise constituting a Restricted Payment that when combined with
all other outstanding payments or other transactions pursuant to this clause (14) since the Issue Date are in an aggregate
outstanding amount not exceeding $20.0 million.

(c)    In determining whether any Restricted Payment (or payment or other transaction that, except for being a Permitted
Payment, would constitute a Restricted Payment) is permitted by this Section 4.08, the Company may allocate or re-allocate all
or any portion of such Restricted Payment or other such transaction among clauses (1) through (14) of paragraph (b) of this
Section 4.08 or among such clauses and paragraph (a) of this Section 4.08, including clauses (1), (2) and (3) of paragraph (a) of
this Section 4.08; provided that at the time of such allocation or re-allocation all such Restricted Payments and such other
transactions or allocated portions thereof, all outstanding prior Restricted Payments and such other transactions, would be
permitted under the various provisions of this Section 4.08. The amount of all Restricted Payments and other such transactions
(other than cash) shall be the Fair Market Value on the date of the transfer, incurrence or issuance of such non-cash Restricted
Payment or other such transaction.

(d)    A contribution or sale will be deemed to be “substantially concurrent” if the related purchase, repurchase,
redemption, defeasance, satisfaction and discharge, retirement or other acquisition for value or payment of principal occurs
within 90 days before or after such contribution or sale.

Section 4.09    Transactions with Affiliates.

(a)    The Company will not, and will not cause or permit any Restricted Subsidiary to, directly or indirectly, enter into
any Transaction (including the sale, purchase, exchange or lease of assets, property or services) with or for the benefit of any
Affiliate of the Company (other than the Company or a Restricted Subsidiary) involving aggregate consideration in excess of
$2.0 million, unless such Transaction is entered into in good faith and
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(1)    such Transaction is on terms that are not materially less favorable to the Company or such Restricted
Subsidiary, as the case may be, than those that would be available in a comparable Transaction in arm’s-length dealings with
a party that is not an Affiliate of the Company,

(2)    with respect to any Transaction involving aggregate value in excess of $10.0 million, the Company delivers an
Officers’ Certificate to the Trustee certifying that such Transaction complies with clause (1) above, and

(3)    with respect to any Transaction involving aggregate value in excess of $25.0 million, such Transaction is
approved by a majority of the Disinterested Directors of the Board of Directors of the Company;

(b)    However, Section 4.09(a) shall not apply to:

(1) employee benefit arrangements with any officer or director of the Company or any Restricted Subsidiary
and payments, issuances of securities or other transactions pursuant thereto, including under any employment or severance
agreement, stock option or stock incentive plans, long term incentive plans, other compensation arrangements and customary
insurance or indemnification arrangements with officers or directors of the Company or any Restricted Subsidiary, in each case
either entered into in the ordinary course of business or approved by the Disinterested Directors of the Board of Directors of the
Company,

(2) transactions with customers, clients, suppliers, or purchasers or sellers of goods or services, in each case
in the ordinary course of business and otherwise in compliance with the terms of the Indenture; provided that in the reasonable
determination of the Board of Directors of the Company or the senior management of the Company, such transactions are on terms
not materially less favorable to the Company or the relevant Restricted Subsidiary than those that could reasonably be expected to
be obtained in a comparable transaction at such time on an arm’s-length basis from a Person that is not an Affiliate of the Company,

(3) the payment of reasonable and customary compensation and fees to officers or directors of the Company
or any Restricted Subsidiary who are not employees of the Company or any Affiliate of the Company,

(4) loans or advances to officers, directors and employees of the Company or any Restricted Subsidiary made
in the ordinary course of business in an aggregate amount not to exceed $2.0 million outstanding at any one time,

(5) any Restricted Payments or Permitted Payments made in compliance with Section 4.08 or any Permitted
Investments (other than Permitted Investments permitted pursuant to clauses (1)(iv) and (15) of the definition thereof (to the extent
involving, prior to the making of such Permitted Investment, any Person other than the Company or a Subsidiary of the Company)),

(6) any Transaction undertaken pursuant to (a) any contracts or agreements in existence on the Issue Date (as
in effect on the Issue Date) (b) any amendment or replacement of any such agreements or (c) any agreements entered into hereafter
that are similar to any such
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agreements, so long as, in the case of clause (b) or (c), the terms of any such amendment or replacement agreement or future
agreement are, on the whole, no less advantageous to the Company or no less favorable to the Holders in any material respect than
the agreement so amended or replaced or the similar agreement referred to in the preceding clause (a) or (b), respectively,

(7) in the case of (1) contracts for (A) drilling or other oil-field services or supplies, (B) the sale, storage,
gathering or transport of Hydrocarbons or (C) the lease or rental of office or storage space or (2) other operation-type contracts, any
such contracts that are entered into in the ordinary course of business on terms substantially similar to those contained in similar
contracts entered into by the Company or any Restricted Subsidiary and third parties or, if none of the Company nor any Restricted
Subsidiary has entered into a similar contract with a third party, on terms no less favorable than those available from third parties
on an arm’s-length basis, as determined (i) in the case of contracts involving aggregate value of $50.0 million or less, by the Board
of Directors of the Company or the senior management of the Company or (ii) in the case of contracts involving aggregate value in
excess of $50.0 million, by the Disinterested Directors of the Board of Directors of the Company,

(8) any Transaction with a Person that is an Affiliate of the Company solely because the Company owns,
directly or through a Subsidiary, an equity interest in, or controls, such Person,

(9) any sale or other issuance of Qualified Capital Stock of the Company to, or receipt of a capital
contribution from, an Affiliate (or a Person that becomes an Affiliate) of the Company,

(10) any Transaction between the Company or any Restricted Subsidiary on the one hand and any Person
deemed to be an Affiliate solely because one or more directors of such Person is also a director of the Company or a Restricted
Subsidiary, on the other hand; provided that such director or directors abstain from voting as a director of the Company or the
Restricted Subsidiary, as applicable, in connection with the approval of the Transaction,

(11) indemnities of officers, directors and employees of the Company or any Restricted Subsidiary permitted
by law, statutory provision or employment agreement or other arrangement entered into in the ordinary course of business by the
Company or any Restricted Subsidiary,

(12) (a) guarantees by the Company or any Restricted Subsidiary of performance of obligations of
Unrestricted Subsidiaries in the ordinary course of business, except for guarantees of Indebtedness in respect of borrowed money,
and (b) pledges by the Company or any Restricted Subsidiary of Capital Stock in Unrestricted Subsidiaries for the benefit of
lenders or other creditors of Unrestricted Subsidiaries, and

(13) any transaction in which the Company or any Restricted Subsidiary, as the case may be, delivers to the
Trustee a letter from an Independent Advisor stating that such transaction is fair to the Company or such Restricted Subsidiary from
a financial point of view or that such transaction meets the requirements of clause (1) of paragraph (a) of this Section 4.09.
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Section 4.10    Liens.

(a)    The Company will not, and will not cause or permit any Restricted Subsidiary to, directly or indirectly, create or
incur, in order to secure any Indebtedness, any Lien of any kind, other than Permitted Liens, upon any property or assets
(including any intercompany notes) of the Company or any Restricted Subsidiary owned on the Issue Date or acquired after the
Issue Date, or assign or convey, in order to secure any Indebtedness, any right to receive any income or profits therefrom, other
than Permitted Liens, unless the Notes (or a Guarantee in the case of Liens of a Guarantor) are directly secured equally and
ratably with (or, in the case of Subordinated Indebtedness, prior or senior thereto, with the same relative priority as the Notes
shall have with respect to such Subordinated Indebtedness) the Indebtedness for so long as such Indebtedness is secured by
such Lien.

(b)    Notwithstanding the foregoing, any Lien securing the Notes or a Guarantee granted pursuant to Section 4.10(a)
shall be automatically and unconditionally released and discharged upon: (i) the release of all other Liens that resulted in the
grant of such Lien to secure the Notes or Guarantees pursuant to Section 4.10(a), (ii) any sale, exchange or transfer to any
Person not an Affiliate of the Company of the property or assets secured by such Lien, (iii) any sale, exchange or transfer to any
Person not an Affiliate of the Company of all of the Capital Stock held by the Company or any Restricted Subsidiary in, or all
or substantially all the assets of, any Restricted Subsidiary creating such Lien, or (iv) if such Lien secures a Guarantee, the
release of such Guarantee in accordance with this Supplemental Indenture.

Section 4.11    Asset Sales.

(a)    The Company will not, and will not permit any Restricted Subsidiary to, consummate any Asset Sale unless (i) the
Company or such Restricted Subsidiary, as the case may be, receives consideration at the time of such Asset Sale at least equal
to the Fair Market Value of the assets and property subject to such Asset Sale (such Fair Market Value to be determined on the
date of contractually agreeing to effect such Asset Sale) and (ii) (A) at least 75% of the consideration paid to the Company or
such Restricted Subsidiary from such Asset Sale and all other Asset Sales since the Issue Date, on a cumulative basis, is in the
form of cash, Cash Equivalents, Liquid Securities, Exchanged Properties (including pursuant to Asset Swaps) or the assumption
by acquiring Person of Indebtedness or other liabilities of the Company or a Restricted Subsidiary (other than liabilities of the
Company or a Restricted Subsidiary that are by their terms subordinated to the Notes) as a result of which the Company and the
remaining Restricted Subsidiaries are no longer liable for such liabilities (or in lieu of such absence of liability, the acquiring
Person or its parent company agrees to indemnify and hold the Company or such Restricted Subsidiary harmless from and
against any loss, liability or cost in respect of such assumed liabilities accompanied by the posting of a letter of credit (issued by
a commercial bank that has an Investment Grade Rating) in favor of the Company or such Restricted Subsidiary for the full
amount of such liabilities and for so long as such liabilities remain outstanding unless such indemnifying party (or its long term
debt securities) shall have an Investment Grade Rating (with no indication of a negative outlook or credit watch with negative
implications, in any case, that contemplates such indemnifying party (or its long term debt securities) failing to have an
Investment Grade Rating) at the time the indemnity is entered into) (“Permitted Consideration”) or (B) the Fair
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Market Value of all forms of such consideration other than Permitted Consideration since the Issue Date does not exceed in the
aggregate 5% of the Adjusted Consolidated Net Tangible Assets of the Company determined at the time such Asset Sale is
made.

(b)    During the 365 days after the receipt by the Company or a Restricted Subsidiary of Net Available Cash from an
Asset Sale, such Net Available Cash may be applied by the Company or such Restricted Subsidiary, to the extent the Company
or such Restricted Subsidiary elects (or is required by the terms of any Pari Passu Indebtedness of the Company or a Restricted
Subsidiary), to:

(i) repay (or cash-collateralize) Indebtedness of the Company or any Restricted Subsidiary under any Credit
Facility (excluding (i) any Subordinated Indebtedness and (ii) any Indebtedness owed to the Company or an Affiliate of
the Company);

(ii)    reinvest in Additional Assets (including by means of an Investment in Additional Assets by the Company
or a Restricted Subsidiary with Net Available Cash received by the Company or another Restricted Subsidiary) or make
capital expenditures in the Oil and Gas Business;

(iii)     purchase Notes;

(iv) purchase or repay on a permanent basis other Indebtedness (excluding (i) any Subordinated Indebtedness
and (ii) any Notes or other Indebtedness owed to the Company or an Affiliate of the Company); provided that the
Company shall equally and ratably redeem or purchase Notes as described under Section 3.07, through open market
purchases (to the extent such purchases are at or above 100% of the principal amount thereof) or by making an offer (in
accordance with the procedures set forth below for a Prepayment Offer) to all Holders to purchase the Notes at 100% of
the principal amount thereof, plus the amount of accrued but unpaid interest, if any, on the amount of Notes that would
otherwise be prepaid; or

(v)    make any combination of payment, repayment, investment or reinvestment permitted by the foregoing
clauses (i) through (iv).

The requirement of clause (b)(2) above shall be deemed to be satisfied if an agreement (including a lease, whether a
capital lease or an operating lease) committing to make the acquisitions or investment referred to therein is entered into by the
Company or any Restricted Subsidiary within the time period specified in this Section 4.11(b) and such Net Available Cash is
subsequently applied in accordance with such agreement within six months following such agreement.

Pending the final application of any such Net Available Cash, the Company may temporarily reduce Indebtedness
under any Credit Facility or otherwise expend or invest such Net Available Cash in any manner that is not prohibited by this
Supplemental Indenture.

(c)    Any Net Available Cash from an Asset Sale not applied in accordance with Section 4.11(b) above within 365 days
from the date of such Asset Sale shall constitute
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“Excess Proceeds.” When the aggregate amount of Excess Proceeds exceeds $25.0 million, the Company will be required to
make an offer to purchase Notes having an aggregate principal amount equal to the aggregate amount of Excess Proceeds (the
“Prepayment Offer”) at a purchase price (the “Prepayment Offer Price”) equal to 100% of the principal amount of such Notes
plus accrued and unpaid interest, if any, to the Asset Sale Purchase Date (as defined in Section 4.11(b)) (subject to the rights of
Holders of record on relevant record dates to receive interest due on an interest payment date) in accordance with the procedures
(including prorating in the event of over subscription) set forth in this Supplemental Indenture, but, if the terms of any Pari Passu
Indebtedness require that a Pari Passu Offer be made contemporaneously with the Prepayment Offer, then the Excess Proceeds
shall be prorated between the Prepayment Offer and such Pari Passu Offer in accordance with the aggregate outstanding
principal amounts of the Notes and such Pari Passu Indebtedness (based on principal amounts of Notes and Pari Passu
Indebtedness (or, in the case of Pari Passu Indebtedness issued with significant original issue discount, based on the accreted
value thereof) tendered), and the aggregate principal amount of Notes to be purchased pursuant to the Prepayment Offer shall be
reduced accordingly. If the aggregate principal amount of Notes tendered by Holders thereof exceeds the amount of Excess
Proceeds available for purchase of Notes, then such amount of Excess Proceeds will be allocated among the Notes tendered and
the Trustee will select the Notes to be purchased in accordance with this Supplemental Indenture on a pro rata basis (or, in the
case of Global Notes, on as nearly a pro rata basis as is practicable, subject to the procedures of DTC or any other Depositary),
by lot or in accordance with any other method the Trustee considers fair and reasonable and in minimum principal amount of
$2,000 and integral multiples of $1,000 in excess of $2,000. To the extent that any portion of the amount of Excess Proceeds
remains after compliance with this Section 4.11(c) and provided that all Holders of Notes have been given the opportunity to
tender their Notes for purchase as described in Section 4.11(d) in accordance with this Supplemental Indenture, the Company or
the Restricted Subsidiaries may use such remaining amount for purposes permitted by this Supplemental Indenture and the
amount of Excess Proceeds will be reset to zero. The Company may satisfy the foregoing obligation with respect to any Excess
Proceeds by making a Prepayment Offer prior to the expiration of the relevant 365 day period or with respect to Excess Proceeds
of $25.0 million or less.

(d)    Within 30 days after the 365th day following the date of an Asset Sale, the Company shall, if it is obligated to
make a Prepayment Offer pursuant to Section 4.11(c), send a written Prepayment Offer notice, by first-class mail or otherwise
in accordance with the procedures of DTC, to the Holders of the Notes (the “Prepayment Offer Notice”), with a copy to the
Trustee, accompanied by such information regarding the Company and its Subsidiaries as the Company believes will enable
such Holders of the Notes to make an informed decision with respect to the Prepayment Offer. The Prepayment Offer Notice
will state, among other things:

(i) that the Company is offering to purchase Notes pursuant to the provisions of this Supplemental Indenture;
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(ii)    that any Note (or any portion thereof) accepted for payment (and duly paid on the Asset Sale Purchase
Date) pursuant to the Prepayment Offer shall cease to accrue interest on the Asset Sale Purchase Date;

(iii)     that any Notes (or portions thereof) not properly tendered will continue to accrue interest;

(iv) the purchase price and purchase date, which shall be, subject to any contrary requirements of applicable law,
no less than 30 days nor more than 60 days after the date the Prepayment Offer Notice is mailed (the “Asset Sale
Purchase Date”);

(v)    the amount of Excess Proceeds available to purchase Notes;

(vi) a description of the procedure which Holders of Notes must follow in order to tender their Notes and the
procedures that Holders of Notes must follow in order to withdraw an election to tender their Notes for payment; and

(vii) all other instructions and materials necessary to enable Holders to tender Notes pursuant to the Prepayment
Offer.

If any of the Notes subject to a Prepayment Offer is in the form of a Global Note, then the Company shall modify
such notice to the extent necessary to accord with the procedures of the Depositary applicable to repurchases.

(e)    The Company will comply, to the extent applicable, with the requirements of Rule 14e-1 under the Exchange Act
and any other securities laws or regulations thereunder to the extent such laws and regulations are applicable in connection with
the purchase of Notes as described above. To the extent that the provisions of any securities laws or regulations conflict with the
provisions relating to the Prepayment Offer, the Company shall comply with the applicable securities laws and regulations and
shall not be deemed to have breached its obligations under this Section 4.11 by virtue thereof.

(f)    Holders electing to have Notes purchased hereunder will be required to surrender such Notes at the address
specified in the notice prior to the close of business on the third Business Day prior to the Asset Sale Purchase Date. Holders
will be entitled to withdraw their election to have their Notes purchased pursuant to this Section 4.11 if the Company receives,
not later than one Business Day prior to the Asset Sale Purchase Date, a telegram, telex, facsimile transmission or letter
specifying, as applicable:

(i) the name of the Holder,

(ii)    the certificate number of the Note in respect of which such notice of withdrawal is being submitted,

(iii)     the principal amount of the Note (which shall be $2,000 or whole multiples of $1,000 in excess thereof)
delivered for purchase by the Holder as to which his election is to be withdrawn,
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(iv)     a statement that such Holder is withdrawing his election to have such principal amount of such Note
purchased, and

(v)    the principal amount, if any, of such Note (which shall be $2,000 or whole multiples of $1,000 in excess
thereof) that remains subject to the original Prepayment Offer Notice and that has been or will be delivered for purchase
by the Company.

(g)    The Company shall (i) not later than the Asset Sale Purchase Date accept for payment Notes or portions thereof
tendered pursuant to the Prepayment Offer, (ii) not later than 12:30 p.m. (New York City time) on the Asset Sale Purchase Date
deposit with the Trustee or with a Paying Agent an amount of money in same day funds sufficient to pay the aggregate
Prepayment Offer Price, as the case may be, of all the Notes or portions thereof which are to be purchased on that date and (iii)
not later than 12:30 p.m. (New York City time) on the Asset Sale Purchase Date, as the case may be, deliver to the Paying
Agent an Officers’ Certificate stating the Notes or portions thereof accepted for payment by the Company. The Company shall
publicly announce the results of the Prepayment Offer, as the case may be, on or as soon as practicable after the Asset Sale
Purchase Date.

(h)    Upon receipt by the Company of the proper tender of any Note (or portion thereof) accepted for purchase pursuant
to Section 4.11(c), the Holder of the Note (or portion thereof) accepted for purchase pursuant to Section 4.11(c) in respect of
which such proper tender was made and which has so been accepted for purchase shall (unless the tender of such Note (or
portion thereof) accepted for purchase pursuant to Section 4.11(c) is properly withdrawn at least one Business Day prior to the
Asset Sale Purchase Date) thereafter be entitled to receive solely the Prepayment Offer Price with respect to such Note (or
portion thereof) accepted for purchase pursuant to Section 4.11(c). Notes to be purchased shall, on the Asset Sale Purchase
Date, become due and payable at the Prepayment Offer Price and from and after such date (unless the Company shall default in
the payment of the Prepayment Offer Price) such Notes shall cease to bear interest. Such Prepayment Offer Price shall be paid
to such Holder promptly following the later of the Asset Sale Purchase Date and the time of delivery of such Note to the
relevant Paying Agent at the office of such Paying Agent by the Holder thereof in the manner required. Upon surrender of any
such Note for purchase in accordance with the foregoing provisions, such Note shall be paid by the Company at the Prepayment
Offer Price; provided, however, that installments of interest whose Stated Maturity is on or prior to the Asset Sale Purchase
Date shall be payable to the Person in whose name the Notes are registered as such as of the close of business on the relevant
record dates according to the terms and the provisions of Section 1.07. If any Note tendered for purchase shall not be so paid
upon surrender thereof by deposit of funds with the Trustee or a Paying Agent in accordance with paragraph (g) of this Section
4.11, the principal thereof (and premium, if any, thereon) shall, until paid, bear interest from the Asset Sale Purchase Date at the
rate borne by such Note. Any Note that is to be purchased only in part shall be surrendered to a Paying Agent at the office of
such Paying Agent (with, if the Company, the Registrar or the Trustee so requires, due endorsement by, or a written instrument
of transfer in form satisfactory to the Company and the Registrar or the Trustee duly executed by, the Holder thereof or such
Holder’s attorney duly authorized in writing), and the Company shall execute and the Trustee shall authenticate and deliver to
the Holder of such Note, without service charge, one or more new Notes of any authorized denomination as requested by such
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Holder in an aggregate principal amount equal to, and in exchange for, the portion of the principal amount of the Note so
surrendered that is not purchased. For all purposes of this Section 4.11, unless the context otherwise requires, all provisions
relating to the purchase of Notes shall relate, in the case of any Notes purchased or to be purchased only in part, to the portion
of the principal amount of such Notes which has been or is to be purchased. The Paying Agent (at the Company’s expense)
shall promptly mail or deliver to the Holder thereof any Note or portion thereof not to be so purchased.

Section 4.12    Issuances of Guarantees by Restricted Subsidiaries.

