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When we refer to “us,” “we,” “our,” “Company,” or “Continental” we are describing Continental Resources, Inc. and our subsidiaries.

Glossary of Crude Oil and Natural Gas Terms
The terms defined in this section may be used throughout this report:
“Bbl” One stock tank barrel, of 42 U.S. gallons liquid volume, used herein in reference to crude oil, condensate or natural gas liquids.
“Boe” Barrels of crude oil equivalent, with six thousand cubic feet of natural gas being equivalent to one barrel of crude oil based on the average equivalent
energy content of the two commodities.
“Btu” British thermal unit, which represents the amount of energy needed to heat one pound of water by one degree Fahrenheit and can be used to describe
the energy content of fuels.
“completion” The process of treating a drilled well followed by the installation of permanent equipment for the production of crude oil and/or natural gas.
“DD&A” Depreciation, depletion, amortization and accretion.
“developed acreage” The number of acres allocated or assignable to productive wells or wells capable of production.
“development well” A well drilled within the proved area of a crude oil or natural gas reservoir to the depth of a stratigraphic horizon known to be
productive.
“dry hole” Exploratory or development well that does not produce crude oil and/or natural gas in economically producible quantities.
“enhanced recovery” The recovery of crude oil and natural gas through the injection of liquids or gases into the reservoir, supplementing its natural energy.
Enhanced recovery methods are sometimes applied when production slows due to depletion of the natural pressure.
“exploratory well” A well drilled to find crude oil or natural gas in an unproved area, to find a new reservoir in an existing field previously found to be
productive of crude oil or natural gas in another reservoir, or to extend a known reservoir beyond the proved area.
“field” An area consisting of a single reservoir or multiple reservoirs all grouped on, or related to, the same individual geological structural feature or
stratigraphic condition. The field name refers to the surface area, although it may refer to both the surface and the underground productive formations.
“formation” A layer of rock which has distinct characteristics that differs from nearby rock.
"gross acres" or "gross wells" Refers to the total acres or wells in which a working interest is owned.
“horizontal drilling” A drilling technique used in certain formations where a well is drilled vertically to a certain depth and then drilled horizontally within
a specified interval.
“MBbl” One thousand barrels of crude oil, condensate or natural gas liquids.
“MBoe” One thousand Boe.
“Mcf” One thousand cubic feet of natural gas.
“MMBoe” One million Boe.
“MMBtu” One million British thermal units.
“MMcf” One million cubic feet of natural gas.
“net acres” or "net wells" Refers to the sum of the fractional working interests owned in gross acres or gross wells.
“NYMEX” The New York Mercantile Exchange.
“play” A portion of the exploration and production cycle following the identification by geologists and geophysicists of areas with potential crude oil and
natural gas reserves.
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“productive well” A well found to be capable of producing hydrocarbons in sufficient quantities such that proceeds from the sale of the production exceed
production expenses and taxes.
“prospect” A potential geological feature or formation which geologists and geophysicists believe may contain hydrocarbons. A prospect can be in various
stages of evaluation, ranging from a prospect that has been fully evaluated and is ready to drill to a prospect that will require substantial additional seismic
data processing and interpretation.
“proved reserves” The quantities of crude oil and natural gas, which, by analysis of geoscience and engineering data, can be estimated with reasonable
certainty to be economically producible from a given date forward, from known reservoirs and under existing economic conditions, operating methods, and
government regulations prior to the time at which contracts providing the right to operate expire, unless evidence indicates renewal is reasonably certain.
“reservoir” A porous and permeable underground formation containing a natural accumulation of producible crude oil and/or natural gas that is confined by
impermeable rock or water barriers and is separate from other reservoirs.
“royalty interest” Refers to the ownership of a percentage of the resources or revenues produced from a crude oil or natural gas property. A royalty interest
owner does not bear exploration, development, or operating expenses associated with drilling and producing a crude oil or natural gas property.
“SCOOP” Refers to the South Central Oklahoma Oil Province, a term we use to describe an area of crude oil and liquids-rich natural gas properties located in
the Anadarko basin of Oklahoma in which we operate.
"STACK" Refers to Sooner Trend Anadarko Canadian Kingfisher, a term used to describe a play located in the Anadarko Basin of Oklahoma in which we
operate.
“undeveloped acreage” Lease acreage on which wells have not been drilled or completed to a point that would permit the production of commercial
quantities of crude oil and/or natural gas.
“unit” The joining of all or substantially all interests in a reservoir or field, rather than a single tract, to provide for development and operation without
regard to separate property interests. Also, the area covered by a unitization agreement.
“working interest” The right granted to the lessee of a property to explore for and to produce and own crude oil, natural gas, or other minerals. The working
interest owners bear the exploration, development, and operating costs on either a cash, penalty, or carried basis.

ii

Cautionary Statement for the Purpose of the “Safe Harbor” Provisions of the Private Securities Litigation Reform Act of 1995
This report and information incorporated by reference in this report include “forward-looking statements” within the meaning of Section 27A of the
Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All statements other than statements of historical fact, including, but not
limited to, forecasts or expectations regarding the Company's business and statements or information concerning the Company’s future operations,
performance, financial condition, production and reserves, schedules, plans, timing of development, rates of return, budgets, costs, business strategy,
objectives, and cash flows, included in this report are forward-looking statements. The words “could,” “may,” “believe,” “anticipate,” “intend,” “estimate,”
“expect,” “project,” “budget,” “plan,” “continue,” “potential,” “guidance,” “strategy” and similar expressions are intended to identify forward-looking
statements, although not all forward-looking statements contain such identifying words.
Forward-looking statements may include, but are not limited to, statements about:
• our business and financial strategy;
• our future operations;
• our crude oil and natural gas reserves and related development plans;
• our technology;
• crude oil, natural gas liquids, and natural gas prices and differentials;
• the timing and amount of future production of crude oil and natural gas and flaring activities;
• the amount, nature and timing of capital expenditures;
• estimated revenues, expenses and results of operations;
• drilling and completing of wells;
• competition;
• marketing of crude oil and natural gas;
• transportation of crude oil, natural gas liquids, and natural gas to markets;
• property exploitation or property acquisitions and dispositions;
• costs of exploiting and developing our properties and conducting other operations;
• our financial position;
• general economic conditions;
• credit markets;
• our liquidity and access to capital;
• the impact of governmental policies, laws and regulations, as well as regulatory and legal proceedings involving us and of scheduled or potential
regulatory or legal changes;
• our future operating results;
• our commodity or other hedging arrangements; and
• the ability and willingness of current or potential lenders, hedging contract counterparties, customers, and working interest owners to fulfill their
obligations to us or to enter into transactions with us in the future on terms that are acceptable to us.
Forward-looking statements are based on the Company’s current expectations and assumptions about future events and currently available information as to
the outcome and timing of future events. Although the Company believes these assumptions and expectations are reasonable, they are inherently subject to
numerous business, economic, competitive, regulatory and other risks and uncertainties, most of which are difficult to predict and many of which are beyond
the Company's control. No assurance can be given that such expectations will be correct or achieved or that the assumptions are accurate. The risks and
uncertainties that may affect the operations, performance and results of the business and forward-looking statements include, but are not limited to, those risk
factors and other cautionary statements described under Part II, Item 1A. Risk Factors and elsewhere in this report, if any, our Annual Report on Form 10-K for
the year ended December 31, 2014, registration statements filed from time to time with the Securities and Exchange Commission, and other announcements
we make from time to time.
Readers are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date on which such statement is made. Should
one or more of the risks or uncertainties described in this report occur, or should underlying assumptions prove incorrect, the Company's actual results and
plans could differ materially from those expressed in any forward-looking statements. All forward-looking statements are expressly qualified in their entirety
by this cautionary statement.
Except as expressly stated above or otherwise required by applicable law, the Company undertakes no obligation to publicly correct or update any forwardlooking statement whether as a result of new information, future events or circumstances after the date of this report, or otherwise.
iii

PART I. Financial Information
ITEM 1.

Financial Statements
Continental Resources, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets
September 30, 2015

In thousands, except par values and share data

December 31, 2014

(Unaudited)

Assets
Current assets:
Cash and cash equivalents
Receivables:
Crude oil and natural gas sales
Affiliated parties
Joint interest and other, net
Derivative assets
Inventories
Deferred and prepaid taxes
Prepaid expenses and other
Total current assets

$

Net property and equipment, based on successful efforts method of accounting
Noncurrent derivative assets
Other noncurrent assets
Total assets
Liabilities and shareholders’ equity
Current liabilities:
Accounts payable trade
Revenues and royalties payable
Payables to affiliated parties
Accrued liabilities and other
Derivative liabilities
Current portion of long-term debt
Total current liabilities

24,381

429,350
104
355,250
78,610
93,010
2,137
11,492

552,476
13,360
567,476
52,423
102,179
63,266
14,040

986,908
14,173,563
27,271
18,135

1,389,601
13,635,852
31,992
18,588

15,205,877

$

15,076,033

$

613,780
227,724
482
305,705
99
2,127

$

1,263,724
272,755
7,305
404,506
1,645
2,078

Commitments and contingencies (Note 7)
Shareholders’ equity:
Preferred stock, $0.01 par value; 25,000,000 shares authorized; no shares issued and outstanding
Common stock, $0.01 par value; 1,000,000,000 shares authorized; 372,968,752 shares issued and
outstanding at September 30, 2015; 372,005,502 shares issued and outstanding at December 31,
2014
Additional paid-in capital
Accumulated other comprehensive loss
Retained earnings
Total shareholders’ equity
$

1,149,917
7,108,702

1,952,013
5,926,800

2,048,413
84,179
110
15,979

2,141,447
75,462
3,109
9,358

2,148,681

2,229,376

—

—

3,730
1,335,574
(3,303)
3,462,576

3,720
1,287,941
(385)
3,676,568

4,798,577

4,967,844

15,205,877

The accompanying notes are an integral part of these condensed consolidated financial statements.
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$

$

Long-term debt, net of current portion
Other noncurrent liabilities:
Deferred income tax liabilities
Asset retirement obligations, net of current portion
Noncurrent derivative liabilities
Other noncurrent liabilities
Total other noncurrent liabilities

Total liabilities and shareholders’ equity

16,955

$

15,076,033

Continental Resources, Inc. and Subsidiaries
Unaudited Condensed Consolidated Statements of Comprehensive Income (Loss)
Three months ended September 30,
2015

In thousands, except per share data

Nine months ended September 30,

2014

2015

2014

Revenues
Crude oil and natural gas sales
Crude oil and natural gas sales to affiliates
Gain on derivative instruments, net
Crude oil and natural gas service operations
Total revenues

$

628,457
—
46,527
7,685

$

682,669

1,138,460
21,821
473,999
11,048

$

1,645,328

1,999,751
1,400
74,545
28,991

$

2,104,687

3,223,605
77,094
171,801
31,418
3,503,918

Operating costs and expenses
Production expenses
Production expenses to affiliates
Production taxes and other expenses
Exploration expenses
Crude oil and natural gas service operations
Depreciation, depletion, amortization and accretion
Property impairments
General and administrative expenses
(Gain) loss on sale of assets, net
Total operating costs and expenses

84,036
—
47,682
232
4,059
448,809
96,697
53,798
(288)

95,700
1,674
97,399
13,514
4,337
363,677
85,561
43,980
(5,411)

267,058
1,654
157,589
14,680
15,045
1,288,278
321,130
143,368
(22,930)

735,025

700,431

2,185,872

Income (loss) from operations

(52,356)

944,897

Other income (expense):
Interest expense
Loss on extinguishment of debt
Other

(79,399)
—
588

(73,912)
(24,517)
393

(232,904)
—
1,474

(209,728)
(24,517)
1,945

(78,811)

(98,036)

(231,430)

(232,300)

846,861
313,340

(312,615)
(98,623)

Income (loss) before income taxes
Provision (benefit) for income taxes
Net income (loss)
Basic net income (loss) per share
Diluted net income (loss) per share
Comprehensive income (loss):
Net income (loss)
Other comprehensive loss, net of tax:
Foreign currency translation adjustments
Total other comprehensive loss, net of tax
Comprehensive income (loss)

(131,167)
(48,744)

255,911
2,870
272,726
29,532
18,390
963,409
223,085
134,435
952
1,901,310

(81,185)

1,602,608

1,370,308
507,015

$

(82,423)

$

533,521

$

(213,992)

$

863,293

$
$

(0.22)
(0.22)

$
$

1.45
1.44

$
$

(0.58)
(0.58)

$
$

2.34
2.33

$

(82,423)

$

533,521

$

(213,992)

$

863,293

(438)

—

(438)
$

(82,861)

(2,918)

—
$

533,521

(2,918)
$

(216,910)

The accompanying notes are an integral part of these condensed consolidated financial statements.
2

—
—
$

863,293

Continental Resources, Inc. and Subsidiaries
Condensed Consolidated Statement of Shareholders’ Equity

Shares
outstanding

In thousands, except share data

Balance at December 31, 2014
Net loss (unaudited)
Other comprehensive loss, net of tax
(unaudited)
Stock-based compensation (unaudited)
Excess tax benefit from stock-based
compensation (unaudited)
Restricted stock:
Granted (unaudited)
Repurchased and canceled (unaudited)
Forfeited (unaudited)
Balance at September 30, 2015 (unaudited)

372,005,502
—

Common
stock

$

3,720
—

$

1,287,941
—

—
—

—
—

—
40,273

—

—

13,177

14
(1)
(3)

—
(5,817)
—

1,383,557
(128,308)
(291,999)
372,968,752

$

3,730

Accumulated
other
comprehensive
loss

Additional
paid-in
capital

$

1,335,574

$

(385)
—

$

3,676,568
(213,992)

(2,918)
—

$

$

4,967,844
(213,992)

—
—

(2,918)
40,273

—

—

13,177

—
—
—

—
—
—

14
(5,818)
(3)

(3,303)

$

3,462,576

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Total
shareholders’
equity

Retained
earnings

$

4,798,577

Continental Resources, Inc. and Subsidiaries
Unaudited Condensed Consolidated Statements of Cash Flows
Nine months ended September 30,
2015

In thousands

2014

Cash flows from operating activities
Net income (loss)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation, depletion, amortization and accretion
Property impairments
Non-cash gain on derivatives, net
Stock-based compensation
Provision (benefit) for deferred income taxes
Excess tax benefit from stock-based compensation
Dry hole costs
(Gain) loss on sale of assets, net
Loss on extinguishment of debt
Other, net
Changes in assets and liabilities:
Accounts receivable
Inventories
Other current assets
Accounts payable trade
Revenues and royalties payable
Accrued liabilities and other
Other noncurrent assets and liabilities
Net cash provided by operating activities

$

Cash flows from investing activities
Exploration and development
Purchase of producing crude oil and natural gas properties
Purchase of other property and equipment
Proceeds from sale of assets
Net cash used in investing activities
Cash flows from financing activities
Credit facility borrowings
Repayment of credit facility
Proceeds from issuance of Senior Notes
Redemption of Senior Notes
Premium on redemption of Senior Notes
Repayment of other debt
Debt issuance costs
Repurchase of restricted stock for tax withholdings
Excess tax benefit from stock-based compensation
Net cash provided by financing activities

(213,992)

$

863,293

1,286,158
321,130
(26,011)
40,290
(98,645)
(13,177)
8,183
(22,930)
—
10,143

970,273
223,085
(269,018)
39,419
504,737
—
9,142
952
24,517
5,986

351,309
9,137
64,271
(178,000)
(45,030)
(78,947)
1,603

(192,178)
(28,124)
(7,017)
82,297
32,500
16,645
1,342

1,415,492

2,277,851

(2,598,367)
(557)
(31,991)
33,216

(3,255,327)
(48,305)
(51,974)
129,346

(2,597,699)

(3,226,260)

1,780,000
(600,000)
—
—
—
(1,552)
(2,110)
(5,818)
13,177

1,105,000
(1,380,000)
1,681,834
(300,000)
(17,497)
(1,503)
(7,999)
(7,618)
—

1,183,697

1,072,217

Effect of exchange rate changes on cash

(8,916)

—

Net change in cash and cash equivalents

(7,426)

123,808

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

24,381
$

16,955

The accompanying notes are an integral part of these condensed consolidated financial statements.
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28,482
$

152,290

Continental Resources, Inc. and Subsidiaries
Notes to Unaudited Condensed Consolidated Financial Statements
Note 1. Organization and Nature of Business
Continental Resources, Inc. (the “Company”) was originally formed in 1967 and is incorporated under the laws of the State of Oklahoma. The
Company's principal business is crude oil and natural gas exploration, development and production with properties primarily located in the North, South, and
East regions of the United States. The North region consists of properties north of Kansas and west of the Mississippi River and includes North Dakota
Bakken, Montana Bakken and the Red River units. The South region includes Kansas and all properties south of Kansas and west of the Mississippi River
including various plays in the South Central Oklahoma Oil Province (“SCOOP”), Northwest Cana, and Arkoma areas of Oklahoma. The East region is
comprised of undeveloped leasehold acreage east of the Mississippi River with no current drilling or production operations.
The Company’s operations are geographically concentrated in the North region, with that region comprising 68% of the Company’s crude oil and
natural gas production and 77% of its crude oil and natural gas revenues for the nine months ended September 30, 2015. The Company's principal producing
properties in the North region are located in the Bakken field of North Dakota and Montana. In recent years, the Company has significantly expanded its
activity in the South region with its discovery and announcement of the SCOOP play in Oklahoma. The South region now comprises 32% of the Company's
crude oil and natural gas production and 23% of its crude oil and natural gas revenues for the nine months ended September 30, 2015.
The Company has focused its operations on the exploration and development of crude oil since the 1980s. For the nine months ended September 30,
2015, crude oil accounted for 67% of the Company’s total production and 86% of its crude oil and natural gas revenues.
Note 2. Basis of Presentation and Significant Accounting Policies
Basis of presentation
The condensed consolidated financial statements include the accounts of the Company and its subsidiaries, all of which are 100% owned. All
significant intercompany accounts and transactions have been eliminated upon consolidation.
This report has been prepared pursuant to the rules and regulations of the Securities and Exchange Commission (the “SEC”) applicable to interim
financial information. Because this is an interim period filing presented using a condensed format, it does not include all disclosures required by accounting
principles generally accepted in the United States (“U.S. GAAP”), although the Company believes the disclosures are adequate to make the information not
misleading. You should read this Quarterly Report on Form 10-Q ("Form 10-Q") together with the Company’s Annual Report on Form 10-K for the year ended
December 31, 2014 (“2014 Form 10-K”), which includes a summary of the Company’s significant accounting policies and other disclosures.
The condensed consolidated financial statements as of September 30, 2015 and for the three and nine month periods ended September 30, 2015 and
2014 are unaudited. The condensed consolidated balance sheet as of December 31, 2014 was derived from the audited balance sheet included in the 2014
Form 10-K. The Company has evaluated events or transactions through the date this report on Form 10-Q was filed with the SEC in conjunction with its
preparation of these condensed consolidated financial statements.
The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities, the disclosure and estimation of contingent assets and liabilities at the date of the financial statements, and the
reported amounts of revenues and expenses during the reporting periods. Actual results may differ from those estimates. The most significant of the estimates
and assumptions that affect reported results are the estimates of the Company’s crude oil and natural gas reserves, which are used to compute depreciation,
depletion, amortization and impairment of proved crude oil and natural gas properties. In the opinion of management, all adjustments (consisting only of
normal recurring adjustments) necessary for a fair presentation in accordance with U.S. GAAP have been included in these unaudited interim condensed
consolidated financial statements. The results of operations for any interim period are not necessarily indicative of the results of operations that may be
expected for any other interim period or for an entire year.
Earnings 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, which are calculated using the treasury stock method. The
following table presents the calculation of basic and diluted
5

Continental Resources, Inc. and Subsidiaries
Notes to Unaudited Condensed Consolidated Financial Statements
weighted average shares outstanding and net income (loss) per share for the three and nine months ended September 30, 2015 and 2014.
Three months ended September 30,
2015

In thousands, except per share data

Nine months ended September 30,

2014

2015

2014

Income (loss) (numerator):
Net income (loss) - basic and diluted
Weighted average shares (denominator):

$

Weighted average shares - basic
Non-vested restricted stock (1)
Weighted average shares - diluted
Net income (loss) per share:
Basic
Diluted

(82,423)

$

533,521

$

(213,992)

$

863,293

369,599
—

368,814
1,714

369,499
—

368,740
1,892

369,599

370,528

369,499

370,632

$
$

(0.22)
(0.22)

$
$

1.45
1.44

$
$

(0.58)
(0.58)

$
$

2.34
2.33

(1) The potential dilutive effect of approximately 688,800 and 1,521,000 weighted average restricted shares were not included in the calculation of diluted
net loss per share for the three and nine months ended September 30, 2015, respectively, because to do so would have been anti-dilutive.
Inventories
Inventory is comprised of crude oil held in storage or as line fill in pipelines and tubular goods and equipment to be used in the Company's
exploration and development activities. Crude oil inventories are valued at the lower of cost or market primarily using the first-in, first-out inventory method.
Tubular goods and equipment are valued at the lower of cost or market, with cost determined primarily using a weighted average cost method applied to
specific classes of inventory items.
The components of inventory as of September 30, 2015 and December 31, 2014 consisted of the following:
September 30, 2015

In thousands

December 31, 2014

Tubular goods and equipment

$

$

Crude oil
Total

15,936
77,074

15,659
86,520

$

93,010

$

102,179

Income taxes
Income taxes are accounted for using the liability method under which deferred income taxes are recognized for the future tax effects of temporary
differences between financial statement carrying amounts and the tax basis of existing assets and liabilities using the enacted statutory tax rates in effect at
period-end. A valuation allowance for deferred tax assets is recorded when it is more likely than not that the benefit from the deferred tax asset will not be
realized. The Company recorded valuation allowances of $0.9 million and $13.3 million for the three and nine months ended September 30, 2015,
respectively, against deferred tax assets associated with operating loss carryforwards generated by its Canadian subsidiary in 2015 for which the Company
does not expect to realize a benefit.
Affiliate transactions
The affiliate transactions reflected in the accompanying unaudited condensed consolidated statements of comprehensive income (loss) include
transactions between the Company and Hiland Partners, LP and its subsidiaries ("Hiland"). Hiland was controlled by the Company's principal shareholder
through February 13, 2015, at which time it was sold to an unaffiliated third party. As a result of the sale, the prior related party relationship between the
Company and Hiland terminated as of February 13, 2015, which resulted in a reduction in affiliate transactions recognized in the Company's financial
statements at September 30, 2015 and for the three and nine months then ended.
6

Continental Resources, Inc. and Subsidiaries
Notes to Unaudited Condensed Consolidated Financial Statements
Adoption of new accounting pronouncement
In April 2015, the Financial Accounting Standards Board issued Accounting Standards Update 2015-03, Interest—Imputation of Interest (Subtopic
835-30): Simplifying the Presentation of Debt Issuance Costs ("ASU 2015-03"). The new standard requires debt issuance costs related to a recognized term
debt liability, such as the Company's senior notes and note payable, be presented in the balance sheet as a direct deduction from the carrying amount of that
term debt liability, consistent with the presentation of a debt discount. Under previous guidance, debt issuance costs were required to be presented in the
balance sheet as an asset. The new standard does not affect the existing recognition and measurement guidance for debt issuance costs. The new standard is
effective for annual and interim periods beginning after December 15, 2015, with early adoption permitted.
The Company early adopted ASU 2015-03 as of June 30, 2015 on a retrospective basis to all prior balance sheet periods presented. As a result of the
adoption, the Company reclassified unamortized debt issuance costs associated with its senior notes and note payable, which totaled $65.7 million and $69.0
million as of June 30, 2015 and December 31, 2014, respectively, from "Other noncurrent assets" to a reduction of "Long-term debt, net of current portion" on
the condensed consolidated balance sheets. Unamortized debt issuance costs reflected as a reduction of long-term debt subsequently totaled $64.0 million as
of September 30, 2015. Adoption of ASU 2015-03 had no impact on the Company's current and previously reported shareholders' equity, results of
operations, or cash flows. The December 31, 2014 carrying amounts for the Company's senior notes and note payable presented throughout this report on
Form 10-Q have been adjusted to reflect the retroactive adoption of ASU 2015-03. Unamortized debt issuance costs associated with the Company's credit
facility, which amounted to $7.6 million and $7.0 million as of September 30, 2015 and December 31, 2014, respectively, have not been reclassified and
remain reflected in "Other noncurrent assets" on the condensed consolidated balance sheets.
Note 3. Supplemental Cash Flow Information
The following table discloses supplemental cash flow information about cash paid for interest and income tax payments and refunds. Also disclosed
is information about investing activities that affects recognized assets and liabilities but does not result in cash receipts or payments.
Nine months ended September 30,
2015