(a)    The Company will provide to the Trustee, on or prior to the 30th day after the date that any Restricted Subsidiary
(which is not a Guarantor) becomes a guarantor or obligor in respect of any Indebtedness of the Company or any Restricted
Subsidiary in an aggregate principal amount exceeding $5.0 million, a supplemental indenture to the Indenture substantially in
the form of Exhibit D hereto, executed by such Restricted Subsidiary, providing for a full and unconditional guarantee on a
senior unsecured basis by such Restricted Subsidiary’s obligations under the Notes and the Indenture to the same extent as that
set forth in the Indenture, subject to such Restricted Subsidiary ceasing to be a Guarantor when its Guarantee is released in
accordance with the terms of the Indenture.

(b)    Notwithstanding paragraph (a) of this Section 4.12, (i) no Foreign Subsidiary shall be required to execute any such
supplemental indenture unless such Foreign Subsidiary has guaranteed (or is otherwise an obligor of) other Indebtedness
(including Indebtedness under a Credit Facility) of the Company or a Restricted Subsidiary that is not a Foreign Subsidiary in
an aggregate principal amount exceeding $5.0 million, and (ii) no Restricted Subsidiary shall be required to execute any such
supplemental indenture if the Consolidated Net Worth of such Restricted Subsidiary, together with the Consolidated Net Worth
of all other Non-Guarantor Restricted Subsidiaries, as of such date, does not exceed in the aggregate $5.0 million. To the extent
the collective Consolidated Net Worth of the Company’s Non-Guarantor Restricted Subsidiaries, as of the date of the creation
of, acquisition of or Investment in a Non-Guarantor Restricted Subsidiary, exceeds $5.0 million, the Company shall cause,
within 30 days after such date, one or more of such Non-Guarantor Restricted Subsidiaries to similarly execute and deliver to
the Trustee a supplemental indenture to the Indenture substantially in the form of Exhibit D hereto providing for a full and
unconditional guarantee on a senior unsecured basis by such Restricted Subsidiary of the Company’s obligations under the
Notes and the Indenture to the same extent as that set forth as to the Initial Guarantors in Article Nine, such that the collective
Consolidated Net Worth of all remaining Non-Guarantor Restricted Subsidiaries does not exceed $5.0 million.

Section 4.13    Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries.

(a)    The Company will not, and will not cause or permit any Restricted Subsidiary to, directly or indirectly, create or
otherwise cause to come into existence or become effective any consensual encumbrance or restriction on the ability of any
Restricted Subsidiary to:
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(1)    pay dividends or make any other distribution on its Capital Stock to the Company or any Restricted Subsidiary
(it being understood that the priority of any Preferred Stock in receiving dividends or liquidating distributions prior to dividends or
liquidating distributions being paid on common stock shall not be deemed a restriction on the ability to pay dividends or make
distributions on Capital Stock),

(2)     pay any Indebtedness owed to the Company or any other Restricted Subsidiary (it being understood that the
subordination of Indebtedness owed to the Company or any Restricted Subsidiary to other Indebtedness owed by the Company or
any Restricted Subsidiary shall not be deemed a restriction on the ability to pay such Indebtedness),

(3)    make loans or advances to the Company or any other Restricted Subsidiary (it being understood that the
subordination of loans or advances made by the Company or any Restricted Subsidiary to other Indebtedness incurred by the
Company or any Restricted Subsidiary shall not be deemed a restriction on the ability to make loans or advances), or

(4)     transfer any of its properties or assets to the Company or any other Restricted Subsidiary.

(b)    However, Section 4.13(a) will not prohibit any encumbrance or restriction created, existing or becoming effective
under or by reason of:

(1)     any agreement (including the Senior Credit Agreement, the indenture governing the Existing Senior Notes and
this Supplemental Indenture) in effect on the Issue Date;

(2)     any agreement or instrument with respect to a Restricted Subsidiary that is not a Restricted Subsidiary on the
Issue Date, in existence at the time such Person becomes a Restricted Subsidiary and not incurred in connection with, or in
contemplation of, such Person becoming a Restricted Subsidiary; provided that such encumbrances and restrictions are not
applicable to, or to the properties or assets of, the Company or any Restricted Subsidiary other than such Subsidiary which is
becoming a Restricted Subsidiary;

(3)     any agreement or instrument governing any Acquired Debt or other agreement of any entity merged into or
consolidated with, or the assets of which are acquired by, the Company or any Restricted Subsidiary, so long as such encumbrance
or restriction (A) was not entered into in contemplation of the acquisition, merger or consolidation transaction, and (B) is not
applicable to any Person, or the properties or assets of any Person, other than the Person, or the property or assets or subsidiaries of
the Person, so acquired, so long as the agreement containing such restriction does not violate any other provision of the Indenture;

(4)     any applicable law or any requirement of any regulatory body;

(5)     customary restrictions and conditions contained in the security documents evidencing any Liens securing
obligations or Indebtedness or agreements relating to Capital Lease Obligations (provided that such Liens are otherwise permitted
to be incurred under the provisions of Section 4.10 and such restrictions and conditions are not created for the purpose of
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avoiding the restrictions imposed by this Section 4.13) that limit the right of the debtor or lessee to dispose of the assets subject to
such Liens;

(6)     provisions restricting subletting or assignment of any lease governing a leasehold interest (including leases
governing leasehold interests or farm-in agreements or farm-out agreements relating to leasehold interests in Oil and Gas
Properties) of the Company or any Restricted Subsidiary, or restrictions in licenses (including licenses of intellectual property)
relating to the property covered thereby, or other encumbrances or restrictions in agreements or instruments relating to specific
assets or property that restrict generally the transfers of such assets or property; provided that such encumbrances or restrictions do
not materially impact the ability of the Company to permit payments on the Notes when due as required by the terms of this
Supplemental Indenture;

(7)     agreements with respect to asset sales, including the sale or other disposition of all or substantially all the
Capital Stock of a Restricted Subsidiary, permitted to be made under the provisions of Section 4.11 that limit the transfer of such
assets or assets of such Restricted Subsidiary (or distribution on such Capital Stock) pending the closing of such sale;

(8)     shareholders’, partnership, joint venture and similar agreements entered into in the ordinary course of
business; provided that such encumbrances or restrictions do not apply to any Restricted Subsidiaries other than the applicable
company, partnership, joint venture or other entity;

(9)     cash, Cash Equivalents or other deposits, or net worth requirements or similar requirements, imposed by
suppliers, landlords or customers under contracts entered into in the ordinary course of business;

(10)     any Credit Facility or agreement governing Indebtedness of the Company or any Restricted Subsidiary
permitted to be incurred under the provisions of Section 4.07; provided that such encumbrances or restrictions are not materially
more restrictive, taken as a whole, as determined by the Company in good faith, than those contained in the Senior Credit
Agreement, in the indenture governing the Existing Senior Notes or in this Supplemental Indenture as in effect on the Issue Date;

(11)    restrictions of the nature described in clause (4) of Section 4.13(a) by reason of customary non-assignment
provisions in Hydrocarbon purchase or sale or exchange contracts, agreements, licenses and leases entered into in the ordinary
course of business;

(12)    Commodity Agreements, Currency Agreements or Interest Rate Agreements permitted from time to time
under this Supplemental Indenture;

(13)    any Preferred Stock issued by a Restricted Subsidiary; provided that the issuance of such Preferred Stock is
permitted pursuant to Section 4.07 and the terms of such Preferred Stock do not expressly restrict the ability of such Restricted
Subsidiary to pay dividends or make any other distributions on its Capital Stock (other than requirements to pay dividends or
liquidation preferences on such Preferred Stock prior to paying any dividends or making any other distributions on such other
Capital Stock);
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(14)    Permitted Refinancing Indebtedness; provided that the restrictions contained in the agreements governing
such Permitted Refinancing Indebtedness are no more restrictive, taken as a whole, than those contained in the agreements
governing the Indebtedness being Refinanced;

(15)    encumbrances and restrictions contained in contracts entered into in the ordinary course of business, not
relating to any Indebtedness, and that do not, individually or in the aggregate, detract from the value of, or from the ability of the
Company and the Restricted Subsidiaries to realize the value of, property or assets of the Company or any Restricted Subsidiary in
any manner material to the Company or any Restricted Subsidiary; and

(16)     any agreement, amendment, modification, restatement, extension, renewal, supplement, refunding,
replacement or Refinancing that amends, modifies, restates, extends, renews, refunds, replaces or Refinances the agreements
containing the encumbrances or restrictions in the foregoing clauses (1) through (15), or in this clause (16); provided that the terms
and conditions of any such encumbrances or restrictions are no more restrictive in any material respect taken as a whole, as
determined by the Company in good faith, than those under or pursuant to the agreement so amended, modified, restated, extended,
renewed, refunded, replaced or Refinanced.

Section 4.14    Sale Leaseback Transactions.

The Company will not, and will not permit any Restricted Subsidiary to, enter into any Sale and Leaseback
Transaction; provided that the Company or any Restricted Subsidiary may enter into a Sale and Leaseback Transaction if:

(i) the Company or such Subsidiary could have incurred Indebtedness at the time of such Sale and Leaseback
Transaction on a pro forma basis (on the assumption such transaction occurred on the first day of the four-quarter period
for which financial statements are available ending immediately prior to such transaction with the appropriate
adjustments with respect to such transaction being included in such pro forma calculation) in an amount equal to the
Attributable Indebtedness relating to such Sale and Leaseback Transaction pursuant to the Consolidated Fixed Charge
Coverage Ratio test set forth in paragraph (a) of Section 4.07;

(ii)    the gross cash proceeds of such Sale and Leaseback Transaction are at least equal to the Fair Market Value
of the property that is the subject of such Sale and Leaseback Transaction; and

(iii)     the transfer of assets in such Sale and Leaseback Transaction is permitted by, and the Company applies the
proceeds of such transaction in the same manner and to the same extent as Net Available Cash and Excess Proceeds
from an Asset Sale in compliance with, Section 4.11.

Section 4.15    Unrestricted Subsidiaries.
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(a)    The Board of Directors of the Company may designate after the Issue Date any of the Company’s Subsidiaries as
an Unrestricted Subsidiary under this Supplemental Indenture (a “Designation”) only if:

(1)    no Default or Event of Default shall have occurred and be continuing at the time of or after giving effect to
such Designation;

(2)    (x) the Company would be permitted to make an Investment at the time of Designation (assuming the
effectiveness of such Designation) pursuant to paragraph (a) of Section 4.08 or as a Permitted Payment or Permitted Investment in
an amount (the “Designation Amount”) equal to the greater of (1) the net book value of the Company’s interest in such Subsidiary
calculated in accordance with GAAP and (2) the Fair Market Value of the Company’s interest in such Subsidiary as determined in
good faith by the Company’s Board of Directors, or (y) the Designation Amount is less than $1,000;

(3)    such Unrestricted Subsidiary does not own any Capital Stock in any Restricted Subsidiary which is not
simultaneously being designated an Unrestricted Subsidiary;

(4)    such Unrestricted Subsidiary is not liable, directly or indirectly, with respect to any Indebtedness other than
Unrestricted Subsidiary Indebtedness; provided that an Unrestricted Subsidiary may provide a Guarantee for the Notes; and

(5)    such Unrestricted Subsidiary is not a party to any agreement, contract, arrangement or understanding at such
time with the Company or any Restricted Subsidiary unless the terms of any such agreement, contract, arrangement or
understanding are no less favorable to the Company or such Restricted Subsidiary than those that might be obtained at the time
from Persons who are not Affiliates of the Company or, in the event such condition is not satisfied, the value of such agreement,
contract, arrangement or understanding to such Unrestricted Subsidiary shall be deemed a Restricted Payment.

(b)    In the event of any such Designation, the Company shall be deemed, for all purposes of this Supplemental
Indenture, to have made an Investment equal to the Designation Amount that, as designated by the Company, constitutes a
Restricted Payment pursuant to paragraph (a) of Section 4.08 or a Permitted Payment or Permitted Investment.

(c)    The Company shall not and shall not cause or permit any Restricted Subsidiary to at any time:

(1)    provide credit support for, guarantee or subject any of its property or assets (other than the Capital Stock of any
Unrestricted Subsidiary) to the satisfaction of, any Indebtedness of any Unrestricted Subsidiary (including any undertaking,
agreement or instrument evidencing such Indebtedness) or enter into or become a party to any agreement, contract, arrangement or
understanding with any Unrestricted Subsidiary, the terms of which, together with the terms of all other agreements, contracts,
arrangements and understandings with such Unrestricted Subsidiary, taken as a whole, in the good-faith judgment of the Board of
Directors, are less favorable to the Company and the Restricted Subsidiaries than those that would be available in a comparable
transaction in arm’s-length dealings with a party that is not an Affiliate of the Company; provided that this Section 4.15 shall not be
deemed to prevent
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Permitted Investments, Restricted Payments or Permitted Payments in Unrestricted Subsidiaries that are otherwise allowed under
this Supplemental Indenture, or

(2)    be directly or indirectly liable for any Indebtedness of any Unrestricted Subsidiary (other than by pledge of the
Capital Stock thereof).

(d)    For purposes of this Section 4.15, the Designation of a Subsidiary of the Company as an Unrestricted Subsidiary
shall be deemed to be the Designation of all of the Subsidiaries of such Subsidiary as Unrestricted Subsidiaries. Unless so
designated as an Unrestricted Subsidiary, any Person that becomes a Subsidiary of the Company will be classified as a
Restricted Subsidiary.

(e)    The Company may revoke any Designation of a Subsidiary as an Unrestricted Subsidiary (a “Revocation”) if:

(1)    no Default or Event of Default shall have occurred and be continuing at the time of and after giving effect to
such Revocation;

(2)    all Indebtedness of such Unrestricted Subsidiary outstanding immediately following such Revocation would, if
incurred at such time, have been permitted to be incurred for all purposes of this Supplemental Indenture; and

(3)    unless such redesignated Subsidiary shall not have any Indebtedness outstanding (other than Indebtedness that
would be Permitted Debt), immediately after giving effect to such proposed Revocation, and after giving pro forma effect to the
incurrence of any such Indebtedness of such redesignated Subsidiary as if such Indebtedness was incurred on the date of the
Revocation, the Company could incur $1.00 of additional Indebtedness (other than Permitted Debt) pursuant to Section 4.07.

(f)    All Designations and Revocations shall be evidenced by a Board Resolution of the Board of Directors of the
Company delivered to the Trustee certifying compliance with the provisions of this Section 4.15.

Section 4.16    Payments for Consent. Neither the Company nor any Restricted Subsidiary shall, directly or indirectly, pay or
cause to be paid any consideration, whether by way of interest, fee or otherwise, to any Holder of Notes for or as an
inducement to any consent, waiver or amendment of any of the terms or provisions of the Indenture or the Notes unless
such consideration is offered to be paid or is paid to all Holders of Notes that consent, waive or agree to amend in the time
frame set forth in the solicitation documents relating to such consent, waiver or agreement.

Section 4.17    Offer to Repurchase upon a Change of Control.

(a)    If a Change of Control occurs, unless the Company has given (or, if a Change of Control occurs prior to May 1,
2013, within 60 days thereafter will have given) notice of redemption of all the Notes as described in Section 3.07, each Holder
will have the right to require that the Company purchase all or any part (in amounts of $2,000 or whole multiples of $1,000 in
excess thereof) of such Holder’s Notes pursuant to the offer described below
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(the “Change of Control Offer”). In the Change of Control Offer, the Company will offer to purchase all of the Notes, at a
purchase price (the “Change of Control Purchase Price”) in cash in an amount equal to 101% of the principal amount of such
Notes, plus accrued and unpaid interest, if any, to the date of purchase (the “Change of Control Purchase Date”) subject to the
rights of Holders of record on relevant record dates to receive interest due on an interest payment date. Any Change of Control
Offer that is made prior to the occurrence of a Change of Control may at the Company’s discretion be subject to one or more
conditions precedent, including the occurrence of a Change of Control.

(b)    Within 30 days after any Change of Control or, at the Company’s option, prior to such Change of Control but after
it is publicly announced, unless the Company has given (or, if a Change of Control occurs prior to May 1, 2013, within 60 days
thereafter will have given) notice of redemption of all the Notes as described in Section 3.07, the Company shall notify the
Trustee and give written notice of the Change of Control to each Holder, by first-class mail, postage prepaid, at his address
appearing in the Security Register or otherwise in accordance with the procedures of DTC. The notice (the “Change of Control
Purchase Notice”) shall state, among other things:

(i) that a Change of Control has occurred or will occur, the date of such event and the circumstances and relevant
facts regarding such Change of Control;

(ii)    that any Notes (or any portion thereof) accepted for payment (and duly paid on the Change of Control
Purchase Date) pursuant to the Change of Control Offer shall cease to accrue interest on the Change of Control Purchase
Date;

(iii) that any Notes (or any portion thereof) not properly tendered will continue to accrue interest;

(iv)     the Change of Control Purchase Price and the Change of Control Purchase Date, which shall be, subject to
any contrary requirements of applicable law, no less than 30 days nor more than 60 days after the date the notice is
mailed; provided that the Change of Control Purchase Date may not occur prior to the Change of Control;

(v)    a description of the procedures that Holders of Notes are required to follow in order to tender their Notes
and the procedures that Holders of Notes are required to follow in order to withdraw an election to tender their Notes for
payment; and

(vi)     all other instructions and materials necessary to enable Holders to tender Notes pursuant to the Change of
Control Offer.

If any of the Notes subject to a Change of Control Offer is in the form of a Global Note, then the Company shall
modify such notice to the extent necessary to accord with the procedures of the Depositary applicable to repurchases.

(c)    Upon receipt by the Company of the proper tender of Notes, the Holder of the Note in respect of which such proper
tender was made shall (unless the tender of such Note is
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properly withdrawn at least one Business Day prior to the Change of Control Purchase Date) thereafter be entitled to receive
solely the Change of Control Purchase Price with respect to such Notes. Notes to be purchased shall, on the Change of Control
Purchase Date, become due and payable at the Change of Control Purchase Price, and from and after such date (unless the
Company shall default in the payment of the Change of Control Purchase Price) such Notes shall cease to bear interest. Such
Change of Control Purchase Price shall be paid to such Holder promptly following the later of the Change of Control Purchase
Date and the time of delivery of such Note to the relevant Paying Agent at the office of such Paying Agent by the Holder
thereof in the manner required. Upon surrender of any such Note for purchase in accordance with the foregoing provisions,
such Note shall be paid by the Company at the Change of Control Purchase Price; provided, however, that installments of
interest whose Stated Maturity is on or prior to the Change of Control Purchase Date shall be payable to the Holders of such
Notes, registered as such as of the close of business on the relevant record dates according to the terms and the provisions of
Section 1.07. If any Note tendered for purchase in accordance with the provisions of this Section 4.17 shall not be so paid upon
surrender thereof, the principal thereof (and premium, if any, thereon) shall, until paid, bear interest from the Change of Control
Purchase Date at the rate borne by such Note. Holders electing to have Notes purchased will be required to surrender such
Notes to the Paying Agent at the address specified in the Change of Control Purchase Notice prior to the close of business on
the third Business Day prior to the Change of Control Purchase Date. Any Note that is to be purchased only in part shall be
surrendered to a Paying Agent at the office of such Paying Agent (with, if the Company, the Registrar or the Trustee so require,
due endorsement by, or a written instrument of transfer in form satisfactory to the Company and the Registrar or the Trustee, as
the case may be, duly executed by, the Holder thereof or such Holder’s attorney duly authorized in writing), and the Company
shall execute and the Trustee shall authenticate and deliver to the Holder of such Note, without service charge, one or more new
Notes of any authorized denomination as requested by such Holder in an aggregate principal amount equal to, and in exchange
for, the portion of the principal amount of the Note so surrendered that is not purchased. For all purposes of this Section 4.17,
unless the context otherwise requires, all provisions relating to the purchase of Notes shall relate, in the case of any Notes
purchased or to be purchased only in part, to the portion of the principal amount of such Notes which has been or is to be
purchased. The Paying Agent (at the Company’s expense) shall promptly mail or deliver to the Holder thereof any Note or
portion thereof not to be so purchased.

(d)    The Company shall (i) not later than the Change of Control Purchase Date, accept for payment Notes or portions
thereof tendered pursuant to the Change of Control Offer, (ii) not later than 12:30 p.m. (New York City time) on the Change of
Control Purchase Date, deposit with the Trustee or with a Paying Agent an amount of money in same day funds sufficient to
pay the aggregate Change of Control Purchase Price of all the Notes or portions thereof that are to be purchased on that date
and (iii) not later than 12:30 p.m. (New York City time) on the Change of Control Purchase Date, deliver to the Paying Agent
an Officers’ Certificate stating the Notes or portions thereof accepted for payment by the Company. The Company shall
publicly announce the results of the Change of Control Offer on or as soon as practicable after the Change of Control Purchase
Date.
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(e)    A tender made in response to a Change of Control Purchase Notice may be withdrawn if the Company receives, not
later than one Business Day prior to the Change of Control Purchase Date, a telegram, telex, facsimile transmission or letter,
specifying, as applicable:

(1)     the name of the Holder;

(2)    the certificate number of the Note in respect of which such notice of withdrawal is being submitted;

(3)    the principal amount of the Note (which shall be $2,000 or whole multiples of $1,000 in excess thereof)
delivered for purchase by the Holder as to which such notice of withdrawal is being submitted;

(4)    a statement that such Holder is withdrawing his election to have such principal amount of such Note
purchased; and

(5)    the principal amount, if any, of such Note (which shall be $2,000 or whole multiples of $1,000 in excess
thereof) that remains subject to the original Change of Control Purchase Notice and that has been or will be delivered for
purchase by the Company.

(f)    The Company shall comply, to the extent applicable, with the requirements of Rule 14e-1 under the Exchange Act,
and any other securities laws or regulations thereunder to the extent such laws and regulations are applicable in connection with
the purchase of the Notes as described above. To the extent that the provisions of any securities laws or regulations conflict with
the provisions relating to the Change of Control Offer, the Company shall comply with the applicable securities laws and
regulations and shall not be deemed to have breached its obligations under this Section 4.17 by virtue thereof.

(g)    Notwithstanding the foregoing, the Company will not be required to make a Change of Control Offer (1) upon a
Change of Control, if a third party makes the Change of Control Offer in the manner, at the times and otherwise in compliance
with the requirements set forth in this Supplemental Indenture applicable to a Change of Control Offer made by the Company
and purchases all Notes validly tendered and not withdrawn under such Change of Control Offer or (2) if notice of redemption
for 100% of the aggregate principal amount of the outstanding Notes has been (or, if a Change of Control occurs prior to May 1,
2013, within 60 days thereafter will have been) given pursuant to this Supplemental Indenture as described in Section 3.07,
unless and until there is a default in payment of the applicable redemption price.

(h)    In the event that upon consummation of a Change of Control Offer less than 10% of the aggregate principal amount
of the Notes (including Additional Notes) that were originally issued are held by Holders other than the Company or Affiliates
thereof, the Company will have the right, upon not less than 30 nor more than 60 days’ prior notice, given not more than 30
days following the purchase pursuant to the Change of Control Offer described above, to redeem all of the Notes that remain
outstanding following such purchase at a redemption price equal to 101% of the aggregate principal amount of the Notes
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redeemed plus accrued and unpaid interest, if any, thereon to the date of redemption, subject to the right of the Holders of
record on relevant record dates to receive interest due on an interest payment date.

Section 4.18    Corporate Existence.

Subject to Article Five, the Company shall do or cause to be done all things necessary to preserve and keep in full
force and effect its existence, rights (charter and statutory), licenses and franchises; provided, however, that the Company shall not
be required to preserve any such right, license or franchise if it shall determine that the preservation thereof is no longer desirable in
the conduct of the business of the Company.

Section 4.19    Covenant Suspension.

(a)    If at any time (1) the Notes are rated at least Baa3 by Moody’s and at least BBB- by S&P (or, if either such entity
ceases to rate the Notes for reasons outside of the control of the Company, at least the equivalent investment grade credit rating
from any other “nationally recognized statistical rating organization” within the meaning of Rule 15c3-1(c)(2)(vi)(F) under the
Exchange Act selected by the Company as a replacement agency); and (2) at such time no Event of Default shall have occurred
and be continuing then, beginning on that day and on each day thereafter (subject to the provisions of Section 4.19(c)) the
following covenants (the “Suspended Covenants”) will be suspended and the Company and the Restricted Subsidiaries shall not
be subject to (and shall not be required to comply with) the Suspended Covenants:

(i) Section 4.11;

(ii)    Section 4.08;

(iii)     Section 4.07;

(iv)     Section 4.13;

(v)    clauses (1) and (3) of Section 4.14;

(vi) clause (4) of Section 5.01(a);

(vii) Section 4.09;

(viii) Section 4.15; and

(ix) Section 4.12.

(b)    During any period that the foregoing covenants have been suspended (each such period, a “Suspension Period”),
the Company’s Board of Directors may not designate any of its Restricted Subsidiaries as Unrestricted Subsidiaries pursuant
Section 4.15.
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(c)    Notwithstanding Section 4.19(a) and (b), if the rating assigned by either such Rating Agency should subsequently
decline to below Baa3 or BBB-, respectively, the Suspended Covenants will be reinstituted on and as of the date of such rating
decline (such date, a “Reversion Date”) and on the Reversion Date and each date thereafter (subject to the provisions of Section
4.19(a)) the Company and the Restricted Subsidiaries shall be subject to (and shall be required to comply with) the Suspended
Covenants.

(d)    For purposes of calculating the amount available to be made as Restricted Payments under Section 4.08(a)(v)3),
calculations under that clause will be made with reference to the date of the Restricted Payment, as set forth in that clause.
Accordingly (x) Restricted Payments made during the Suspension Period that would not otherwise be permitted pursuant to any
of clauses (b)(1) through (b)(14) of Section 4.08 will reduce the amount available to be made as Restricted Payments under
Section 4.08(a)(v)(3); provided, however, that the amount available to be made as a Restricted Payment shall not be reduced to
below zero solely as a result of such Restricted Payments but may be reduced to below zero as a result of negative cumulative
Consolidated Net Income during the Suspension Period for purposes of Section 4.08(a)(v)(3)(A) and (y) the items specified in
clauses (a)(v)(3)(A) through (F) of Section 4.08 that occur during the Suspension Period will increase the amount available to
be made as Restricted Payments under clause (a)(v)(3) of Section 4.08. For purposes of Section 4.11, on each Reversion Date,
the unutilized Excess Proceeds will be reset to zero. No Default or Event of Default will be deemed to have occurred or exist on
the Reversion Date (or thereafter) under any Suspended Covenant, solely as a result of, or as a result of the continued existence
on or after the Reversion Date of facts and circumstances arising from, any actions taken by the Company or any Restricted
Subsidiaries thereof, or events occurring, or performance on or after the Reversion Date of any obligations arising from
transactions which occurred, during the Suspension Period.

Article Five
Successors

Article VIII of the Base Indenture shall not apply to the Notes except as, and to the extent, described in this Article
Five.

Section 5.01    Consolidation, Merger and Sale of Assets.

(a)    The Company will not, in any Transaction (x) consolidate with or merge with or into any other Person or (y) sell,
assign, convey, transfer, lease or otherwise dispose of all or substantially all of its properties and assets to any Person, or (in the
case of clause (y)) permit any of the Restricted Subsidiaries to enter into any Transaction, if such Transaction, in the aggregate,
would result in a sale, assignment, conveyance, transfer, lease or disposition of all or substantially all of the properties and
assets of the Company and the Restricted Subsidiaries on a Consolidated basis to any other Person (other than the one or more
Restricted Subsidiaries) unless at the time and after giving effect thereto:

(1)    either (a) the Person (if other than the Company) formed by such consolidation or into which the Company is
merged or the Person which acquires by sale, assignment, conveyance, transfer, lease or disposition all or substantially all of such
properties
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and assets (the “Surviving Entity”) will be a corporation, limited liability company or limited partnership duly organized and
validly existing under the laws of the United States of America, any state thereof or the District of Columbia or (b) the Company
will be the Surviving Entity;

(2)    if the Company is merging into, consolidating with or disposing of assets and is not the Surviving Entity, (a)
the Surviving Entity shall expressly assume, by a supplemental indenture, in a form reasonably satisfactory to the Trustee, all the
obligations of the Company under the Notes, the Base Indenture (as it relates to the Notes) and this Supplemental Indenture and (b)
if the Surviving Entity is a limited partnership, then a Subsidiary of the Surviving Entity that is a corporation or a limited liability
company shall execute a supplemental indenture pursuant to which it shall become a co-obligor of the Surviving Entity’s
obligations under the Notes, the Base Indenture (as it relates to the Notes) and this Supplemental Indenture;

(3)    except in the case (a) a Restricted Subsidiary merges into, consolidates with or disposes of assets to the
Company or (b) the Company merges into, consolidates with or disposes of assets to a Guarantor, immediately after giving effect to
such transaction on a pro forma basis (and treating any Indebtedness not previously an obligation of the Company or any Restricted
Subsidiary which becomes the obligation of the Company or any Restricted Subsidiary as a result of such transaction as having
been incurred at the time of such transaction), no Default or Event of Default will have occurred and be continuing;

(4)    except in the case (a) a Restricted Subsidiary merges into, consolidates with or disposes of assets to the
Company or (b) the Company merges into, consolidates with or disposes of assets to a Guarantor, immediately after giving effect to
such transaction on a pro forma basis (on the assumption that the transaction occurred on the first day of the four-quarter period for
which financial statements are available ending immediately prior to the consummation of such transaction with the appropriate
adjustments with respect to the transaction being included in such pro forma calculation), either (i) the Company (or the Surviving
Entity if the Company is merging into, consolidating with or disposing of assets and is not the Surviving Entity) could on the first
day following such four-quarter period incur $1.00 of additional Indebtedness (other than Permitted Debt) under Section 4.07 or (ii)
the Consolidated Fixed Charge Coverage Ratio for the Company (or the Surviving Entity if the Company is merging into,
consolidating with or disposing of assets and is not the Surviving Entity) would be at least as great as the Consolidated Fixed
Charge Coverage for the Company immediately prior to such transactions;

(5)    if the Company is merging into, consolidating with or disposing of assets and is not the Surviving Entity, at the
time of the transaction, each Guarantor, if any, unless it is the other party to the transactions described above, will have by a
supplemental indenture confirmed that its Guarantee shall apply to the Surviving Entity’s obligations under this Supplemental
Indenture, the Base Indenture (as it relates to the Notes) and the Notes;

(6)    at the time of the transaction, if any of the property or assets of the Company or any Restricted Subsidiary
would thereupon become subject to any Lien, Section 4.10 is complied with; and
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(7)    at the time of the transaction, the Company or (if the Company is merging into, consolidating with or disposing
of assets and is not the Surviving Entity) the Surviving Entity will have delivered, or caused to be delivered, to the Trustee an
Officers’ Certificate and an Opinion of Counsel, each to the effect that such consolidation, merger, transfer, sale, assignment,
conveyance, transfer, lease or other transaction and the supplemental indenture in respect thereof comply with this Supplemental
Indenture and the Base Indenture (as it relates to the Notes).

(b)    Except for any Guarantor whose Guarantee is to be released in accordance with this Supplemental Indenture in
connection with a transaction complying with Section 9.04, each Guarantor will not, and the Company will not permit a
Guarantor to, in a Transaction, consolidate with or merge with or into any other Person (other than the Company or any other
Guarantor) or (y) sell, assign, convey, transfer, lease or otherwise dispose of all or substantially all of its properties and assets to
any Person (other than the Company or any other Guarantor), unless at the time and after giving effect thereto:

(1)    one of the following is true: (a) a Guarantor or the Company will be the continuing Person in the case of a
consolidation or merger involving the Guarantor; or (b) the Person (if other than a Guarantor or the Company) formed by such
consolidation or into which such Guarantor is merged or the Person (if other than a Guarantor or the Company) which acquires by
sale, assignment, conveyance, transfer, lease or disposition of all or substantially all of the properties and assets of the Guarantor
(the “Surviving Guarantor Entity”) will be a corporation, limited liability company, limited liability partnership, partnership, trust
or other entity duly organized and validly existing under the laws of the United States of America, any state thereof or the District
of Columbia and such Person expressly assumes, by a supplemental indenture, in a form reasonably satisfactory to the Trustee, all
the obligations of such Guarantor under its Guarantee of the Notes, the Base Indenture (as it relates to the Notes) and this
Supplemental Indenture, and such Guarantee of such Surviving Guarantor Entity and the Indenture will remain in full force and
effect; or (c) the Transaction, at the time thereof, is an Asset Sale and is effected in compliance with Section 4.11, to the extent
applicable thereto;

(2)    immediately before and immediately after giving effect to such transaction on a pro forma basis, no Default or
Event of Default will have occurred and be continuing; and

(3)    at the time of the transaction the Company will have delivered, or caused to be delivered, to the Trustee an
Officers’ Certificate and an Opinion of Counsel, each to the effect that such consolidation, merger, transfer, sale, assignment,
conveyance, lease or other transaction and the supplemental indenture in respect thereof comply with this Supplemental Indenture;

provided that this Section 5.01(b) shall not apply to any Guarantor whose Guarantee of the Notes is unconditionally released and
discharged in accordance with this Supplemental Indenture and the Base Indenture (as it relates to the Notes).

(c)    In the event of any Transaction described in and complying with the conditions listed in paragraph (a) or (b) of this
Section 5.01 in which the Company or any Guarantor, as the case may be, is not the continuing Person, the successor Person
formed or remaining or to
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which such transfer is made shall succeed to, and be substituted for, and may exercise every right and power of, the Company
or such Guarantor, as the case may be, under the Base Indenture (as it relates to the Notes), this Supplemental Indenture and the
Notes with the same effect as if such successor had been named as the Company or such Guarantor, as the case may be, herein
and shall be substituted for the Company or such Guarantor, as the case may be (so that from and after the date of such
Transaction, the provisions of the Base Indenture (as it relates to the Notes), this Supplemental Indenture and the Notes
referring to the “Company” or “such Guarantor,” as the case may be, shall refer instead to the successor and not to the
Company or such Guarantor, as the case may be) and (except in the case of a lease) the Company or such Guarantor, as the case
may be, shall be discharged and released from all obligations and covenants under the Base Indenture (as it relates to the
Notes), this Supplemental Indenture and the Notes or its Guarantee, as the case may be. The Trustee shall enter into a
supplemental indenture to evidence the succession and substitution of such successor and such discharge and release of the
Company or such Guarantor, as the case may be.

(d)    Notwithstanding paragraphs (a) and (b) of this Section 5.01, the Company or any Guarantor may merge with an
Affiliate incorporated or organized solely for the purpose of reincorporating or reorganizing the Company or Guarantor in
another jurisdiction to realize tax or other benefits or converting the Company or any Guarantor to an entity that is, or is taxable
for federal income tax purposes as, a corporation or a combination of the foregoing.

Article Six
Defaults and Remedies

Article V of the Base Indenture shall not apply to the Notes, except as, and to the extent, described in this Article
Six.

Section 6.01    Events of Default.

An “Event of Default” will occur under this Supplemental Indenture (whatever the reason for such Event of Default
and whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of
any court or any order, rule or regulation of any administrative or governmental body) if:

(1)    there shall be a default in the payment of any interest on any Note when it becomes due and payable, and such
default shall continue for a period of 30 days;

(2)    there shall be a default in the payment of the principal of (or premium, if any, on) any Note at its Maturity (upon
acceleration, optional or mandatory redemption, if any, required repurchase or otherwise);

(3)    (a) there shall be a default in the performance or breach of the provisions of Section 5.01(a), only as such relate
to the Company, (b) the Company shall have failed to make or consummate a Prepayment Offer in accordance with Section 4.11
after the obligation of the Company to make a Prepayment Offer with respect to an Asset Sale has arisen, or (c) the Company shall
have failed to make or consummate a Change of Control Offer in accordance
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with Section 4.17 after the occurrence of a Change of Control, and, in the case of clause (b), after written notice has been given, by
certified mail, (1) to the Company by the Trustee or (2) to the Company and the Trustee by the Holders of at least 25% in aggregate
principal amount of the outstanding Notes and, in the case of clauses (b) and (c), such default or breach shall continue for a period
of 30 days;

(4)    there shall be a default in the performance, or breach, of any covenant or agreement of the Company or any
Guarantor under this Supplemental Indenture or any Guarantee (other than a default in the performance, or breach, of a covenant or
agreement which is specifically dealt with in clause (1), (2) or (3) above) and such default or breach shall continue for a period of
60 days (or 120 days in relation to the obligations under Section 4.03) after written notice has been given, by certified mail, (1) to
the Company by the Trustee or (2) to the Company and the Trustee by the Holders of at least 25% in aggregate principal amount of
the outstanding Notes;

(5)    (a) any default in the payment of the principal, premium, if any, or interest on any Indebtedness shall have
occurred under any of the agreements, indentures or instruments under which the Company, any Guarantor or any other Significant
Subsidiary then has outstanding Indebtedness in excess of $20.0 million when the same shall become due and payable in full and
such default shall have continued after the giving of any applicable notice and the expiration of any applicable grace period and
shall not have been cured or waived and, if not already matured at its final maturity in accordance with its terms, the holder of such
Indebtedness shall have the right to accelerate such Indebtedness or (b) an event of default as defined in any of the agreements,
indentures or instruments described in clause (a) of this clause (5) shall have occurred and the Indebtedness thereunder, if not
already matured at its final maturity in accordance with its terms, shall have been accelerated;

(6)    any Guarantee shall for any reason cease to be, or shall for any reason be asserted in writing by any Guarantor or
the Company not to be, in full force and effect and enforceable in accordance with its terms, except to the extent contemplated by
this Supplemental Indenture and any such Guarantee;

(7)    one or more judgments, orders or decrees of any court or regulatory or administrative agency for the payment of
money in excess of $20.0 million (excluding amounts covered by enforceable insurance policies issued by solvent insurance
carriers), either individually or in the aggregate, shall be rendered against the Company, any Guarantor or any other Significant
Subsidiary or any of their respective properties and shall not be discharged and either (a) any creditor shall have commenced an
enforcement proceeding in accordance with applicable law upon such judgment, order or decree or (b) there shall have been a
period of 60 consecutive days during which a stay of enforcement of such judgment or order, by reason of an appeal or otherwise,
shall not be in effect;

(8)    the entry of a decree or order by a court having jurisdiction in the premises adjudging the Company or any
Significant Subsidiary bankrupt or insolvent, or approving as properly filed a petition seeking reorganization, arrangement,
adjustments or composition of or in respect of the Company or any Significant Subsidiary under any Bankruptcy Law, or
appointing a receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the
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Company or any Significant Subsidiary or of any substantial part of its property, or ordering the winding up or liquidation of its
affairs, and the continuance of any such decree or order unstayed and in effect for a period of 90 consecutive days; or

(9)    the institution by the Company or any Significant Subsidiary of proceedings to be adjudicated bankrupt or
insolvent, or the consent by it to the institution of bankruptcy or insolvency proceedings against it, or the filing by it of a petition or
answer or consent seeking reorganization or relief under any Bankruptcy Law, or the consent by it to the filing of any such petition
or to the appointment of a receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Company or any
Significant Subsidiary or of any substantial part of its property, or the making by it of an assignment for the benefit of creditors, or
the admission by it in writing of its inability to pay its debts generally as they become due.

Any reference in this Article Six or elsewhere in this Supplemental Indenture to “Event of Default” shall be deemed
to refer to and include only the Events of Default with respect to the Notes specified in this Section 6.01, and the term “Default” as
so used in this Supplemental Indenture shall have a correlative meaning.

Section 6.02    Acceleration.

(a)    If an Event of Default (other than as specified in Section 6.01(8) or (9) above with respect to the Company) shall
occur and be continuing with respect to this Supplemental Indenture, the Trustee or the Holders of not less than 25% in
aggregate principal amount of the Notes then outstanding may declare all unpaid principal of, premium, if any, and accrued
interest on all Notes to be due and payable immediately, by a notice in writing to the Company (and to the Trustee if given by
the Holders of the Notes) and upon any such declaration, such principal, premium, if any, and interest shall become due and
payable immediately. If an Event of Default specified in Section 6.01(8) or (9) above with respect to the Company occurs and is
continuing, then all the Notes shall ipso facto become due and payable immediately in an amount equal to the principal amount
of the Notes, together with accrued and unpaid interest, if any, to the date the Notes become due and payable, without any
declaration or other act on the part of the Trustee or any Holder of Notes. Thereupon, the Trustee may, at its discretion, proceed
to protect and enforce the rights of the Holders of Notes by appropriate judicial proceedings.

(b)    After a declaration of acceleration, but before a judgment or decree for payment of the money due has been
obtained by the Trustee, the Holders of a majority in aggregate principal amount of Notes outstanding by written notice to the
Company and the Trustee, may rescind and annul such declaration and its consequences if:

(1)    the Company has paid or deposited with the Trustee a sum sufficient to pay (A) all sums paid or advanced by
the Trustee under this Supplemental Indenture and the reasonable compensation, expenses, disbursements and advances of
the Trustee, its agents and counsel, (B) all overdue interest on all Notes then outstanding, (C) the principal of, and premium,
if any, on any Notes then outstanding which have become due otherwise than by such declaration of acceleration and
interest thereon at the rate borne
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by the Notes, and (D) to the extent that payment of such interest is lawful, interest upon overdue interest at the rate borne by
the Notes;

(2)    the rescission would not conflict with any judgment or decree of a court of competent jurisdiction; and

(3)    all Events of Default, other than the non-payment of principal of, premium, if any, and interest on the Notes
which have become due solely by such declaration of acceleration, have been cured or waived as provided in this
Supplemental Indenture.

No such rescission shall affect any subsequent default or impair any right consequent thereon.

(c)    If an Event of Default specified in Section 6.01(5) above shall have occurred and be continuing, such Event of
Default and any consequential acceleration shall be automatically rescinded if (i) the Indebtedness that is the subject of such
Event of Default shall have been repaid or (ii) if the default relating to such Indebtedness is waived or cured and if such
Indebtedness shall have been accelerated, the Holders thereof have rescinded their declaration of acceleration in respect of such
Indebtedness.

Section 6.03    Other Remedies.

(a)    If an Event of Default occurs and is continuing, the Trustee may pursue any available remedy to collect the
payment of principal, premium, if any, or interest on the Notes or to enforce the performance of any provision of the Notes, the
Base Indenture (as it relates to the Notes) or this Supplemental Indenture.

(b)    The Trustee may maintain a proceeding even if it does not possess any of the Notes or does not produce any of
them in the proceeding. A delay or omission by the Trustee or any Holder of a Note in exercising any right or remedy accruing
upon and during the continuance of an Event of Default shall not impair the right or remedy or constitute a waiver of or
acquiescence in the Event of Default. All remedies are cumulative to the extent permitted by law.

Section 6.04    Waiver of Past Defaults.