In thousands

2014

Supplemental cash flow information:
Cash paid for interest
Cash paid for income taxes
Cash received for income tax refunds
Non-cash investing activities:
Increase (decrease) in accrued capital expenditures
Asset retirement obligation additions and revisions, net

$

204,180
27
59,117
(482,475)
6,267

$

173,057
4,012
5
235,431
6,232

Note 4. Derivative Instruments
The Company recognizes all derivative instruments on the balance sheet as either assets or liabilities measured at fair value. The Company has not
designated its derivative instruments as hedges for accounting purposes and, as a result, marks its derivative instruments to fair value and recognizes the
changes in fair value in the unaudited condensed consolidated statements of comprehensive income (loss) under the caption “Gain on derivative instruments,
net.”
The Company may utilize swap and collar derivative contracts to economically hedge against the variability in cash flows associated with the sale
of future crude oil and natural gas production. While the use of these derivative instruments limits the downside risk of adverse price movements, their use
also limits future revenues from upward price movements.
With respect to a fixed price swap contract, the counterparty is required to make a payment to the Company if the settlement price for any settlement
period is less than the swap price, and the Company is required to make a payment to the counterparty if the settlement price for any settlement period is
greater than the swap price. For a collar contract, the counterparty is required to make a payment to the Company if the settlement price for any settlement
period is below the floor price, and the Company is required to make a payment to the counterparty if the settlement price for any settlement period is above
the ceiling price. Neither party is required to make a payment to the other party if the settlement price for any settlement period is between the floor price and
the ceiling price.
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The Company’s derivative contracts are settled based upon reported settlement prices on commodity exchanges. Crude oil derivative settlements are
based on NYMEX West Texas Intermediate (“WTI”) pricing or Inter-Continental Exchange (“ICE”) pricing for Brent crude oil. Natural gas derivative
settlements are based on NYMEX Henry Hub pricing. The estimated fair value of derivative contracts is based upon various factors, including commodity
exchange prices, over-the-counter quotations, and, in the case of collars and written call options, volatility, the risk-free interest rate, and the time to
expiration. The calculation of the fair value of collars and written call options requires the use of an option-pricing model. See Note 5. Fair Value
Measurements.
At September 30, 2015, the Company had outstanding derivative contracts with respect to future production as set forth in the tables below.
Crude Oil - NYMEX WTI

Ceilings

Period and Type of Contract

Bbls

October 2015 - December 2015
Written call options - WTI (1)

1,104,000

Weighted Average
Price

Range

$95.85 - $103.75

Crude Oil - ICE Brent

$

98.36

Ceilings

Period and Type of Contract

Bbls

October 2015 - December 2015
Written call options - ICE Brent (1)
January 2016 - December 2016
Written call options - ICE Brent (1)

Weighted Average
Price

Range

184,000

$

107.40

$

107.40

1,464,000

$

107.70

$

107.70

Collars

Natural Gas - NYMEX Henry Hub
Period and Type of Contract

October 2015 - December 2015
Swaps - Henry Hub
Collars - Henry Hub
January 2016 - December 2016
Swaps - Henry Hub
January 2017 - December 2017
Swaps - Henry Hub
Collars - Henry Hub

Floors

MMBtus

Swaps Weighted
Average Price

9,780,000
7,360,000

$

75,930,000

$

3.85

25,550,000
7,300,000

$

3.35

Ceilings
Weighted
Average
Price

Range

Weighted
Average Price

Range

3.37
$3.50 - $3.75

$

3.00

$

3.69

$

3.00

$

$4.89 - $5.48

$

5.04

3.88

$

3.88

(1) Written call options represent the ceiling positions remaining from the Company's previous crude oil collar contracts. The floor positions of the collars
were liquidated in the fourth quarter of 2014. For these written call options, the Company is required to make a payment to the counterparty if the
settlement price for any settlement period is above the ceiling price.
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Derivative gains and losses
The following table presents cash settlements on matured derivative instruments and non-cash gains and losses on open derivative instruments for
the periods presented. Cash receipts and payments below reflect the gain or loss on derivative contracts which matured during the period, calculated as the
difference between the contract price and the market settlement price of matured contracts. Non-cash gains and losses below represent the change in fair value
of derivative instruments which continue to be held at period end and the reversal of previously recognized non-cash gains or losses on derivative contracts
that matured during the period.
Three months ended September 30,
2015

In thousands

Nine months ended September 30,

2014

2015

2014

Cash received (paid) on derivatives:
Crude oil fixed price swaps
Crude oil collars
Natural gas fixed price swaps
Natural gas collars
Cash received (paid) on derivatives, net

$

$

11,917

Non-cash gain (loss) on derivatives:
Crude oil fixed price swaps
Crude oil collars
Crude oil written call options
Natural gas fixed price swaps
Natural gas collars
Non-cash gain on derivatives, net
Gain on derivative instruments, net

—
—
5,142
6,775

416,637
27,386
—
25,851
3,935

34,610
46,527

$

190

—
—
617
36,257
(2,264)
$

(4,126)
(233)
4,549
—

473,809
$

473,999

—
—
29,084
19,450

$

48,534

(97,217)

—
—
4,544
33,453
(11,986)

228,845
28,300
—
7,944
3,929

26,011
$

(77,148)
(2,270)
(17,799)
—

269,018

74,545

$

171,801

Balance sheet offsetting of derivative assets and liabilities
All of the Company’s derivative contracts are recorded at fair value in the condensed consolidated balance sheets under the captions “Derivative
assets”, “Noncurrent derivative assets”, “Derivative liabilities”, and “Noncurrent derivative liabilities”. Derivative assets and liabilities with the same
counterparty that are subject to contractual terms which provide for net settlement are reported on a net basis in the condensed consolidated balance sheets.
The following table presents the gross amounts of recognized derivative assets and liabilities, the amounts offset under netting arrangements with
counterparties, and the resulting net amounts presented in the condensed consolidated balance sheets for the periods presented, all at fair value.
September 30, 2015

In thousands

December 31, 2014

Commodity derivative assets:
Gross amounts of recognized assets
Gross amounts offset on balance sheet
Net amounts of assets on balance sheet

$

105,881
—

$

105,881

Commodity derivative liabilities:
Gross amounts of recognized liabilities
Gross amounts offset on balance sheet
Net amounts of liabilities on balance sheet

84,415

(209)
—
$
9
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The following table reconciles the net amounts disclosed above to the individual financial statement line items in the condensed consolidated
balance sheets.
September 30, 2015

In thousands

Derivative assets

$

Noncurrent derivative assets
Net amounts of assets on balance sheet

78,610
27,271

December 31, 2014

$

105,881
(99)
(110)

Derivative liabilities
Noncurrent derivative liabilities
Net amounts of liabilities on balance sheet

84,415
(1,645)
(3,109)

(209)

Total derivative assets, net

$

105,672

52,423
31,992

(4,754)
$

79,661

Note 5. Fair Value Measurements
The Company follows a three-level valuation hierarchy for disclosure of fair value measurements. The valuation hierarchy categorizes assets and
liabilities measured at fair value into one of three different levels depending on the observability of the inputs employed in the measurement. The three levels
are defined as follows:
• Level 1: Observable inputs that reflect unadjusted quoted prices for identical assets or liabilities in active markets as of the reporting date.
• Level 2: Observable market-based inputs or unobservable inputs that are corroborated by market data. These are inputs other than quoted prices in
active markets included in Level 1, which are either directly or indirectly observable as of the reporting date.
• Level 3: Unobservable inputs that are not corroborated by market data and may be used with internally developed methodologies that result in
management’s best estimate of fair value.
A financial instrument’s categorization within the hierarchy is based upon the lowest level of input that is significant to the fair value measurement.
Level 1 inputs are given the highest priority in the fair value hierarchy while Level 3 inputs are given the lowest priority. The Company’s assessment of the
significance of a particular input to the fair value measurement requires judgment and may affect the placement of assets and liabilities within the levels of
the hierarchy. As Level 1 inputs generally provide the most reliable evidence of fair value, the Company uses Level 1 inputs when available. The Company’s
policy is to recognize transfers between the hierarchy levels as of the beginning of the reporting period in which the event or change in circumstances caused
the transfer.
Assets and Liabilities Measured at Fair Value on a Recurring Basis
The Company's derivative instruments are reported at fair value on a recurring basis. In determining the fair values of fixed price swaps, a discounted
cash flow method is used due to the unavailability of relevant comparable market data for the Company’s exact contracts. The discounted cash flow method
estimates future cash flows based on quoted market prices for forward commodity prices and a risk-adjusted discount rate. The fair values of fixed price swaps
are calculated mainly using significant observable inputs (Level 2). Calculation of the fair values of collars and written call options requires the use of an
industry-standard option pricing model that considers various inputs including quoted forward commodity prices, time value, volatility factors, and current
market and contractual prices for the underlying instruments, as well as other relevant economic measures. These assumptions are observable in the
marketplace or can be corroborated by active markets or broker quotes and are therefore designated as Level 2 within the valuation hierarchy. The
Company’s calculation of fair value for each of its derivative positions is compared to the counterparty valuation for reasonableness.
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The following tables summarize the valuation of financial instruments by pricing levels that were accounted for at fair value on a recurring basis as
of September 30, 2015 and December 31, 2014.
Fair value measurements at September 30, 2015 using:
Level 1

In thousands

Level 2

Level 3

Total

Derivative assets (liabilities):
Fixed price swaps
Collars
Written call options
Total

$

—
—
—

$

$

—

$

96,052
9,829
(209)
105,672

$

—
—
—

$

$

—

$

96,052
9,829
(209)
105,672

Fair value measurements at December 31, 2014 using:
Level 1

In thousands

Level 2

Level 3

Total

Derivative assets (liabilities):
Fixed price swaps
Collars
Written call options
Total

$

—
—
—

$

62,599
21,816
(4,754)

$

—
—
—

$

62,599
21,816
(4,754)

$

—

$

79,661

$

—

$

79,661

Assets Measured at Fair Value on a Nonrecurring Basis
Certain assets are reported at fair value on a nonrecurring basis in the condensed consolidated financial statements. The following methods and
assumptions were used to estimate the fair values for those assets.
Asset Impairments – Proved crude oil and natural gas properties are reviewed for impairment on a field-by-field basis each quarter. The estimated
future cash flows expected in connection with the field are compared to the carrying amount of the field to determine if the carrying amount is recoverable. If
the carrying amount of the field exceeds its estimated undiscounted future cash flows, the carrying amount of the field is reduced to its estimated fair value.
Due to the unavailability of relevant comparable market data, a discounted cash flow method is used to determine the fair value of proved properties. The
discounted cash flow method estimates future cash flows based on the Company's estimates of future crude oil and natural gas production, commodity prices
based on commodity futures price strips, operating costs, and a risk-adjusted discount rate. The fair value of proved crude oil and natural gas properties is
calculated using significant unobservable inputs (Level 3). The following table sets forth quantitative information about the significant unobservable inputs
used by the Company to calculate the fair value of proved crude oil and natural gas properties using a discounted cash flow method.
Unobservable Input

Assumption

Future production
Forward commodity prices
Operating costs
Productive life of field
Discount rate

Future production estimates for each property
Forward NYMEX strip prices through 2019 (adjusted for differentials), escalating 3% per year thereafter
Estimated costs for the current year, escalating 3% per year thereafter
Ranging from 0 to 50 years
10%

Unobservable inputs to the fair value assessment are reviewed quarterly and are revised as warranted based on a number of factors, including
reservoir performance, new drilling, crude oil and natural gas prices, changes in costs, technological advances, new geological or geophysical data, or other
economic factors. Fair value measurements of proved properties are reviewed and approved by certain members of the Company’s management.
During the three and nine month periods ended September 30, 2015 and September 30, 2014, the Company determined the carrying amounts of
certain proved properties were not recoverable from future cash flows and, therefore, were impaired. Impairments of proved properties amounted to $36.3
million and $111.3 million for the three and nine months ended September 30, 2015, respectively, resulting from declines in commodity prices that indicated
the carrying amounts for certain fields were not recoverable. The 2015 year to date impairments reflect fair value adjustments primarily concentrated in an
emerging area with minimal production and costly reserve additions ($42.5 million, including $1.3 million in the third quarter), the Buffalo Red River units
($26.3 million, all in the third quarter), the Medicine Pole Hills units ($22.9 million, including $8.2 million in the third quarter), various non-core areas in the
South region ($11.4 million, including $0.4 million in the third
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quarter), and non-Bakken areas of North Dakota and Montana ($8.2 million, including $0.1 million in the third quarter). The impaired properties were written
down to their estimated fair value totaling approximately $48.5 million.
Impairments of proved properties totaled $38.0 million and $69.3 million for the three and nine months ended September 30, 2014, respectively,
which primarily reflected fair value adjustments made for certain properties in non-core areas of the South region. The impaired properties were written down
to their estimated fair value totaling approximately $15.4 million as of September 30, 2014.
Certain unproved crude oil and natural gas properties were impaired during the three and nine months ended September 30, 2015 and 2014,
reflecting recurring amortization of undeveloped leasehold costs on properties the Company expects will not be transferred to proved properties over the
lives of the leases based on drilling plans, experience of successful drilling, and the average holding period.
The following table sets forth the non-cash impairments of both proved and unproved properties for the indicated periods. Proved and unproved
property impairments are recorded under the caption “Property impairments” in the unaudited condensed consolidated statements of comprehensive income
(loss).
Three months ended September 30,
2015

In thousands

Nine months ended September 30,

2014

2015

2014

Proved property impairments

$

$

38,046
47,515

$

111,346
209,784

$

Unproved property impairments
Total

36,302
60,395

69,337
153,748

$

96,697

$

85,561

$

321,130

$

223,085

Financial Instruments Not Recorded at Fair Value
The following table sets forth the fair values of financial instruments that are not recorded at fair value in the condensed consolidated financial
statements.
September 30, 2015
Carrying
Amount

In thousands

December 31, 2014
Carrying
Amount

Fair Value

Fair Value

Debt:
Credit facility
Note payable
7.375% Senior Notes due 2020
7.125% Senior Notes due 2021
5% Senior Notes due 2022
4.5% Senior Notes due 2023
3.8% Senior Notes due 2024
4.9% Senior Notes due 2044
Total debt

$

1,345,000
14,832
196,424
395,184
1,996,747
1,481,945
989,681
691,016

$

1,345,000
13,300
204,100
412,000
1,760,100
1,290,000
820,400
504,800

$

165,000
16,375
195,997
394,668
1,996,507
1,480,479
988,940
690,912

$

165,000
14,900
213,000
421,000
1,857,900
1,372,800
868,700
572,400

$

7,110,829

$

6,349,700

$

5,928,878

$

5,485,700

The fair value of credit facility borrowings approximates carrying value based on borrowing rates available to the Company for bank loans with
similar terms and maturities and is classified as Level 2 in the fair value hierarchy.
The fair value of the note payable is determined using a discounted cash flow approach based on the interest rate and payment terms of the note
payable and an assumed discount rate. The fair value of the note payable is significantly influenced by the discount rate assumption, which is derived by the
Company and is unobservable. Accordingly, the fair value of the note payable is classified as Level 3 in the fair value hierarchy.
The fair values of the 7.375% Senior Notes due 2020 (“2020 Notes”), the 7.125% Senior Notes due 2021 (“2021 Notes”), the 5% Senior Notes due
2022 (“2022 Notes”), the 4.5% Senior Notes due 2023 ("2023 Notes"), the 3.8% Senior Notes due 2024 ("2024 Notes"), and the 4.9% Senior Notes due 2044
("2044 Notes") are based on quoted market prices and, accordingly, are classified as Level 1 in the fair value hierarchy.
The carrying values of all classes of cash and cash equivalents, trade receivables, and trade payables are considered to be representative of their
respective fair values due to the short term maturities of those instruments.
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Note 6. Long-Term Debt
Long-term debt, net of unamortized discounts, premiums, and debt issuance costs totaling $49.1 million and $52.6 million at September 30, 2015
and December 31, 2014, respectively, consists of the following. See Note 2. Basis of Presentation and Significant Accounting Policies—Adoption of new
accounting pronouncement for a discussion of the impact on long-term debt from the Company's adoption of ASU 2015-03.
September 30, 2015

In thousands

December 31, 2014

Credit facility

$

1,345,000
14,832
196,424
395,184
1,996,747
1,481,945
989,681
691,016

$

Note payable
7.375% Senior Notes due 2020
7.125% Senior Notes due 2021
5% Senior Notes due 2022
4.5% Senior Notes due 2023
3.8% Senior Notes due 2024
4.9% Senior Notes due 2044
Total debt

165,000
16,375
195,997
394,668
1,996,507
1,480,479
988,940
690,912

$

7,110,829
2,127

$

Less: Current portion of long-term debt
Long-term debt, net of current portion

5,928,878
2,078

$

7,108,702

$

5,926,800

Credit Facility
The Company has an unsecured credit facility, maturing on May 16, 2019, with aggregate commitments totaling $2.5 billion as of September 30,
2015, which may be increased up to a total of $4.0 billion upon agreement between the Company and participating lenders.
The Company had $1.35 billion and $165 million of outstanding borrowings on its credit facility at September 30, 2015 and December 31, 2014,
respectively. Borrowings bear interest at market-based interest rates plus a margin that is based on the terms of the borrowing and the credit ratings assigned
to the Company's senior unsecured debt. The weighted-average interest rate on outstanding borrowings at September 30, 2015 was 1.7%.
The Company had approximately $1.15 billion of borrowing availability on its credit facility at September 30, 2015 and incurs commitment fees
based on currently assigned credit ratings of 0.225% per annum on the daily average amount of unused borrowing availability.
The credit facility contains certain restrictive covenants including a requirement that the Company maintain a consolidated net debt to total
capitalization ratio of no greater than 0.65 to 1.00. This ratio represents the ratio of net debt (total debt less cash and cash equivalents) divided by the sum of
net debt plus total shareholders' equity plus, to the extent resulting in a reduction of total shareholders’ equity, the amount of any non-cash impairment
charges incurred, net of any tax effect, after June 30, 2014. The Company was in compliance with this covenant at September 30, 2015.
See Note 11. Subsequent Events for a discussion of changes to the Company's credit facility and other borrowings subsequent to September 30,
2015.
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Senior Notes
The following table summarizes the face values, maturity dates, semi-annual interest payment dates, and optional redemption periods related to the
Company’s outstanding senior note obligations at September 30, 2015.
2020 Notes

2021 Notes

2022 Notes

2023 Notes

2024 Notes

$200,000

$400,000

$2,000,000

$1,500,000

$1,000,000

$700,000

Oct 1, 2020

April 1, 2021

Sep 15, 2022

April 15, 2023

June 1, 2024

June 1, 2044

April 1, Oct 1

April 1, Oct 1

March 15, Sep
15

April 15, Oct 15

June 1, Dec 1

June 1, Dec 1

Call premium redemption period (1)

Oct 1, 2015

April 1, 2016

March 15, 2017

—

—

—

Make-whole redemption period (2)

Oct 1, 2015

April 1, 2016

March 15, 2017

Jan 15, 2023

Mar 1, 2024

Dec 1, 2043

Face value (in thousands)
Maturity date
Interest payment dates

2044 Notes

(1) On or after these dates, the Company has the option to redeem all or a portion of its senior notes of the applicable series at the decreasing redemption
prices specified in the respective senior note indentures (together, the “Indentures”) plus any accrued and unpaid interest to the date of redemption.
(2) At any time prior to these dates, the Company has the option to redeem all or a portion of its senior notes of the applicable series at the “make-whole”
redemption prices or amounts specified in the Indentures plus any accrued and unpaid interest to the date of redemption.
The Company’s senior notes are not subject to any mandatory redemption or sinking fund requirements.
The indentures governing the Company's senior notes contain covenants that, among other things, limit the Company's ability to create liens
securing certain indebtedness, enter into certain sale and leaseback transactions, and consolidate, merge or transfer certain assets. The senior note covenants
are subject to a number of important exceptions and qualifications. The Company was in compliance with these covenants at September 30, 2015. Two of the
Company’s subsidiaries, Banner Pipeline Company, L.L.C. and CLR Asset Holdings, LLC, which have no material assets or operations, fully and
unconditionally guarantee the senior notes. The Company’s other subsidiaries, the value of whose assets and operations are minor, do not guarantee the
senior notes.
Note Payable
In February 2012, 20 Broadway Associates LLC, a 100% owned subsidiary of the Company, borrowed $22 million under a 10-year amortizing term
loan secured by the Company’s corporate office building in Oklahoma City, Oklahoma. The loan bears interest at a fixed rate of 3.14% per annum. Principal
and interest are payable monthly through the loan’s maturity date of February 26, 2022. Accordingly, approximately $2.1 million is reflected as a current
liability under the caption “Current portion of long-term debt” in the condensed consolidated balance sheets as of September 30, 2015.
2014 Redemption of Senior Notes
In July 2014, the Company redeemed its then outstanding 8.25% Senior Notes due 2019 ("2019 Notes") using a portion of the proceeds from the
May 2014 issuances of 2024 Notes and 2044 Notes. The 2019 Notes were redeemed for $317.5 million, representing a make-whole amount calculated in
accordance with the terms of the 2019 Notes and related indenture. The Company recognized a pre-tax loss of $24.5 million related to the redemption, which
included the make-whole premium and the write-off of deferred financing costs and unaccreted debt discount and is reflected under the caption “Loss on
extinguishment of debt" in the unaudited condensed consolidated statements of comprehensive income (loss) for the three and nine months ended September
30, 2014.
Note 7. Commitments and Contingencies
Included below is a discussion of various future commitments of the Company as of September 30, 2015. The commitments under these
arrangements are not recorded in the accompanying condensed consolidated balance sheets.
Drilling commitments – As of September 30, 2015, the Company had drilling rig contracts with various terms extending through March 2019. These
contracts were entered into in the ordinary course of business to ensure rig availability to allow the Company to execute its business objectives in its strategic
plays. Future commitments as of September 30, 2015 total
14