The Holders of a majority in aggregate principal amount of the Notes outstanding may on behalf of the Holders of
all outstanding Notes waive any past Default or Event of Default under this Supplemental Indenture or any other provision of the
Indenture with respect to the Notes and its consequences, except a Default or Event of Default (1) in the payment of the principal
of, premium, if any, or interest on any Note (which may only be waived with the consent of each Holder of Notes affected) or (2) in
respect of a covenant or provision which under Section 8.02 cannot be modified or amended without the consent of the Holder of
each Note affected by such modification or amendment. This Section 6.04 shall be in lieu of Section 316(a)(1)(B) of the TIA and
such Section 316(a)(1)(B) of the TIA is hereby expressly excluded from this Supplemental Indenture and the Notes, as permitted
by the TIA. Upon any such waiver, such Default shall cease to exist and any Event of Default arising therefrom shall be
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deemed to have been cured for every purpose of this Supplemental Indenture; but no such waiver shall extend to any subsequent or
other Default or impair any right consequent thereon.

Section 6.05    Control by Majority.

Subject to Section 1.13, Holders of a majority in principal amount of the then outstanding Notes may direct the time,
method and place of conducting any proceeding for exercising any remedy available to the Trustee or exercising any trust or power
conferred on it. However, the Trustee may refuse to follow any direction that conflicts with law, the Base Indenture (as it relates to
the Notes) or this Supplemental Indenture or that the Trustee determines may be unduly prejudicial to the rights of other Holders of
Notes or that may subject the Trustee to personal liability; provided, however, that the Trustee may take any other action deemed
proper by the Trustee that is not inconsistent with such direction. The Trustee may withhold from Holders of the Notes notice of
any continuing Default or Event of Default (except a Default or Event of Default relating to the payment of principal or interest) if
it determines that withholding notice is in their interest.

Section 6.06    Limitation on Suits.

(a)    A Holder has a right to institute any proceeding with respect to the Base Indenture (as it relates to the Notes), this
Supplemental Indenture or the Notes or any Guarantees, only if:

(1)    the Holder gives to the Trustee written notice of a continuing Event of Default;

(2)    the Holders of at least 25% in aggregate principal amount of the then outstanding Notes make a written request
to the Trustee to pursue the remedy;

(3)    such Holder of a Note or Holders of Notes offer and, if requested, provide to the Trustee reasonable indemnity
against any loss, liability or expense that might be incurred by it in connection with the request or direction;

(4)    the Trustee does not comply with the request within 60 days after receipt of the request and the offer and, if
requested, the provision of indemnity; and

(5)    during such 60-day period the Holders of a majority in principal amount of the then outstanding Notes have not
waived such Event of Default or otherwise given the Trustee a direction inconsistent with the written request.

(b)    A Holder of a Note may not use the Indenture to prejudice the rights of another Holder of a Note or to obtain a
preference or priority over another Holder of a Note.

Section 6.07    Rights of Holders of Notes to Receive Payment.

Notwithstanding any other provision of the Indenture, the right of any Holder of a Note to receive payment of
principal, premium, if any, or interest on such Note, on or after the respective due dates expressed in such Note (including in
connection with an offer to purchase),
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or to bring suit for the enforcement of any such payment on or after such respective dates, shall not be impaired or affected without
the consent of such Holder.

Section 6.08    Collection Suit by Trustee.

If an Event of Default specified in Section 6.01(1) or (2) above occurs and is continuing, the Trustee is authorized to
recover judgment in its own name and as trustee of an express trust against the Company for the whole amount of overdue principal
of, premium, if any, interest remaining unpaid on the Notes and interest on overdue principal and premium, if any, and, to the extent
lawful, interest and such further amount as shall be sufficient to cover the costs and expenses of collection, including the reasonable
compensation, expenses, disbursements and advances of the Trustee, its agents and counsel and any other amounts provided for in
Section 607 of the Base Indenture.

Section 6.09    Trustee May File Proofs of Claim.

The Trustee is authorized to file such proofs of claim and other papers or documents as may be necessary or
advisable in order to have the claims of the Trustee (including any claim for the reasonable compensation, expenses, disbursements
and advances of the Trustee, its agents and counsel) and the Holders of the Notes allowed in any judicial proceedings relative to the
Company or any Guarantor (or any other obligor upon the Notes), its creditors or its property and shall be entitled and empowered
to collect, receive and distribute any money or other securities or property payable or deliverable on any such claims and any
custodian in any such judicial proceeding is hereby authorized by each Holder to make such payments to the Trustee, and in the
event that the Trustee shall consent to the making of such payments directly to the Holders, to pay to the Trustee any amount due to
it for the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, and any other
amounts due the Trustee under Section 607 of the Base Indenture. To the extent that the payment of any such compensation,
expenses, disbursements and advances of the Trustee, its agents and counsel, and any other amounts due the Trustee under Section
607 of the Base Indenture out of the estate in any such proceeding, shall be denied for any reason, payment of the same shall be
secured by a Lien on, and shall be paid out of, any and all distributions, dividends, money, securities and other properties that the
Holders may be entitled to receive in such proceeding whether in liquidation or under any plan of reorganization or arrangement or
otherwise. Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf
of any Holder any plan of reorganization, arrangement, adjustment or composition affecting the Notes or the rights of any Holder,
or to authorize the Trustee to vote in respect of the claim of any Holder in any such proceeding.

Section 6.10    Priorities.

(a)    If the Trustee collects any money or other property pursuant to this Article Six, it shall pay out the money and other
property in the following order:

First: to the Trustee, its agents and attorneys for amounts due under Section 607 of the Base Indenture, including
payment of all compensation, expense and liabilities incurred, and all advances made, by the Trustee and the costs and expenses of
collection;
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Second: to Holders of Notes for amounts due and unpaid on the Notes for principal, premium, if any, interest ratably,
without preference or priority of any kind, according to the amounts due and payable on the Notes for principal, premium, if any,
and interest, respectively; and

Third: to the Company or to such party as a court of competent jurisdiction shall direct.

(b)    The Trustee may fix a record date and payment date for any payment to Holders of Notes pursuant to this Section
6.10.

Section 6.11    Undertaking for Costs.

In any suit for the enforcement of any right or remedy under the Base Indenture (as it relates to the Notes) or this
Supplemental Indenture or in any suit against the Trustee for any action taken or omitted by it as a Trustee, a court in its discretion
may require the filing by any party litigant in the suit of an undertaking to pay the costs of the suit, and the court in its discretion
may assess reasonable costs, including reasonable attorneys’ fees and expenses, against any party litigant in the suit, having due
regard to the merits and good faith of the claims or defenses made by the party litigant. This Section does not apply to a suit by the
Trustee, a suit by a Holder of a Note pursuant to Section 6.07, or a suit by Holders of more than ten percent in principal amount of
the then outstanding Notes.

Article Seven
Defeasance and Covenant Defeasance

Article XIII of the Base Indenture shall not apply to the Notes, except as, and to the extent, described in this Article
Seven.

Section 7.01    Option to Effect Legal Defeasance or Covenant Defeasance.

The Company may, at its option and at any time, elect to have either Section 7.02 or Section 7.03 be applied to all
outstanding Notes upon compliance with the conditions set forth below in this Article Seven.

Section 7.02    Legal Defeasance and Discharge.

Upon the Company’s exercise of the option applicable to this Section 7.02, the Company shall, subject to the
satisfaction of the conditions set forth in Section 7.04, be deemed to have been discharged from its obligations with respect to all
outstanding Notes and all obligations of the Guarantors shall be deemed to have been discharged with respect to their obligations
under the Guarantees on the date the conditions set forth below are satisfied (hereinafter, “Legal Defeasance”). For this purpose,
Legal Defeasance means that the Company and the Guarantors shall be deemed to have paid and discharged the entire Indebtedness
represented by the outstanding Notes and Guarantees, respectively, which shall thereafter be deemed to be “outstanding” only for
the purposes of Section 7.05 and the other Sections of this Supplemental Indenture referred to in clauses (a) and (b) below, and to
have satisfied all of their other obligations under such Notes and this Supplemental Indenture (and the Trustee, on demand
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of and at the expense of the Company, shall execute proper instruments acknowledging the same), except for the following
provisions which shall survive until otherwise terminated or discharged hereunder: (a) the rights of the Holders of outstanding
Notes to receive solely from Funds in Trust (as defined in Section 7.04 and as more fully set forth in such Section) payments in
respect of the principal of, premium, if any, and interest on such Notes when such payments are due, (b) subject to the preceding
clause (a), the Company’s obligations with respect to such Notes under Article One and Section 4.02, (c) the rights, powers, trusts,
duties and immunities of the Trustee under the Indenture and (d) this Article Seven. Subject to compliance with this Article Seven,
the Company may exercise its option under this Section 7.02 notwithstanding the prior exercise of its option under Section 7.03.

Section 7.03    Covenant Defeasance.

Upon the Company’s exercise under Section 7.01 of the option applicable to this Section 7.03, subject to the
satisfaction of the conditions set forth in Section 7.04, (i) the Company shall be released from its obligations, and each Guarantor
shall be released from its obligations, in each case, under the covenants contained in Article Four and Section 5.01 (except for the
obligations of the Company or a Guarantor under paragraph (a) of Section 5.01 solely insofar as they relate to the Company, except
as described further in clause (ii) of this sentence), and (ii) the limitations described in clause (4) of paragraph (a) of Section 5.01
with respect to the outstanding Notes shall no longer apply, on and after the date the conditions set forth in Section 7.04 are
satisfied (hereinafter, “Covenant Defeasance”), and the Notes shall thereafter be deemed not “outstanding” for the purposes of any
direction, waiver, consent or declaration or Act of the Holders (and the consequences of any thereof) in connection with such
covenants, but shall continue to be deemed “outstanding” for all other purposes hereunder (it being understood that such Notes
shall not be deemed outstanding for accounting purposes). For this purpose, Covenant Defeasance means that, with respect to the
outstanding Notes, the Company and each Restricted Subsidiary may omit to comply with and shall have no liability in respect of
any term, condition or limitation set forth in any such covenant, whether directly or indirectly, by reason of any reference elsewhere
herein to any such covenant or by reason of any reference in any such covenant to any other provision herein or in any other
document and such omission to comply shall not constitute a Default or an Event of Default under Section 6.01, but, except as
specified above, the remainder of this Supplemental Indenture and such Notes shall be unaffected thereby. In addition, upon the
Company’s exercise under Section 7.01 of the option applicable to this Section 7.03, subject to the satisfaction of the conditions set
forth in Section 7.04, Section 6.01(3) through (7) shall not constitute Events of Default.

Section 7.04    Conditions to Legal Defeasance or Covenant Defeasance.

The following shall be the conditions to the application of either Section 7.02 or Section 7.03 to the outstanding
Notes:

(a)    the Company shall have irrevocably deposited or caused to be deposited with the Trustee, in trust, specifically
pledged as security for, and dedicated solely to, the benefit of the Holders of the Notes cash in United States dollars, U.S.
Government Obligations, or a combination thereof (“Funds in Trust”), in such amounts as, in the aggregate, will be sufficient,
in the opinion of a nationally recognized firm of independent public accountants or
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a nationally recognized investment banking firm, to pay and discharge the principal of, premium, if any, and interest on the
outstanding Notes on the Stated Maturity (or on any date after May 27, 2012 (such date being referred to as the “Defeasance
Redemption Date”), if at or prior to electing either Legal Defeasance or Covenant Defeasance, the Company has delivered to
the Trustee an irrevocable notice to redeem all of the outstanding Notes on the Defeasance Redemption Date);

(b)    in the case of Legal Defeasance, the Company shall have delivered to the Trustee an opinion of independent
counsel in the United States stating that (A) the Company has received from, or there has been published by, the Internal
Revenue Service a ruling or (B) since the Issue Date, there has been a change in the applicable federal income tax law, in either
case to the effect that, and based thereon such opinion of independent counsel in the United States shall confirm that, the
Holders and beneficial owners of the outstanding Notes will not recognize income, gain or loss for federal income tax purposes
as a result of such Legal Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at
the same times as would have been the case if such Legal Defeasance had not occurred;

(c)    in the case of Covenant Defeasance, the Company shall have delivered to the Trustee an opinion of independent
counsel in the United States to the effect that the Holders and beneficial owners of the outstanding Notes will not recognize
income, gain or loss for federal income tax purposes as a result of such Covenant Defeasance and will be subject to federal
income tax on the same amounts, in the same manner and at the same times as would have been the case if such Covenant
Defeasance had not occurred;

(d)    no Default or Event of Default shall have occurred and be continuing on the date of such deposit (other than a
Default or Event of Default resulting from the incurrence of Indebtedness or other borrowing of funds, or the grant of Liens
securing such Indebtedness or other borrowing, all or a portion of which are to be applied to such deposit);

(e)    such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation of, or constitute a Default
under, any material agreement or instrument to which the Company, any Guarantor or any Restricted Subsidiary is a party or by
which the Company, any Guarantor or any Restricted Subsidiary is bound (other than this Supplemental Indenture);

(f)    the Company shall have delivered to the Trustee an Officers’ Certificate stating that the deposit was not made by
the Company with the intent of preferring the Holders of the Notes or any Guarantee over the other creditors of the Company or
any Guarantor with the intent of defeating, hindering, delaying or defrauding creditors of the Company or any Guarantor; and

(g)    the Company will have delivered to the Trustee an Officers’ Certificate and an opinion of independent counsel,
each stating that all conditions precedent relating to either the Legal Defeasance or the Covenant Defeasance, as the case may
be, have been complied with.
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Section 7.05    Deposited Money and U.S. Government Obligations to Be Held in Trust; Other Miscellaneous Provisions.

(a)    Subject to Section 7.06, all money and non-callable U.S. Government Obligations (including the proceeds thereof)
deposited with the Trustee (or other qualifying trustee, collectively for purposes of this Section 7.05, the “Trustee”) pursuant to
Section 7.04 in respect of the outstanding Notes shall be held in trust and applied by the Trustee, in accordance with the
provisions of such Notes and this Supplemental Indenture, to the payment, either directly or through any Paying Agent
(including the Company acting as Paying Agent) as the Trustee may determine, to the Holders of such Notes of all sums due
and to become due thereon in respect of principal, premium and interest, but such money need not be segregated from other
funds except to the extent required by law.

(b)    The Company shall pay and indemnify the Trustee against any tax, fee or other charge imposed on or assessed
against the cash or non-callable U.S. Government Obligations deposited pursuant to Section 7.04 or the principal and interest
received in respect thereof other than any such tax, fee or other charge which by law is for the account of the Holders of the
outstanding Notes.

(c)    Anything in this Article Seven to the contrary notwithstanding, the Trustee shall deliver or pay to the Company
from time to time upon the request of the Company any money or non-callable U.S. Government Obligations held by it as
provided in Section 7.04 which, in the opinion of a nationally recognized firm of independent public accountants, investment
bank, or appraisal firm expressed in a written certification thereof delivered to the Trustee (which may be the opinion delivered
under Section 7.04(a)), are in excess of the amount thereof that would then be required to be deposited to effect an equivalent
Legal Defeasance or Covenant Defeasance.

Section 7.06    Repayment to the Company.

Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the payment of
the principal of, premium, if any, or interest on any Note and remaining unclaimed for two years after such principal, and premium,
if any, or interest has become due and payable shall be paid to the Company upon its request or (if then held by the Company) shall
be discharged from such trust; and the Holder of such Note shall thereafter look only to the Company for payment thereof, and all
liability of the Trustee or such Paying Agent with respect to such trust money, and all liability of the Company as trustee thereof,
shall thereupon cease; provided, however, that the Trustee or such Paying Agent, before being required to make any such
repayment, may, at the expense of the Company, cause to be published once, in The New York Times or The Wall Street Journal
(national edition), notice that such money remains unclaimed and that, after a date specified therein, which shall not be less than 30
days from the date of such notification or publication, any unclaimed balance of such money then remaining shall be repaid to the
Company.

Section 7.07    Reinstatement.
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If the Trustee or Paying Agent is unable to apply any United States dollars or non-callable U.S. Government
Obligations in accordance with Section 7.02 or Section 7.03, as the case may be, by reason of any order or judgment of any court or
governmental authority enjoining, restraining or otherwise prohibiting such application, then the Company’s obligations to make
the related payments under this Supplemental Indenture and the Notes shall be revived and reinstated as though no deposit had
occurred pursuant to Section 7.02 or Section 7.03 until such time as the Trustee or Paying Agent is permitted to apply all such
money in accordance with Section 7.02 or Section 7.03, as the case may be; provided, however, that, if the Company make any
payment of principal of, premium, if any, or interest on any Note following the reinstatement of its obligations, the Company shall
be subrogated to the rights of the Holders of such Notes to receive such payment from the money held by the Trustee or Paying
Agent.

Article Eight
Amendment, Supplement and Waiver

Article IX of the Base Indenture shall not apply to the Notes except as, and to the extent, described in this Article
Eight.

Section 8.01    Without Consent of Holders of Notes.

(a)    Notwithstanding Section 8.02, the Company, any Guarantor, any other obligor under the Notes and the Trustee may
amend or supplement the Indenture (including this Supplemental Indenture) or the Notes without the consent of any Holder of a
Note:

(1)    to evidence the succession of another Person to the Company, a Guarantor, or any other obligor under the
Notes, and the assumption by any such successor of the covenants of the Company, such Guarantor or such obligor in the Indenture
and in the Notes and in any Guarantee in accordance with Section 5.01;

(2)    to add to the covenants of the Company, any Guarantor or any other obligor under the Notes for the benefit of
the Holders of the Notes, to add Events of Default or to surrender any right or power conferred upon the Company or any
Guarantor or any other obligor under the Notes, as applicable, in this Supplemental Indenture, in the Notes or in any Guarantee;

(3)    to cure any ambiguity, omission or mistake, or, subject to the first paragraph of Article Two and the last
paragraph of Section 1.02, to correct or supplement any provision in the Indenture, the Notes or any Guarantee which may be
defective or inconsistent with any other provision in the Base Indenture, this Supplemental Indenture, the Notes or any Guarantee;

(4)    to make any provision with respect to matters or questions arising under this Supplemental Indenture, the Notes
or any Guarantee; provided that such provisions shall not adversely affect the interest of the Holders of the Notes in any material
respect;

(5)    to add a Guarantor or additional obligor under this Supplemental Indenture or permit any Person to guarantee
the Notes or obligations under this Supplemental Indenture;

(6)    to release a Guarantor as provided in this Supplemental Indenture;
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(7)    to evidence and provide for the acceptance of the appointment of a successor Trustee with respect to the Notes
or other series of Securities and to add to or change any of the provisions of the Indenture as shall be necessary to provide for or
facilitate the administration of the trusts under the Indenture by more than one Trustee, pursuant to the requirements of Section 611
of the Base Indenture;

(8)    to mortgage, pledge, hypothecate or grant a security interest in favor of the Trustee for the benefit of the
Holders of the Notes as additional security for the payment and performance of the Company’s or any Guarantor’s obligations
under this Supplemental Indenture, in any property, or assets, including any of which are required to be mortgaged, pledged or
hypothecated, or in which a security interest is required to be granted to or for the benefit of the Trustee pursuant to this
Supplemental Indenture or otherwise;

(9)    to provide for the issuance of Additional Notes under this Supplemental Indenture in accordance with the
limitations set forth in this Supplemental Indenture;

(10)    to comply with the rules of any applicable securities depositary;

(11)    to provide for uncertificated Notes in addition to or in place of certificated Notes;

(12)    to comply with the requirements of the Commission in order to effect or maintain the qualification of the
Indenture with respect to the Notes under the Trust Indenture Act;

(13)    to conform the text of the Indenture, the Notes or the Guarantees to any provision of the section entitled
“Description of the Notes” in the Offering Memorandum; or

(14)    to provide for the reorganization of the Company as any other form of entity in accordance with Section
5.01(d).

(b)    Upon the request of the Company accompanied by a resolution of its Board of Directors authorizing the execution
of any such amended or supplemental indenture, and upon receipt by the Trustee of the documents described in Section 11.02
and Section 8.06, the Trustee shall join with the Company in the execution of any amended or supplemental indenture
authorized or permitted by the terms of this Supplemental Indenture and to make any further appropriate agreements and
stipulations that may be therein contained, but the Trustee shall not be obligated to enter into such amended or supplemental
indenture that affects its own rights, duties or immunities under this Supplemental Indenture or otherwise.

(c)    Any this Supplemental Indenture authorized by the provisions of this Section 8.01 may be executed by the
Company, the Guarantors and the Trustee without the consent of the Holders of any of the Notes at the time outstanding,
notwithstanding any of the provisions of Section 8.02.

Section 8.02    With Consent of Holders of Notes.
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(a)    Except as provided below in this Section 8.02, the Company, any Guarantor, any other obligor under the Notes and
the Trustee may amend or supplement the Indenture (including this Supplemental Indenture) or the Notes with the consent of
the Holders of at least a majority in aggregate principal amount of the Notes (including Additional Notes, if any) then
outstanding (including consents obtained in connection with a purchase of, or tender offer or exchange offer for, Notes), and,
subject to Section 6.04 and Section 6.07, any existing Default or Event of Default or compliance with any provision of the
Indenture with respect to the Notes or the Notes may be waived with the consent of the Holders of a majority in principal
amount of the then outstanding Notes (including Additional Notes, if any) (including consents obtained in connection with a
purchase of, or tender offer or exchange offer for, Notes). However, without the consent of the Holder of each outstanding Note
affected thereby, an amendment, supplement or waiver under this Section 8.02 may not:

(1)    change the Stated Maturity of the principal of, or any installment of interest on, or change to an earlier date any
redemption date of, or waive a default in the payment of the principal of, premium, if any, or interest on, any such Note or reduce
the principal amount thereof or the rate of interest thereon or any premium payable upon the redemption thereof, or change the coin
or currency in which the principal of any such Note or any premium or the interest thereon is payable, or impair the right to
institute suit for the enforcement of any such payment after the Stated Maturity thereof (or, in the case of redemption, on or after
the redemption date);

(2)    amend, change or modify, (a) after the obligation of the Company to make a Prepayment Offer with respect to
an Asset Sale has arisen, in accordance with Section 4.11, the obligation of the Company, to make such Prepayment Offer or (b) the
obligation of the Company, after the occurrence of a Change of Control, to make a Change of Control Offer in accordance with
Section 4.17;

(3)    reduce the percentage in principal amount of such outstanding Notes, the consent of whose Holders is required
for any such amendment of the Indenture (including this Supplemental Indenture), or the consent of whose Holders is required for
any waiver or compliance with certain provisions of this Supplemental Indenture;

(4)    modify any of the provisions of the Indenture requiring the consent of Holders or relating to the waiver by
Holders of past defaults or relating to the waiver by Holders of certain covenants, except to increase the percentage of such
outstanding Notes required for such actions or to provide that certain other provisions of the Indenture cannot be modified or
waived without the consent of the Holder of each such Note affected thereby;

(5)    voluntarily release, other than in accordance with this Supplemental Indenture, the Guarantee of any Guarantor
with respect to the Notes; or

(6)    amend or modify any of the provisions of the Indenture in any manner which subordinates the Notes issued
hereunder in right of payment to any other Indebtedness of the Company or which subordinates any Guarantee with respect to the
Notes in right of payment to any other Indebtedness of the Guarantor issuing any such Guarantee.

- 119 -



(b)    Upon the request of the Company accompanied by a resolution of its Board of Directors authorizing the execution
of any such amended or supplemental indenture, and upon the filing with the Trustee of evidence reasonably satisfactory to the
Trustee of the consent of the Holders of Notes as aforesaid, and upon receipt by the Trustee of the documents described in
Section 8.06 and Section 11.02, the Trustee shall join with the Company in the execution of such amended or supplemental
indenture unless such amended or supplemental indenture directly affects the Trustee’s own rights, duties or immunities under
this Supplemental Indenture or otherwise, in which case the Trustee may in its discretion, but shall not be obligated to, enter
into such amended or supplemental indenture.

(c)    It shall not be necessary for the consent of the Holders of Notes under this Section 8.02 to approve the particular
form of any proposed amendment, supplement or waiver, but it shall be sufficient if such consent approves the substance
thereof.

(d)    After an amendment, supplement or waiver under this Section 8.02 becomes effective, the Company shall mail to
the Holders a notice briefly describing the amendment, supplement or waiver. However, the failure to give such notice, or any
defect in the notice, will not impair or affect the validity of the amendment, supplement or waiver.

(e)    For purposes of Article IX of the Base Indenture, a supplemental indenture which changes or eliminates any
covenant or other provision of the Indenture which has been expressly included solely for the benefit of one or more particular
series of Securities other than the Notes or which modifies the rights of the Holders of Securities of such series with respect to
such covenant or other provision shall be deemed not to affect the rights under the Indenture of the Holders of Notes.

Section 8.03    Compliance with Trust Indenture Act.

Every amendment or supplement to this Supplemental Indenture or the Notes shall be set forth in an amended or
supplemental indenture that complies with the TIA as then in effect.

Section 8.04    Revocation and Effect of Consents.

Until an amendment, supplement or waiver becomes effective, a consent to it by a Holder of a Note is a continuing consent
by such Holder of a Note and every subsequent Holder of a Note or portion of a Note that evidences the same debt as the
consenting Holder’s Note, even if notation of the consent is not made on any Note. However, any such Holder of a Note or
subsequent Holder of a Note may revoke the consent as to its Note if the Trustee receives written notice of revocation before the
date the amendment, supplement or waiver becomes effective. An amendment, supplement or waiver becomes effective in
accordance with its terms and thereafter binds every Holder unless it makes a change described in any of clauses (1) through (6) of
Section 8.02(a), in which case, the amendment, supplement or waiver shall bind only each Holder of a Note who has consented to
such amendment, supplement or waiver and every subsequent Holder of a Note or portion of a Note that evidences the same
indebtedness as the consenting Holder’s Note.

Section 8.05    Notation on or Exchange of Notes.
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(a)    The Trustee may place an appropriate notation about an amendment, supplement or waiver on any Note thereafter
authenticated. The Company in exchange for all Notes may issue and the Trustee shall, upon receipt of a Company Order,
authenticate new Notes that reflect the amendment, supplement or waiver.

(b)    Failure to make the appropriate notation or issue a new Note shall not affect the validity and effect of such
amendment, supplement or waiver.

Section 8.06    Trustee to Sign Amendments, Etc.

The Trustee shall sign any amended or supplemental indenture authorized pursuant to this Article Eight if the
amendment or supplement does not adversely affect the rights, duties, liabilities or immunities of the Trustee. Neither the Company
nor any Guarantor may sign an amended or supplemental indenture until its Board of Directors approves it. In executing any
amended or supplemental indenture, the Trustee shall be entitled to receive and (subject to the provisions of Section 601 of the
Base Indenture) shall be fully protected in relying in good faith upon an Officers’ Certificate and an Opinion of Counsel stating that
the execution of such amended or supplemental indenture is authorized or permitted by this Supplemental Indenture.

Section 8.07    Effect of Supplemental Indentures.

Upon the execution of any amended or supplemental indenture under this Article Eight, the Indenture (including this
Supplemental Indenture) shall be modified in accordance therewith, and such amended or supplemental indenture shall form a part
of the Indenture for all purposes; and every Holder of Notes theretofore or thereafter authenticated and delivered hereunder shall be
bound thereby.

Nothing in this Supplemental Indenture shall limit or affect the provisions of Article IX or Section 513 of the Base
Indenture insofar as relating to any amendment or waiver in respect of any series of Securities other than the Notes.

Article Nine
Guarantees

Article XIV of the Base Indenture shall not apply to the Notes, except as, and to the extent, described in this Article
Nine.

Section 9.01    Guarantee.

(a)    Subject to this Article Nine, each of the Guarantors hereby, jointly and severally, fully and unconditionally,
guarantees, on a senior unsecured basis, to each Holder of a Note authenticated and delivered by the Trustee and to the Trustee
and its successors and assigns, irrespective of the validity and enforceability of the Indenture, the Notes or the obligations of the
Company hereunder or thereunder, that: (i) the principal of, premium, if any, and interest on the Notes will be promptly paid in
full when due, whether at maturity, by acceleration, redemption or otherwise, and interest on the overdue principal of and
interest on the Notes, if any, if lawful (subject in all cases to any applicable grace period provided herein), and all
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other obligations of the Company to the Holders or the Trustee hereunder or thereunder will be promptly paid in full or
performed, all in accordance with the terms hereof and thereof; and (ii) in case of any extension of time of payment or renewal
of any Notes or any of such other obligations, that same will be promptly paid in full when due or performed in accordance
with the terms of the extension or renewal, whether at stated maturity, by acceleration or otherwise. Failing payment when due
of any amount so guaranteed or any performance so guaranteed for whatever reason, the Guarantors shall be jointly and
severally obligated to pay the same immediately. Each Guarantor agrees that this is a guarantee of payment and not a guarantee
of collection.

(b)    The Guarantors hereby agree that, to the maximum extent permitted under applicable law, their obligations
hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or the Indenture, the
absence of any action to enforce the same, any waiver or consent by any Holder of the Notes with respect to any provisions
hereof or thereof, the recovery of any judgment against the Company, any action to enforce the same or any other circumstance
which might otherwise constitute a legal or equitable discharge or defense of a Guarantor. Subject to Section 6.06, each
Guarantor hereby waives diligence, presentment, demand of payment, filing of claims with a court in the event of insolvency or
bankruptcy of the Company, any right to require a proceeding first against the Company, protest, notice and all demands
whatsoever and covenant that this Guarantee shall not be discharged except by complete performance of the obligations
contained in the Notes and this Supplemental Indenture.

(c)    If any Holder or the Trustee is required by any court or otherwise to return to the Company, any Guarantor or any
custodian, trustee, liquidator or other similar official acting in relation to the Company or any Guarantor, any amount paid by
the Company or any Guarantor to the Trustee or such Holder, the Guarantee hereunder of any Guarantor, to the extent
theretofore discharged, shall be reinstated in full force and effect.

(d)    Each Guarantor agrees that it shall not be entitled to any right of subrogation in relation to the Holders or the
Trustee in respect of any obligations guaranteed hereby until payment in full of all obligations guaranteed hereby. Each
Guarantor further agrees that, as between the Guarantors, on the one hand, and the Holders and the Trustee, on the other hand,
(x) the maturity of the obligations guaranteed hereby may be accelerated as provided in Article Six for the purposes of this
Guarantee, notwithstanding any stay, injunction or other prohibition preventing such acceleration in respect of the obligations
guaranteed hereby, and (y) in the event of any declaration of acceleration of such obligations as provided in Article Six, such
obligations (whether or not due and payable) shall forthwith become due and payable by the Guarantors for the purpose of this
Guarantee. Each Guarantor that makes a payment or distribution under its Guarantee shall have the right to seek contribution
from any non-paying Guarantor, in a pro rata amount based on the adjusted net assets of each Guarantor determined at the time
of payment in accordance with GAAP, so long as the exercise of such right does not impair the rights of the Holders under the
Guarantee.

(e)    The obligations of each Guarantor under its Guarantee pursuant to this Article Nine shall rank equally in right of
payment with other existing and future senior Indebtedness
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of such Guarantor, and senior in right of payment to all existing and future Subordinated Indebtedness of such Guarantor.

Section 9.02    Limitation on Guarantor Liability.

Each Guarantor, and by its acceptance of Notes, each Holder, and the Trustee each hereby confirms that it is the
intention of all such parties that the Guarantee of such Guarantor not constitute a fraudulent transfer or conveyance for purposes of
Bankruptcy Law, the Uniform Fraudulent Conveyance Act, the Uniform Fraudulent Transfer Act or any similar federal or state law
to the extent applicable to any Guarantee. To effectuate the foregoing intention, the Trustee, the Holders and the Guarantors hereby
irrevocably agree that the obligations of such Guarantor will be limited to the maximum amount which, after giving effect to all
other contingent and fixed liabilities of such Guarantor, and after giving effect to any collections from or payments made by or on
behalf of any other Guarantor in respect of the obligations of such other Guarantor under its Guarantee or pursuant to its
contribution obligations under this Article Nine, will result in the obligations of such Guarantor under its Guarantee not constituting
a fraudulent conveyance or fraudulent transfer under federal or state law. Until such time as the Notes are paid in full, each
Guarantor hereby waives all rights of subrogation or contribution, whether arising by contract or operation of law (including any
such right arising under federal Bankruptcy Law) or otherwise by reason of any payment by it pursuant to the provisions of this
Article Nine.

Section 9.03    Guarantee Evidenced by Indenture; No Notation of Guarantee.

(a)    The Guarantee of any Guarantor shall be evidenced solely by its execution and delivery of this Supplemental
Indenture (or, in the case of any Guarantor that is not party to this Supplemental Indenture on the Issue Date, a supplemental
indenture hereto) and not by an endorsement on, or attachment to, any Note or any Guarantee or notation thereof.

(b)    Each Guarantor hereby agrees that its Guarantee set forth in Section 9.01 shall be and remain in full force and
effect, subject to Section 9.04, notwithstanding any failure to endorse on any Note a notation of such Guarantee.

(c)    The delivery of any Note by the Trustee, after the authentication thereof hereunder, shall constitute due delivery of
the Guarantee set forth in this Supplemental Indenture on behalf of each of the Guarantors.

(d)    Subsequent to the Issue Date, in the event a Restricted Subsidiary is required by Section 4.12 to guarantee the
Company’s obligations under the Notes and this Supplemental Indenture, the Company shall cause such Restricted Subsidiary
to execute a supplemental indenture to this Supplemental Indenture substantially in the form included in Exhibit D hereto in
accordance with Section 4.12 and this Article Nine, to the extent applicable, which supplemental indenture shall be executed
and delivered on behalf of such Guarantor by an Officer of such Guarantor.

Section 9.04    Releases of Guarantors.
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(a)    The Guarantee of a Guarantor will be deemed automatically and unconditionally released and discharged from all
of its obligations under its Guarantee without any further action on the part of the Trustee or any Holder of the Notes:

(1)    in connection with any sale or other disposition of all or substantially all of the assets of such Guarantor
(including by way of merger or consolidation) to one or more Persons that are not (either before or after giving effect to such
transaction) the Company or a Restricted Subsidiary, if the sale or other disposition of all or substantially all of the assets of such
Guarantor complies with Section 4.11;

(2)    in connection with any sale of all of the Capital Stock of a Guarantor to one or more Persons that are not (either
before or after giving effect to such transaction) the Company or a Restricted Subsidiary, if the sale of all such Capital Stock of
such Guarantor complies with Section 4.11;

(3)    if the Company properly designates such Guarantor as a Non-Guarantor Restricted Subsidiary and such
Restricted Subsidiary is not required at such time to issue a Guarantee of the Notes pursuant to Section 4.12;

(4)    if the Company properly designates a Guarantor as an Unrestricted Subsidiary;

(5)    if a Guarantor under any Credit Facility is released from its guarantee issued pursuant to the terms of any Credit
Facility of the Company or any direct or indirect Restricted Subsidiary, and such Guarantor is not an obligor under any
Indebtedness of the Company or any domestic Restricted Subsidiary other than the Notes in excess of $5.0 million in aggregate
principal amount;

(6)    upon the liquidation or dissolution of such Guarantor; provided that no Default or Event of Default has
occurred and is continuing; or

(7)    if Legal Defeasance or Covenant Defeasance of the Notes has been effected or Satisfaction and Discharge has
been effected in accordance with the procedures set forth in Article Seven or Article Ten, as applicable;

provided that any such release and discharge pursuant to clauses (1), (2), (3), (4), (5), (6) and (7) above shall occur only to the
extent that all obligations of such Guarantor under all of its guarantees of, and under all of its pledges of assets or other security
interests which secure any, Indebtedness of the Company and the domestic Restricted Subsidiaries (other than the Notes) having an
aggregate principal amount in excess of $5.0 million shall also terminate at such time.

(b)    Any Guarantor not released from its obligations under its Guarantee shall remain liable for the full amount of
principal of and interest on the Notes and for the other obligations of any Guarantor under this Supplemental Indenture as
provided in this Article Nine.
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Article Ten
Satisfaction and Discharge

Article IV of the Base Indenture shall not apply to the Notes except as, and to the extent, described in this Article
Ten.

Section 10.01    Satisfaction and Discharge.

The Indenture (including this Supplemental Indenture) shall, upon the written request of the Company pursuant to an
Officers’ Certificate, be discharged and cease to be of further effect as to all outstanding Notes under this Supplemental Indenture
(except for (a) the rights of the Holders of outstanding Notes to receive solely from the trust fund described in clause (b) of this
Section 10.01, and as more fully set forth in such clause (b), payments in respect of the principal of, premium, if any, and accrued
interest on such Notes when such payments are due, (b) the Company’s obligations with respect to such Notes under Section 1.07,
Section 1.08, Section 1.11 and Section 4.02 and Section 306 of the Base Indenture and (c) the rights, powers, trusts, duties and
immunities of the Trustee hereunder and the Company’s obligations in connection therewith), and the Trustee, at the expense of the
Company, shall execute proper instruments acknowledging such satisfaction and discharge of the Indenture (including this
Supplemental Indenture) as to all outstanding Notes under this Supplemental Indenture (except as aforesaid) (“Satisfaction and
Discharge”) when:

(a)    either

(1)    all such Notes theretofore authenticated and delivered (except lost, stolen or destroyed Notes which
have been replaced or paid or Notes whose payment has been deposited in trust or segregated and held in trust by the
Company and thereafter repaid to the Company or discharged from such trust as provided for in this Supplemental
Indenture) have been delivered to the Trustee for cancellation, or

(2)    all Notes not theretofore delivered to the Trustee for cancellation (a) have become due and payable, (b)
will become due and payable at their Stated Maturity within one year, or (c) are to be called for redemption within
one year under arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the
name, and at the expense, of the Company;

(b)    the Company or any Guarantor has irrevocably deposited or caused to be deposited with the Trustee as trust funds
in trust an amount in United States dollars, U.S. Government Obligations, or a combination thereof, sufficient to pay and
discharge the entire Indebtedness on the Notes not theretofore delivered to the Trustee for cancellation, including principal of,
premium, if any, and accrued interest at such Maturity, Stated Maturity or redemption date;

(c)    no Default or Event of Default shall have occurred and be continuing on the date of such deposit (other than a
Default of Event of Default resulting from the incurrence of Indebtedness or other borrowing of funds, or the grant of Liens
securing such Indebtedness
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or other borrowing, all or a portion of which are to be applied to such deposit) and such Satisfaction and Discharge will not result in
a breach or violation of, or constitute a default under, any material agreement or instrument to which the Company, any Guarantor
or any Restricted Subsidiary is a party or by which the Company, any Guarantor or any Restricted Subsidiary is bound (other than
this Supplemental Indenture);

(d)    the Company or any Guarantor has paid or caused to be paid all other sums payable under this Supplemental
Indenture by the Company and any Guarantor;

(e)    the Company has delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel of independent
counsel each stating that all conditions precedent under this Supplemental Indenture relating to Satisfaction and Discharge have
been complied with; and

(f)    the Company has delivered irrevocable instructions to the Trustee hereunder to apply any deposited money
described in clause (b) above to the payment of the Notes at Maturity, Stated Maturity or the redemption date, as the case may
be.

Section 10.02    Deposited Money and U.S. Government Obligations to Be Held in Trust; Other Miscellaneous Provisions.

(a)    Subject to Section 10.03, all money and non-callable U.S. Government Obligations (including the proceeds
thereof) deposited with the Trustee (or other qualifying trustee, collectively for purposes of this Section 10.02, the “Trustee”)
pursuant to Section 10.01 in respect of the outstanding Notes shall be held in trust and applied by the Trustee, in accordance
with the provisions of such Notes and the Indenture, to the payment, either directly or through any Paying Agent (including the
Company acting as Paying Agent) as the Trustee may determine, to the Holders of such Notes of all sums due and to become
due thereon in respect of principal, premium and interest, but such money need not be segregated from other funds except to the
extent required by law.

(b)    Notwithstanding the above, the Trustee shall pay to the Company from time to time upon its request any cash or
U.S. Government Obligations held by it as provided in this Section 10.02 which, in the opinion of a nationally recognized firm
of independent public accountants expressed in a written certification delivered to the Trustee, are in excess of the amount
thereof that would then be required to be deposited to effect Satisfaction and Discharge under this Article Ten.

Section 10.03    Repayment to the Company.

Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the payment
of the principal of, premium or interest on any Note and remaining unclaimed for two years after such principal, and premium, if
any, or interest has become due and payable shall be paid to the Company on its request or (if then held by the Company) shall be
discharged from such trust; and the Holder of such Note shall thereafter look only to the Company for payment thereof, and all
liability of the Trustee or such Paying Agent with respect to such trust money, and all liability of the Company as trustee thereof,
shall thereupon cease; provided, however, that the Trustee or such Paying Agent, before being required to make any such
repayment, may, at the expense of the Company, cause to be
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published once, in The New York Times or The Wall Street Journal (national edition), notice that such money remains unclaimed
and that, after a date specified therein, which shall not be less than 30 days from the date of such notification or publication, any
unclaimed balance of such money then remaining shall be repaid to the Company.

Article Eleven
Miscellaneous

Section 11.01    Communication by Holders of Notes with Other Holders of Notes.

The Holders may communicate pursuant to TIA Section 312(b) with other Holders with respect to their rights under
the Indenture or the Notes. The Company, the Trustee, the Registrar and anyone else shall have the protection of TIA Section
312(c).

Section 11.02    Certificate and Opinion as to Conditions Precedent.

(a)    Upon any request or application by the Company to the Trustee to take any action under this Supplemental
Indenture (except in connection with the original issuance of Notes on the Issue Date), the Company shall furnish to the
Trustee:

(i)    an Officers’ Certificate in form and substance reasonably satisfactory to the Trustee (which shall include the
statements set forth in Section 11.03) stating that, in the opinion of the signers, all conditions precedent and covenants, if
any, provided for in this Supplemental Indenture relating to the proposed action have been satisfied; and

(ii)    to the extent required under Section 314 of the Trust Indenture Act, an Opinion of Counsel in form and
substance reasonably satisfactory to the Trustee (which shall include the statements set forth in Section 11.03) stating
that, in the opinion of such counsel (who may rely on such Officers’ Certificate as to matters of fact), all such conditions
precedent and covenants have been satisfied.

Section 11.03    Statements Required in Certificate or Opinion.

(a)    Each certificate or opinion with respect to compliance with a condition or covenant provided for in this
Supplemental Indenture (other than a certificate provided pursuant to TIA Section 314(a)(4)) shall comply with the provisions
of TIA Section 314(e) and shall include:

(i)    a statement that the Person making such certificate or opinion has read such covenant or condition;

(ii)    a brief statement as to the nature and scope of the examination or investigation upon which the statements
or opinions contained in such certificate or opinion are based;
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(iii)     a statement that, in the opinion of such Person, he or she has made such examination or investigation as is
necessary to enable him to express an informed opinion as to whether or not such covenant or condition has been
satisfied; and

(iv)     a statement as to whether or not, in the opinion of such Person, such condition or covenant has been
satisfied.

In any case where several matters are required to be certified by, or covered by an opinion of, any specified Person, it
is not necessary that all such matters be certified by, or covered by the opinion of, only one such Person, or that they be so certified
or covered by only one document, but one such Person may certify or give an opinion with respect to some matters and one or more
other such Persons as to other matters, and any such Person may certify or give an opinion as to such matters in one or several
documents.