Continental Resources, Inc. and Subsidiaries
Notes to Unaudited Condensed Consolidated Financial Statements
approximately $475 million, of which $59 million is expected to be incurred in the remainder of 2015, $220 million in 2016, $129 million in 2017, $62
million in 2018, and $5 million in 2019.
Pipeline transportation commitments – The Company has entered into firm transportation commitments to guarantee pipeline access capacity on
operational crude oil and natural gas pipelines. The commitments, which have varying terms extending as far as 2027, require the Company to pay per-unit
transportation charges regardless of the amount of pipeline capacity used. Future commitments remaining as of September 30, 2015 under the operational
pipeline transportation arrangements amount to approximately $1.1 billion, of which $52 million is expected to be incurred in the remainder of 2015, $213
million in 2016, $210 million in 2017, $206 million in 2018, $170 million in 2019, and $217 million thereafter.
Further, the Company was a party to a five year firm transportation commitment (the "Agreement") for a future crude oil pipeline project being
considered for development that is not yet operational. The project requires the granting of regulatory approvals and requires additional construction efforts
by the counterparty before being completed. The project has faced significant delays and has failed to gain the necessary permits and approvals. As a result of
the persistent delays and continuous uncertainty, the Agreement’s basic assumptions and purpose have become commercially impracticable. Accordingly, in
2015 the Company provided a shipper termination notice pursuant to the Agreement and formally provided the counterparty with the Company’s
termination of the Agreement in its entirety. The Company's previously disclosed commitments under the Agreement totaled approximately $260 million,
which is no longer expected to be incurred.
The Company’s pipeline commitments are for production primarily in the North region where the Company allocates a significant portion of its
capital expenditures. The Company is not committed under these contracts to deliver fixed and determinable quantities of crude oil or natural gas in the
future.
Fuel purchase commitment – The Company has entered into a forward purchase contract with a third party to purchase specified quantities of diesel
fuel at specified prices each month through June 2016 for use in the normal course of drilling operations. Over the remaining contract term, the Company has
committed to purchase approximately 16 million gallons of diesel fuel at varying prices depending on the grade of diesel fuel purchased and the timing and
location of delivery. The contract satisfies a significant portion of the Company's anticipated diesel fuel needs and provides for physical delivery to desired
locations. Future commitments under the arrangement as of September 30, 2015 total approximately $47 million, of which $16 million is expected to be
incurred in the remainder of 2015 and $31 million is expected to be incurred in 2016.
Litigation – In November 2010, a putative class action was filed in the District Court of Blaine County, Oklahoma by Billy J. Strack and Daniela A.
Renner as trustees of certain named trusts and on behalf of other similarly situated parties against the Company. The Petition alleged the Company
improperly deducted post-production costs from royalties paid to plaintiffs and other royalty interest owners from crude oil and natural gas wells located in
Oklahoma. The plaintiffs alleged a number of claims, including breach of contract, fraud, breach of fiduciary duty, unjust enrichment, and other claims and
seek recovery of compensatory damages, interest, punitive damages and attorney fees on behalf of the proposed class. On November 3, 2014, plaintiffs filed
an Amended Petition that did not add any substantive claims, but sought a “hybrid class action” in which they sought certification of certain claims for
injunctive relief, reserving the right to seek a further class certification on money damages in the future. Plaintiffs filed an Amended Motion for Class
Certification on January 9, 2015, that modified the proposed class to royalty owners in Oklahoma production from July 1, 1993, to the present (instead of
1980 to the present) and sought certification of over 45 separate “issues” for injunctive or declaratory relief, again, reserving the right to seek a further class
certification of money damages in the future. The Company responded to the petition, its amendment, and the motions for class certification denying the
allegations and raising a number of affirmative defenses and legal arguments to each of the claims and filings. Certain discovery was undertaken and the
“hybrid” motion was briefed by plaintiffs and the Company. A hearing on the “hybrid” class certification was held on June 1st and 2nd, 2015. On June 11,
2015, the trial court certified a “hybrid” class as requested by plaintiffs. The Company has appealed the trial court’s class certification order, which will be
reviewed de novo by the appellate court. A mediation is scheduled for December 7, 2015. The Company is not currently able to estimate a reasonably
possible loss or range of loss or what impact, if any, the action will have on its financial condition, results of operations or cash flows due to the preliminary
status of the matter, the complexity and number of legal and factual issues presented by the matter and uncertainties with respect to, among other things, the
nature of the claims and defenses, the potential size of the class, the scope and types of the properties and agreements involved, the production years
involved, and the ultimate potential outcome of the matter. Although not currently at issue in the “hybrid” certification, plaintiffs have alleged
underpayments in excess of $200 million that they may claim as damages, which may increase with the passage of time, a majority of which would be
comprised of interest. The Company disputes plaintiffs’ claims, disputes that the case meets the requirements for a class action and is vigorously defending
the case. The Company will continue to assert its defenses to the case as certified as well as any future attempt to certify a money damages class.
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The Company is involved in various other legal proceedings including, but not limited to, commercial disputes, claims from royalty and surface
owners, property damage claims, personal injury claims and other matters. While the outcome of these legal matters cannot be predicted with certainty, the
Company does not expect them to have a material effect on its financial condition, results of operations or cash flows. As of September 30, 2015 and
December 31, 2014, the Company had recorded a liability in the condensed consolidated balance sheets under the caption “Other noncurrent liabilities” of
$6.1 million and $2.9 million, respectively, for various matters, none of which are believed to be individually significant.
Environmental risk – Due to the nature of the crude oil and natural gas business, the Company is exposed to possible environmental risks. The
Company is not aware of any material environmental issues or claims.
Note 8. Stock-Based Compensation
The Company has granted restricted stock to employees and directors pursuant to the Continental Resources, Inc. 2005 Long-Term Incentive Plan
(“2005 Plan”) and 2013 Long-Term Incentive Plan ("2013 Plan") as discussed below. The Company’s associated compensation expense, which is included in
the caption “General and administrative expenses” in the unaudited condensed consolidated statements of comprehensive income (loss), was $12.9 million
and $13.4 million for the three months ended September 30, 2015 and 2014, respectively, and $40.3 million and $39.4 million for the nine months ended
September 30, 2015 and 2014, respectively.
In May 2013, the Company adopted the 2013 Plan and reserved a maximum of 19,680,072 shares of common stock that may be issued pursuant to
the plan. The 2013 Plan replaced the Company's 2005 Plan as the instrument used to grant long-term incentive awards and no further awards will be granted
under the 2005 Plan. However, restricted stock awards granted under the 2005 Plan prior to the adoption of the 2013 Plan will remain outstanding in
accordance with their terms. As of September 30, 2015, the Company had a maximum of 17,027,803 shares of restricted stock available to grant to officers,
directors and employees under the 2013 Plan.
Restricted stock is awarded in the name of the recipient and constitutes issued and outstanding shares of the Company’s common stock for all
corporate purposes during the period of restriction and, except as otherwise provided under the 2013 Plan or agreement relevant to a given award, includes
the right to vote the restricted stock or to receive dividends, subject to forfeiture. Restricted stock grants generally vest over periods ranging from one to three
years.
A summary of changes in non-vested restricted shares outstanding for the nine months ended September 30, 2015 is presented below:
Weighted
average
grant-date
fair value

Number of
non-vested
shares

Non-vested restricted shares outstanding at December 31, 2014
Granted
Vested
Forfeited
Non-vested restricted shares outstanding at September 30, 2015

2,678,764
1,383,557
(420,852)
(291,999)

$

49.40
47.36
45.92
50.99

3,349,470

$

48.86

The grant date fair value of restricted stock represents the closing market price of the Company’s common stock on the date of grant. Compensation
expense for a restricted stock grant is a fixed amount determined at the grant date fair value and is recognized ratably over the vesting period as services are
rendered by employees and directors. The expected life of restricted stock is based on the non-vested period that remains subsequent to the date of grant.
There are no post-vesting restrictions related to the Company’s restricted stock. The fair value of restricted stock that vested during the nine months ended
September 30, 2015 at the vesting date was approximately $19.1 million. As of September 30, 2015, there was approximately $81 million of unrecognized
compensation expense related to non-vested restricted stock. This expense is expected to be recognized ratably over a weighted average period of 1.4 years.
16

Continental Resources, Inc. and Subsidiaries
Notes to Unaudited Condensed Consolidated Financial Statements

Note 9. Accumulated Other Comprehensive Loss
Adjustments resulting from the process of translating foreign functional currency financial statements into U.S. dollars are included in "Accumulated
other comprehensive loss" within shareholders’ equity on the condensed consolidated balance sheets. The following table summarizes the change in
accumulated other comprehensive loss for the three and nine months ended September 30, 2015:
Three months ended
September 30, 2015

In thousands

Beginning accumulated other comprehensive loss, net of tax

$

(2,865)

Nine months ended
September 30, 2015

$

(385)

Foreign currency translation adjustments
Income tax benefit (1)

(438)
—

(2,918)
—

Other comprehensive loss, net of tax

(438)

(2,918)

Ending accumulated other comprehensive loss, net of tax
$
(3,303) $
(3,303)
(1) A valuation allowance has been recognized against deferred tax assets associated with losses generated by the Company's Canadian operations, thereby
resulting in no income taxes on other comprehensive loss for the period.
Note 10. Property Dispositions
During the nine months ended September 30, 2015, the Company sold certain non-strategic properties in various areas to third parties for proceeds
totaling $33.2 million. The proceeds primarily related to the assignment of certain non-producing leasehold acreage in Oklahoma to a third party for $25.9
million in May 2015. The Company recognized a pre-tax gain on the transaction of $20.5 million. The assigned properties represented an immaterial portion
of the Company’s leasehold acreage.
During the nine months ended September 30, 2014, the Company sold certain non-strategic properties in various areas to third parties for proceeds
totaling $129.3 million. The proceeds primarily related to dispositions of properties in the Niobrara play in Colorado and Wyoming in March 2014 for
proceeds totaling $30.3 million and $85.8 million of proceeds received in conjunction with the disposition of a portion of the Company's Northwest Cana
properties in Oklahoma in September 2014. The disposed properties represented an immaterial portion of the Company’s total proved reserves, production,
and revenues.
Note 11. Subsequent Events
New term loan
On November 4, 2015, the Company, as borrower, and its subsidiaries Banner Pipeline Company, L.L.C. and CLR Asset Holdings, LLC, as
guarantors, entered into a Term Loan Agreement with MUFG Union Bank, N.A., as Administrative Agent, Bank of America, N.A., Citibank, N.A., JPMorgan
Chase Bank, N.A. and Mizuho Bank, LTD., as Co-Syndication Agents, and Compass Bank, Toronto Dominion (Texas) LLC and U.S. Bank National
Association, as Co-Documentation Agents, and the other lenders party thereto (the "Term Loan"). The Term Loan provides for aggregate lender commitments
of $500 million, the full amount of which the Company borrowed at the closing of the Term Loan. The proceeds from the Term Loan were used to repay a
portion of the borrowings outstanding on the Company's credit facility, which had a balance prior to repayment of $1.38 billion.
The Term Loan will mature on November 4, 2018 and will bear interest at a market-based interest rate plus a margin that is based on the terms of the
borrowing and the credit ratings assigned to the Company's senior, unsecured, long-term indebtedness. The initial per annum interest rate on the Term Loan is
LIBOR plus 1.375%, which is 0.125% lower than the interest rate currently available under the Company's credit facility for similar borrowings.
The terms of the Term Loan include covenants limiting the amount of debt that can be incurred by the Company’s subsidiaries that do not guarantee
the Term Loan and that restrict the ability of the Company and its Restricted Subsidiaries (as such term is defined in the Term Loan) to incur liens and engage
in sale and leaseback transactions. The Term Loan also contains a financial covenant that requires the Company to maintain a debt to capitalization ratio that
does not exceed 0.65 to 1.0 and a covenant that restricts the ability of the Company to merge, consolidate or sell all or substantially all of its assets.
The Term Loan includes events of default relating to customary matters, including, among other things, nonpayment of principal, interest or other
amounts; violation of covenants; incorrectness of representations and warranties in any material respect; cross default and cross acceleration with respect to
certain non-payments in connection with indebtedness in an aggregate principal amount of $100 million or more; bankruptcy; judgments involving liability
of $100 million or more that are not paid; and ERISA events. Many events of default are subject to customary notice and cure periods.
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MUFG Union Bank, N.A. was the arranger and book runner for the Term Loan. In addition, certain of the lenders party to the Term Loan, and their
respective affiliates, have performed, and may in the future perform, various commercial banking, investment banking and other financial advisory services
for the Company and its subsidiaries for which they have received, and will receive, customary fees and expenses.
The above description of the material terms and conditions of the Term Loan does not purport to be complete and is qualified in its entirety by
reference to the full text of the Term Loan, which is filed as Exhibit 10.1 to this Form 10-Q.
Increase in credit facility commitments
On November 4, 2015, the aggregate lender commitments on the Company's credit facility were increased from $2.5 billion to $2.75 billion to
provide enhanced liquidity for the Company. After giving effect to the increased commitments and the use of proceeds from the $500 million Term Loan
discussed above to repay borrowings outstanding under the Company's credit facility, the Company had approximately $880 million of outstanding
borrowings and $1.87 billion of availability on its credit facility at November 4, 2015.
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ITEM 2.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in conjunction with the condensed consolidated financial statements and notes thereto
included elsewhere in this report and our historical consolidated financial statements and notes included in our Annual Report on Form 10-K for the year
ended December 31, 2014. Our operating results for the periods discussed below may not be indicative of future performance. The following discussion and
analysis includes forward-looking statements and should be read in conjunction with the risk factors described in Part II, Item 1A. Risk Factors included in
this report, if any, and in our Annual Report on Form 10-K for the year ended December 31, 2014, along with Cautionary Statement for the Purpose of the
“Safe Harbor” Provisions of the Private Securities Litigation Reform Act of 1995 at the beginning of this report, for information about the risks and
uncertainties that could cause our actual results to be materially different than our forward-looking statements.
Overview
We are an independent crude oil and natural gas company engaged in the exploration, development and production of crude oil and natural gas. We derive
the majority of our operating income and cash flows from the sale of crude oil and natural gas and expect this to continue in the future. Our operations are
primarily focused on exploration and development activities in the Bakken field of North Dakota and Montana and the SCOOP play in Oklahoma.
Business Environment and Outlook
Commodity prices have remained depressed through September 30, 2015 and continue to be volatile and unpredictable. We remain focused on balancing our
capital expenditures with operating cash flows and have taken measures to achieve this balance at a $50 WTI oil price. We have reduced our operated rig
count and are deferring well completion activities except for where we have contractual considerations or where completing wells accomplishes specific
strategic objectives. These measures will continue to slow our rate of capital spending and production growth for the remainder of 2015 and are expected to
result in a decline in production in the 2015 fourth quarter compared to the 2015 third quarter.
2015 Highlights
Production
Production for the third quarter of 2015 averaged 228,278 Boe per day, an increase of 1% from the second quarter of 2015 and 25% higher than the third
quarter of 2014. Year to date production averaged 220,630 Boe per day, a 32% increase over the comparable 2014 period.
North Dakota Bakken production averaged 123,560 Boe per day for the third quarter of 2015, a 3% decrease from the second quarter of 2015 and 16% higher
than the third quarter of 2014. Year to date, North Dakota Bakken production averaged 124,139 Boe per day, a 31% increase over the comparable 2014
period.
SCOOP production averaged 69,136 Boe per day for the third quarter of 2015, an 11% increase over the second quarter of 2015 and 90% higher than the
third quarter of 2014. Year to date, SCOOP production averaged 60,592 Boe per day, an 82% increase over the comparable 2014 period.
SCOOP comprised 30% of our total production for the 2015 third quarter compared to 28% for the 2015 second quarter and 20% for the 2014 third quarter.
SCOOP comprised 27% of our total production for year to date 2015 compared to 20% for the comparable 2014 period.
Revenues
Crude oil and natural gas revenues for the 2015 third quarter decreased 46% compared to the 2014 third quarter driven by a 57% decrease in realized
commodity prices, the effect of which was partially offset by a 25% increase in total sales volumes.
Year to date crude oil and natural gas revenues decreased 39% from the comparable 2014 period driven by a 54% decrease in realized commodity prices, the
effect of which was partially offset by a 33% increase in total sales volumes.
Average crude oil sales prices for the third quarter and year to date periods of 2015 decreased 54% and 52%, respectively, from the comparable 2014 periods.
Crude oil sales volumes for the third quarter and year to date periods of 2015 increased 15% and 27%, respectively, from the comparable 2014 periods.
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Average natural gas sales prices for the third quarter and year to date periods of 2015 decreased 56% and 59%, respectively, from the comparable 2014
periods.
Natural gas sales volumes for the third quarter and year to date periods of 2015 increased 48% and 45%, respectively, from the comparable 2014 periods.
Proved property impairments
Decreases in commodity prices in the third quarter of 2015 adversely impacted the recoverability of capitalized costs in certain operating areas and
contributed to the recognition of non-cash impairment charges for proved properties totaling $36.3 million for the third quarter, bringing year to date proved
property impairments to $111.3 million through September 30, 2015. These impairments were primarily concentrated in non-core areas of our North and
South regions.
Capital expenditures and drilling activity
We invested approximately $540.0 million in our capital program in the third quarter of 2015 compared to $585.5 million for the 2015 second quarter and
$983.8 million for the 2015 first quarter. Year to date non-acquisition capital expenditures totaled $2.1 billion through September 30, 2015.
For the quarter and year to date periods of 2015 we participated in the drilling and completion of the following number of wells by area:
1Q 2015
Gross

North Dakota Bakken
Montana Bakken
SCOOP
Northwest Cana
STACK
Other
Total wells

2Q 2015
Net

Gross

3Q 2015
Net

Gross

YTD 2015
Net

Gross

Net

210
8
74
—
—
12

62
6
37
—
—
6

160
1
55
5
—
5

55
—
18
2
—
—

160
—
34
6
3
1

35
—
11
2
1
—

530
9
163
11
3
18

152
6
66
4
1
6

304

111

226

75

204

49

734

235

Included in the completed well counts at September 30, 2015 are 14 gross (9 net) wells that were completed during the third quarter but are not yet
producing. Additionally, as of September 30, 2015 we had 105 gross (80 net) operated wells that are drilled but not yet completed. Due to current market
conditions we have chosen to defer completions and new production on certain wells until the commodity pricing environment improves.
As of September 30, 2015, we operated 23 rigs on our properties, down from 27 operated rigs at June 30, 2015 and 49 operated rigs at December 31, 2014.
Credit facility and liquidity
At September 30, 2015, we had $17.0 million of cash and cash equivalents and $1.15 billion of borrowing availability on our credit facility after considering
outstanding borrowings and letters of credit. We had $1.35 billion of outstanding borrowings on our credit facility at September 30, 2015 compared to $1.23
billion at June 30, 2015 and $165 million at December 31, 2014.
Credit facility borrowings, net of repayments, totaled $120 million for the 2015 third quarter compared to $270 million for the 2015 second quarter and $790
million for the 2015 first quarter, the decreasing trend of which resulted from a reduced level of capital expenditures due to our efforts to align capital
expenditures with operating cash flows in response to decreased commodity prices.
On November 4, 2015, aggregate lender commitments on our credit facility were increased from $2.5 billion to $2.75 billion to provide enhanced liquidity.
Additionally on that date, we entered into a $500 million term loan maturing in November 2018 and used the proceeds therefrom to repay a portion of our
outstanding credit facility borrowings. After giving effect to the repayment and increased commitments, we had approximately $880 million of outstanding
borrowings and $1.87 billion of availability on our credit facility at November 4, 2015.
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Financial and operating highlights
We use a variety of financial and operating measures to assess our performance. Among these measures are:
• Volumes of crude oil and natural gas produced,
• Crude oil and natural gas prices realized,
• Per unit operating and administrative costs, and
• EBITDAX (a non-GAAP financial measure).
The following table contains financial and operating highlights for the periods presented. Average sales prices exclude any effect of derivative transactions.
Per-unit expenses have been calculated using sales volumes.
Three months ended September 30,
2015

Nine months ended September 30,

2014

2015

2014

Average daily production:
Crude oil (Bbl per day)
Natural gas (Mcf per day)
Crude oil equivalents (Boe per day)
Average sales prices:
Crude oil ($/Bbl)
Natural gas ($/Mcf)
Crude oil equivalents ($/Boe)
Crude oil sales price differential to NYMEX ($/Bbl)
Natural gas sales price premium (discount) to NYMEX ($/Mcf)
Production expenses ($/Boe)
Production taxes (% of oil and gas revenues)
DD&A ($/Boe)
General and administrative expenses ($/Boe) (1)
Non-cash equity compensation ($/Boe)
Net income (loss) (in thousands)
Diluted net income (loss) per share
EBITDAX (in thousands) (2)

147,472
484,834
228,278
$
$
$
$
$
$
$
$
$
$
$
$

38.95
2.23
29.90
(7.54)
(0.54)
4.00
7.6%
21.36
1.95
0.61
(82,423)
(0.22)
472,221

127,788
327,287
182,335
$
$
$
$
$
$
$
$
$
$
$
$

85.49
5.10
69.08
(11.77)
1.04
5.80
8.3%
21.65
1.82
0.80
533,521
1.44
947,635

146,975
441,930
220,630
$
$
$
$
$
$
$
$
$
$
$
$

42.60
2.39
33.18
(8.54)
(0.39)
4.45
7.8%
21.36
1.71
0.67
(213,992)
(0.58)
1,558,656

116,954
304,453
167,696
$
$
$
$
$
$
$
$
$
$
$
$

89.02
5.80
72.52
(10.60)
1.28
5.69
8.1%
21.17
2.08
0.87
863,293
2.33
2,590,980

(1) Excludes non-cash equity compensation expense.
(2) We define EBITDAX as earnings before interest expense, income taxes, depreciation, depletion, amortization and accretion, property impairments,
exploration expenses, non-cash gains and losses resulting from the requirements of accounting for derivatives, non-cash equity compensation expense,
and losses on extinguishment of debt. EBITDAX is not a measure of net income or operating cash flows as determined by U.S. GAAP. Reconciliations of
net income and operating cash flows to EBITDAX are provided below under the heading Non-GAAP Financial Measures.
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Three months ended September 30, 2015 compared to the three months ended September 30, 2014
Results of Operations
The following table presents selected financial and operating information for the periods presented.
Three months ended September 30,
2015

In thousands, except sales price data

Crude oil and natural gas sales

$

Gain on derivative instruments, net
Crude oil and natural gas service operations
Total revenues
Operating costs and expenses
Other expenses, net (1)
Income (loss) before income taxes
(Provision) benefit for income taxes
Net income (loss)

$

1,160,281
473,999
11,048

682,669
(735,025)
(78,811)

1,645,328
(700,431)
(98,036)

(131,167)
48,744

846,861
(313,340)

$

Production volumes:
Crude oil (MBbl)
Natural gas (MMcf)
Crude oil equivalents (MBoe)
Sales volumes:
Crude oil (MBbl)
Natural gas (MMcf)
Crude oil equivalents (MBoe)
Average sales prices:
Crude oil ($/Bbl)
Natural gas ($/Mcf)
Crude oil equivalents ($/Boe)

2014

628,457
46,527
7,685

(82,423)

$

$

533,521

13,567
44,605
21,002

11,756
30,110
16,775

13,582
44,605
21,016

11,777
30,110
16,796

38.95
2.23
29.90

$

85.49
5.10
69.08

(1) Amount includes a loss on extinguishment of debt of $24.5 million for the three months ended September 30, 2014 related to the July 2014 redemption
of our 8.25% Senior Notes due 2019.
Production
The following tables reflect our production by product and region for the periods presented.
Three months ended September 30,
2015
Volume

Crude oil (MBbl)
Natural gas (MMcf)
Total (MBoe)