Any certificate or opinion of an Officer of the Company may be based, insofar as it relates to legal matters, upon a
certificate or opinion of, or representations by, counsel, unless such Officer knows, or in the exercise of reasonable care should
know, that the certificate or opinion or representations with respect to the matters upon which his certificate or opinion is based are
erroneous. Any such certificate or opinion of, or representation by, counsel may be based, insofar as it relates to factual matters,
upon certificates of public officials or upon a certificate or opinion of, or representations by, an Officer or Officers of the Company
stating that the information with respect to such factual matters is in the possession of the Company unless such counsel knows, or
in the exercise of reasonable care should know, that the certificate or opinion or representations with respect to such matters are
erroneous.

Where any Person is required to make, give or execute two or more applications, requests, consents, certificates,
statements, opinions or other instruments under this Supplemental Indenture, they may, but need not, be consolidated and form one
instrument.

Section 11.04    Rules by Trustee and Agents.

The Trustee may make reasonable rules for action by or at a meeting of the Holders. The Registrar or Paying Agent
may make reasonable rules and set reasonable requirements for its functions.

Section 11.05    No Personal Liability of Directors, Officers, Employees and Stockholders.

No director, officer, employee, member, limited partner or stockholder of the Company or any Restricted Subsidiary,
as such, will have any liability for any obligations of the Company or the Restricted Subsidiaries under the Notes, the Indenture or
the Guarantees to which they are a party, or for any claim based on, in respect of, or by reason of, such obligations or their creation.
Each Holder of Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the
consideration for issuance of the Notes. The waiver may not be effective to waive liabilities under the federal securities laws.

Section 11.06    Governing Law.
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THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK.

Section 11.07    Trust Indenture Act Controls.

If and to the extent that any provision of this Supplemental Indenture limits, qualifies or conflicts with the duties
imposed by TIA Section 318(c), the imposed duties shall control. If any provision hereof limits, qualifies or conflicts with a
provision of the TIA which is required to be a part of and govern this Supplemental Indenture, such required provision of the TIA
shall control. If any provision of this Supplemental Indenture modifies or excludes any provision of the TIA that may be so
modified or excluded, the provision of the TIA shall be deemed to apply to this Supplemental Indenture as so modified or shall be
excluded, as the case may be.

Section 11.08    Successors.

All agreements of the Company in this Supplemental Indenture and the Notes shall bind its successors. All
agreements of the Trustee in this Supplemental Indenture shall bind its successors. All agreements of each Guarantor in this
Supplemental Indenture shall bind its successors, except as otherwise provided in Section 5.01 or Section 9.04.

Section 11.09    Severability.

In case any provision in this Supplemental Indenture or the Notes shall be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

Section 11.10    Counterpart Originals.

The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original,
but all of them together represent the same agreement. Delivery of an executed counterpart of this Supplemental Indenture by
facsimile or electronic transmission shall be equally as effective as delivery of an original executed counterpart of this
Supplemental Indenture. Any party delivering an executed counterpart of this Supplemental Indenture by facsimile or electronic
transmission also shall deliver an original executed counterpart of this Supplemental Indenture, but the failure to deliver an original
executed counterpart shall not affect the validity, enforceability and binding effect of this Supplemental Indenture.

Section 11.11    Benefit of Supplemental Indenture.

Nothing in this Supplemental Indenture or in the Notes, express or implied, shall give to any Person, other than the
parties hereto, any Paying Agent, any Registrar and their successors hereunder, and the Holders, any benefit or any legal or
equitable right, remedy or claim under the Base Indenture, this Supplemental Indenture or the Notes.

Section 11.12    Table of Contents, Headings, Etc.
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The Table of Contents, Cross-Reference Table and Headings of the Articles and Sections of this Supplemental
Indenture have been inserted for convenience of reference only, are not to be considered a part of this Supplemental Indenture and
shall in no way modify or restrict any of the terms or provisions hereof.

Section 11.13    Language of Notices, Etc.

Any request, demand, authorization, direction, notice, consent, waiver or Act required or permitted under this
Supplemental Indenture shall be in the English language, except that any published notice may be in an official language of the
country of publication.

Section 11.14    No Adverse Interpretation of Other Agreements.

The Indenture (including this Supplemental Indenture) insofar as relating to the Notes may not be used to interpret
any other indenture, loan or debt agreement (including the Indenture (including any other supplemental indenture thereto) insofar
as relating to any series of Securities other than the Notes) of the Company or any of its Subsidiaries or of any other Person. Any
such indenture, loan or debt agreement (including the Indenture (including any other supplemental indenture thereto) insofar as
relating to any series of Securities other than the Notes) may not be used to interpret the Indenture (including this Supplemental
Indenture) insofar as relating to the Notes.

Section 11.15    Scope of this Supplemental Indenture.

The changes, modifications and supplements to the Base Indenture effected by this Supplemental Indenture shall be
applicable only with respect to, and shall only govern the terms of, and shall be deemed expressly included in this Supplemental
Indenture solely for the benefit of, the Notes which may be issued from time to time, and shall not apply to any other Securities that
may be issued under the Base Indenture unless a supplemental indenture with respect to such other Securities specifically
incorporates such changes, modifications and supplements.

Section 11.16    Ratification and Incorporation of Base Indenture.

As supplemented hereby, the Base Indenture is in all respects ratified and confirmed, and the Base Indenture and this
Supplemental Indenture shall be read, taken and construed as one and the same instrument. This Supplemental Indenture shall form
a part of the Indenture for all purposes, and every Holder of Notes shall be bound hereby.

Section 11.17    Covenants Not Applicable.

In accordance with Section 301(18), Section 901(2) and Section 901(5) of the Base Indenture, (i) except as, and to
the extent, described herein, the covenants and agreements on the part of the Company in Article IV, Article V, Article VIII, Article
IX, Article X, Article XI, Article XIII and Article XIV of the Base Indenture are hereby eliminated from the Base Indenture in
respect of, and shall not apply to, and shall be deemed covenants included in the Supplemental Indenture solely for the benefit of a
different series of Securities than, the Notes; and (ii) no Default or Event of Default with respect to the Notes shall arise, or be
deemed to exist
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as the result of any failure on the part of the Company duly to observe or perform any of such covenants or agreements.

Section 11.18    Effect of Amended & Restated Indenture.

The amendment and restatement of the Existing Supplemental Indenture effected by this Amended & Restated
Supplemental Indenture is not intended to, and shall not, adversely affect the interest of the Holders of the Notes in any material
respect; and, therefore, to the extent any amendment of any provision of the Existing Supplemental Indenture otherwise effected
hereby would adversely affect the interest of the Holders of the Notes in any material respect, such amendment shall, to such
extent, be disregarded and of no force or effect.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have caused this Amended & Restated Supplemental Indenture to be duly executed
by their respective officers thereunto duly authorized as of the date first above written.

SIGNATURES

LAREDO PETROLEUM, INC., a Delaware corporation

By:     /s/ Richard C. Buterbaugh     
Name: Richard C. Buterbaugh 
Title:    Executive Vice President & Chief Financial

Officer

LAREDO MIDSTREAM SERVICES, LLC, a Delaware limited liability company

By:     /s/ Richard C. Buterbaugh     
Name: Richard C. Buterbaugh 
Title:    Executive Vice President & Chief Financial

Officer

[Signature Page to Amended & Restated Supplemental Indenture]



WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Trustee

By: /s/Patrick T. Giordano                 
Name: Patrick T. Giordano 
Title: Vice President

[Signature Page to Amended & Restated Supplemental Indenture]



EXHIBIT A1

[Face of Note]

[Global Note Legend]
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CUSIP [ ]

No. ___    $______________
LAREDO PETROLEUM, INC. 

7⅜% Senior Notes due 2022

Laredo Petroleum, Inc., a Delaware corporation (the “Company”, which term includes any successor under the
Indenture hereinafter referred to) for value received, promises to pay to , or its registered assigns, the principal sum of [Amount of
Note] UNITED STATES DOLLARS ($[             ]) [or such greater or lesser amount as may be indicated on the Schedule hereto]1

on May 1, 2022.

Interest Payment Dates: May 1 and November 1 of each year, commencing __________ 1, 20__.

Regular Record Dates: April 15 and October 15 of each year.

Reference is hereby made to the further provisions of this Note set forth on the reverse hereof, which further
provisions shall for all purposes have the same effect as if set forth at this place.

_________________________

1 Include only on Global Note.
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IN WITNESS WHEREOF, the Company has caused this Note to be signed manually or by facsimile by its duly authorized officers.

LAREDO PETROLEUM, INC., a Delaware corporation

By:      
Name: 
Title: 
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(Form of Trustee’s Certificate of Authentication)

This is one of the 7⅜% Senior Notes due 2022 described in the within-mentioned Indenture.

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee

By:     ___________________________
Authorized Signatory

Date: _____________________
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[Reverse Side of Note]
LAREDO PETROLEUM, INC. 

7⅜% Senior Notes due 2022

Capitalized terms used herein shall have the meanings assigned to them in the Indenture referred to below unless
otherwise indicated.

1. Interest. The Company promises to pay interest on the principal amount of this Note at 7⅜% per annum from
_________________ 1, 20___ until maturity [and shall pay Additional Interest, if any, as provided in the Registration Rights
Agreement, dated April 27, 2012† referred below].* The Company shall pay interest [and Additional Interest, if any,]* semi-
annually in arrears on May 1 and November 1 of each year (each an “Interest Payment Date”). Interest on the Notes shall accrue
from the most recent date to which interest has been paid on the Notes (or one or more Predecessor Notes) or, if no interest has
been paid, from November 1, 2012; provided that if there is no existing Default in the payment of interest, and if this Note is
authenticated between a record date referred to on the face hereof and the next succeeding Interest Payment Date, interest shall
accrue from such next succeeding Interest Payment Date; provided further that the first Interest Payment Date shall be November 1,
2012‡. The Company shall pay interest (including post-petition interest in any proceeding under any Bankruptcy Law) on overdue
principal and premium, if any, from time to time on demand at the rate borne by the Notes; it shall pay interest (including post-
petition interest in any proceeding under any Bankruptcy Law) on overdue installments of interest [and Additional Interest]*

(without regard to any applicable grace periods) from time to time on demand at the same rate to the extent lawful. Interest shall be
computed on the basis of a 360-day year of twelve 30-day months. If an Interest Payment Date is not a Business Day, payment may
be made on the next succeeding day that is a Business Day, and no interest shall accrue on such payment for the intervening period.

[This Exchange Note was issued in connection with the Exchange Offer pursuant to which the 7⅜% Senior Notes
due 2022 in like principal amount were exchanged for Exchange Notes. The Exchange Notes rank pari passu in right of payment
with the Initial Notes. For any period in which the Initial Note exchanged for this Exchange Note was outstanding, Additional
Interest may be due and owing on the Initial Note in connection with the Registration Rights Agreement.]**

2. Method of Payment. The Company shall pay interest on the Notes [and Additional Interest,* if any] (except
defaulted interest) to the Persons in whose name this Note (or one or more Predecessor Notes) is registered at the close of business
on the April 15 or October 15 immediately preceding the Interest Payment Date, even if such Notes are canceled after such record
date and on or before such Interest Payment Date, except as provided in Section

_________________________

† For Additional Notes, insert the date of the Registration Rights Agreement for those Additional Notes.
* Not to be included for Exchange Notes.
‡ For Additional Notes, insert the appropriate interest payment date for those Additional Notes.
**     For Exchange Notes
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1.14 of the Supplemental Indenture with respect to defaulted interest. [The Company shall pay all Additional Interest, if any, on the
same dates as interest on the Notes is payable and in the amounts set forth in the Registration Rights Agreement.]* The Notes shall
be payable as to principal, premium, if any, and interest [and Additional Interest, if any,]* at the office or agency of the Company
maintained for such purpose; provided, however, that (i) payments in respect of the Notes represented by the Global Notes
(including principal, premium, if any, and interest [and Additional Interest, if any]) shall be made by wire transfer of immediately
available funds to the accounts specified by the Depositary with respect thereto; and (ii) payments in respect of the Notes
represented by any Definitive Notes (including principal, premium, if any, and interest [and Additional Interest, if any]) shall be
made (subject (in the case of payments of principal or premium, if any) to surrender of such Note to such office or agency): (a) if
the Holder thereof has specified a U.S. dollar account maintained by such Holder with a bank located in the United States for such
purpose no later than 15 days immediately preceding the relevant payment date (or such later date as the Trustee may accept in its
discretion), by wire transfer of immediately available funds to such account so specified or (b) otherwise, at the option of the
Company, by check mailed to the Holder of such Note at its address set forth in the Securities Register.

3. Paying Agent and Registrar. Initially, Wells Fargo Bank, National Association, the Trustee under the Indenture,
shall act as Paying Agent and Registrar. The Company may change any Paying Agent or Registrar without notice to any Holder.
The Company or any of its Subsidiaries may act in any such capacity.

4. Indenture. The Company’s predecessor issued the Notes under an Indenture dated as of April 27, 2012 (as it may
be supplemented, amended or modified from time to time (including by the Amended & Restated Supplemental Indenture referred
to below) in accordance with the terms thereof, the “Indenture”) among the Company, the Company’s Predecessor, the Initial
Guarantors and the Trustee, as supplemented by the Supplemental Indenture thereto dated as of April 27, 2012 and the Second
Supplemental Indenture thereto dated as of December 31, 2013 (the “Second Supplemental Indenture”), such Supplemental
Indenture, as supplemented by the Second Supplemental Indenture, having been amended and restated as of June 24, 2014 (as so
amended and restated, the “Supplemental Indenture”), to which reference is hereby made for a statement of the respective rights,
obligations, duties and immunities thereunder of the Trustee, the Company, the Guarantors and Holders and of the terms upon
which the Notes are, and are to be, authenticated and delivered. Pursuant to the Second Supplemental Indenture, the Company
succeeded to the Company’s predecessor under the Indenture and assumed the covenants of the Company’s predecessor in the
Indenture and the Notes. The terms of the Notes include those stated in the Indenture and those made part of the Indenture by
reference to the Trust Indenture Act of 1939, as amended. The Notes are subject to all such terms, and Holders are referred to the
Indenture and such Act for a statement of such terms. To the extent any provision of this Note conflicts with the express provisions
of the Indenture, the provisions of the Indenture shall govern and be controlling. The Indenture pursuant to which this Note is
issued provides that an unlimited amount of Additional Notes may be issued thereunder, subject to compliance with the covenants
therein.

____________________________

*     Not to be included for Exchange Notes.
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5. Optional Redemption. (a) On or after May 1, 2017, the Company may redeem all or a portion of the Notes, on not
less than 30 nor more than 60 days’ prior notice, in amounts of $2,000 or whole multiples of $1,000 in excess thereof at the
following redemption prices (expressed as percentages of the principal amount), plus accrued and unpaid interest, if any, thereon, to
the applicable redemption date (subject to the rights of Holders of record on relevant record dates to receive interest due on an
interest payment date), if redeemed during the twelve-month period beginning on May 1st of the years indicated below:

Year  Redemption Price
   

2017  103.688%
2018  102.458%
2019  101.229%
2020 and thereafter  100.000%
   

(b)    In addition, at any time and from time to time prior to May 1, 2015, the Company may use the net proceeds of
one or more Equity Offerings to redeem up to an aggregate of 35% of the aggregate principal amount of Notes issued under the
Indenture (including the principal amount of any Additional Notes issued under the Indenture) at a redemption price equal to
107.375% of the aggregate principal amount of the Notes redeemed, plus accrued and unpaid interest, if any, to the redemption date
(subject to the rights of holders of record on relevant record dates to receive interest due on an interest payment date). At least 65%
of the aggregate principal amount of Notes (including the principal amount of any Additional Notes issued under the Indenture)
must remain outstanding immediately after the occurrence of such redemption. In order to effect this redemption, the Company
shall complete such redemption no later than 180 days after the closing of the related Equity Offering. Notice of any redemption
pursuant to this clause (b) may be given prior to the completion of the applicable Equity Offering, and any such redemption or
notice may, at the Company’s discretion, be subject to one or more condition precedent, including completion of such Equity
Offering. If any such conditions do not occur, the Company will provide prompt written notice to the Trustee rescinding such
redemption, and such redemption shall be rescinded and of no force or effect. Upon receipt of such notice, the Trustee will
promptly send a copy of such notice to the Holders of the Notes to be redeemed in the same manner in which the notice of
redemption was given.

(c)    If a Change of Control occurs at any time prior to May 1, 2013, the Company may, at its option, redeem all, but
not less than all, of the Notes upon not less than 30 nor more than 60 days’ prior notice, at a redemption price equal to 110.0% of
the principal amount of the Notes redeemed, plus accrued and unpaid interest, if any, to the redemption date (subject to the rights of
holders of record on relevant record dates to receive interest due on an interest payment date).

(d)    The Notes may also be redeemed, in whole or in part, at any time or from time to time prior to May 1, 2017 at
the option of the Company at a redemption price equal to 100% of the principal amount of the Notes redeemed plus the Applicable
Premium as of, and accrued and unpaid interest and Additional Interest, if any, to, the applicable redemption date (subject to the
right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date).
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(e)    The Notes may also be redeemed, as a whole, following certain Change of Control Offers, at the redemption
price and subject to the conditions set forth in Section 4.17 of the Supplemental Indenture.

6. Mandatory Redemption. The Company shall not be required to make mandatory redemption or sinking fund
payments with respect to the Notes. The Company may, at any time and from time to time, purchase Notes in open market
purchases or negotiated transactions by tender offer or otherwise.

7. Repurchase at Option of Holders.

(a)    Upon the occurrence of a Change of Control, unless the Company has given (or, if a Change of Control occurs
prior to May 1, 2013, within 60 days thereafter will have given) notice of redemption of all the Notes as described in Section
3.07 of the Indenture, each Holder may require the Company to purchase such Holder’s Notes in whole or in part in amounts of
$2,000 or whole multiples of $1,000 in excess thereof, at a purchase price in cash in an amount equal to 101% of the principal
amount thereof, plus accrued and unpaid interest, if any, to the date of purchase (subject to the rights of Holders of record on
relevant record dates to receive interest due on an interest payment date), pursuant to a Change of Control Offer in accordance
with the procedures set forth in the Indenture.

(b)    Under certain circumstances described in the Indenture, the Company will be required to apply the proceeds of
Asset Sales to the repurchase of the Notes of Holders electing repurchase thereof pursuant to a Prepayment Offer.

8. Selection and Notice of Redemption. If less than all of the Notes are to be redeemed at any time, the Notes to be
redeemed shall be selected in the manner specified in the Indenture. If any Note is to be redeemed in part only, the notice of
redemption that relates to that Note will state the portion of the principal amount thereof to be redeemed. A new Note in principal
amount equal to the unredeemed portion of any Note surrendered for redemption will be issued in the name of the Holder thereof
upon cancellation of the surrendered Note. Notes called for redemption become due on the date fixed for redemption. On and after
the redemption date, interest [and Additional Interest, if any,]* shall cease to accrue on Notes or portions of them called for
redemption.

9. Guarantees. The payment by the Company of the principal of and premium and interest on the Notes is fully and
unconditionally guaranteed on a joint and several senior unsecured basis by each of the Guarantors to the extent set forth in the
Indenture.

10. Denominations, Transfer, Exchange. The Notes are in registered form without coupons in denominations of
$2,000 and whole multiples of $1,000 in excess thereof. The transfer of Notes may be registered and Notes may be exchanged as
provided in the Indenture. The Registrar and the Trustee may require a Holder, among other things, to furnish appropriate
endorsements and transfer documents and the Company may require a Holder to pay any taxes and fees required by law or
permitted by the Indenture. The Company is not required

____________________________
*     Not to be included for Exchange Notes.
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to transfer or exchange any Note selected for redemption. Also, the Company is not required to transfer or exchange any Note for a
period of 15 days before a selection of Notes to be redeemed.

11. Persons Deemed Owners. The registered Holder of a Note will be treated as its owner for all purposes.

12. Amendment, Supplement and Waiver. The Indenture or the Notes may be amended or supplemented, and
compliance with the provisions thereof waived, only as provided in the Indenture.

13. Defaults and Remedies. In the case of an Event of Default arising from certain events of bankruptcy, insolvency
or reorganization specified in the Indenture with respect to the Company or any Significant Subsidiary, all outstanding Notes will
become due and payable immediately without further action or notice. If any other Event of Default occurs and is continuing, the
Trustee or the Holders of at least 25% in aggregate principal amount of the then outstanding Notes may declare all unpaid principal
of, premium, if any, and accrued interest on all Notes to be due and payable immediately, by a notice in writing to the Company
(and to the Trustee if given by the Holders of the Notes) and upon any such declaration, such principal, premium, if any, and
interest shall become due and payable immediately. The Trustee may withhold from Holders of the Notes notice of any continuing
Default or Event of Default (except a Default or Event of Default relating to the payment of principal or interest) if it determines
that withholding notice is in their interest. The Holders of not less than a majority in aggregate principal amount of the Notes
outstanding by notice to the Trustee may on behalf of the Holders of all outstanding Notes waive any past Default and its
consequences under the Indenture except a Default (1) in the payment of the principal of, premium, if any, or interest on any Note
(which may only be waived with the consent of each Holder of Notes affected) or (2) in respect of a covenant or provision which
under the Indenture cannot be modified or amended without the consent of the Holder of each Note affected by such modification
or amendment. Holders may not enforce the Indenture or the Notes except as provided in the Indenture. Subject to certain
limitations, Holders of a majority in principal amount of the then outstanding Notes may direct the Trustee in its exercise of any
trust or power conferred on it. The Company is required to deliver to the Trustee annually a statement regarding compliance with
the Indenture with respect to the Notes, and, so long as any Notes are outstanding, the Company is required upon certain Officers
becoming aware of any Default or Event of Default, to deliver to the Trustee a statement specifying such Default or Event of
Default.

14. Trustee Dealings with the Company. The Trustee, in its individual or any other capacity, may make loans to,
accept deposits from, and perform services for the Company or its Affiliates, and may otherwise deal with the Company or its
Affiliates, as if it were not the Trustee.

15. Defeasance and Discharge. The Notes are subject to defeasance and discharge upon the terms and conditions
specified in the Indenture.

16. No Recourse Against Others. No director, officer, employee, member, limited partner or stockholder of the
Company or any Restricted Subsidiary, as such, will have any liability for any obligations of the Company or the Restricted
Subsidiaries under the Notes,
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the Indenture or the Guarantees to which they are a party, or for any claim based on, in respect of, or by reason of, such obligations
or their creation. Each Holder of Notes by accepting a Note waives and releases all such liability. The waiver and release are part of
the consideration for issuance of the Notes. The waiver may not be effective to waive liabilities under the federal securities laws.

17. Authentication. This Note shall not be valid until authenticated by the manual signature of the Trustee or an
authenticating agent.

18. Abbreviations. Customary abbreviations may be used in the name of a Holder or an assignee, such as: TEN
COM (= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of survivorship and not as
tenants in common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act).

19. Additional Rights of Holders of Restricted Global Notes and Restricted Definitive Notes. [In addition to the
rights provided to Holders under the Indenture, Holders of Restricted Global Notes and Restricted Definitive Notes issued on the
Issue Date shall have all the rights set forth in the Registration Rights Agreement dated as of April 27, 2012†, among the Company,
the Guarantors and the parties named on the signature pages thereof.]* 

20. CUSIP Numbers. Pursuant to a recommendation promulgated by the Committee on Uniform Security
Identification Procedures, the Company has caused CUSIP numbers to be printed on the Notes and the Trustee may use CUSIP
numbers in notices of redemption as a convenience to Holders. No representation is made as to the accuracy of such numbers either
as printed on the Notes or as contained in any notice of redemption and reliance may be placed only on the other identification
numbers placed thereon.

21. Governing Law. This Note shall be governed by, and construed in accordance with, the laws of the State of New
York.

22. Successors. In the event a successor assumes all the obligations of the Company under the Notes and the
Indenture (except in case of a lease) pursuant to the terms thereof, the Company will be released from all such obligations.

________________________

† For Additional Notes, insert the date of the Registration Rights Agreement for those Additional Notes.
*     Not to be included for Exchange Notes.
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The Company shall furnish to any Holder upon written request and without charge a copy of the Indenture unless the
Company has posted a copy of the Indenture on the Company Website with access to current and prospective investors. Requests
may be made to:

LAREDO PETROLEUM, INC.
15 West Sixth Street
Suite 900
Tulsa, OK 74119
Facsimile: (918) 513-4571
Attention: Chief Financial Officer
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ASSIGNMENT FORM

To assign this Note, fill in the form below:

(I) or (we) assign and transfer this Note to:                          
    (Insert assignee’s legal name)

________________________________________________________________________(Insert assignee’s soc. sec. or tax I.D. no.)

________________________________________________________________________

________________________________________________________________________

________________________________________________________________________(Print or type assignee’s name, address
and zip code)

and irrevocably appoint_____________________________________________________

to transfer this Note on the books of the Company. The agent may substitute another to act for him.

Date: _____________

Your Signature:_______________________________
(Sign exactly as your name appears on the face of this Note)

Signature Guarantee*:

* Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Registrar, which
requirements include membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other
“signature guarantee program” as may be determined by the Registrar in addition to, or in substitution for, STAMP, all in
accordance with the Securities Exchange Act of 1934, as amended.
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchased by the Company pursuant to Section 4.11 or 4.17 of the
Supplemental Indenture, check the appropriate box below:

[ ] Section 4.11 [ ] Section 4.17

If you want to elect to have only part of the Note purchased by the Company pursuant to Section 4.11 or Section
4.17 of the Supplemental Indenture, state the amount you elect to have purchased:

$ ________________

Date:_____________

Your Signature:_______________________________
(Sign exactly as your name appears on the face of this Note)

Tax Identification No.:_________________________

Signature Guarantee*:______

* Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Registrar, which
requirements include membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other
“signature guarantee program” as may be determined by the Registrar in addition to, or in substitution for, STAMP, all in
accordance with the Securities Exchange Act of 1934, as amended.
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NOTE1 

The following exchanges of a part of this Global Note for an interest in another Global Note or for a Definitive
Note, or exchanges of a part of another Global Note or Definitive Note for an interest in this Global Note, have been made:

Date of Exchange

 

Amount of Decrease in
Principal Amount of this Global
Note

 

Amount of Increase in Principal
Amount of this Global Note

Principal Amount of this Global
Note Following such Decrease
(or Increase)

________________________________

1 Include only on Global Note.
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EXHIBIT A2

[Face of Note]

[Global Note Legend]

[Private Placement Legend]

[Temporary Regulation S Legend]

A2-1



CUSIP [ ]

No. ___    $______________
LAREDO PETROLEUM, INC. 

7⅜% Senior Notes due 2022

Laredo Petroleum, Inc., a Delaware corporation (the “Company”, which term includes any successor under the
Indenture hereinafter referred to) for value received, promises to pay to , or its registered assigns, the principal sum of [Amount of
Note] UNITED STATES DOLLARS ($[             ]) [or such greater or lesser amount as may be indicated on the Schedule hereto]1

on May 1, 2022.

Interest Payment Dates: May 1 and November 1 of each year, commencing _____________ 1, 20___.

Regular Record Dates: April 15 and October 15 of each year.

Reference is hereby made to the further provisions of this Note set forth on the reverse hereof, which further
provisions shall for all purposes have the same effect as if set forth at this place.

___________________________

1 Include only on Global Note.
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IN WITNESS WHEREOF, the Company has caused this Note to be signed manually or by facsimile by its duly
authorized officers.

LAREDO PETROLEUM, INC., a Delaware corporation

By:      
Name: 
Title: 
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(Form of Trustee’s Certificate of Authentication)

This is one of the 7⅜% Senior Notes due 2022 described in the within-mentioned Indenture.

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee

By:     ___________________________
Authorized Signatory

Date: _____________________
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[Reverse Side of Note]
LAREDO PETROLEUM, INC.

7⅜% Senior Notes due 2022

Capitalized terms used herein shall have the meanings assigned to them in the Indenture referred to below unless
otherwise indicated.

1. Interest. The Company promises to pay interest on the principal amount of this Note at 7⅜%% per annum from
____________ 1, 20___ until maturity [and shall pay Additional Interest, if any, as provided in the Registration Rights Agreement,
dated April 27, 2012† referred below].* The Company shall pay interest [and Additional Interest, if any,]* semi-annually in arrears
on May 1 and November 1 of each year (each an “Interest Payment Date”). Interest on the Notes shall accrue from the most recent
date to which interest has been paid on the Notes (or one or more Predecessor Notes) or, if no interest has been paid, from
November 1, 2012; provided that if there is no existing Default in the payment of interest, and if this Note is authenticated between
a record date referred to on the face hereof and the next succeeding Interest Payment Date, interest shall accrue from such next
succeeding Interest Payment Date; provided further that the first Interest Payment Date shall be November 1, 2012‡. The Company
shall pay interest (including post-petition interest in any proceeding under any Bankruptcy Law) on overdue principal and
premium, if any, from time to time on demand at the rate borne by the Notes; it shall pay interest (including post-petition interest in
any proceeding under any Bankruptcy Law) on overdue installments of interest [and Additional Interest]* (without regard to any
applicable grace periods) from time to time on demand at the same rate to the extent lawful. Interest shall be computed on the basis
of a 360-day year of twelve 30-day months. If an Interest Payment Date is not a Business Day, payment may be made on the next
succeeding day that is a Business Day, and no interest shall accrue on such payment for the intervening period.

[This Exchange Note was issued in connection with the Exchange Offer pursuant to which the 7⅜% Senior Notes
due 2022 in like principal amount were exchanged for Exchange Notes. The Exchange Notes rank pari passu in right of payment
with the Initial Notes. For any period in which the Initial Note exchanged for this Exchange Note was outstanding, Additional
Interest may be due and owing on the Initial Note in connection with the Registration Rights Agreement.]**

2. Method of Payment. The Company shall pay interest on the Notes [and Additional Interest,* if any] (except
defaulted interest) to the Persons in whose name this Note (or one or more Predecessor Notes) is registered at the close of business
on the April 15 or October 15 immediately preceding the Interest Payment Date, even if such Notes are canceled after such record
date and on or before such Interest Payment Date, except as provided in Section 1.14 of the Supplemental Indenture with respect to
defaulted interest. [The Company shall pay

_________________________

† For Additional Notes, insert the date of the Registration Rights Agreement for those Additional Notes.
* Not to be included for Exchange Notes.
‡ For Additional Notes, insert the appropriate interest payment date for those Additional Notes.
**     For Exchange Notes

A2-5



all Additional Interest, if any, on the same dates as interest on the Notes is payable and in the amounts set forth in the Registration
Rights Agreement.]* The Notes shall be payable as to principal, premium, if any, and interest [and Additional Interest, if any,]* at
the office or agency of the Company maintained for such purpose; provided, however, that (i) payments in respect of the Notes
represented by the Global Notes (including principal, premium, if any, and interest [and Additional Interest, if any]) shall be made
by wire transfer of immediately available funds to the accounts specified by the Depositary with respect thereto; and (ii) payments
in respect of the Notes represented by any Definitive Notes (including principal, premium, if any, and interest [and Additional
Interest, if any]) shall be made (subject (in the case of payments of principal or premium, if any) to surrender of such Note to such
office or agency): (a) if the Holder thereof has specified a U.S. dollar account maintained by such Holder with a bank located in the
United States for such purpose no later than 15 days immediately preceding the relevant payment date (or such later date as the
Trustee may accept in its discretion), by wire transfer of immediately available funds to such account so specified or (b) otherwise,
at the option of the Company, by check mailed to the Holder of such Note at its address set forth in the Securities Register.

3. Paying Agent and Registrar. Initially, Wells Fargo Bank, National Association, the Trustee under the Indenture,
shall act as Paying Agent and Registrar. The Company may change any Paying Agent or Registrar without notice to any Holder.
The Company or any of its Subsidiaries may act in any such capacity.

4. Indenture. The Company’s predecessor issued the Notes under an Indenture dated as of April 27, 2012 (as it may
be supplemented, amended or modified from time to time (including by the Amended & Restated Supplemental Indenture referred
to below) in accordance with the terms thereof, the “Indenture”) among the Company, the Company’s Predecessor, the Initial
Guarantors and the Trustee, as supplemented by the Supplemental Indenture thereto dated as of April 27, 2012 and the Second
Supplemental Indenture thereto dated as of December 31, 2013 (the “Second Supplemental Indenture”), such Supplemental
Indenture, as supplemented by the Second Supplemental Indenture, having been amended and restated as of June 24, 2014 (as so
amended and restated, the “Supplemental Indenture”), to which reference is hereby made for a statement of the respective rights,
obligations, duties and immunities thereunder of the Trustee, the Company, the Guarantors and Holders and of the terms upon
which the Notes are, and are to be, authenticated and delivered. Pursuant to the Second Supplemental Indenture, the Company
succeeded to the Company’s predecessor under the Indenture and assumed the covenants of the Company’s predecessor in the
Indenture and the Notes. The terms of the Notes include those stated in the Indenture and those made part of the Indenture by
reference to the Trust Indenture Act of 1939, as amended. The Notes are subject to all such terms, and Holders are referred to the
Indenture and such Act for a statement of such terms. To the extent any provision of this Note conflicts with the express provisions
of the Indenture, the provisions of the Indenture shall govern and be controlling. The Indenture pursuant to which this Note is
issued provides that an unlimited amount of Additional Notes may be issued thereunder, subject to compliance with the covenants
therein.

_____________________________

*     Not to be included for Exchange Notes.
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5. Optional Redemption. (a) On or after May 1, 2017, the Company may redeem all or a portion of the Notes, on not
less than 30 nor more than 60 days’ prior notice, in amounts of $2,000 or whole multiples of $1,000 in excess thereof at the
following redemption prices (expressed as percentages of the principal amount), plus accrued and unpaid interest, if any, thereon, to
the applicable redemption date (subject to the rights of Holders of record on relevant record dates to receive interest due on an
interest payment date), if redeemed during the twelve-month period beginning on May 1st of the years indicated below:

Year  Redemption Price
   

2017  103.688%
2018  102.458%
2019  101.229%
2020 and thereafter  100.000%
   

(b)    In addition, at any time and from time to time prior to May 1, 2015, the Company may use the net proceeds of
one or more Equity Offerings to redeem up to an aggregate of 35% of the aggregate principal amount of Notes issued under the
Indenture (including the principal amount of any Additional Notes issued under the Indenture) at a redemption price equal to
107.375% of the aggregate principal amount of the Notes redeemed, plus accrued and unpaid interest, if any, to the redemption date
(subject to the rights of holders of record on relevant record dates to receive interest due on an interest payment date). At least 65%
of the aggregate principal amount of Notes (including the principal amount of any Additional Notes issued under the Indenture)
must remain outstanding immediately after the occurrence of such redemption. In order to effect this redemption, the Company
shall complete such redemption no later than 180 days after the closing of the related Equity Offering. Notice of any redemption
pursuant to this clause (b) may be given prior to the completion of the applicable Equity Offering, and any such redemption or
notice may, at the Company’s discretion, be subject to one or more condition precedent, including completion of such Equity
Offering. If any such conditions do not occur, the Company will provide prompt written notice to the Trustee rescinding such
redemption, and such redemption shall be rescinded and of no force or effect. Upon receipt of such notice, the Trustee will
promptly send a copy of such notice to the Holders of the Notes to be redeemed in the same manner in which the notice of
redemption was given.

(c)    If a Change of Control occurs at any time prior to May 1, 2013, the Company may, at its option, redeem all, but
not less than all, of the Notes upon not less than 30 nor more than 60 days’ prior notice, at a redemption price equal to 110.0% of
the principal amount of the Notes redeemed, plus accrued and unpaid interest, if any, to the redemption date (subject to the rights of
holders of record on relevant record dates to receive interest due on an interest payment date).

(d)    The Notes may also be redeemed, in whole or in part, at any time or from time to time prior to May 1, 2017 at
the option of the Company at a redemption price equal to 100% of the principal amount of the Notes redeemed plus the Applicable
Premium as of, and accrued and unpaid interest and Additional Interest, if any, to, the applicable redemption date (subject to the
right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date).
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(e)    The Notes may also be redeemed, as a whole, following certain Change of Control Offers, at the redemption
price and subject to the conditions set forth in Section 4.17 of the Supplemental Indenture.

6. Mandatory Redemption. The Company shall not be required to make mandatory redemption or sinking fund
payments with respect to the Notes. The Company may, at any time and from time to time, purchase Notes in open market
purchases or negotiated transactions by tender offer or otherwise.

7. Repurchase at Option of Holders.

(a)    Upon the occurrence of a Change of Control, unless the Company has given (or, if a Change of Control occurs
prior to May 1, 2013, within 60 days thereafter will have given) notice of redemption of all the Notes as described in Section
3.07 of the Indenture, each Holder may require the Company to purchase such Holder’s Notes in whole or in part in amounts of
$2,000 or whole multiples of $1,000 in excess thereof, at a purchase price in cash in an amount equal to 101% of the principal
amount thereof, plus accrued and unpaid interest, if any, to the date of purchase (subject to the rights of Holders of record on
relevant record dates to receive interest due on an interest payment date), pursuant to a Change of Control Offer in accordance
with the procedures set forth in the Indenture.

(b)    Under certain circumstances described in the Indenture, the Company will be required to apply the proceeds of
Asset Sales to the repurchase of the Notes of Holders electing repurchase thereof pursuant to a Prepayment Offer.

8. Selection and Notice of Redemption. If less than all of the Notes are to be redeemed at any time, the Notes to be
redeemed shall be selected in the manner specified in the Indenture. If any Note is to be redeemed in part only, the notice of
redemption that relates to that Note will state the portion of the principal amount thereof to be redeemed. A new Note in principal
amount equal to the unredeemed portion of any Note surrendered for redemption will be issued in the name of the Holder thereof
upon cancellation of the surrendered Note. Notes called for redemption become due on the date fixed for redemption. On and after
the redemption date, interest [and Additional Interest, if any,]* shall cease to accrue on Notes or portions of them called for
redemption.

9. Guarantees. The payment by the Company of the principal of and premium and interest on the Notes is fully and
unconditionally guaranteed on a joint and several senior unsecured basis by each of the Guarantors to the extent set forth in the
Indenture.

10. Denominations, Transfer, Exchange. The Notes are in registered form without coupons in denominations of
$2,000 and whole multiples of $1,000 in excess thereof. The transfer of Notes may be registered and Notes may be exchanged as
provided in the Indenture. The Registrar and the Trustee may require a Holder, among other things, to furnish appropriate
endorsements and transfer documents and the Company may require a Holder to pay any taxes and fees required by law or
permitted by the Indenture. The Company is not required

_____________________________

*     Not to be included for Exchange Notes.
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to transfer or exchange any Note selected for redemption. Also, the Company is not required to transfer or exchange any Note for a
period of 15 days before a selection of Notes to be redeemed.

11. Persons Deemed Owners. The registered Holder of a Note will be treated as its owner for all purposes.

12. Amendment, Supplement and Waiver. The Indenture or the Notes may be amended or supplemented, and
compliance with the provisions thereof waived, only as provided in the Indenture.

13. Defaults and Remedies. In the case of an Event of Default arising from certain events of bankruptcy, insolvency
or reorganization specified in the Indenture with respect to the Company or any Significant Subsidiary, all outstanding Notes will
become due and payable immediately without further action or notice. If any other Event of Default occurs and is continuing, the
Trustee or the Holders of at least 25% in aggregate principal amount of the then outstanding Notes may declare all unpaid principal
of, premium, if any, and accrued interest on all Notes to be due and payable immediately, by a notice in writing to the Company
(and to the Trustee if given by the Holders of the Notes) and upon any such declaration, such principal, premium, if any, and
interest shall become due and payable immediately. The Trustee may withhold from Holders of the Notes notice of any continuing
Default or Event of Default (except a Default or Event of Default relating to the payment of principal or interest) if it determines
that withholding notice is in their interest. The Holders of not less than a majority in aggregate principal amount of the Notes
outstanding by notice to the Trustee may on behalf of the Holders of all outstanding Notes waive any past Default and its
consequences under the Indenture except a Default (1) in the payment of the principal of, premium, if any, or interest on any Note
(which may only be waived with the consent of each Holder of Notes affected) or (2) in respect of a covenant or provision which
under the Indenture cannot be modified or amended without the consent of the Holder of each Note affected by such modification
or amendment. Holders may not enforce the Indenture or the Notes except as provided in the Indenture. Subject to certain
limitations, Holders of a majority in principal amount of the then outstanding Notes may direct the Trustee in its exercise of any
trust or power conferred on it. The Company is required to deliver to the Trustee annually a statement regarding compliance with
the Indenture with respect to the Notes, and, so long as any Notes are outstanding, the Company is required upon certain Officers
becoming aware of any Default or Event of Default, to deliver to the Trustee a statement specifying such Default or Event of
Default.

14. Trustee Dealings with the Company. The Trustee, in its individual or any other capacity, may make loans to,
accept deposits from, and perform services for the Company or its Affiliates, and may otherwise deal with the Company or its
Affiliates, as if it were not the Trustee.

15. Defeasance and Discharge. The Notes are subject to defeasance and discharge upon the terms and conditions
specified in the Indenture.

16. No Recourse Against Others. No director, officer, employee, member, limited partner or stockholder of the
Company or any Restricted Subsidiary, as such, will have any liability for any obligations of the Company or the Restricted
Subsidiaries under the Notes,
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the Indenture or the Guarantees to which they are a party, or for any claim based on, in respect of, or by reason of, such obligations
or their creation. Each Holder of Notes by accepting a Note waives and releases all such liability. The waiver and release are part of
the consideration for issuance of the Notes. The waiver may not be effective to waive liabilities under the federal securities laws.

17. Authentication. This Note shall not be valid until authenticated by the manual signature of the Trustee or an
authenticating agent.

18. Abbreviations. Customary abbreviations may be used in the name of a Holder or an assignee, such as: TEN
COM (= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of survivorship and not as
tenants in common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act).

19. Additional Rights of Holders of Restricted Global Notes and Restricted Definitive Notes. [In addition to the
rights provided to Holders under the Indenture, Holders of Restricted Global Notes and Restricted Definitive Notes issued on the
Issue Date shall have all the rights set forth in the Registration Rights Agreement dated as of April 27, 2012†, among the Company,
the Guarantors and the parties named on the signature pages thereof.]* 

20. CUSIP Numbers. Pursuant to a recommendation promulgated by the Committee on Uniform Security
Identification Procedures, the Company has caused CUSIP numbers to be printed on the Notes and the Trustee may use CUSIP
numbers in notices of redemption as a convenience to Holders. No representation is made as to the accuracy of such numbers either
as printed on the Notes or as contained in any notice of redemption and reliance may be placed only on the other identification
numbers placed thereon.

21. Governing Law. This Note shall be governed by, and construed in accordance with, the laws of the State of New
York.

22. Successors. In the event a successor assumes all the obligations of the Company under the Notes and the
Indenture (except in case of a lease) pursuant to the terms thereof, the Company will be released from all such obligations.