2014
Percent

Volume

Percent

Volume
increase

13,567
44,605

65%
35%

11,756
30,110

70%
30%

1,811
14,495

15%
48%

21,002

100%

16,775

100%

4,227

25%

Three months ended September 30,
2015
MBoe

North Region
South Region
Total

Volume
percent
increase

2014
Percent

MBoe

Percent

Volume
increase

Volume
percent
increase

13,681
7,321

65%
35%

12,519
4,256

75%
25%

1,162
3,065

9%
72%

21,002

100%

16,775

100%

4,227

25%

The 15% increase in crude oil production for the third quarter was driven by increased production from our properties in the North Dakota Bakken
field and SCOOP play. Production in North Dakota Bakken increased 1,160 MBbls, or 14%, over the prior year third quarter, while SCOOP production
increased 1,096 MBbls, or 116%. Production growth in these areas was primarily due to additional drilling and completion activity resulting from our
drilling program. These increases were partially offset by a decrease in production from our properties in Montana Bakken and the Red River units totaling
456 MBbls, or 19%, compared to the prior year third quarter due to a combination of natural declines in production and reduced drilling activity.
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The 48% increase in natural gas production for the third quarter was driven by increased production from our properties in the SCOOP play, Bakken
field, and Northwest Cana field due to additional wells being completed and producing subsequent to September 30, 2014. Natural gas production in SCOOP
increased 11,522 MMcf, or 80%, over the prior year third quarter, while Bakken production increased 2,593 MMcf, or 25%, and Northwest Cana production
increased 697 MMcf, or 28%. These increases were partially offset by decreases in production from various areas in our North and South regions primarily
due to natural declines in production.
Our ongoing reduction in capital spending prompted by depressed commodity prices has adversely impacted our production growth. Our average
daily production for the month of September 2015 was approximately 222,000 Boe per day, a decrease of 3% compared to our production of approximately
230,000 Boe per day for the month of June 2015. We expect our year-over-year production growth to continue slowing for the remainder of 2015 as we
continue to curtail our capital spending, and we expect to exit the year with daily production of approximately 210,000 Boe per day.
Revenues
Our total revenues consist of sales of crude oil and natural gas, gains and losses resulting from changes in the fair value of our derivative instruments
and revenues associated with crude oil and natural gas service operations.
Crude Oil and Natural Gas Sales. Crude oil and natural gas sales for the third quarter of 2015 were $628.5 million, a 46% decrease from sales of
$1.16 billion for the same period in 2014 primarily due to a significant decrease in commodity prices, partially offset by an increase in sales volumes.
Our crude oil sales prices averaged $38.95 per barrel in the 2015 third quarter compared to $85.49 for the 2014 third quarter. Market prices for crude
oil remained depressed in the 2015 third quarter, resulting in significantly lower realized sales prices compared to the prior year. The differential between
NYMEX WTI calendar month average crude oil prices and our realized crude oil price per barrel was $7.54 for the 2015 third quarter compared to $11.77 for
the 2014 third quarter. The improved differential was due in part to increased availability and use of pipeline transportation to move our crude oil to market
with less dependence on more costly rail transportation.
Our average natural gas sales price for the 2015 third quarter decreased to $2.23 per Mcf compared to $5.10 for the 2014 third quarter due to lower
market prices for natural gas and natural gas liquids ("NGLs"). Our natural gas production is primarily sold at the wellhead with price realizations being
impacted by the volume and value of NGLs that purchasers extract from our sales stream. The difference between our realized natural gas sales prices and
NYMEX Henry Hub calendar month natural gas prices was a discount of $0.54 per Mcf for the 2015 third quarter compared to a premium of $1.04 for the
2014 third quarter. NGL prices remained depressed in the 2015 third quarter in conjunction with low crude oil prices, which reduced the value of our natural
gas sales stream and unfavorably impacted the difference between our realized prices and Henry Hub benchmark pricing.
Crude oil, natural gas and NGL prices remain volatile and we are unable to predict the impact future price changes may have on our revenues and
differentials for the remainder of 2015 and beyond.
Our sales volumes for the third quarter of 2015 increased 4,220 MBoe, or 25%, over the comparable period in 2014 primarily due to an increase in
producing wells resulting from the success of our drilling programs in North Dakota Bakken and SCOOP. At various times we have stored crude oil due to
pipeline line fill requirements, low commodity prices, or marketing disruptions or we have sold crude oil from inventory. These actions result in differences
between produced and sold crude oil volumes and caused crude oil sales volumes to be higher than crude oil production by 15 MBbls for the third quarter of
2015.
Derivatives. Changes in commodity prices during the third quarter of 2015 had a favorable impact on the fair value of our derivatives, which
resulted in positive revenue adjustments of $46.5 million for the period. Our revenues may continue to be significantly impacted, either positively or
negatively, by changes in the fair value of our derivative instruments as a result of volatility in commodity prices.
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The following table presents cash settlements on matured derivative instruments and non-cash gains and losses on open derivative instruments for
the periods presented.
Three months ended September 30,
2015

In thousands

2014

Cash received (paid) on derivatives:
Crude oil derivatives
Natural gas derivatives
Cash received on derivatives, net

$

—
11,917

Non-cash gain on derivatives:
Crude oil derivatives
Natural gas derivatives
Non-cash gain on derivatives, net
Gain on derivative instruments, net

$

$

(4,359)
4,549

11,917

190

617
33,993

444,023
29,786

34,610

473,809

46,527

$

473,999

Operating Costs and Expenses
Production Expenses. Production expenses decreased 14% from $97.4 million for the third quarter of 2014 to $84.0 million for the third quarter of
2015. Costs on a per-Boe basis decreased to $4.00 for the 2015 third quarter compared to $5.80 for the 2014 third quarter. These decreases primarily resulted
from the effects of curtailed spending and reduced service costs being realized in conjunction with depressed commodity prices, along with a higher portion
of our production coming from natural gas wells in the SCOOP area which typically have lower operating costs compared to other areas.
Production Taxes and Other Expenses. Production taxes and other expenses decreased $49.7 million, or 51%, to $47.7 million for the third quarter
of 2015 compared to $97.4 million for the third quarter of 2014 primarily due to lower crude oil and natural gas revenues resulting from the significant
decrease in commodity prices over the prior year period. Production taxes as a percentage of crude oil and natural gas revenues were 7.6% for the third quarter
of 2015 compared to 8.3% for the third quarter of 2014, the decrease of which resulted from significant growth over the past year in our SCOOP operations
and resulting increase in taxable revenues coming from Oklahoma, which has lower production tax rates compared to our other key operating areas.
Production taxes are generally based on the wellhead values of production and vary by state. Some states offer exemptions or reduced production
tax rates for wells that produce less than a certain quantity of crude oil or natural gas and to encourage certain activities, such as horizontal drilling and
enhanced recovery projects. In Montana and Oklahoma, certain wells are taxed at a lower rate during their initial months of production, with the tax rate
subsequently increasing after a specified period of time or when specified production volumes are achieved.
Through June 30, 2015, revenues from new wells in Oklahoma were taxed at 1% for the first 48 months of production, after which the tax rate
increases to 7%. Effective July 1, 2015, the tax rate on new Oklahoma wells spud after that date was changed to 2% for the first 36 months of production and
7% thereafter.
At September 30, 2015, North Dakota had a crude oil tax structure based on a 5% production tax and a 6.5% oil extraction tax for a combined tax of
11.5% of crude oil revenues. In April 2015, new legislation was signed into law in North Dakota that eliminated the then-existing price-based oil extraction
tax incentives and set a lower oil extraction tax rate. The new law reduces the oil extraction tax from 6.5% to 5% effective January 1, 2016, resulting in a total
tax of 10% on crude oil revenues when combined with the 5% production tax which was not changed by the new law. Under the new law, the oil extraction
tax will increase from 5% to 6%, for a total tax rate of 11%, if the average WTI oil price is above $90 per barrel (indexed for inflation) for three consecutive
months. The oil extraction tax will revert back to 5% if the average WTI oil price falls below $90 per barrel for three consecutive months.
Exploration Expenses. Exploration expenses consist primarily of dry hole costs and exploratory geological and geophysical costs that are expensed
as incurred. The following table shows the components of exploration expenses for the periods presented.
Three months ended September 30,
2015

In thousands

2014

Geological and geophysical costs

$

$

Exploratory dry hole costs
Exploration expenses

52
180

8,755
4,759

$

232

$

13,514
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The decrease in geological and geophysical expenses in the third quarter of 2015 was attributed to changes in the timing and amount of costs
incurred by the Company and recouped from joint interest partners between periods.
Depreciation, Depletion, Amortization and Accretion (“DD&A”). Total DD&A increased $85.1 million, or 23%, to $448.8 million for the third
quarter of 2015 compared to $363.7 million for the third quarter of 2014 primarily due to a 25% increase in sales volumes. The following table shows the
components of our DD&A on a unit of sales basis for the periods presented.
Three months ended September 30,
2015

$/Boe

2014

Crude oil and natural gas

$

$

Other equipment
Asset retirement obligation accretion
Depreciation, depletion, amortization and accretion

20.98
0.32
0.06

21.26
0.34
0.05

$

21.36

$

21.65

Estimated proved reserves are a key component in our computation of DD&A expense. Holding all other factors constant, if proved reserves are
revised downward, the rate at which we record DD&A expense would increase. If commodity prices remain at current levels or decline further, downward
revisions of proved reserves may occur in the future, which may be significant and would result in an increase in our DD&A rate. We are unable to predict the
timing and amount of future reserve revisions or the impact such revisions may have on our future DD&A rate.
Property Impairments. Total property impairments increased $11.1 million, or 13%, to $96.7 million for the third quarter of 2015 compared to $85.6
million for the 2014 third quarter.
Impairments of proved properties totaled $36.3 million for the third quarter of 2015 compared to $38.0 million for the third quarter of 2014. The
2015 third quarter impairments reflect fair value adjustments prompted by a continued decrease in commodity prices and were primarily concentrated in the
Buffalo Red River units ($26.3 million) and the Medicine Pole Hills units ($8.2 million).
Estimated reserves are a key component in assessing proved properties for impairment. If commodity prices remain at current levels or decline
further, downward revisions of reserves may be significant in the future and could result in additional impairments of proved properties in the remainder of
2015. We are unable to predict the timing and amount of future reserve revisions or the impact such revisions may have on future impairments, if any.
Impairments of non-producing properties increased $12.9 million for the third quarter of 2015 to $60.4 million compared to $47.5 million for the
third quarter of 2014. The increase was primarily the result of higher rates of amortization being applied to undeveloped leasehold costs resulting from
changes in the Company's estimates of undeveloped properties not expected to be developed before lease expiration, particularly in response to decreased
commodity prices which have altered our drilling plans. Our rates of amortization may continue to increase in future periods if commodity prices remain at
current levels or decline further and additional changes are made to drilling plans.
General and Administrative ("G&A") Expenses. G&A expenses increased $9.8 million, or 22%, to $53.8 million for the third quarter of 2015 from
$44.0 million for the 2014 third quarter primarily due to an increase in personnel costs associated with our growth. G&A expenses include non-cash charges
for equity compensation of $12.9 million and $13.4 million for the third quarters of 2015 and 2014, respectively.
The following table shows the components of G&A expenses on a unit of sales basis for the periods presented.
Three months ended September 30,
2015

$/Boe

2014

General and administrative expenses

$

1.95
0.61

$

Non-cash equity compensation
Total general and administrative expenses

1.82
0.80

$

2.56

$

2.62

The decrease in equity compensation expense on a per-Boe basis in 2015 was due to an increase in the estimated rate of forfeitures of unvested
restricted stock based on historical experience, which resulted in lower recognition of expense in 2015, coupled with the increase in sales volumes from new
well completions with no comparable increase in equity compensation expense.
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Interest Expense. Interest expense increased $5.5 million, or 7%, to $79.4 million for the third quarter of 2015 compared to $73.9 million for the
third quarter of 2014 due to an increase in our weighted average outstanding long-term debt obligations. Our weighted average outstanding long-term debt
balance for the 2015 third quarter was approximately $7.1 billion with a weighted average interest rate of 4.3% compared to averages of $5.9 billion and
4.8% for the 2014 third quarter. The increase in outstanding debt resulted from borrowings incurred subsequent to September 30, 2014 to fund our 2014 and
2015 capital programs.
Income Taxes. We recorded an income tax benefit for the third quarter of 2015 of $48.7 million compared to income tax expense of $313.3 million
for the third quarter of 2014, resulting in effective tax rates of approximately 37% for both periods after taking into account permanent taxable differences
and valuation allowances. For the 2015 third quarter, we provided for income taxes at a combined federal and state tax rate of 38% of pre-tax losses generated
by our operations in the United States. Our 2015 third quarter effective tax rate was impacted by a $0.9 million valuation allowance recognized against
deferred tax assets associated with operating loss carryforwards generated by our Canadian subsidiary during the quarter for which we do not believe we will
realize a benefit.
Nine months ended September 30, 2015 compared to the nine months ended September 30, 2014
Results of Operations
The following table presents selected financial and operating information for the periods presented.
Nine months ended September 30,
2015

In thousands, except sales price data

Crude oil and natural gas sales

$

Gain on derivative instruments, net
Crude oil and natural gas service operations
Total revenues
Operating costs and expenses
Other expenses, net (1)
Income (loss) before income taxes
(Provision) benefit for income taxes
Net income (loss)

$

Production volumes:
Crude oil (MBbl)
Natural gas (MMcf)
Crude oil equivalents (MBoe)
Sales volumes:
Crude oil (MBbl)
Natural gas (MMcf)
Crude oil equivalents (MBoe)
Average sales prices:
Crude oil ($/Bbl)
Natural gas ($/Mcf)
Crude oil equivalents ($/Boe)

$

2014

2,001,151
74,545
28,991

$

3,300,699
171,801
31,418

2,104,687
(2,185,872)
(231,430)

3,503,918
(1,901,310)
(232,300)

(312,615)
98,623

1,370,308
(507,015)

(213,992)

$

863,293

40,124
120,647
60,232

31,928
83,116
45,781

40,210
120,647
60,318

31,664
83,116
45,516

42.60
2.39
33.18

$

89.02
5.80
72.52

(1) Amount includes a loss on extinguishment of debt of $24.5 million for the nine months ended September 30, 2014 related to the July 2014 redemption
of our 8.25% Senior Notes due 2019.
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Production
The following tables reflect our production by product and region for the periods presented.
Nine months ended September 30,
2015
Volume

Crude oil (MBbl)
Natural gas (MMcf)
Total (MBoe)

2014
Percent

Volume

Percent

Volume
increase

40,124
120,647

67%
33%

31,928
83,116

70%
30%

8,196
37,531

26%
45%

60,232

100%

45,781

100%

14,451

32%

Nine months ended September 30,
2015
MBoe

North Region
South Region
Total

Volume
percent
increase

2014
Percent

MBoe

Percent

Volume
increase

Volume
percent
increase

41,257
18,975

68%
32%

33,890
11,891

74%
26%

7,367
7,084

22%
60%

60,232

100%

45,781

100%

14,451

32%

The 26% increase in crude oil production for year to date 2015 was driven by increased production from our properties in the North Dakota Bakken
field and SCOOP play. Production in North Dakota Bakken increased 6,019 MBbls, or 27%, over the prior year, while SCOOP production increased 2,843
MBbls, or 116%. Production growth in these areas was primarily due to additional drilling and completion activity resulting from our drilling program. These
increases were partially offset by a decrease in production from our properties in Montana Bakken and the Red River units totaling 714 MBbls, or 10%,
compared to the prior year due to a combination of natural declines in production and reduced drilling activity.
The 45% increase in natural gas production for year to date 2015 was driven by increased production from our properties in the Bakken field and
SCOOP play due to additional wells being completed and producing subsequent to September 30, 2014. Natural gas production in the Bakken field
increased 11,842 MMcf, or 45%, over the prior year, while SCOOP production increased 27,565 MMcf, or 69%. These increases were partially offset by
decreases in production from various areas in our North and South regions primarily due to natural declines in production.
Our ongoing reduction in capital spending prompted by depressed commodity prices has adversely impacted our production growth and we do not
expect our 32% year-over-year growth in total production through September 30, 2015 to be sustained for the remainder of 2015. We expect to exit 2015
with average daily production of approximately 210,000 Boe per day.
Revenues
Crude Oil and Natural Gas Sales. Crude oil and natural gas sales for year to date 2015 were $2.00 billion, a 39% decrease from sales of $3.30 billion
for the same period in 2014 primarily due to a significant decrease in commodity prices, partially offset by an increase in sales volumes.
Our crude oil sales prices averaged $42.60 per barrel for year to date 2015 compared to $89.02 for year to date 2014. Market prices for crude oil have
remained depressed throughout 2015, resulting in significantly lower realized sales prices compared to the prior year. The differential between NYMEX WTI
calendar month average crude oil prices and our realized crude oil price per barrel for year to date 2015 was $8.54 per barrel compared to $10.60 for year to
date 2014. The improved differential was due in part to increased availability and use of pipeline transportation in the current year to move our crude oil to
market with less dependence on more costly rail transportation.
Our average natural gas sales price for year to date 2015 decreased to $2.39 per Mcf compared to $5.80 for year to date 2014 due to lower market
prices for natural gas and NGLs. Our natural gas production is primarily sold at the wellhead with price realizations being impacted by the volume and value
of NGLs that purchasers extract from our sales stream. The difference between our realized natural gas sales prices and NYMEX Henry Hub calendar month
natural gas prices was a discount of $0.39 per Mcf for year to date 2015 compared to a premium of $1.28 for the comparable 2014 period. NGL prices in 2015
have remained depressed in conjunction with low crude oil prices, which has reduced the value of our natural gas sales stream and unfavorably impacted the
difference between our realized prices and Henry Hub benchmark pricing.
Crude oil, natural gas and NGL prices remain volatile and we are unable to predict the impact future price changes may have on our revenues and
differentials for the remainder of 2015 and beyond.
Our sales volumes for year to date 2015 increased 14,802 MBoe, or 33%, over the comparable period in 2014 primarily due to an increase in
producing wells resulting from the success of our drilling programs in North Dakota Bakken and
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SCOOP. At various times we have stored crude oil due to pipeline line fill requirements, low commodity prices, or marketing disruptions or we have sold
crude oil from inventory. These actions result in differences between produced and sold crude oil volumes. Operating efficiencies achieved during 2015 on
new third party pipeline systems provided for improved transportation of our crude oil to market, which resulted in the sale of crude oil previously stored in
inventory and caused crude oil sales volumes to be higher than crude oil production by 86 MBbls for year to date 2015.
Derivatives. Changes in commodity prices during the nine months ended September 30, 2015 had a favorable impact on the fair value of our
derivatives, which resulted in positive revenue adjustments of $74.5 million for the period. The following table presents cash settlements on matured
derivative instruments and non-cash gains and losses on open derivative instruments for the periods presented.
Nine months ended September 30,
2015

In thousands

2014

Cash received (paid) on derivatives:
Crude oil derivatives
Natural gas derivatives
Cash received (paid) on derivatives, net

$

—
48,534

Non-cash gain on derivatives:
Crude oil derivatives
Natural gas derivatives
Non-cash gain on derivatives, net

$

(79,418)
(17,799)

48,534

(97,217)

4,544
21,467

257,145
11,873

26,011

Gain on derivative instruments, net

$

74,545

269,018
$

171,801

Operating Costs and Expenses
Production Expenses. Production expenses increased 4% from $258.8 million for year to date 2014 to $268.7 million for year to date 2015. This
increase was primarily the result of an increase in the number of producing wells and resulting 33% increase in sales volumes over the prior year period
partially offset by curtailed spending and reduced service costs being realized in conjunction with depressed commodity prices.
Production expense per Boe decreased to $4.45 for year to date 2015 compared to $5.69 for year to date 2014. This per Boe decrease resulted from
curtailed spending and reduced service costs being realized in response to depressed commodity prices, a higher portion of our production coming from
natural gas wells in the SCOOP area which typically have lower operating costs compared to other areas, and a 33% increase in sales volumes from new well
completions.
Production Taxes and Other Expenses. Production taxes and other expenses decreased $115.1 million, or 42%, to $157.6 million for year to date
2015 compared to $272.7 million for year to date 2014 primarily due to lower crude oil and natural gas revenues resulting from the significant decrease in
commodity prices over the prior year period. Production taxes as a percentage of crude oil and natural gas revenues were 7.8% for year to date 2015 compared
to 8.1% for year to date 2014, the decrease of which resulted from significant growth over the past year in our SCOOP operations and resulting increase in
taxable revenues coming from Oklahoma, which has lower production tax rates compared to our other key operating areas.
Exploration Expenses. The following table shows the components of exploration expenses for the periods presented.
Nine months ended September 30,
2015

In thousands

2014

Geological and geophysical costs

$

$

Exploratory dry hole costs
Exploration expenses

6,497
8,183

20,390
9,142

$

14,680

$

29,532

The decrease in geological and geophysical expenses in 2015 was due to changes in the timing and amount of costs incurred by the Company and
recouped from joint interest partners between periods.
Dry hole costs incurred in 2015 primarily reflect costs associated with an unsuccessful well in an exploratory prospect in our North region.
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Depreciation, Depletion, Amortization and Accretion. Total DD&A increased $324.9 million, or 34%, to $1.3 billion for year to date 2015 compared
to $963.4 million for the comparable period in 2014 primarily due to a 33% increase in sales volumes. The following table shows the components of our
DD&A on a unit of sales basis.
Nine months ended September 30,
2015

$/Boe

2014

Crude oil and natural gas

$

$

Other equipment
Asset retirement obligation accretion
Depreciation, depletion, amortization and accretion

20.98
0.32
0.06

20.80
0.31
0.06

$

21.36

$

21.17

The increase in our DD&A rate for crude oil and natural gas properties in the current period resulted from downward revisions of proved reserves in
2015 prompted by depressed commodity prices. If commodity prices remain at current levels or decline further, additional revisions of proved reserves may
occur in the future, which may be significant and would result in a further increase in our DD&A rate. We are unable to predict the timing and amount of
future reserve revisions or the impact such revisions may have on our future DD&A rate.
Property Impairments. Total property impairments increased $98.0 million, or 44%, to $321.1 million for year to date 2015 compared to $223.1
million for year to date 2014.
Impairments of proved properties increased $42.0 million for year to date 2015 to $111.3 million compared to $69.3 million for year to date 2014
due to higher write-downs resulting from declines in commodity prices in 2015 that adversely impacted the recoverability of capitalized costs in certain
operating areas. The 2015 impairments were primarily concentrated in an emerging area with minimal production and costly reserve additions ($42.5
million), the Buffalo Red River units ($26.3 million), the Medicine Pole Hills units ($22.9 million), various non-core areas in the South region ($11.4
million), and non-Bakken areas of North Dakota and Montana ($8.2 million).
If commodity prices remain at current levels or decline further, downward revisions of reserves may be significant in the future and could result in
additional impairments of proved properties in the remainder of 2015. We are unable to predict the timing and amount of future reserve revisions or the
impact such revisions may have on future impairments, if any.
Impairments of non-producing properties increased $56.1 million for year to date 2015 to $209.8 million compared to $153.7 million for year to
date 2014. The increase was primarily the result of higher rates of amortization being applied to undeveloped leasehold costs resulting from changes in the
Company's estimates of undeveloped properties not expected to be developed before lease expiration, particularly in response to decreased commodity prices
which have altered our drilling plans. Our rates of amortization may continue to increase in future periods if commodity prices remain at current levels or
decline further and additional changes are made to drilling plans.
General and Administrative Expenses. G&A expenses increased $9.0 million, or 7%, to $143.4 million for year to date 2015 from $134.4 million for
the comparable period in 2014 primarily due to an increase in personnel costs associated with our growth. G&A expenses include non-cash charges for equity
compensation of $40.3 million and $39.4 million for year to date 2015 and year to date 2014, respectively.
The following table shows the components of G&A expenses on a unit of sales basis for the periods presented.
Nine months ended September 30,
2015

$/Boe

2014

General and administrative expenses

$

1.71
0.67

$

Non-cash equity compensation
Total general and administrative expenses

2.08
0.87

$

2.38

$

2.95

The decrease in G&A expenses on a per-Boe basis in 2015 was driven by a 33% increase in sales volumes from new well completions.
The decrease in equity compensation expense on a per-Boe basis was due to an increase in the estimated rate of forfeitures of unvested restricted
stock based on historical experience, which resulted in lower recognition of expense in 2015, coupled with the increase in sales volumes from new well
completions with no comparable increase in equity compensation expense.
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Interest Expense. Year to date interest expense increased $23.2 million, or 11%, to $232.9 million compared to $209.7 million for the comparable
2014 period due to an increase in our weighted average outstanding long-term debt obligations. Our weighted average outstanding long-term debt balance
for year to date 2015 was approximately $6.8 billion with a weighted average interest rate of 4.4% compared to averages of $5.5 billion and 4.9% for the
comparable period in 2014. The increase in outstanding debt resulted from borrowings incurred subsequent to September 30, 2014 to fund our 2014 and
2015 capital programs.
Income Taxes. We recorded an income tax benefit for the nine months ended September 30, 2015 of $98.6 million compared to income tax expense
of $507.0 million for the prior year period, resulting in effective tax rates of approximately 32% and 37%, respectively, after taking into account permanent
taxable differences and valuation allowances. For year to date 2015, we provided for income taxes at a combined federal and state tax rate of 38% of pre-tax
losses generated by our operations in the United States. Our 2015 effective tax rate was impacted by a $13.3 million valuation allowance recognized against
deferred tax assets associated with operating loss carryforwards generated by our Canadian subsidiary in 2015 for which we do not believe we will realize a
benefit.
Liquidity and Capital Resources
Our primary sources of liquidity have historically been cash flows generated from operating activities, financing provided by our credit facility and
the issuance of debt and equity securities. At September 30, 2015, we had $17.0 million of cash and cash equivalents and $1.15 billion of borrowing
availability on our credit facility after considering $1.35 billion of outstanding borrowings and letters of credit. At November 4, 2015, outstanding
borrowings totaled $880 million with $1.87 billion of borrowing availability on our credit facility. See Note 11. Subsequent Events in Notes to Unaudited
Condensed Consolidated Financial Statements for a discussion of events occurring after September 30, 2015 that impacted our credit facility borrowings and
availability.
Based on our planned capital expenditures, our forecasted operating cash flows and projected levels of indebtedness, we expect to maintain
compliance with the covenants under our credit facility and senior note indentures for at least the next 12 months. Further, we expect to meet in the ordinary
course of business other contractual cash commitments to third parties as of September 30, 2015, including those described in Note 7. Commitments and
Contingencies in Notes to Unaudited Condensed Consolidated Financial Statements, recognizing we may be required to meet such commitments even if our
business plan assumptions were to change.
Cash Flows
Cash flows from operating activities
Our net cash provided by operating activities was $1.42 billion and $2.28 billion for the nine months ended September 30, 2015 and 2014,
respectively. The decrease in operating cash flows was primarily due to lower crude oil and natural gas revenues driven by lower realized commodity prices
along with increases in production expenses and interest expense associated with the growth of our Company and an increase in producing well count over
the past year, all partially offset by lower production taxes and an increase in cash gains on matured derivatives. We expect our operating cash flows for the
remainder of 2015 will continue to be significantly lower than 2014 levels given the current commodity price environment.
Cash flows used in investing activities
During the nine months ended September 30, 2015 and 2014, we had cash flows used in investing activities (excluding proceeds from asset sales) of
$2.63 billion and $3.36 billion, respectively, related to our capital program, inclusive of dry hole costs and property acquisitions. Cash acquisition capital
expenditures totaled $43.2 million and $179.8 million for the nine months ended September 30, 2015 and 2014, respectively. Cash capital expenditures
excluding acquisitions totaled $2.59 billion and $3.18 billion for the nine months ended September 30, 2015 and 2014, respectively, the decrease of which
was driven by a decrease in our capital budget and related drilling activity for 2015. Our cash capital expenditures for 2015 include the payment of amounts
owed at December 31, 2014 in connection with our 2014 drilling program and associated $482.5 million decrease in accruals for capital expenditures for the
nine months ended September 30, 2015.
The use of cash for capital expenditures in 2015 and 2014 was partially offset by proceeds received from asset dispositions, which totaled $33.2
million and $129.3 million for the nine months ended September 30, 2015 and 2014, respectively.
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Cash flows from financing activities
Net cash provided by financing activities for the nine months ended September 30, 2015 was $1.18 billion primarily resulting from net borrowings
incurred on our credit facility during the period. Our 2015 operating cash flows were adversely impacted by decreased commodity prices, leading to a $1.18
billion net increase in credit facility borrowings incurred for the payment of amounts owed in connection with our 2014 drilling program and to fund a
portion of our 2015 drilling program.
Net cash provided by financing activities for the nine months ended September 30, 2014 was $1.07 billion primarily resulting from the receipt of
$1.68 billion of net proceeds from the issuances of $1.0 billion of 3.8% Senior Notes due 2024 and $700 million of 4.9% Senior Notes due 2044 in May
2014, partially offset by net repayments of $275 million on our credit facility and the July 2014 redemption of our 8.25% Senior Notes due 2019 for $317.5
million.
Future Sources of Financing
Although we cannot provide any assurance, we believe funds from operating cash flows, our remaining cash balance and availability under our
credit facility, including our ability to increase our borrowing capacity thereunder, should be sufficient to meet our cash requirements inclusive of, but not
limited to, normal operating needs, debt service obligations, planned capital expenditures, and commitments for at least the next 12 months. Our capital
expenditures budget for the remainder of 2015 is reflective of the depressed commodity price environment and has been established based on an expectation
of available cash flows from operations and availability under our credit facility. If operating cash flows are materially impacted by a further decline in
commodity prices, we have the ability to reduce our capital expenditures further or utilize the availability on our credit facility if needed to fund our
operations. On November 4, 2015 we refinanced $500 million of our outstanding credit facility borrowings into a new term loan, and we may choose to
access the capital markets for additional financing or capital to take advantage of business opportunities that may arise if such financing can be arranged on
favorable terms. Additionally, we may choose to sell assets to obtain funding for our operations and capital program.
We currently anticipate we will be able to generate or obtain funds sufficient to meet our short-term and long-term cash requirements. We intend to
finance future capital expenditures primarily through cash flows from operations and through borrowings under our credit facility, but we may also issue debt
or equity securities or sell assets. The issuance of additional debt requires a portion of our cash flows from operations be used for the payment of interest and
principal on our debt, thereby reducing our ability to use cash flows to fund working capital, capital expenditures and acquisitions. The issuance of
additional equity securities could have a dilutive effect on the value of our common stock.
Credit facility
We have an unsecured credit facility, maturing on May 16, 2019, which had aggregate lender commitments totaling $2.75 billion at November 4,
2015, which may be increased up to a total of $4.0 billion upon agreement between the Company and participating lenders. The commitments are from a
syndicate of 17 banks and financial institutions. We believe each member of the current syndicate has the capability to fund its commitment. As of November
4, 2015, we had $880 million of outstanding borrowings and $1.87 billion of borrowing availability on our credit facility after considering outstanding
borrowings, letters of credit, and events occurring after September 30, 2015 that impacted our credit facility borrowings and availability as discussed in Note
11. Subsequent Events in Notes to Unaudited Condensed Consolidated Financial Statements.
The commitments under our credit facility are not dependent on a borrowing base calculation subject to periodic redetermination based on changes
in commodity prices and proved reserves. Additionally, a downgrade or other negative rating action with respect to our credit rating will not trigger a
reduction in our current credit facility commitments, nor will such action trigger a security requirement or change in covenants.
Our credit facility contains restrictive covenants that may limit our ability to, among other things, incur additional indebtedness, incur liens, engage
in sale and leaseback transactions, and merge, consolidate or sell all or substantially all of our assets. Our credit facility also contains a requirement that we
maintain a consolidated net debt to total capitalization ratio of no greater than 0.65 to 1.00. This ratio represents the ratio of net debt (total debt less cash and
cash equivalents) divided by the sum of net debt plus total shareholders' equity plus, to the extent resulting in a reduction of total shareholders’ equity, the
amount of any non-cash impairment charges incurred, net of any tax effect, after June 30, 2014.
We were in compliance with our credit facility covenants at September 30, 2015 and expect to maintain compliance for at least the next 12 months.
At September 30, 2015, our consolidated net debt to total capitalization ratio, as defined in our credit facility as amended, was 0.57 to 1.00. We do not
believe the credit facility covenants are reasonably likely to limit our ability to undertake additional debt or equity financing to a material extent. At
September 30, 2015, our total debt would have needed to independently increase by approximately $2.7 billion, or 38%, above existing levels at that date
(with no corresponding increase in cash or reduction in refinanced debt) to reach the maximum covenant ratio of 0.65 to 1.00. Alternatively, our total
shareholders' equity would have needed to independently decrease by approximately $1.5 billion, or 31%, below existing levels at September 30, 2015 to
reach the maximum covenant ratio. These independent point-in-time
31

sensitivities do not take into account other factors that could arise to mitigate the impact of changes in debt and equity on our consolidated net debt to total
capitalization ratio, such as disposing of assets or exploring alternative sources of capitalization.
Future Capital Requirements
Senior notes
Our long-term debt includes outstanding senior note obligations totaling $5.8 billion at September 30, 2015. We have no near-term senior note
maturities, with our earliest scheduled maturity being our $200 million of 2020 Notes due in October 2020. Our senior notes are not subject to any mandatory
redemption or sinking fund requirements. For further information on the face values, maturity dates, semi-annual interest payment dates, optional redemption
periods and covenant restrictions related to our senior notes, refer to Note 6. Long-Term Debt in Notes to Unaudited Condensed Consolidated Financial
Statements.
We were in compliance with our senior note covenants at September 30, 2015 and expect to maintain compliance for at least the next 12 months. We
do not believe the senior note covenants will materially limit our ability to undertake additional debt or equity financing. A downgrade or other negative
rating action with respect to the credit ratings assigned to our senior unsecured debt does not trigger additional senior note covenants that are more restrictive
than the existing covenants at September 30, 2015.
Two of our subsidiaries, Banner Pipeline Company, L.L.C. and CLR Asset Holdings, LLC, which have no material assets or operations, fully and
unconditionally guarantee the senior notes. Our other subsidiaries, the value of whose assets and operations are minor, do not guarantee the senior notes.
Term loan
On November 4, 2015, we entered into a $500 million term loan that matures in November 2018. See Note 11. Subsequent Events in Notes to
Unaudited Condensed Consolidated Financial Statements for further information.
Capital expenditures
We evaluate opportunities to purchase or sell crude oil and natural gas properties and expect to participate as a buyer or seller of properties at
various times. We seek acquisitions that utilize our technical expertise or offer opportunities to expand our existing core areas. Acquisition expenditures are
not budgeted.
Our capital expenditures budget for 2015 is $2.7 billion excluding acquisitions, which is expected to be allocated as follows:
Amount

In millions

Exploration and development drilling

$

Land costs
Capital facilities, workovers and other corporate assets
Seismic
Total 2015 capital budget, excluding acquisitions

2,370
180
138
12

$

2,700

During the nine months ended September 30, 2015, we participated in the completion of 734 gross (235 net) wells and invested approximately
$2,109.3 million in our capital program, excluding $43.2 million of unbudgeted acquisitions, excluding $482.5 million of capital costs associated with
decreased accruals for capital expenditures, and including $3.9 million of seismic costs. Our 2015 year to date capital expenditures were allocated as follows
by quarter:
1Q 2015

In millions

Exploration and development drilling

$

Land costs
Capital facilities, workovers and other corporate assets
Seismic
Capital expenditures, excluding acquisitions
Acquisitions of producing properties
Acquisitions of non-producing properties
Total acquisitions
Total capital expenditures

$
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2Q 2015

3Q 2015

YTD 2015

914.2 $
27.1
40.9
1.6

518.3 $
19.9
45.1
2.2

477.8 $
28.3
33.8
0.1

1,910.3
75.3
119.8
3.9

983.8
0.1
36.7

585.5
0.4
6.0

540.0
—
—

2,109.3
0.5
42.7

36.8

6.4

—

1,020.6 $

591.9 $

540.0 $

43.2
2,152.5

Our 2015 capital program is focused primarily on development drilling in the North Dakota Bakken and SCOOP plays, focusing on core areas of the
plays that have the greatest potential to improve recoveries and rates of return.
Our year to date capital expenditures incurred through September 30, 2015 are trending below budget resulting from measures taken to reduce
capital spending to be aligned with operating cash flows in response to depressed commodity prices. We expect our 2015 fourth quarter non-acquisition
capital expenditures will be between $350 million and $400 million.
Our 2015 capital program has been established based on an expectation of available cash flows from operations and availability under our credit
facility. The actual amount and timing of our capital expenditures may differ materially from our budget as a result of, among other things, access to capital,
available cash flows, unbudgeted acquisitions, actual drilling results, the availability of drilling rigs and other services and equipment, the availability of
transportation capacity, changes in commodity prices, and regulatory, technological and competitive developments. We monitor our capital spending
closely based on actual and projected cash flows and may continue to scale back our spending should commodity prices remain at current levels or decrease.
Conversely, an increase in commodity prices could result in increased capital expenditures. We expect to continue participating as a buyer of properties
when and if we have the ability to increase our position in strategic plays at competitive terms.
Commitments
Refer to Note 7. Commitments and Contingencies in Notes to Unaudited Condensed Consolidated Financial Statements for a discussion of certain
future commitments of the Company as of September 30, 2015. We believe our cash flows from operations, our remaining cash balance, and amounts
available under our credit facility, including our ability to increase our borrowing capacity thereunder, will be sufficient to satisfy our commitments.
Off-balance sheet arrangements
Currently, we do not have any off-balance sheet arrangements with unconsolidated entities to enhance liquidity and capital resources. However, as is
customary in the crude oil and natural gas industry, we have various contractual commitments not reflected in the consolidated balance sheets as shown in
Part II, Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations—Contractual Obligations in our 2014 Form 10-K.
Critical Accounting Policies
There have been no changes in our critical accounting policies from those disclosed in our 2014 Form 10-K.
Non-GAAP Financial Measures
We use a variety of financial and operational measures to assess our performance. Among these measures is EBITDAX. We define EBITDAX as
earnings before interest expense, income taxes, depreciation, depletion, amortization and accretion, property impairments, exploration expenses, non-cash
gains and losses resulting from the requirements of accounting for derivatives, non-cash equity compensation expense, and losses on extinguishment of debt.
EBITDAX is not a measure of net income or operating cash flows as determined by U.S. GAAP.
Management believes EBITDAX is useful because it allows us to more effectively evaluate our operating performance and compare the results of our
operations from period to period without regard to our financing methods or capital structure. Further, we believe EBITDAX is a widely followed measure of
operating performance and may also be used by investors to measure our ability to meet future debt service requirements, if any. We exclude the items listed
above from net income (loss) and operating cash flows in arriving at EBITDAX because these amounts can vary substantially from company to company
within our industry depending upon accounting methods and book values of assets, capital structures and the method by which the assets were acquired.
EBITDAX should not be considered as an alternative to, or more meaningful than, net income (loss) or operating cash flows as determined in
accordance with U.S. GAAP or as an indicator of a company’s operating performance or liquidity. Certain items excluded from EBITDAX are significant
components in understanding and assessing a company’s financial performance, such as a company’s cost of capital and tax structure, as well as the historic
costs of depreciable assets, none of which are components of EBITDAX. Our computations of EBITDAX may not be comparable to other similarly titled
measures of other companies.
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The following table provides a reconciliation of our net income (loss) to EBITDAX for the periods presented.
Three months ended September 30,
2015

In thousands

Net income (loss)

$

Interest expense
Provision (benefit) for income taxes
Depreciation, depletion, amortization and accretion
Property impairments
Exploration expenses
Impact from derivative instruments:
Total gain on derivatives, net
Cash received (paid) on derivatives, net
Non-cash gain on derivatives, net
Non-cash equity compensation
Loss on extinguishment of debt
EBITDAX

$

(82,423)
79,399
(48,744)
448,809
96,697
232

Nine months ended September 30,

2014

$

2015

533,521
73,912
313,340
363,677
85,561
13,514

$

(213,992)
232,904
(98,623)
1,288,278
321,130
14,680

2014

$

863,293
209,728
507,015
963,409
223,085
29,532

(46,527)
11,917

(473,999)
190

(74,545)
48,534

(171,801)
(97,217)

(34,610)
12,861
—

(473,809)
13,402
24,517

(26,011)
40,290
—

(269,018)
39,419
24,517

472,221

$

947,635

$

1,558,656

$

2,590,980

The following table provides a reconciliation of our net cash provided by operating activities to EBITDAX for the periods presented.
Nine months ended September 30,
2015

In thousands

2014

Net cash provided by operating activities

$

1,415,492
22
232,904
6,497
22,930
13,177
(8,023)
(124,343)

$

Current income tax provision
Interest expense
Exploration expenses, excluding dry hole costs
Gain (loss) on sale of assets, net
Excess tax benefit from stock-based compensation
Other, net
Changes in assets and liabilities
EBITDAX

2,277,851
2,278
209,728
20,390
(952)
—
(12,850)
94,535

$

1,558,656

$

2,590,980
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ITEM 3.

Quantitative and Qualitative Disclosures About Market Risk

General. We are exposed to a variety of market risks including commodity price risk, credit risk, and interest rate risk. We seek to address these risks
through a program of risk management which may include the use of derivative instruments.
Commodity Price Risk. Our primary market risk exposure is in the prices we receive from sales of our crude oil and natural gas production. Realized
pricing is primarily driven by the prevailing worldwide price for crude oil and spot market prices applicable to our natural gas production. Pricing for crude
oil and natural gas has been volatile and unpredictable for several years, and we expect this volatility to continue in the future. The prices we receive for
production depend on many factors outside of our control, including volatility in the differences between product prices at sales points and the applicable
index prices. Based on our average daily production for the nine months ended September 30, 2015, and excluding any effect of our derivative instruments in
place, our annual revenue would increase or decrease by approximately $536 million for each $10.00 per barrel change in crude oil prices at September 30,
2015 and $161 million for each $1.00 per Mcf change in natural gas prices at September 30, 2015.
To reduce price risk caused by these market fluctuations, from time to time we may economically hedge a portion of our anticipated crude oil and
natural gas production as part of our risk management program. In addition, we may utilize basis contracts to hedge the differential between derivative
contract index prices and those of our physical pricing points. Reducing our exposure to price volatility helps secure funds for our capital program. Our
decision on the quantity and price at which we choose to hedge our production is based in part on our view of current and future market conditions. We may
choose not to hedge future production if the price environment for certain time periods is deemed to be unfavorable. Additionally, we may choose to
liquidate existing derivative positions prior to the expiration of their contractual maturities in order to monetize favorable gain positions for the purpose of
funding our capital program. While hedging, if utilized, limits the downside risk of adverse price movements, it also limits future revenues from upward price
movements. Our crude oil production and sales for the remainder of 2015 and beyond are currently unhedged and directly exposed to continued volatility in
crude oil market prices, whether favorable or unfavorable.
Changes in commodity prices during the nine months ended September 30, 2015 had an overall favorable impact on the fair value of our derivative
instruments. For the nine months ended September 30, 2015, we recognized cash gains on derivatives of $48.5 million and non-cash mark-to-market gains on
derivatives of $26.0 million.
The fair value of our crude oil derivative instruments at September 30, 2015 was a net liability of $0.2 million. An assumed increase in the forward
prices used in the September 30, 2015 valuation of our crude oil derivatives of $10.00 per barrel would increase our crude oil derivative liability to
approximately $0.6 million at September 30, 2015. Conversely, an assumed decrease in forward prices of $10.00 per barrel would decrease our crude oil
derivative liability to approximately $0.1 million at September 30, 2015.
The fair value of our natural gas derivative instruments at September 30, 2015 was a net asset of $105.9 million. An assumed increase in the forward
prices used in the September 30, 2015 valuation of our natural gas derivatives of $1.00 per MMBtu would change our derivative valuation to a net liability
of approximately $9.4 million at September 30, 2015. Conversely, an assumed decrease in forward prices of $1.00 per MMBtu would increase our natural gas
derivative asset to approximately $222.9 million at September 30, 2015.
Credit Risk. We monitor our risk of loss due to non-performance by counterparties of their contractual obligations. Our principal exposure to credit
risk is through the sale of our crude oil and natural gas production, which we market to energy marketing companies, crude oil refining companies, and
natural gas gathering and processing companies ($429 million in receivables at September 30, 2015), our joint interest receivables ($355 million at
September 30, 2015), and counterparty credit risk associated with our derivative instrument receivables ($106 million at September 30, 2015).
We monitor our exposure to counterparties on crude oil and natural gas sales primarily by reviewing credit ratings, financial statements and payment
history. We extend credit terms based on our evaluation of each counterparty’s credit worthiness. We have not generally required our counterparties to
provide collateral to support crude oil and natural gas sales receivables owed to us. Historically, our credit losses on crude oil and natural gas sales
receivables have been immaterial.
Joint interest receivables arise from billing the individuals and entities who own a partial interest in the wells we operate. These individuals and
entities participate in our wells primarily based on their ownership in leases included in units on which we wish to drill. We can do very little to choose who
participates in our wells. In order to minimize our exposure to this credit risk we generally request prepayment of drilling costs where it is allowed by contract
or state law. For such prepayments, a liability is recorded and subsequently reduced as the associated work is performed. This liability was $40 million at
September 30, 2015, which will be used to offset future capital costs when billed. In this manner, we reduce credit risk. We may
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have the right to place a lien on our co-owners interest in the well to redirect production proceeds in order to secure payment or, if necessary, foreclose on the
interest. Historically, our credit losses on joint interest receivables have been immaterial.
Our use of derivative instruments involves the risk that our counterparties will be unable to meet their commitments under the arrangements. We
manage this risk by using multiple counterparties who we consider to be financially strong in order to minimize our exposure to credit risk with any
individual counterparty.
Interest Rate Risk. Our exposure to changes in interest rates relates primarily to any variable-rate borrowings we may have outstanding from time to
time under our credit facility. We manage our interest rate exposure by monitoring both the effects of market changes in interest rates and the proportion of
our debt portfolio that is variable-rate versus fixed-rate debt. We may utilize interest rate derivatives to alter interest rate exposure in an attempt to reduce
interest rate expense related to existing debt issues. Interest rate derivatives may be used solely to modify interest rate exposure and not to modify the overall
leverage of the debt portfolio. We currently have no interest rate derivatives.
See Note 11. Subsequent Events in Notes to Unaudited Condensed Consolidated Financial Statements for a discussion of events occurring after
September 30, 2015 that impacted our credit facility borrowings and availability. We had $880 million of outstanding borrowings on our credit facility at
November 4, 2015 with a weighted average interest rate of 1.7%. The impact of a 1% increase in interest rates on this amount of debt would result in
increased interest expense of approximately $8.8 million per year and a $5.5 million decrease in net income per year.
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 the Company’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 the Company’s management, including its Chief Executive Officer and Chief Financial Officer. Based on that
evaluation, our Chief Executive Officer and Chief Financial Officer concluded that the Company’s disclosure controls and procedures were effective as of
September 30, 2015 to ensure that information required to be disclosed in the reports it files and submits under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the SEC’s rules and forms and that information required to be disclosed under the Exchange Act
is accumulated and communicated to the Company’s management, including its Chief Executive Officer and Chief Financial Officer, as appropriate to allow
timely decisions regarding required disclosure.
Changes in Internal Control over Financial Reporting
During the three months ended September 30, 2015, there were no changes in our internal control over financial reporting (as such term is defined in
Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that have materially affected, or are reasonably likely to materially affect, our internal control over
financial reporting.
Inherent Limitations on Controls and Procedures
A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control
system are met. Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any
evaluation of effectiveness to future periods are subject to the risks that controls may become inadequate because of changes in conditions, or that the degree
of compliance with the policies or procedures may deteriorate. Accordingly, even an effective system of internal control will provide only reasonable
assurance that the objectives of the internal control system are met.
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PART II. Other Information
ITEM 1.

Legal Proceedings

In November 2010, a putative class action was filed in the District Court of Blaine County, Oklahoma by Billy J. Strack and Daniela A. Renner as
trustees of certain named trusts and on behalf of other similarly situated parties against the Company. The Petition alleged the Company improperly deducted
post-production costs from royalties paid to plaintiffs and other royalty interest owners from crude oil and natural gas wells located in Oklahoma. The
plaintiffs alleged a number of claims, including breach of contract, fraud, breach of fiduciary duty, unjust enrichment, and other claims and seek recovery of
compensatory damages, interest, punitive damages and attorney fees on behalf of the proposed class. On November 3, 2014, plaintiffs filed an Amended
Petition that did not add any substantive claims, but sought a “hybrid class action” in which they sought certification of certain claims for injunctive relief,
reserving the right to seek a further class certification on money damages in the future. Plaintiffs filed an Amended Motion for Class Certification on January
9, 2015, that modified the proposed class to royalty owners in Oklahoma production from July 1, 1993, to the present (instead of 1980 to the present) and
sought certification of over 45 separate “issues” for injunctive or declaratory relief, again, reserving the right to seek a further class certification of money
damages in the future. The Company responded to the petition, its amendment, and the motions for class certification denying the allegations and raising a
number of affirmative defenses and legal arguments to each of the claims and filings. Certain discovery was undertaken and the “hybrid” motion was briefed
by plaintiffs and the Company. A hearing on the “hybrid” class certification was held on June 1st and 2nd, 2015. On June 11, 2015, the trial court certified a
“hybrid” class as requested by plaintiffs. The Company has appealed the trial court’s class certification order, which will be reviewed de novo by the
appellate court. A mediation is scheduled for December 7, 2015. The Company is not currently able to estimate a reasonably possible loss or range of loss or
what impact, if any, the action will have on its financial condition, results of operations or cash flows due to the preliminary status of the matter, the
complexity and number of legal and factual issues presented by the matter and uncertainties with respect to, among other things, the nature of the claims and
defenses, the potential size of the class, the scope and types of the properties and agreements involved, the production years involved, and the ultimate
potential outcome of the matter. Although not currently at issue in the “hybrid” certification, plaintiffs have alleged underpayments in excess of $200
million that they may claim as damages, which may increase with the passage of time, a majority of which would be comprised of interest. The Company
disputes plaintiffs’ claims, disputes that the case meets the requirements for a class action and is vigorously defending the case. The Company will continue
to assert its defenses to the case as certified as well as any future attempt to certify a money damages class.
ITEM 1A.