__________________________

† For Additional Notes, insert the date of the Registration Rights Agreement for those Additional Notes.
*    Not to be included for Exchange Notes.
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The Company shall furnish to any Holder upon written request and without charge a copy of the Indenture unless the
Company has posted a copy of the Indenture on the Company Website with access to current and prospective investors. Requests
may be made to:

LAREDO PETROLEUM, INC.
15 West Sixth Street
Suite 900
Tulsa, OK 74119
Facsimile: (918) 513-4571
Attention: Chief Financial Officer
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ASSIGNMENT FORM

To assign this Note, fill in the form below:

(I) or (we) assign and transfer this Note to:                          
    (Insert assignee’s legal name)

________________________________________________________________________(Insert assignee’s soc. sec. or tax I.D. no.)

________________________________________________________________________

________________________________________________________________________

________________________________________________________________________(Print or type assignee’s name, address
and zip code)

and irrevocably appoint_____________________________________________________

to transfer this Note on the books of the Company. The agent may substitute another to act for him.

Date: _____________

Your Signature:_______________________________
(Sign exactly as your name appears on the face of this Note)

Signature Guarantee*:

* Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Registrar, which
requirements include membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other
“signature guarantee program” as may be determined by the Registrar in addition to, or in substitution for, STAMP, all in
accordance with the Securities Exchange Act of 1934, as amended.
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchased by the Company pursuant to Section 4.11 or 4.17 of the
Supplemental Indenture, check the appropriate box below:

[ ] Section 4.11 [ ] Section 4.17

If you want to elect to have only part of the Note purchased by the Company pursuant to Section 4.11 or Section
4.17 of the Supplemental Indenture, state the amount you elect to have purchased:

$ ________________

Date:_____________

Your Signature:_______________________________
(Sign exactly as your name appears on the face of this Note)

Tax Identification No.:_________________________

Signature Guarantee*:______

* Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Registrar, which
requirements include membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other
“signature guarantee program” as may be determined by the Registrar in addition to, or in substitution for, STAMP, all in
accordance with the Securities Exchange Act of 1934, as amended.
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NOTE1 

The following exchanges of a part of this Global Note for an interest in another Global Note or for a Definitive
Note, or exchanges of a part of another Global Note or Definitive Note for an interest in this Global Note, have been made:

Date of Exchange

 

Amount of Decrease in
Principal Amount of this Global
Note

 

Amount of Increase in Principal
Amount of this Global Note

Principal Amount of this Global
Note Following such Decrease
(or Increase)

________________________________

1 Include only on Global Note.
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EXHIBIT B

FORM OF CERTIFICATE OF TRANSFER

LAREDO PETROLEUM, INC.
15 West Sixth Street
Suite 900
Tulsa, OK 74119
Facsimile: (918) 513-4571
Attention: Chief Financial Officer

WELLS FARGO BANK, NATIONAL ASSOCIATION
750 N. Saint Paul Place, Suite 1750
MAC: T9263-170
Dallas, Texas 75201
Facsimile: (214) 756-7401
Attention: Corporate, Municipal & Escrow Services

Re: 7⅜% Senior Notes due 2022

Reference is hereby made to the Indenture, dated as of April 27, 2012, among Laredo Petroleum, Inc., a Delaware
corporation (the “Company”), the Guarantors and Wells Fargo Bank, National Association, as trustee (the “Trustee”), as
supplemented by the Amended & Restated Supplemental Indenture, dated as of June 24, 2014 (the “Indenture”), among the
Company, the Guarantors and the Trustee. Capitalized terms used but not defined herein shall have the meanings given to them in
the Indenture.

___________________ (the “Transferor”) owns and proposes to transfer the Note[s] or interest in such Note[s]
specified in Annex A hereto, in the principal amount of $___________ in such Note[s] or interests (the “Transfer”), to
___________________________ (the “Transferee”), as further specified in Annex A hereto. In connection with the Transfer, the
Transferor hereby certifies that:

[CHECK ALL THAT APPLY]

☐    1.    Check if Transferee will take delivery of a beneficial interest in the 144A Global Note or a Definitive Note Pursuant to
Rule 144A. The Transfer is being effected pursuant to and in accordance with Rule 144A under the United States Securities Act of
1933, as amended (the “Securities Act”), and, accordingly, the Transferor hereby further certifies that the beneficial interest or
Definitive Note is being transferred to a Person that the Transferor reasonably believed and believes is purchasing the beneficial
interest or Definitive Note for its own account, or for one or more accounts with respect to which such Person exercises sole
investment discretion, and such Person and each such account is a “qualified institutional buyer” within the meaning of Rule 144A
in a transaction meeting the requirements of Rule 144A and such Transfer is in compliance with any applicable blue sky securities
laws of any state of the United States. Upon consummation of the proposed Transfer in accordance with the terms of the Indenture,
the transferred beneficial interest or Definitive Note will be subject to the restrictions

B-1



on transfer enumerated in the Private Placement Legend printed on the 144A Global Note and/or the Definitive Note and in the
Indenture and the Securities Act.

☐    2.    Check if Transferee will take delivery of a beneficial interest in the Regulation S Temporary Global Note, the Regulation
S Permanent Global Note or a Definitive Note pursuant to Regulation S. The Transfer is being effected pursuant to and in
accordance with Rule 904 under the Securities Act and, accordingly, the Transferor hereby further certifies that (i) the Transfer is
not being made to a person in the United States and (x) at the time the buy order was originated, the Transferee was outside the
United States or such Transferor and any Person acting on its behalf reasonably believed and believes that the Transferee was
outside the United States or (y) for purposes of Rule 904 under the Securities Act, the transaction was executed in, on or through
the facilities of a designated offshore securities market and neither such Transferor nor any Person acting on its behalf knows that
the transaction was prearranged with a buyer in the United States, (ii) no directed selling efforts have been made in contravention of
the requirements of Rule 904 of Regulation S under the Securities Act, (iii) the transaction is not part of a plan or scheme to evade
the registration requirements of the Securities Act and (iv) if the proposed transfer is being made prior to the expiration of the
Restricted Period, the transfer is not being made to a U.S. Person or for the account or benefit of a U.S. Person (other than a
“distributor” (as defined in Rule 902(d) of Regulation S)). Upon consummation of the proposed transfer in accordance with the
terms of the Indenture, the transferred beneficial interest or Definitive Note will be subject to the restrictions on Transfer
enumerated in the Private Placement Legend printed on the Regulation S Permanent Global Note, the Regulation S Temporary
Global Note and/or the Definitive Note and in the Indenture and the Securities Act.

☐    3.    Check and complete if Transferee will take delivery of a beneficial interest in a Definitive Note or Global Note pursuant to
any provision of the Securities Act other than Rule 144A or Regulation S. The Transfer is being effected in compliance with the
transfer restrictions applicable to beneficial interests in Restricted Global Notes and Restricted Definitive Notes and pursuant to and
in accordance with the Securities Act and any applicable blue sky securities laws of any state of the United States, and accordingly
the Transferor hereby further certifies that (check one):

(a)    ☐ such Transfer is being effected pursuant to and in accordance with Rule 144 under the Securities Act;

or

(b)    ☐ such Transfer is being effected to the Company or a subsidiary thereof;

or

(c)    ☐ such Transfer is being effected pursuant to an effective registration statement under the Securities Act and in
compliance with the prospectus delivery requirements of the Securities Act.

☐    4.    Check if Transferee will take delivery of a beneficial interest in an Unrestricted Global Note or of an Unrestricted
Definitive Note.
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(a)    ☐ Check if Transfer is Pursuant to Rule 144. (i) The Transfer is being effected pursuant to and in accordance with
Rule 144 under the Securities Act and in compliance with the transfer restrictions contained in the Indenture and any applicable
blue sky securities laws of any state of the United States and (ii) the restrictions on transfer contained in the Indenture and the
Private Placement Legend are not required in order to maintain compliance with the Securities Act. Upon consummation of the
proposed Transfer in accordance with the terms of the Indenture, the transferred beneficial interest or Definitive Note will no
longer be subject to the restrictions on transfer enumerated in the Private Placement Legend printed on the Restricted Global
Notes, on Restricted Definitive Notes and in the Indenture.

(b)    ☐ Check if Transfer is Pursuant to Regulation S. (i) The Transfer is being effected pursuant to and in accordance
with Rule 904 under the Securities Act and in compliance with the transfer restrictions contained in the Indenture and any
applicable blue sky securities laws of any state of the United States and (ii) the restrictions on transfer contained in the
Indenture and the Private Placement Legend are not required in order to maintain compliance with the Securities Act. Upon
consummation of the proposed Transfer in accordance with the terms of the Indenture, the transferred beneficial interest or
Definitive Note will no longer be subject to the restrictions on transfer enumerated in the Private Placement Legend printed on
the Restricted Global Notes, on Restricted Definitive Notes and in the Indenture.

(c)    ☐ Check if Transfer is Pursuant to Other Exemption. (i) The Transfer is being effected pursuant to and in
compliance with an exemption from the registration requirements of the Securities Act other than Rule 144 or Rule 904 and in
compliance with the transfer restrictions contained in the Indenture and any applicable blue sky securities laws of any State of
the United States and (ii) the restrictions on transfer contained in the Indenture and the Private Placement Legend are not
required in order to maintain compliance with the Securities Act. Upon consummation of the proposed Transfer in accordance
with the terms of the Indenture, the transferred beneficial interest or Definitive Note will not be subject to the restrictions on
transfer enumerated in the Private Placement Legend printed on the Restricted Global Notes or Restricted Definitive Notes and
in the Indenture.

This certificate and the statements contained herein are made for your benefit and the benefit of the Company.

______________________________________ 
    [Insert Name of Transferor]

By:    ___________________________________    Name: 
Title:

Dated:______________
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ANNEX A TO CERTIFICATE OF TRANSFER

1.    The Transferor owns and proposes to transfer the following:

[CHECK ONE OF (A) OR (B)]

☐        (A)    a beneficial interest in the:

(i)    144A Global Note (CUSIP __________); or

(ii)    Regulation S Global Note (CUSIP __________); or

☐        (B)    a Restricted Definitive Note.

2.    After the Transfer the Transferee will hold:

[CHECK ONE]

☐        (A)    a beneficial interest in the:

(iii)    144A Global Note (CUSIP __________); or

(iv)    Regulation S Global Note (CUSIP __________); or

(v)    Unrestricted Global Note (CUSIP___________); or

☐        (B)    a Restricted Definitive Note; or

☐        (C)    an Unrestricted Definitive Note,

in accordance with the terms of the Indenture.
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EXHIBIT C

FORM OF CERTIFICATE OF EXCHANGE

LAREDO PETROLEUM, INC.
15 West Sixth Street
Suite 900
Tulsa, OK 74119
Facsimile: (918) 513-4571
Attention: Chief Financial Officer

WELLS FARGO BANK, NATIONAL ASSOCIATION
750 N. Saint Paul Place, Suite 1750
MAC : T9263-170
Dallas, Texas 75201
Facsimile: (214) 756-7401
Attention: Corporate Trust and Escrow Services

Re: 7⅜% Senior Notes due 2022

Reference is hereby made to the Indenture, dated as of April 27, 2012, among Laredo Petroleum, Inc., a Delaware
corporation (the “Company”), the Guarantors and Wells Fargo Bank, National Association, as trustee (the “Trustee”), as
supplemented by the Amended & Restated Supplemental Indenture, dated as of June 24, 2014 (the “Indenture”), among the
Company, the Guarantors and the Trustee. Capitalized terms used but not defined herein shall have the meanings given to them in
the Indenture.

__________________________ (the “Owner”) owns and proposes to exchange the Note[s] or interest in such
Note[s] specified herein, in the principal amount of $____________ in such Note[s] or interests (the “Exchange”). In connection
with the Exchange, the Owner hereby certifies that:

1.    Exchange of Restricted Definitive Notes or Beneficial Interests in a Restricted Global Note for Unrestricted
Definitive Notes or Beneficial Interests in an Unrestricted Global Note

(a)    ☐ Check if Exchange is from beneficial interest in a Restricted Global Note to beneficial interest in an Unrestricted
Global Note. In connection with the Exchange of the Owner’s beneficial interest in a Restricted Global Note for a beneficial
interest in an Unrestricted Global Note in an equal principal amount, the Owner hereby certifies (i) the beneficial interest is
being acquired for the Owner’s own account without transfer, (ii) such Exchange has been effected in compliance with the
transfer restrictions applicable to the Global Notes and pursuant to and in accordance with the United States Securities Act of
1933, as amended (the “Securities Act”), (iii) the restrictions on transfer contained in the Indenture and the Private Placement
Legend are not required in order to maintain compliance with the Securities Act and (iv) the beneficial interest in an
Unrestricted Global Note is being
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acquired in compliance with any applicable blue sky securities laws of any state of the United States.

(b)    ☐ Check if Exchange is from beneficial interest in a Restricted Global Note to Unrestricted Definitive Note. In
connection with the Exchange of the Owner’s beneficial interest in a Restricted Global Note for an Unrestricted Definitive
Note, the Owner hereby certifies (i) the Definitive Note is being acquired for the Owner’s own account without transfer, (ii)
such Exchange has been effected in compliance with the transfer restrictions applicable to the Restricted Global Notes and
pursuant to and in accordance with the Securities Act, (iii) the restrictions on transfer contained in the Indenture and the Private
Placement Legend are not required in order to maintain compliance with the Securities Act and (iv) the Definitive Note is being
acquired in compliance with any applicable blue sky securities laws of any state of the United States.

(c)    ☐ Check if Exchange is from Restricted Definitive Note to beneficial interest in an Unrestricted Global Note. In
connection with the Owner’s Exchange of a Restricted Definitive Note for a beneficial interest in an Unrestricted Global Note,
the Owner hereby certifies (i) the beneficial interest is being acquired for the Owner’s own account without transfer, (ii) such
Exchange has been effected in compliance with the transfer restrictions applicable to Restricted Definitive Notes and pursuant
to and in accordance with the Securities Act, (iii) the restrictions on transfer contained in the Indenture and the Private
Placement Legend are not required in order to maintain compliance with the Securities Act and (iv) the beneficial interest is
being acquired in compliance with any applicable blue sky securities laws of any state of the United States.

(d)    ☐ Check if Exchange is from Restricted Definitive Note to Unrestricted Definitive Note. In connection with the
Owner’s Exchange of a Restricted Definitive Note for an Unrestricted Definitive Note, the Owner hereby certifies (i) the
Unrestricted Definitive Note is being acquired for the Owner’s own account without transfer, (ii) such Exchange has been
effected in compliance with the transfer restrictions applicable to Restricted Definitive Notes and pursuant to and in accordance
with the Securities Act, (iii) the restrictions on transfer contained in the Indenture and the Private Placement Legend are not
required in order to maintain compliance with the Securities Act and (iv) the Unrestricted Definitive Note is being acquired in
compliance with any applicable blue sky securities laws of any state of the United States.

2.    Exchange of Restricted Definitive Notes or Beneficial Interests in Restricted Global Notes for Restricted
Definitive Notes or Beneficial Interests in Restricted Global Notes

(a)    ☐ Check if Exchange is from beneficial interest in a Restricted Global Note to Restricted Definitive Note. In
connection with the Exchange of the Owner’s beneficial interest in a Restricted Global Note for a Restricted Definitive Note
with an equal principal amount, the Owner hereby certifies that the Restricted Definitive Note is being acquired for the Owner’s
own account without transfer. Upon consummation of the proposed Exchange in accordance with the terms of the Indenture, the
Restricted Definitive Note issued will
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continue to be subject to the restrictions on transfer enumerated in the Private Placement Legend printed on the Restricted
Definitive Note and in the Indenture and the Securities Act.

(b)    ☐ Check if Exchange is from Restricted Definitive Note to beneficial interest in a Restricted Global Note. In
connection with the Exchange of the Owner’s Restricted Definitive Note for a beneficial interest in the [CHECK ONE] £ 144A
Global Note, £ Regulation S Global Note with an equal principal amount, the Owner hereby certifies (i) the beneficial interest
is being acquired for the Owner’s own account without transfer and (ii) such Exchange has been effected in compliance with
the transfer restrictions applicable to the Restricted Global Notes and pursuant to and in accordance with the Securities Act, and
in compliance with any applicable blue sky securities laws of any state of the United States. Upon consummation of the
proposed Exchange in accordance with the terms of the Indenture, the beneficial interest issued will be subject to the
restrictions on transfer enumerated in the Private Placement Legend printed on the relevant Restricted Global Note and in the
Indenture and the Securities Act.

This certificate and the statements contained herein are made for your benefit and the benefit of the Company.

______________________________________ 
    [Insert Name of Transferor]

By:___________________________________    Name: 
Title:

Dated:______________
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EXHIBIT D

[Form of Supplemental Indenture to add a Guarantor]

[FOURTH]* SUPPLEMENTAL INDENTURE

[FOURTH]* SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of __________, among Laredo
Petroleum, Inc. (the “Company”), the Company’s subsidiaries listed on Schedule A hereto (each, a “New Guarantor”), the
Company’s subsidiaries listed on Schedule B hereto (collectively the “Existing Guarantors”) and Wells Fargo Bank, National
Association, as trustee under the Indenture referred to below (the “Trustee”).

W I T N E S S E T H

WHEREAS, the Company, the Existing Guarantors and the Trustee are parties to an indenture dated April 27, 2012 (the
“Base Indenture”), as supplemented by an Amended & Restated Supplemental Indenture dated as of June 24, 2014 (the “Amended
& Restated Supplemental Indenture”), which amended and restated the First and Second Supplemental Indentures to the Base
Indenture, dated as of April 27, 2012 and December 31, 2013, respectively, all providing for the issuance of 7⅜% Senior Notes due
2022 (the “Notes”);

WHEREAS, Section 8.01 of the Amended & Restated Supplemental Indenture provides that, without the consent of any
Holders, the Company and the Existing Guarantors, when authorized by a Board Resolution of the Company, and the Trustee, at
any time and from time to time, may supplement or amend the Indenture to add a Guarantor or additional obligor under the
Indenture with respect to the Notes or permit any Person to guarantee the Notes and/or obligations under the Indenture with respect
to the Notes;

WHEREAS, each New Guarantor wishes to guarantee the Notes pursuant to the Indenture;

WHEREAS, pursuant to Section 4.12 and Article Nine of the Amended & Restated Supplemental Indenture, the Company,
the Existing Guarantors, the New Guarantors and the Trustee have agreed to enter into this Supplemental Indenture for the purposes
stated herein; and

WHEREAS, all things necessary have been done to make this Supplemental Indenture, when executed and delivered by the
Company, the Existing Guarantors and each New Guarantor, the legal, valid and binding agreement of the Company, the Existing
Guarantors and each New Guarantor, in accordance with its terms.

________________________________

* Title in numerical order after the date of the Amended & Restated Indenture, commencing with “Fourth”.
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NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which
is hereby acknowledged, the Company, each New Guarantor, the Existing Guarantors and the Trustee mutually covenant and agree
for the equal and ratable benefit of the Holders of the Notes as follows:

Section 1. Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in the
Indenture.

Section 2. Guarantee. Each New Guarantor hereby guarantees, on a senior unsecured basis, to each Holder of a Note and to the
Trustee, the obligations of the Company under the Indenture with respect to the Notes and the Notes pursuant to the terms and
conditions of Article Nine of the Amended & Restated Supplemental Indenture (each such guarantee, a “Guarantee”) and such New
Guarantor agrees to be bound as a Guarantor under the Indenture as if and to the same extent as such New Guarantor had been a
signatory thereto as an Initial Guarantor; provided that the New Guarantor can be released from its Guarantee to the same extent as
any other Guarantor under the Amended & Restated Supplemental Indenture.

Section 3. GOVERNING LAW. THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

Section 4. Counterparts. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an
original, but all of them together represent the same agreement. Delivery of an executed counterpart of this Supplemental Indenture
by facsimile or electronic transmission shall be equally as effective as delivery of an original executed counterpart of this
Supplemental Indenture. Any party delivering an executed counterpart of this Supplemental Indenture by facsimile or electronic
transmission also shall deliver an original executed counterpart of this Supplemental Indenture, but the failure to deliver an original
executed counterpart shall not affect the validity, enforceability and binding effect of this Supplemental Indenture.

Section 5. Effect of Headings. The section headings herein are for convenience only and shall not affect the construction hereof.

Section 6. The Trustee. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or
sufficiency of this Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely
by the Company, the Existing Guarantors and the New Guarantors.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this [Fourth]* Supplemental Indenture to be duly executed as of
the date first above written.

LAREDO PETROLEUM, INC., a Delaware corporation
By:

Name: 
Title:

EACH GUARANTOR LISTED ON 
SCHEDULE A HERETO

By: _______________________________ 
Name: 
Title:

EACH GUARANTOR LISTED ON 
SCHEDULE B HERETO

By: _______________________________ 
Name: 
Title:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee

By:___________________________ 
Authorized Signatory
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EXHIBIT 31.1

CERTIFICATION

I, Randy A. Foutch, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Laredo Petroleum, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting(as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 7, 2014  
 /s/ Randy A. Foutch
 Randy A. Foutch
 Chairman and Chief Executive Officer



EXHIBIT 31.2

CERTIFICATION

I, Richard C. Buterbaugh, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Laredo Petroleum, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting(as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 7, 2014  
 /s/ Richard C. Buterbaugh
 Richard C. Buterbaugh
 Executive Vice President and Chief Financial Officer



EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, Randy A. Foutch, Chairman and Chief
Executive Officer of Laredo Petroleum, Inc. (the “Company”), and Richard C. Buterbaugh, Executive Vice President and Chief Financial Officer of the
Company, certify that, to their knowledge:

(1) the Quarterly Report on Form 10-Q of the Company for the period ending June 30, 2014, as filed with the Securities and Exchange Commission
on the date hereof (the “Report”), fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

August 7, 2014  
 /s/ Randy A. Foutch
 Randy A. Foutch
 Chairman and Chief Executive Officer

August 7, 2014  
 /s/ Richard C. Buterbaugh
 Richard C. Buterbaugh
 Executive Vice President and Chief Financial Officer