Risk Factors

In addition to the information set forth in this Form 10-Q, you should carefully consider the risk factors discussed in Part I, Item 1A. Risk Factors in
our 2014 Form 10-K, which could materially affect our business, financial condition or future results. The risks described in this Form 10-Q, if any, and in our
2014 Form 10-K are not the only risks facing our Company. 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.
There have been no material changes in our risk factors from those disclosed in our 2014 Form 10-K.

ITEM 2.

Unregistered Sales of Equity Securities and Use of Proceeds

(a) Recent Sales of Unregistered Securities – Not applicable.
(b) Use of Proceeds – Not applicable.
(c)Purchases of Equity Securities by the Issuer and Affiliated Purchasers – The following table provides information about purchases of shares of our common
stock during the three months ended September 30, 2015:

Period

July 1, 2015 to July 31, 2015
August 1, 2015 to August 31, 2015
September 1, 2015 to September 30, 2015
Total

Total
number of shares
purchased (1)

Average price
paid per share (2)

Total number of shares
purchased as part of
publicly announced
plans or programs

Maximum number of
shares that may yet be
purchased under
the plans or programs (3)

—
18,846
—

$

—
33.18
—

—
—
—

—
—
—

18,846

$

33.18

—

—
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(1) In connection with restricted stock grants under the Company's 2005 Long-Term Incentive Plan and 2013 Long-Term Incentive Plan, we adopted a
policy that enables employees to surrender shares to cover their tax liability. Shares indicated as having been purchased in the table above represent
shares surrendered by employees to cover tax liabilities. We paid the associated taxes to the Internal Revenue Service.
(2) The price paid per share was the closing price of our common stock on the date the restrictions lapsed on such shares.
(3) We are unable to determine at this time the total amount of securities or approximate dollar value of securities that could potentially be surrendered
to us pursuant to our policy that enables employees to surrender shares to cover their tax liability associated with the vesting of restrictions on
shares.
ITEM 3.

Defaults Upon Senior Securities

Not applicable.
ITEM 4.

Mine Safety Disclosures

Not applicable.
ITEM 5. Other Information
Not applicable.
ITEM 6.

Exhibits

The exhibits required to be filed pursuant to Item 601 of Regulation S-K are set forth in the Index to Exhibits accompanying this report and are
incorporated herein by reference.
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SIGNATURE
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.
CONTINENTAL RESOURCES, INC.
Date:

November 4, 2015

By:

/s/ John D. Hart
John D. Hart
Sr. Vice President, Chief Financial Officer and Treasurer
(Duly Authorized Officer and Principal Financial Officer)
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Conformed version of Third Amended and Restated Certificate of Incorporation of Continental Resources, Inc. as amended by amendment filed on June 15,
2015 filed as Exhibit 3.1 to the Company’s Current Report on Form 10-Q (Commission File No. 001-32886) filed August 5, 2015 and incorporated herein by
reference.

3.2

Third Amended and Restated Bylaws of Continental Resources, Inc. filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K (Commission File No.
001-32886) filed November 6, 2012 and incorporated herein by reference.
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This Term Loan Agreement dated as of November 4, 2015 is among Continental Resources, Inc., an Oklahoma corporation,
the Lenders party hereto and MUFG Union Bank N.A., as Administrative Agent.
The parties hereto agree as follows:
ARTICLE I
SECTION 1.01.

Definitions
Defined Terms. As used in this Agreement, the following terms have the meanings specified below:

“ABR,” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are bearing interest at a rate determined by reference to the Adjusted Reference Rate.
“Act” has the meaning set forth in Section 9.15.
“Adjusted Consolidated Net Tangible Assets” means (without duplication), as of the date of determination:
(a)
the sum of:
(i)
discounted future net revenues from proved oil and gas reserves of the Borrower and its Restricted
Subsidiaries calculated in accordance with SEC guidelines before any state, federal or foreign income taxes, as estimated by the
Borrower in a reserve report prepared as of the end of the Borrower’s most recently completed fiscal year for which audited
financial statements are then 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 increases in proved oil and gas reserves since such year-end due to exploration,
development or exploitation activities or due to changes in geological conditions or other factors which would, in accordance
with standard industry practice, cause such revisions, in each case calculated in accordance with SEC guidelines (utilizing the
prices utilized in such year-end reserve report), and decreased by the estimated discounted future net revenues from (3)
estimated proved oil and gas reserves reflected in such year-end report 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 yearend due to changes in geological conditions or other factors which would, in accordance with standard industry practice, cause
such revisions, in each case calculated in accordance with SEC guidelines (utilizing the prices utilized in such year-end reserve
report); provided that, in the case of each of the determinations made pursuant to clauses (1) through (4), such increases and
decreases shall be as estimated by the Borrower’s petroleum engineers; plus
(ii)
the Net Working Capital on a date no earlier than the date of the Borrower’s latest annual or quarterly
financial statements; plus
(iii)
the greater of (1) the net book value on a date no earlier than the date of the Borrower’s latest annual or
quarterly financial statements and (2) the appraised value, as estimated by independent appraisers, of other tangible assets
(including, without duplication, investments in unconsolidated Restricted Subsidiaries) of the Borrower and its Restricted
Subsidiaries, as of the date no earlier than the date of the Borrower’s latest audited financial statements (provided that the
Borrower shall not be required to obtain such appraisal of such assets if no such appraisal has been performed); minus
(b)
the sum of:
(i)
minority interests; plus
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(ii)
any net gas balancing liabilities of the Borrower and its Restricted Subsidiaries reflected in the Borrower’s
latest annual or quarterly financial statements (to the extent not deducted in calculating Net Working Capital in accordance with
clause (a)(ii) of this definition); plus
(iii)
to the extent included in (a)(i) above, the discounted future net revenues, calculated in accordance with SEC
guidelines (utilizing the prices utilized in the Borrower’s year-end reserve report), attributable to reserves which are required to
be delivered to third parties to fully satisfy the obligations of the Borrower and its Restricted Subsidiaries with respect to
Volumetric Production Payments (determined, if applicable, using the schedules specified with respect thereto); plus
(iv)
the discounted future net revenues, calculated in accordance with SEC 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)(o) above, would be necessary to fully satisfy the
payment obligations of the Borrower and its Restricted Subsidiaries with respect to Dollar-Denominated Production Payments
(determined, if applicable, using the schedules specified with respect thereto).

“Adjusted LIBO Rate” means for purposes of determining the rate applicable for any Interest Period with respect to any
Eurodollar Borrowing and for purposes of determining the Adjusted Reference Rate, a rate per annum determined by the
Administrative Agent (which determination shall be conclusive in the absence of manifest error) pursuant to the following formula:
Adjusted LIBO Rate =

LIBO Rate
1.00 - Eurodollar Rate Reserve Percentage

“Adjusted Reference Rate” means, for any day, the fluctuating rate per annum of interest equal to the greatest of (a) the
Reference Rate in effect on such day, (b) the Federal Funds Rate in effect on such day plus ½ of 1% and (c) the One-Month LIBOR in
effect on such day plus 1.00%. Any change in the Adjusted Reference Rate due to a change in the Reference Rate, One-Month
LIBOR or the Federal Funds Rate shall be effective on the effective date of such change in the Reference Rate, One-Month LIBOR or
the Federal Funds Rate.
“Administrative Agent” means MUFG Union Bank, N.A., in its capacity as administrative agent for the Lenders, and any
successor in such capacity.
“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the Administrative Agent.
“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly through one or more
intermediaries, Controls or is Controlled by or is under common Control with the Person specified.
“Aggregate Commitments” means, at any time, the sum of the Commitments of all Lenders at such time. The amount of the
Aggregate Commitments as of the date hereof is $500,000,000.
“Agreement” means this Term Loan Agreement.
“Applicable Percentage” means, with respect to any Lender at any time, the percentage of the Total Credit Exposure
represented by such Lender’s Loan.
“Applicable Rate” means, for any day, with respect to any ABR Loan or Eurodollar Loan, as the case may be, the applicable
rate per annum set forth below under the caption “ABR Spread” or “Eurodollar
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Spread,” as the case may be, based upon the ratings by the Rating Agencies applicable on such date to the Index Debt:
Index Debt Ratings
(S&P / Moody’s/Fitch):
Pricing Level I
A-/A3/APricing Level II
BBB+/Baa1/BBB+
Pricing Level III
BBB/Baa2/BBB
Pricing Level IV
BBB-/Baa3/BBBPricing Level V
BB+/Ba1/BB+
Pricing Level VI
BB/Ba2/BB

ABR
Spread

Eurodollar
Spread

0%

1.000%

0.125%

1.125%

0.250%

1.250%

0.3750%

1.3750%

0.500%

1.500%

0.6250%

1.6250%

For purposes of the foregoing, (a) if only one rating is determined, the Pricing Level corresponding to that rating shall apply;
(b) if there are only two ratings, then (i) if there is a one Pricing Level difference between the two ratings, then the Pricing Level
corresponding to the higher rating shall be used (with the rating for Pricing Level I being the highest and the rating for Pricing Level
VI being the lowest), and (ii) if there is a greater than one Pricing Level difference between the ratings, then the Pricing Level that is
one Pricing Level below the higher rating will be used; (c) if there are three ratings, then (i) if all three ratings correspond to the same
Pricing Level, that Pricing Level shall apply, (ii) if all three are at different Pricing Levels, the middle Pricing Level shall apply and
(iii) if two ratings correspond to the same Pricing Level and the third is different, the Pricing Level corresponding to the two same
Pricing Levels shall apply; (d) if none of the Rating Agencies shall have in effect a rating (other than by reason of the circumstances
referred to in the next succeeding paragraph of this definition), then the Pricing Level shall be deemed to be Pricing Level VI; and (e) if
the ratings established or deemed to have been established by the Rating Agencies shall be changed (other than as a result of a change
in the rating system of such Rating Agency), such change shall be effective as of the date on which it is first announced by the
applicable Rating Agency. Each change in the Applicable Rate shall apply during the period commencing on the effective date of such
change and ending on the date immediately preceding the effective date of the next such change.
If the rating system of any Rating Agency shall change, or if any Rating Agency shall cease to be in the business of rating
corporate debt obligations, the Borrower and the Lenders shall negotiate in good faith to amend this definition to reflect such changed
rating system or the unavailability of ratings from such Rating Agency and, pending the effectiveness of any such amendment, the
Applicable Rate shall be determined by reference to the rating most recently in effect prior to such change or cessation.
If all of the Rating Agencies shall at any time fail to have in effect a rating for the Index Debt (other than by reason of the
circumstances referred to in the immediately preceding paragraph of this definition), the Borrower may seek and obtain a rating of the
Facility from one or more of the Rating Agencies, and on and after the date on which such rating of the Facility is obtained until such
time (if any) that a rating for the Index Debt becomes effective again, the Applicable Rate shall be based on such rating or ratings of
the Facility in the same manner as provided herein with respect to the ratings for the Index Debt. For any day when no rating for the
Index Debt is in effect (other than by reason of the circumstances referred to in the immediately preceding paragraph of this definition)
and no rating of the Facility has been obtained, the Applicable Rate shall be the rates set forth opposite Pricing Level VI on the pricing
grid above.
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“Approved Fund” has the meaning set forth in Section 9.04.
“Arranger” means MUFG Union Bank, N.A.
“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an assignee (with the
consent of any party whose consent is required by Section 9.04), and accepted by the Administrative Agent, in the form of Exhibit A
or any other form approved by the Administrative Agent in consultation with the Borrower.
“Attributable Debt” means, as of any date of determination, the present value (discounted semiannually at an interest rate
implicit in the terms of the relevant lease) of the obligation of a lessee for rental payments pursuant to any Sale and Leaseback
Transaction (reduced by the amount of the rental obligations of any sublessee of all or part of the same property) during the remaining
term of such Sale and Leaseback Transaction (including any period for which the lease relating thereto has been extended), such rental
payments not to include amounts payable by the lessee for maintenance and repairs, insurance, taxes, assessments and similar charges
and for contingent rents (such as those based on sales). In the case of any Sale and Leaseback Transaction in which the lease is
terminable by the lessee upon the payment of a penalty, such rental payments shall be considered for purposes of this definition to be
the lesser of (a) the rental payments to be paid under such Sale and Leaseback Transaction until the first date (after the date of such
determination) upon which it may be so terminated plus the then applicable penalty upon such termination and (b) the rental payments
required to be paid during the remaining term of such Sale and Leaseback Transaction (assuming such termination provision is not
exercised).
“Bankruptcy Event” means, with respect to any Person, that such Person becomes the subject of a bankruptcy or insolvency
proceeding, or has had a receiver, conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar Person
charged with the reorganization or liquidation of its business appointed for it, or, in the good faith determination of the Administrative
Agent, has taken any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any such proceeding or
appointment; provided that a Bankruptcy Event shall not result solely by virtue of any ownership interest, or the acquisition of any
ownership interest, in such Person by a Governmental Authority, so long as such ownership interest does not result in or provide such
Person with immunity from the jurisdiction of courts within the United States or from the enforcement of judgments or writs of
attachment on its assets or permit such Person (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any
contracts or agreements made by such Person.
“Beneficial Owner” has the meaning set forth in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in calculating
the beneficial ownership of any particular “person” (as that term is used in Section 13(d)(3) of the Exchange Act), such “person” shall
be deemed to have beneficial ownership of all such shares that such “person” has the right to acquire, whether such right is exercisable
immediately or only after the passage of time, by way of merger, consolidation or otherwise). The term “Beneficial Ownership” shall
have a corresponding meaning.
“Board” means the Board of Governors of the Federal Reserve System of the United States of America.
“Borrower” means Continental Resources, Inc., an Oklahoma corporation.
“Borrowing” means Loans of the same Type, made, converted or continued on the same date and, in the case of Eurodollar
Loans, as to which a single Interest Period is in effect.
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“Borrowing Request” means a request by the Borrower for a Borrowing in accordance with Section 2.03, which, if in writing,
shall be substantially in the form of Exhibit B.
“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are
authorized or required by law to remain closed; provided that when used in connection with a Eurodollar Loan, the term “Business
Day” shall also exclude any day on which banks are not open for dealings in dollar deposits in the London interbank market.
“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or other amounts under any lease
of (or other arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations are required
to be classified and accounted for as capital leases on a balance sheet of such Person under GAAP (as GAAP was in effect on
December 31, 2013), and the amount of such obligations shall be the capitalized amount thereof determined in accordance with GAAP
(as GAAP was in effect on December 31, 2013).
“Cash Equivalents” means:
(a)
direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed by, the
United States of America (or by any agency thereof to the extent such obligations are backed by the full faith and credit of the United
States of America), in each case maturing within one year from the date of acquisition thereof;
(b)
investments in commercial paper maturing within 270 days from the date of acquisition thereof and having, at such
date of acquisition, the highest credit rating obtainable from S&P or from Moody’s;
(c)
investments in certificates of deposit, banker’s acceptances and time deposits maturing within 180 days from the date
of acquisition thereof issued or guaranteed by or placed with, and money market deposit accounts issued or offered by, any domestic
office of any commercial bank organized under the laws of the United States of America or any State thereof which has a combined
capital and surplus and undivided profits of not less than $500,000,000;
(d)
fully collateralized repurchase agreements with a term of not more than 30 days for securities described in clause (a)
above and entered into with a financial institution satisfying the criteria described in clause (c) above;
(e)
deposits in money market funds which invest 95% or more of their funds in investments described in any of clauses
(a), (b) and (c) above; and
(f)
in the case of any Subsidiary organized or operating outside the United States, other short-term investments that are
analogous to the foregoing, are of comparable credit quality and are customarily used by companies in the applicable foreign
jurisdiction for cash management purposes.
“Change in Control” means the occurrence of any of the following events:
(a) any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), other than the
Hamm Group, is or becomes the Beneficial Owner, directly or indirectly, of more than 50% of the total outstanding Voting Stock of
the Borrower or any Successor Parent (measured by voting power rather than the number of shares); provided that no Change in
Control shall be deemed to occur by reason of the Borrower becoming a Subsidiary of a Successor Parent; or
(b) during any period of two consecutive years, individuals who at the beginning of such period constituted the board
of directors of the Borrower or any Successor Parent (together with any new directors whose election to such board or whose
nomination for election by the stockholders of the Borrower or any Successor Parent, as the case may be, 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 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.
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For purposes of this definition, any transfer of an equity interest of an entity that was formed for the purpose of
acquiring Voting Stock of the Borrower will be deemed to be a transfer of such portion of such Voting Stock as corresponds to the
portion of the equity of such entity that has been so transferred. Notwithstanding the foregoing, a Change in Control shall not be
deemed to occur upon the consummation of any actions undertaken by the Borrower or any Restricted Subsidiary solely for the
purpose of changing the legal structure of the Borrower or such Restricted Subsidiary.
“Change in Law” means the occurrence, after the date of this Agreement (or with respect to any Lender, if later, the date on
which such Lender becomes a Lender), of any of the following: (a) the adoption or taking effect of any law, rule, regulation or treaty
by any Governmental Authority, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation,
implementation or application thereof by any Governmental Authority or (c) the making or issuance of any request, rule, guideline or
directive (whether or not having the force of law) of any Governmental Authority; provided, however, that for purposes of this
Agreement (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives
thereunder or issued in connection therewith and (ii) all requests, rules, guidelines or directives promulgated by the Bank for
International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or
foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “Change in Law,” regardless of
the date enacted, adopted, promulgated or issued, and shall be included as a Change in Law only to the extent a Lender is imposing
applicable increased costs or costs in connection with capital adequacy requirements similar to those described in Section 2.14
generally on other similarly situated borrowers of loans under similar United States credit facilities (to the extent such Lender has the
right under such similar credit facilities to do so).
“Charges” has the meaning set forth in Section 9.14.
“Code” means the Internal Revenue Code of 1986, as amended from time to time.
“Commitment” means, with respect to any Lender, the commitment of such Lender to make a Loan hereunder. Each Lender’s
Commitment is set forth on Schedule 2.01.
“Communications” means, collectively, any notice, demand, communication, information, document or other material provided
by or on behalf of any Loan Party pursuant to any Loan Document or the transactions contemplated therein that is distributed to the
Administrative Agent or any Lender by means of electronic communications pursuant to Section 9.01, including through the Platform.
“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by net income (however
denominated) or that are franchise Taxes or branch profits Taxes.
“Consolidated Net Debt” means, at any date, (a) without duplication, the aggregate amount of the Indebtedness of the
Borrower and the Restricted Subsidiaries of the type specified in clause (a), (b), (c), or (f), clause (g) or (h) (so long as obligations
specified in either such clause are not contingent) or clause (e) (if the Guarantees specified in such clause are of Indebtedness of the
type referred to above) of the definition of “Indebtedness” as of such date determined on a consolidated basis less (b) the aggregate
amount of cash and Cash Equivalents of the Borrower and the Restricted Subsidiaries as of such date determined on a consolidated
basis in accordance with GAAP (excluding any portion of such aggregate amount that appears (or would be required to appear) as
“restricted” on a consolidated balance sheet of the Borrower and the Restricted Subsidiaries prepared in accordance with GAAP).
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“Consolidated Stockholders’ Equity” means, at any date, the total stockholders’ equity of the Borrower and the Restricted
Subsidiaries, plus, to the extent resulting in a reduction of stockholders’ equity, the amount of any non-cash impairment charges
incurred, net of any tax effect, after June 30, 2014, determined on a consolidated basis in accordance with GAAP.
“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or
policies of a Person, whether through the ability to exercise voting power, by contract or otherwise. “Controlling” and “Controlled”
have meanings correlative thereto.
“Credit Contact” means, with respect to each Credit Party, such Person designated in the Administrative Questionnaire or other
notice provided to the Administrative Agent as the Credit Contact for such Credit Party.
“Credit Party” means the Administrative Agent or any Lender.
“Default” means any event or condition which constitutes an Event of Default or which upon notice, lapse of time or both
would, unless cured or waived, become an Event of Default.
“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.
“dollars” or “$” refers to lawful money of the United States of America.
“EDR,” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are bearing interest at a rate determined by reference to the Effective Date Rate; provided that an EDR Borrowing may
only be made on the Effective Date.
“Effective Date” means November 4, 2015.
“Effective Date Rate” means the Federal Funds Rate in effect on such day plus the Applicable Rate for a Eurodollar
Borrowing made on such day.
“Environmental Laws” means all laws, rules, regulations, codes, ordinances, orders, decrees, judgments, injunctions, notices or
binding agreements issued, promulgated or entered into by any Governmental Authority, relating in any way to the environment,
preservation or reclamation of natural resources, the management, release or threatened release of any Hazardous Material or to health
and safety matters.
“Environmental Liability” means any liability, contingent or otherwise (including any liability for damages, costs of
environmental remediation, fines, penalties or indemnities), directly or indirectly resulting from or based upon (a) the violation of any
Environmental Law, (b) any Environmental Law with respect to the generation, use handling, transportation, storage, treatment or
disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the release or threatened release of any Hazardous
Materials into the environment, or (e) any contract, agreement or other consensual arrangement pursuant to which liability is assumed
or imposed with respect to any of the foregoing.
“Equity Interests” means shares of capital stock, partnership interests, membership interests in a limited liability company,
beneficial interests in a trust or other equity ownership interests in a Person, and any warrants, options or other rights entitling the
holder thereof to purchase or acquire any such equity interest
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(other than any debt security which by its terms is convertible at the option of the holder into Equity Interests, to the extent such holder
has not so converted such debt security).
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.
“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together with the Borrower, is treated as a
single employer under Section 414(b) or (c) of the Code or, solely for purposes of Section 302 of ERISA and Section 412 of the Code,
is treated as a single employer under Section 414 of the Code.
“ERISA Event” means (a) any “reportable event,” as defined in Section 4043 of ERISA or the regulations issued thereunder,
with respect to a Plan (other than an event for which the 30 day notice period is waived); (b) a failure by any Plan to satisfy the
“minimum funding standards” (as defined in Section 412 of the Code or Section 302 of ERISA) applicable to such Plan, in each
instance, whether or not waived; (c) the filing pursuant to Section 412(c) of the Code or Section 302(c) of ERISA of an application for
a waiver of the minimum funding standard with respect to any Plan; (d) the incurrence by the Borrower or any of its ERISA Affiliates
of any liability under Title IV of ERISA with respect to the termination of any Plan; (e) the receipt by the Borrower or any ERISA
Affiliate from the PBGC or a plan administrator of any notice relating to an intention to terminate any Plan or Plans or to appoint a
trustee to administer any Plan; (f) the incurrence by the Borrower or any of its ERISA Affiliates of any liability with respect to the
withdrawal or partial withdrawal from any Plan or Multiemployer Plan; (g) the receipt by the Borrower or any ERISA Affiliate of any
notice, or the receipt by any Multiemployer Plan from the Borrower or any ERISA Affiliate of any notice, concerning the imposition
of Withdrawal Liability or a determination that a Multiemployer Plan is, or is expected to be, insolvent or in reorganization, within the
meaning of Title IV of ERISA; or (h) the imposition of any other liability under Title IV of ERISA, other than for PBGC premiums
due but not delinquent under Section 4007 of ERISA, upon the Borrower or any ERISA Affiliate.
“Eurodollar,” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are bearing interest at a rate determined by reference to the Adjusted LIBO Rate.
“Eurodollar Rate Reserve Percentage” of any Lender for the Interest Period for any Eurodollar Borrowing means the reserve
percentage applicable during such Interest Period (or if more than one such percentage shall be so applicable, the daily average of such
percentages for those days in such Interest Period during which any such percentage shall be so applicable) under regulations issued
from time to time by the Board for determining the maximum reserve requirement (including, without limitation, any emergency,
supplemental, or other marginal reserve requirement) for such Lender with respect to liabilities or assets consisting of or including
“Eurocurrency Liabilities” under Regulation D of the Board having a term equal to such Interest Period.
“Events of Default” has the meaning set forth in Article VII.
“Exchange Act” means the United States Securities Exchange Act of 1934, as amended.
“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or
deducted from a payment to a Recipient: (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes
and branch profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the laws of, or having its
principal office or, in the case of
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any Lender, its applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof), or (ii) that
are Other Connection Taxes, (b) in the case of a Lender, any U.S. federal withholding Taxes imposed on amounts payable to or for the
account of such Lender with respect to an applicable interest in a Loan or Commitment pursuant to a law in effect on the date on which
(i) such Lender acquires such interest in the Loan or Commitment (other than pursuant to an assignment request by the Borrower under
Section 2.18) or (ii) such Lender designates a new lending office, except, in each case, to the extent that, pursuant to Section 2.16,
amounts with respect to such Taxes were payable either to such Lender’s assignor immediately before such Lender became a party
hereto or to such Lender immediately before it designated a new lending office, and, in any event, no greater than such additional
amounts it or its assignor was originally entitled to receive, (c) Taxes attributable to such Recipient’s failure to comply with Section
2.16(f), and (d) any U.S. federal withholding Taxes imposed under FATCA.
“Facility” means the term loan facility provided for in this Agreement.
“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement, and any regulations or official
interpretations thereof.
“Federal Funds Effective Rate” means, for any day, the weighted average (rounded upwards, if necessary, to the next 1/100 of
1%) of the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds
brokers, as published on the next succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is not so
published for any day that is a Business Day, the average (rounded upwards, if necessary, to the next 1/100 of 1%) of the quotations
for such day for such transactions received by the Administrative Agent from three Federal funds brokers of recognized standing
selected by it and reasonably acceptable to the Borrower.
“Financial Officer” means the chief financial officer, principal accounting officer, treasurer or controller of the Borrower.
“Fitch” means Fitch, Inc., or its successor.
“GAAP” means generally accepted accounting principles in the United States of America as in effect from time to time.
“Governmental Authority” means the government of the United States of America, any other nation or any political subdivision
thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity
exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government
(including any supra-national body exercising such powers or functions, such as the European Union or the European Central Bank).
“Guarantee” of or by any Person (the “guarantor”) means any obligation, contingent or otherwise, of the guarantor
guaranteeing or having the economic effect of guaranteeing any Indebtedness or other obligation of any other Person (the “primary
obligor”) in any manner, whether directly or indirectly, and including any obligation of the guarantor, direct or indirect, (a) to purchase
or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other obligation or to purchase (or to advance
or supply funds for the purchase of) any security for the payment thereof, (b) to purchase or lease property, securities or services for the
purpose of assuring the owner of such Indebtedness or other obligation of the payment thereof, (c) to maintain working capital, equity
capital or any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such
Indebtedness or other obligation, or (d) as an account party in respect of any letter of credit or letter of guaranty issued to support
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such Indebtedness or obligation; provided that the term Guarantee shall not include endorsements for collection or deposit in the
ordinary course of business.
“Guarantor” means, at any time, each Restricted Subsidiary of the Borrower that is party to a Subsidiary Guaranty as a
guarantor.
“Hamm Group” means (a) Harold G. Hamm (“Hamm”), (b) Hamm’s spouse (including any ex-spouse of Hamm pursuant to
the terms of a domestic relations order), (c) any of Hamm’s lineal descendants, (d) Hamm’s guardian or other legal representative of
Hamm or Hamm’s estate, (e) any trust of which at least one of the trustees is Hamm, or the principal beneficiaries of which are any one
or more of the persons or entities described in clauses (a) through (d) above, (f) any person or entity that is controlled by any one or
more of the persons or entities described in clauses (a) through (e) above, or (g) any group (within the meaning of the Exchange Act
and the rules of the SEC thereunder) that includes one or more of the persons or entities described in clauses (a) through (f) above;
provided that such persons and entities described in clauses (a) through (f) above control more than 50% of the voting power of such
group.
“Hazardous Materials” means all explosive or radioactive substances or wastes and all hazardous or toxic substances, wastes or
other pollutants, including petroleum or petroleum distillates, asbestos or asbestos containing materials, polychlorinated biphenyls,
radon gas, infectious or medical wastes and all other substances or wastes of any nature regulated pursuant to any Environmental Law.
“Immaterial Subsidiary” means any Subsidiary of the Borrower with total assets of less than $2.0 million, as determined in
accordance with the latest internal financial statements available to the Borrower.
“Indebtedness” of any Person means, without duplication:
(a)
all obligations of such Person for borrowed money;
(b)
all obligations of such Person evidenced by bonds, debentures, notes or similar instruments;
(c)
all obligations of such Person (i) under conditional sale or other title retention agreements relating to property
acquired by such Person and (ii) in respect of the deferred purchase price of property or services that in accordance with GAAP would
be required to be shown as a liability on the balance sheet of such Person (excluding with respect to clauses (i) and (ii) of this
paragraph, (A) accounts payable and accrued liabilities incurred in the ordinary course of business, (B) amounts which are being
contested in good faith and for which reserves in conformity with GAAP have been provided, (C) obligations under firm transportation
contracts or take/ship or pay contracts, (D) any earn-out obligations until such obligation becomes a liability on the balance sheet of
such Person in accordance with GAAP, and (E) oil and gas marketing agreements arising in the ordinary course of business);
(d)
all Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing right, contingent
or otherwise, to be secured by) any Lien on property owned or acquired by such Person (other than, in the case of property owned or
acquired by the Borrower or any Restricted Subsidiary, Liens on Equity Interests in Joint Ventures which are permitted under Section
6.02(a)(vii)), whether or not the Indebtedness secured thereby has been assumed, but only to the extent of such property’s fair market
value;
(e)
all Guarantees by such Person of Indebtedness of others;
(f)
all Capital Lease Obligations of such Person;
(g)
all obligations, contingent or otherwise, of such Person as an account party in respect of letters of credit and letters of
guaranty; and
(h)
all obligations, contingent or otherwise, of such Person in respect of bankers’ acceptances.
The Indebtedness of any Person shall include the Indebtedness of any other Person (including any partnership in which such
Person is a general partner) to the extent such Person is legally liable therefor as
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a result of such Person’s ownership interest in or other relationship with such other Person, except to the extent the terms of such
Indebtedness provide that such Person is not liable therefor. The Indebtedness of any Person shall not include endorsements of checks,
bills of exchange and other instruments for deposit or collection in the ordinary course of business.
“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on
account of any obligation of any Loan Party under any Loan Document and (b) Other Taxes.
“Indemnitee” has the meaning set forth in Section 9.03(b).
“Index Debt” means senior, unsecured, long-term indebtedness for borrowed money of the Borrower that is not guaranteed by
any other Person (other than a Restricted Subsidiary) or subject to any other credit enhancement.
“Information” has the meaning set forth in Section 3.10.
“Interest Election Request” means a request by the Borrower to convert or continue a Borrowing in accordance with Section
2.07, which, if in writing, shall be substantially in the form of Exhibit C.
“Interest Payment Date” means (a) with respect to any ABR Loan, the last day of each March, June, September and December,
(b) with respect to any EDR Loan, five days after the Effective Date, and (c) with respect to any Eurodollar Loan, the last day of the
Interest Period applicable to the Borrowing of which such Loan is a part and, in the case of a Borrowing of which such Loan is part
with an Interest Period of more than three months’ duration, each day prior to the last day of such Interest Period that occurs at intervals
of three months’ duration after the first day of such Interest Period.
“Interest Period” means with respect to any Eurodollar Borrowing, the period commencing on the date of such Borrowing and
ending on the numerically corresponding day in the calendar month that is one, two, three or six months thereafter, as the Borrower
may elect; provided that (a) if any Interest Period would end on a day other than a Business Day, such Interest Period shall be extended
to the next succeeding Business Day unless such next succeeding Business Day would fall in the next calendar month, in which case
such Interest Period shall end on the next preceding Business Day, and (b) any Interest Period pertaining to a Eurodollar Borrowing
that commences on the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the
last calendar month of such Interest Period) shall end on the last Business Day of the last calendar month of such Interest Period. For
purposes hereof, the date of a Borrowing initially shall be the date on which such Borrowing is made and thereafter shall be the
effective date of the most recent conversion or continuation of such Borrowing.
“IRS” means the United States Internal Revenue Service.
“Joint Venture ” means a joint venture entity the Equity Interests of which are owned by the Borrower or a Restricted
Subsidiary with a third party so long as such joint venture entity does not constitute a Restricted Subsidiary.
“Joint Venture Obligations ” means, with respect to any Joint Venture owned in part by the Borrower or any Restricted
Subsidiary, Indebtedness of such Joint Venture that is non-recourse to the Borrower or any Restricted Subsidiary or to any property of
the Borrower or any Restricted Subsidiary other than the Equity Interests in such Joint Venture.
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“Lender Parent” means, with respect to any Lender, each Person in respect of which such Lender is, directly or indirectly, a
subsidiary.
“Lenders” means (a) the Persons listed on Schedule 2.01 and (b) any other Person that shall have become a party hereto
pursuant to an Assignment and Assumption, other than any such Person that ceases to be a party hereto pursuant to an Assignment and
Assumption.
“LIBO Rate” means the greater of (i) zero and (ii) (a) in determining Adjusted LIBO Rate for purposes of the “One Month
LIBOR,” the rate per annum for dollar deposits quoted by the Administrative Agent for the purpose of calculating effective rates of
interest for loans making reference to the "one-month libor," as the inter-bank offered rate in effect from time to time for delivery of
funds for one month in amounts approximately equal to the principal amount of the applicable Loans; provided that the Administrative
Agent may base its quotation of the inter-bank offered rate upon such offers or other market indicators of the inter-bank market as the
Administrative Agent in its reasonable discretion deems appropriate including the rate determined under the following clause (b), and
(b) in determining LIBO Rate for all other purposes, the rate per annum (rounded upward to the nearest whole multiple of 1/100th of
1%) equal to the interest rate per annum set forth on the Thomson Reuters ICE LIBOR# Rates LIBOR1 page or successor page as the
London Interbank Offered Rate, for deposits in dollars at 11:00 a.m. (London, England time) two Business Days before the first day of
the applicable Interest Period and for a period equal to such Interest Period; provided that, if such quotation is not available for any
reason, then for purposes of this clause (b), LIBO Rate shall then be the rate determined by the Administrative Agent to be the rate at
which deposits in dollars for delivery on the first day of such Interest Period in immediately available funds in the approximate amount
of the Loans being made, continued or converted by the Lenders and with a term equivalent to such Interest Period would be offered
by the Administrative Agent’s London branch (or other branch or Affiliate of the Administrative Agent, or if the Administrative Agent
does not have a London branch, the London branch of a Lender chosen by the Administrative Agent) to major banks in the London or
other offshore inter-bank market for dollars at their request at approximately 11:00 a.m. (London time) two Business Days prior to the
commencement of such Interest Period.
“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge, hypothecation, encumbrance, charge or
security interest in, on or of such asset or (b) the interest of a vendor or a lessor under any conditional sale agreement, capital lease or
title retention agreement (or any financing lease having substantially the same economic effect as any of the foregoing) relating to such
asset.
“Loan” has the meaning set forth in Section 2.01.
“Loan Documents” means this Agreement, each Subsidiary Guaranty (if any) and each promissory note executed and delivered
by the Borrower under Section 2.09(e) (if any).
“Loan Parties” means the Borrower and each Guarantor.
“Material Adverse Change” means any event, development or circumstance that has had or would reasonably be expected to
have a Material Adverse Effect.
“Material Adverse Effect” means a material adverse effect on (a) the business, operations, property or financial condition of the
Borrower and the Restricted Subsidiaries, taken as a whole, (b) the ability of
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the Borrower and the Guarantors to perform their obligations under the Loan Documents, or (c) the rights and remedies of the
Administrative Agent and the Lenders under the Loan Documents.
“Material Indebtedness” means Indebtedness (other than the Loans), or obligations in respect of one or more Swap
Agreements, of any one or more of the Borrower and the Restricted Subsidiaries in an aggregate principal amount exceeding
$100,000,000 (or the equivalent in a foreign currency). For purposes of determining Material Indebtedness, the “principal amount” of
the obligations of the Borrower or any Restricted Subsidiary in respect of any Swap Agreement at any time shall be the maximum
aggregate amount (giving effect to any netting agreements) that the Borrower or such Restricted Subsidiary would be required to pay if
such Swap Agreement were terminated at such time.
“Maturity Date” means November 4, 2018.
“Maximum Rate” has the meaning set forth in Section 9.14.
“Moody’s” means Moody’s Investors Service, Inc., or any successor to the rating agency business thereof.
“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of ERISA.
“Net Working Capital” means the sum of (i) all current assets of the Borrower and its Restricted Subsidiaries plus (ii) the
amount of borrowings available to be incurred under this Agreement, less all current liabilities of the Borrower and its Restricted
Subsidiaries, except current liabilities included in clauses (a), (b) and (d) and clause (e) (in respect of clauses (a) and (b)) of the
definition of Indebtedness, in each case (other than in respect of the amount referred to in the preceding clause (ii)) as set forth in
consolidated financial statements of the Borrower prepared in accordance with GAAP; provided, however, 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
hedging arrangements, (b) any current assets or liabilities relating to non-cash charges arising from any grant of Equity Interests,
options to acquire Equity Interests, or other equity based awards, and (c) any current assets or liabilities relating to non-cash charges or
accruals for future abandonment liabilities.
“Non-Guarantor Subsidiary” means a Restricted Subsidiary of the Borrower that is not a Guarantor.
“Non-U.S. Lender” means a Lender that is not a U.S. Person.
“OFAC” means the United States Treasury Department Office of Foreign Assets Control.
“Oil and Gas Business” means the business of exploiting, exploring for, developing, acquiring, operating, producing,
processing, gathering, marketing, storing, selling, hedging, treating, swapping, refining and transporting hydrocarbons and carbon
dioxide and other related energy businesses, including contract drilling and other oilfield services.
“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
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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);
(j)
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;
(k)
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 Borrower 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, other
hydrocarbons or other materials used in the production of oil and gas, 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,
however, in all instances that such Liens are limited to the assets that are the subject of or related to the relevant agreement, program,
order or contract;
(l)
Liens arising in connection with the grant or transfer by the Borrower or a Restricted Subsidiary to any Person of a
Production Payment 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
properties, production or proceeds of production; and
(m)
Liens on pipelines or pipeline facilities that arise by operation of law.
“One-Month LIBOR” has the meaning set forth in the definition of “LIBO Rate.”
“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection
between such Recipient and the jurisdiction imposing such Taxes (other than a connection arising from such Recipient having
executed, delivered, become a party to, performed its obligations under, received payments under, received or perfected a security
interest under, or engaged in any other transaction pursuant to, or enforced, any Loan Document, or sold or assigned an interest in any
Loan Document).
“Other Taxes” means any present or future stamp, court, documentary, intangible, recording, filing or similar excise or property
Taxes that arise from any payment made under, from the execution, delivery, performance, enforcement or registration of, or from the
registration, receipt or perfection of a security interest under, or otherwise with respect to, any Loan Document, except any such Taxes
that are Other Connection Taxes imposed with respect to an assignment (other than an assignment under Section 2.18).
“Participant” has the meaning set forth in Section 9.04(c).
“Participant Register” has the meaning set forth in Section 9.04(c).
“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity
performing similar functions.
“Permitted Encumbrances” means:
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(n)
Liens imposed by law for Taxes 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;
(o)
carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s, workmen’s, landlords’ and other like Liens
arising in the ordinary course of business (or deposits to obtain the release of such Liens);
(p)
pledges and deposits made in compliance with, or deemed trusts arising in connection with, workers’ compensation,
unemployment insurance and other social security laws or regulations (other than Liens imposed by ERISA);
(q)
good faith deposits in connection with tenders, leases and contracts (other than contracts for the payment of
Indebtedness), deposits to secure public or statutory obligations, or in lieu of surety or appeal bonds, and any Lien to secure
performance bids, leases (including, without limitation, 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 and not securing or supporting Indebtedness
for borrowed money or Capital Lease Obligations, and any Lien to secure statutory or appeal bonds;
(r)
judgment or attachment liens in respect of judgments that do not constitute an Event of Default under clause (k) of
Article VII;
(s)
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 or the value of such property for the
purpose of such business or such property is not material to the operation of the business of the Borrower and its Restricted
Subsidiaries, taken as a whole;
(t)
any Lien in favor of the United States of America, any state or any agency, department, political subdivision or other
instrumentality thereof, to secure partial, progress or advance payments to the Borrower or any Restricted Subsidiary pursuant to the
provisions of any contract or any statute or to secure any Indebtedness incurred for the purpose of financing all or any part of the
purchase price or the cost of constructing or improving the property subject to such Liens, including without limitation, Liens to secure
Indebtedness of the pollution control or industrial revenue bond type;
(u)
Liens created or evidenced by or resulting from precautionary financing statements filed by lessors of property (but
only relating to the leased property), other than in connection with capital leases and sale-leasebacks;
(v)
Liens imposed by ERISA which are being contested in good faith by appropriate proceedings and with respect to
which adequate reserves have been set aside in accordance with GAAP; provided that the aggregate amount of the obligations secured
by such Liens shall not at any time exceed $50,000,000;
(w)
Liens on, or related to, properties and assets located thereon to secure all or part of the costs incurred in the ordinary
course of business of acquisition, exploration, drilling, development or operation thereof;
(x)
Liens in favor of banks having a right of setoff, revocation, refund or chargeback with respect to money or
instruments of the Borrower or any of its Restricted Subsidiaries on deposit with or in the possession of such bank, in each case in the
ordinary course of business;
(y)
Oil and Gas Liens which are not incurred in connection with the borrowing of money;
(z)
leases and subleases of real property which do not materially interfere with the ordinary conduct of the business of the
Borrower or any of its Restricted Subsidiaries;
(aa)
any Lien created by a mortgage related to a property or building that is used as the Borrower’s headquarters or other
principal place of business or any field office;
(ab)
Liens on the Equity Interests of any Unrestricted Subsidiary to the extent securing Indebtedness of such Unrestricted
Subsidiary; and
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(ac)

Liens in favor of the Borrower or any Guarantor.

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company,
partnership, Governmental Authority or other entity.
“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) subject to the provisions of Title IV of
ERISA or Section 412 of the Code or Section 302 of ERISA, and in respect of which the Borrower or any ERISA Affiliate is (or, if
such plan were terminated, would under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of
ERISA.
“Platform” has the meaning set forth in Section 9.01(d).
“Pricing Level” means the applicable category of rating level contained in the definition of “Applicable Rate” which is based
on the rating of the Index Debt by one or more of the Rating Agencies.
“Production Payments” means, collectively, Dollar-Denominated Production Payments and Volumetric Production Payments.
“Production Payments and Reserve Sales” means the grant or transfer by the Borrower or a Restricted Subsidiary to any Person
of a royalty, overriding royalty, net profits interest, Production Payment, 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 properties, 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 and other providers of
technical services to the Borrower or a Restricted Subsidiary.
“Rating Agency” means S&P, Moody’s or Fitch.
“Recipient” means the Administrative Agent and any Lender, or any combination thereof (as the context requires).
“Reference Rate” means a fluctuating interest rate per annum as shall be in effect from time to time equal to the rate of interest
publicly announced by MUFG Union Bank, N.A., as its reference rate, whether or not the Borrower has notice thereof. Each change
in the Reference Rate shall be effective from and including the date such change is publicly announced as being effective.
“Register” has the meaning set forth in Section 9.04(b).
“Related Parties” means, with respect to any specified Person, such Person’s Affiliates and the respective directors, officers,
partners, members, trustees, employees, agents and advisors of such Person and such Person’s Affiliates.
“Required Lenders” means, at any time, Lenders representing more than 50% of the sum of the Total Credit Exposure at such
time.
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“Responsible Officer” means, with respect to any Person, the president, the chief financial officer, the treasurer or the principal
accounting officer of such Person.
“Restricted Subsidiary” means any Subsidiary of the Borrower that is not an Unrestricted Subsidiary.
“Revolving Credit Agreement” means the Revolving Credit Agreement, dated as of May 16, 2014, among Continental
Resources, Inc., the lenders parties thereto and MUFG Union Bank, N.A. (f/k/a Union Bank, N.A.), as administrative agent, as
amended, supplemented or otherwise modified from time to time.
“S&P” means Standard & Poor’s Ratings Group, a division of The McGraw-Hill Companies, Inc., or any successor to the
ratings agency business thereof.
“Sale and Leaseback Transaction” means any arrangement with any Person providing for the leasing by the Borrower or any
Restricted Subsidiary of any property (whether such property is now owned or hereafter acquired) that has been or is to be sold or
transferred by the Borrower or any Restricted Subsidiary to such Person, other than (a) temporary leases for a term, including renewals
at the option of the lessee, of not more than three years and (b) leases between the Borrower and a Restricted Subsidiary or between
Restricted Subsidiaries.
“SEC” means the United States Securities and Exchange Commission, or any Governmental Authority succeeding to the
functions of said Commission.
“Significant Subsidiary” has the meaning ascribed to such term under Regulation S-X promulgated under the Exchange Act.
Unless otherwise specified, all references herein to a Significant Subsidiary or Significant Subsidiaries shall refer to a Significant
Subsidiary or Significant Subsidiaries of the Borrower.
“Subsidiary” means, with respect to any Person (the “parent”) at any date, any corporation, limited liability company,
partnership, association or other entity of which Equity Interests representing more than 50% of the ordinary voting power or, in the
case of a partnership, more than 50% of the general partnership interests are, as of such date, directly or indirectly, owned, controlled or
held by the parent. Unless otherwise expressly provided, all references herein to a “Subsidiary” shall mean a Subsidiary of the
Borrower.
“Subsidiary Guaranty” means a guaranty of the Borrower’s obligations hereunder in substantially the form of Exhibit F or any
other form approved by the Administrative Agent.
“Successor Parent” with respect to any Person means any other Person more than 50% of the total outstanding Voting Stock of
which (measured by voting power rather than the number of shares) is, at the time the first Person becomes a Subsidiary of such other
Person, Beneficially Owned by one or more Persons that Beneficially Owned more than 50% of the total outstanding Voting Stock of
the first Person (measured by voting power rather than the number of shares) immediately prior to the first Person becoming a
Subsidiary of such other Person.
“Swap Agreement” means any agreement with respect to any swap, forward, future or derivative transaction, or any option or
similar agreement, involving, or settled by reference to, one or more rates, currencies, commodities, equity or debt instruments or
securities, or economic, financial or pricing indices or measures of economic, financial or pricing risk or value or any similar
transaction or any combination of these transactions; provided that no phantom stock or similar plan providing for payments only on
account of services provided by current or former directors, officers, employees or consultants of the Borrower or the Restricted
Subsidiaries shall be a Swap Agreement.
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“Taxes” means any present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or other charges
imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.
“Total Capitalization” means, at any date, the sum of (a) Consolidated Net Debt and (b) Consolidated Stockholders’ Equity as
of such date.
“Total Credit Exposure” means, at any time, the aggregate outstanding principal amount of the Loans at such time.
“Type,” when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on the Loans
comprising such Borrowing, is determined by reference to the Adjusted LIBO Rate, the Adjusted Reference Rate or the Effective Date
Rate.
“U.S. Person” means a “United States person” within the meaning of Section 7701(a)(30) of the Code.
“U.S. Tax Certificate” has the meaning set forth in Section 2.16(f)(ii)(D)(2).
“Unrestricted Subsidiary” means any Subsidiary of the Borrower which the Borrower has designated in writing to the
Administrative Agent to be an Unrestricted Subsidiary pursuant to Section 6.05 and all Subsidiaries of such Person. As of the Effective
Date, 20 Broadway Associates LLC, a wholly owned Subsidiary of the Borrower, is an Unrestricted Subsidiary.
“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 Equity Interests of such Person of the class or classes pursuant to which the holders thereof
have the general voting power under ordinary circumstances to elect at least a majority of the board of directors, managers or trustees
of such Person (irrespective of whether or not at the time Equity Interests of any other class or classes shall have or might have voting
power by reason of the happening of any contingency).
“wholly owned” means, when used in reference to any subsidiary of any Person, that all of the Equity Interests in such
Subsidiary are directly or indirectly (through one or more other wholly owned subsidiaries of such Person) owned by such Person,
excluding directors’ qualifying shares and other nominal amounts of Equity Interests that are required to be held by other Persons
under applicable law.
“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined in Part I of Subtitle E of Title IV of ERISA.
“Withholding Agent” means any Loan Party and the Administrative Agent.
SECTION 1.02. Classification of Loans and Borrowings. For purposes of this Agreement, Loans may be classified and
referred to by Type (e.g., a “Eurodollar Loan”). Borrowings also may be classified and referred to by Type (e.g., a “Eurodollar
Borrowing”).
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SECTION 1.03. Terms Generally. The definitions of terms herein shall apply equally to the singular and plural forms of the
terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms.
The words “include,” “includes” and “including” shall be deemed to be followed by the phrase “without limitation”. The word “will”
shall be construed to have the same meaning and effect as the word “shall.” Unless the context requires otherwise (a) any definition of
or reference to any agreement, instrument or other document herein shall be construed as referring to such agreement, instrument or
other document as from time to time amended, supplemented or otherwise modified (subject to any restrictions on such amendments,
supplements or modifications set forth herein), (b) any reference herein to any Person shall be construed to include such Person’s
successors and assigns, (c) the words “herein,” “hereof” and “hereunder,” and words of similar import, shall be construed to refer to
this Agreement in its entirety and not to any particular provision hereof, (d) all references herein to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (e) the words “asset”
and “property” shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and
properties, including intellectual property, cash, securities, accounts and contract rights, (f) with respect to the determination of any
period of time, the word “from” means “from and including” and the word “to” means “to but excluding,” and (g) reference to any
law, rule or regulation means such as amended, modified, codified or reenacted, in whole or in part, and in effect from time to time.
SECTION 1.04. Accounting Terms; GAAP. Except as otherwise expressly provided herein, all terms of an accounting or
financial nature shall be construed in accordance with GAAP, as in effect from time to time; provided that if the Borrower notifies the
Administrative Agent that the Borrower requests an amendment to any provision hereof to eliminate the effect of any change occurring
after the date hereof in GAAP or in the application thereof on the operation of such provision (or if the Administrative Agent notifies
the Borrower that the Required Lenders request an amendment to any provision hereof for such purpose), regardless of whether any
such notice is given before or after such change in GAAP or in the application thereof, then such provision shall be interpreted on the
basis of GAAP as in effect and applied immediately before such change shall have become effective until such notice shall have been
withdrawn or such provision amended in accordance herewith. Notwithstanding anything to the contrary in this Agreement or any
other Loan Document, for purposes of calculations made pursuant to the terms of this Agreement or any other Loan Document, (a)
GAAP will be deemed to treat leases that would have been classified as operating leases in accordance with generally accepted
accounting principles in the United States of America as in effect on December 31, 2013 in a manner consistent with the treatment of
such leases under generally accepted accounting principles in the United States of America as in effect on December 31, 2013,
notwithstanding any modifications or interpretive changes thereto that may occur thereafter, and (b) no effect shall be given to any
election under Statement of Financial Accounting Standards 159, The Fair Value Option for Financial Assets and Financial Liabilities,
or any successor thereto (including pursuant to the Accounting Standards Codification), to value any Indebtedness of the Borrower or
any Subsidiary at “fair value,” as defined therein.
ARTICLE II
The Credits
SECTION 2.01. Commitments. Subject to the terms and conditions set forth in this Agreement, each Lender severally agrees
to make a one-time loan (the “Loans”) to the Borrower on the Effective Date in an aggregate amount outstanding equal to such
Lender’s Commitment. Amounts prepaid in respect of such Loans may not be reborrowed. Each Lender’s Commitment shall be
deemed fully satisfied and terminated upon its fully funding its Loan as set forth above.
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SECTION 2.02. Loans and Borrowings. (a) Each Loan shall be made as part of a Borrowing consisting of Loans made by
the Lenders ratably in accordance with their respective Commitments. The failure of any Lender to make any Loan required to be
made by it shall not relieve any other Lender of its obligations hereunder; provided that the Commitments of the Lenders are several
and no Lender shall be responsible for any other Lender’s failure to make Loans as required.
(b) Subject to Section 2.13, each Borrowing shall be comprised entirely of ABR Loans, Eurodollar Loans or EDR Loans as
the Borrower may request in accordance herewith. Each Lender at its option may make any Eurodollar Loan by causing any domestic
or foreign branch or Affiliate of such Lender to make such Loan; provided that any exercise of such option shall not affect the
obligation of the Borrower to repay such Loan in accordance with the terms of this Agreement.
(c) At the commencement of each Interest Period for any Eurodollar Borrowing, such Borrowing shall be in an aggregate
amount that is an integral multiple of $1,000,000 and not less than $5,000,000. At the time that each EDR Borrowing or ABR
Borrowing is made, such Borrowing shall be in an aggregate amount that is an integral multiple of $1,000,000 and not less than
$1,000,000; provided that an ABR Borrowing may be in an aggregate amount that is equal to the entire unused balance of the
Aggregate Commitments. Borrowings of more than one Type may be outstanding at the same time; provided that there shall not at any
time be more than a total of nine Eurodollar Borrowings outstanding.
(d) Notwithstanding any other provision of this Agreement, the Borrower shall not be entitled to request, or to elect to convert
or continue, any Eurodollar Borrowing if the Interest Period requested with respect thereto would end after the Maturity Date.
SECTION 2.03. Request for Borrowing. To request the Borrowing on the Effective Date, the Borrower shall notify the
Administrative Agent of such request by telephone, fax or electronic mail (a) in the case of a Eurodollar Borrowing, not later than
11:00 a.m., New York City time, three Business Days before the Effective Date or (b) in the case of an ABR or an EDR Borrowing,
not later than 1:00 p.m., New York City time, on the Effective Date. The Borrowing Request shall be irrevocable and, in the case of a
telephonic Borrowing Request, shall be confirmed promptly by hand delivery, fax or electronic mail (in .pdf form) to the
Administrative Agent of the written Borrowing Request signed by the Borrower. Each such telephonic and written Borrowing Request
shall specify the following information in compliance with Section 2.02:
(i)
the aggregate principal amount of the requested Borrowing;
(ii)

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

(iii)

whether such Borrowing is to be an ABR Borrowing, an EDR Borrowing or a Eurodollar

(iv)

in the case of a Eurodollar Borrowing, the initial Interest Period to be applicable thereto.

Borrowing; and

If no election as to the Type of Borrowing is specified, then the requested Borrowing shall be an ABR Borrowing. If no
Interest Period is specified with respect to any requested Eurodollar Borrowing, then the Borrower shall be deemed to have selected a
one-month Interest Period. Promptly following receipt of the Borrowing Request in accordance with this Section, the Administrative
Agent shall advise each Lender of
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the details thereof and of the amount of such Lender’s share of the Loan to be made as part of the requested Borrowing.
SECTION 2.04.

[Reserved].

SECTION 2.05.

[Reserved].

SECTION 2.06. Funding of Borrowing. (a) Each Lender shall make the Loan to be made by it hereunder on the Effective
Date by wire transfer of immediately available funds by 3:00 p.m., New York City time, to the account of the Administrative Agent
most recently designated by it for such purpose by written notice to the Lenders. The Administrative Agent will make the Loans
available to the Borrower by promptly remitting the amounts so received, in like funds, to an account of the Borrower designated by
the Borrower in the Borrowing Request.
(b) Unless the Administrative Agent shall have received notice from a Lender prior to the proposed date of any Eurodollar
Borrowing that such Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, the
Administrative Agent may assume that such Lender has made such share available on such date in accordance with paragraph (a) of
this Section and may, in reliance upon such assumption, make available to the Borrower a corresponding amount. In such event, if a
Lender has not in fact made its share of the applicable Borrowing available to the Administrative Agent, then the applicable Lender
and the Borrower severally agree to pay to the Administrative Agent forthwith on demand such corresponding amount with interest
thereon, for each day from and including the date such amount is made available to the Borrower to but excluding the date of payment
to the Administrative Agent, at (i) in the case of such Lender, the greater of the Federal Funds Effective Rate and a rate determined by
the Administrative Agent in accordance with banking industry rules on interbank compensation or (ii) in the case of the Borrower, the
interest rate applicable to the Loans comprising such Borrowing. If the Borrower and such Lender shall both pay such interest to the
Administrative Agent for the same or an overlapping period, the Administrative Agent shall promptly remit to the Borrower the
amount of such interest paid by the Borrower for such period. If such Lender pays such amount to the Administrative Agent, then such
amount shall constitute such Lender’s Loan included in such Borrowing. Any payment by the Borrower shall be without prejudice to
any claim the Borrower may have against a Lender that shall have failed to make such payment to the Administrative Agent.
SECTION 2.07. Interest Elections. (a) The Borrowing on the Effective Date initially shall be of the Type specified in the
Borrowing Request and, in the case of a Eurodollar Borrowing, shall have an initial Interest Period as specified in the Borrowing
Request. Thereafter, the Borrower may, at any time and from time to time, elect to convert such Borrowing to a different Type or to
continue such Borrowing and, in the case of a Eurodollar Borrowing, may elect Interest Periods therefor, all as provided in this
Section. The Borrower may elect different options with respect to different portions of such Borrowing, in which case each such
portion shall be allocated ratably among the Lenders holding the Loans comprising such Borrowing, and the Loans comprising each
such portion shall be considered a separate Borrowing.
(b) To make an election pursuant to this Section, the Borrower shall notify the Administrative Agent of such election by
telephone, fax or electronic mail by the time that a Borrowing Request would be required under Section 2.03 if the Borrower were
requesting a Borrowing of the Type resulting from such election to be made on the effective date of such election. Each such
telephonic Interest Election Request shall be irrevocable and shall be confirmed promptly by hand delivery, fax or electronic mail to the
Administrative Agent of a written Interest Election Request signed by the Borrower.
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(c)

Each telephonic and written Interest Election Request shall specify the following information in compliance with Section

2.02:
(i) the Borrowing to which such Interest Election Request applies and, if different options are being elected with respect
to different portions thereof, the portions thereof to be allocated to each resulting Borrowing (in which case the information to
be specified pursuant to clauses (iii) and (iv) below shall be specified for each resulting Borrowing);
(ii) the effective date of the election made pursuant to such Interest Election Request, which shall be a Business Day,
and if the Borrower is electing to continue a Eurodollar Borrowing, shall be the last day of the immediately preceding Interest
Period;
(iii) whether the resulting Borrowing is to be an ABR Borrowing or a Eurodollar Borrowing; and
(iv) if the resulting Borrowing is a Eurodollar Borrowing, the Interest Period to be applicable thereto after giving effect
to such election, which shall be a period contemplated by the definition of the term “Interest Period.”
If any such Interest Election Request requests a Eurodollar Borrowing but does not specify an Interest Period, then the
Borrower shall be deemed to have selected an Interest Period of one month’s duration.
(d) Promptly following receipt of an Interest Election Request, the Administrative Agent shall advise each Lender of the
details thereof and of such Lender’s portion of each resulting Borrowing.
(e) If the Borrower fails to deliver a timely Interest Election Request with respect to a Eurodollar Borrowing prior to the end
of the Interest Period applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of such Interest Period
such Borrowing shall be converted to an ABR Borrowing. Notwithstanding any contrary provision hereof, if an Event of Default
under clause (h) or (i) of Article VII has occurred and is continuing with respect to the Borrower, or if any other Event of Default has
occurred and is continuing and the Administrative Agent, at the request of the Required Lenders, notifies the Borrower of the election
to give effect to this sentence on account of such other Event of Default, then, in each such case, so long as such Event of Default is
continuing, (i) no outstanding Borrowing may be converted to or continued as a Eurodollar Borrowing and (ii) unless repaid, each
Eurodollar Borrowing shall be converted to an ABR Borrowing at the end of the Interest Period applicable thereto.
SECTION 2.08. Termination of Commitments. The Commitments shall be automatically and permanently reduced to zero on
the Effective Date after giving effect to the Borrowing made on such date.
SECTION 2.09. Repayment of Loans; Evidence of Debt. (a) The Borrower hereby unconditionally promises to pay to the
Administrative Agent for the account of each Lender the then unpaid principal amount of the Loan of such Lender on the Maturity
Date.
(b) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of
the Borrower to such Lender resulting from the Loan made by such Lender, including the amounts of principal and interest payable
and paid to such Lender from time to time hereunder.
(c) The Administrative Agent shall maintain accounts in which it shall record (i) the amount of each Loan made hereunder
and the Type thereof and, in the case of Eurodollar Loans, the Interest Period applicable thereto, (ii) the amount of any principal or
interest due and payable or to become due and payable
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from the Borrower to each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder for the
account of the Lenders and each Lender’s share thereof.
(d) The entries made in the accounts maintained pursuant to paragraph (b) or (c) of this Section shall be prima facie evidence
of the existence and amounts of the obligations recorded therein; provided that the failure of any Lender or the Administrative Agent to
maintain such accounts or any error therein shall not in any manner affect the obligation of the Borrower to repay the Loans in
accordance with the terms of this Agreement.
(e) Any Lender may request that the Loan made by it be evidenced by a promissory note. In such event, the Borrower shall
prepare, execute and deliver to such Lender a promissory note payable to the order of such Lender (or, if requested by such Lender, to
such Lender and its registered assigns) and substantially in the form of Exhibit D. Thereafter, the Loan evidenced by such promissory
note and interest thereon shall at all times (including after assignment pursuant to Section 9.04) be represented by one or more
promissory notes in such form payable to the order of the payee named therein (or, if such promissory note is a registered note, to such
payee and its registered assigns).
SECTION 2.10. Prepayment of Loans. (a) The Borrower shall have the right at any time and from time to time to prepay any
Borrowing in whole or in part, subject to prior notice in accordance with paragraph (b) of this Section.
(b) The Borrower shall notify the Administrative Agent by telephone, fax or electronic mail (and, in the case of telephonic
notice, promptly confirmed by hand delivery, fax or electronic mail) of any prepayment hereunder (i) in the case of prepayment of a
Eurodollar Borrowing, not later than 11:00 a.m., New York City time, three Business Days before the date of prepayment, or (ii) in the
case of prepayment of an ABR Borrowing, not later than 1:00 p.m., New York City time, on the same Business Day as the date of
prepayment. Each such notice shall be irrevocable and shall specify the prepayment date and the principal amount of the Borrowing or
portion thereof to be prepaid; provided that a notice of prepayment delivered by the Borrower may state that such notice is conditioned
upon the effectiveness of other credit facilities or the closing of one or more securities offerings, in which case such notice may be
revoked by the Borrower (by notice to the Administrative Agent on or prior to the specified effective date) if such conditioned is not
satisfied. Promptly following receipt of any such notice relating to a Borrowing, the Administrative Agent shall advise the Lenders of
the contents thereof. Each partial prepayment of any Borrowing shall be in an amount that would be permitted in the case of an
advance of a Borrowing of the same Type as provided in Section 2.02. Prepayments shall be accompanied by accrued interest to the
extent required by Section 2.12.
SECTION 2.11.

Fees.

(a) The Borrower agrees to pay to the Administrative Agent, for its own account and for the account of each of the Lenders,
fees payable in the amounts and at the times separately agreed upon between the Borrower and the Administrative Agent.
(b) All fees payable hereunder shall be paid on the dates due, in immediately available funds, to the Administrative Agent.
Fees paid shall not be refundable under any circumstances.
SECTION 2.12. Interest. (a) The Loans comprising each ABR Borrowing shall bear interest at the Adjusted Reference Rate
plus the Applicable Rate.
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(b) The Loans comprising each Eurodollar Borrowing shall bear interest at the Adjusted LIBO Rate for the Interest Period in
effect for such Borrowing plus the Applicable Rate.
(c) The Loans comprising each EDR Borrowing shall bear interest at the Effective Date Rate.
(d) Notwithstanding the foregoing, if any principal of or interest on any Loan or any fee or other amount payable by the
Borrower hereunder is not paid when due, whether at stated maturity, upon acceleration or otherwise, such overdue amount shall bear
interest, after as well as before judgment, at a rate per annum equal to (i) in the case of overdue principal of any Loan, 2.000% plus the
rate otherwise applicable to such Loan as provided in the preceding paragraphs of this Section, or (ii) in the case of any other amount,
2.000% plus the rate applicable to an ABR Loan as provided in paragraph (a) of this Section.
(e) Accrued interest on each Loan shall be payable in arrears on each Interest Payment Date for such Loan; provided that (i)
interest accrued pursuant to paragraph (d) of this Section shall be payable on demand, (ii) in the event of any repayment or prepayment
of any Loan, accrued interest on the principal amount repaid or prepaid shall be payable on the date of such repayment or prepayment,
and (iii) in the event of any conversion of any Eurodollar Loan prior to the end of the current Interest Period therefor, accrued interest
on such Loan shall be payable on the effective date of such conversion.
(f) All interest hereunder shall be computed on the basis of a year of 360 days, except that interest computed by reference to
the Adjusted Reference Rate at times when the Adjusted Reference Rate is based on the Reference Rate shall be computed on the
basis of a year of 365 days (or 366 days in a leap year), and in each case shall be payable for the actual number of days elapsed
(including the first day but excluding the last day). The applicable Adjusted Reference Rate, Adjusted LIBO Rate or LIBO Rate shall
be determined by the Administrative Agent in accordance with the terms hereof, and such determination shall be conclusive absent
manifest error.
SECTION 2.13.

Alternate Rate of Interest. If prior to the commencement of any Interest Period for a Eurodollar Borrowing:

(a)
the Administrative Agent reasonably determines (which determination shall be conclusive absent manifest error) that
adequate and reasonable means do not exist for ascertaining the Adjusted LIBO Rate or the LIBO Rate, as applicable, for such Interest
Period; or
(b) the Administrative Agent is advised by the Required Lenders that the Adjusted LIBO Rate for such Interest Period will
not adequately and fairly reflect the cost to such Lenders of making or maintaining their Loans included in such Borrowing for such
Interest Period;
then the Administrative Agent shall give written notice thereof to the Borrower and the Lenders as promptly as practicable thereafter
and, until the Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to such notice no longer
exist, any Interest Election Request that requests the conversion of any ABR Borrowing to, or continuation of any Eurodollar
Borrowing as, a Eurodollar Borrowing shall be ineffective.
SECTION 2.14.

Increased Costs.

(a) If any Change in Law shall:
(i)
impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or
similar requirement against assets of, deposits with or for the account of,
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or credit extended or participated in by, any Lender (except any such reserve requirement reflected in the Adjusted LIBO
Rate);
(ii)
impose on any Lender or the London interbank market any other condition, cost or expense (other
than Taxes) affecting this Agreement or Eurodollar Loans made by such Lender; or
(iii)
subject any Recipient to any Taxes on its loans, loan principal, letters of credit, commitments, or
other obligations, or its deposits, reserves, other liabilities or capital attributable thereto (other than (A) Indemnified Taxes, (B)
Connection Income Taxes and (C) Taxes described in clauses (b) through (d) of the definition of “Excluded Taxes”);
and the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient of making, converting to,
continuing or maintaining any Eurodollar Loan (or of maintaining its obligation to make any such Loan) or to reduce the amount of
any sum received or receivable by such Lender or such other Recipient hereunder (whether of principal, interest or otherwise), then,
subject to paragraphs (c) and (d) of this Section, the Borrower will pay to such Recipient such additional amount or amounts as will
compensate such Recipient for such additional costs incurred or reduction suffered.
(b) If any Lender determines in good faith that any Change in Law regarding capital or liquidity requirements has the effect
of reducing the rate of return on such Lender’s capital or on the capital of such Lender’s holding company, if any, as a consequence of
this Agreement, the Commitment of or the Loans made by such Lender to a level below that which such Lender or such Lender’s
holding company could have achieved but for such Change in Law (taking into consideration such Lender’s policies and the policies
of such Lender’s holding company with respect to capital adequacy and liquidity), then from time to time, subject to paragraphs (c) and
(d) of this Section, the Borrower will pay to such Lender such additional amount or amounts as will compensate such Lender or such
Lender’s holding company for any such reduction suffered; provided that such Lender is generally seeking, or intends generally to
seek, compensation from similarly situated borrowers under similar credit facilities (to the extent such Lender has the right under such
similar credit facilities to do so) with respect to such Change in Law regarding capital or liquidity requirements. The foregoing proviso,
however, shall not require any Lender to disclose any confidential information regarding such other borrowers.
(c)
A certificate of a Lender setting forth the amount or amounts necessary to compensate such Lender or its holding
company, as the case may be, as specified in paragraph (a) or (b) of this Section, including in reasonable detail a description of the
basis for such claim for compensation and a calculation of such amount or amounts, shall be delivered to the Borrower (and both the
description of the basis for such claim and the calculation of such amounts shall be reasonably acceptable to the Borrower). The
Borrower shall pay such Lender, as the case may be, the amount shown as due on any such certificate within 30 days after receipt
thereof.
(d) Failure or delay on the part of any Lender to demand compensation pursuant to this Section shall not constitute a waiver
of such Lender’s right to demand such compensation; provided that the Borrower shall not be required to compensate a Lender
pursuant to this Section for any increased costs or reductions incurred more than 180 days prior to the date that such Lender notifies the
Borrower in writing of the Change in Law giving rise to such increased costs or reductions and of such Lender’s intention to claim
compensation therefor; provided, further, that if the Change in Law giving rise to such increased costs or reductions is retroactive, then
the 180-day period referred to above shall be extended to include the period of retroactive effect thereof.
25

SECTION 2.15. Break Funding Payments. In the event of (a) the payment of any principal of any Eurodollar Loan other
than on the last day of an Interest Period applicable thereto (including as a result of an Event of Default), (b) the conversion of any
Eurodollar Loan other than on the last day of the Interest Period applicable thereto, (c) the failure (other than as a result of the failure of
a Lender to fund a Loan required to be funded hereunder) to borrow, convert, continue or prepay any Eurodollar Loan on the date
specified in any notice delivered pursuant hereto, or (d) the assignment of any Eurodollar Loan other than on the last day of the Interest
Period applicable thereto as a result of a request by the Borrower pursuant to Section 2.18, then, in any such event, the Borrower shall
compensate each Lender for the loss, cost and expense attributable to such event in accordance with the terms of this Section. In the
case of a Eurodollar Loan, such loss, cost or expense to any Lender shall be deemed to include an amount determined by such Lender
to be the excess, if any, of (i) the amount of interest which would have accrued on the principal amount of such Loan had such event
not occurred, at the Adjusted LIBO Rate that would have been applicable to such Loan (but not including the Applicable Rate
applicable thereto), for the period from the date of such event to the last day of the then current Interest Period therefor (or, in the case
of a failure to borrow, convert or continue, for the period that would have been the Interest Period for such Loan), over (ii) the amount
of interest which would accrue on such principal amount for such period at the interest rate which such Lender would bid were it to
bid, at the commencement of such period, for dollar deposits of a comparable amount and period from other banks in the Eurodollar
market. A certificate of any Lender setting forth any amount or amounts that such Lender is entitled to receive pursuant to this Section,
including in reasonable detail a description of the basis for such compensation and a calculation of such amount or amounts, shall be
delivered to the Borrower and shall be conclusive absent manifest error. The Borrower shall pay such Lender the amount shown as
due on any such certificate within three Business Days after receipt thereof.
SECTION 2.16. Taxes. (a) Withholding of Taxes; Gross-Up . Each payment by or on account of any obligation of any Loan
Party under any Loan Document shall be made without withholding or deduction for any Taxes, unless such withholding or deduction
is required by any law. If any Withholding Agent determines, in its sole discretion exercised in good faith, that it is so required to
withhold or deduct Taxes, then such Withholding Agent may so withhold or deduct and shall timely pay the full amount of withheld
Taxes to the relevant Governmental Authority in accordance with applicable law. If such Taxes are Indemnified Taxes, then the
amount payable by such Loan Party shall be increased as necessary so that, net of such withholding or deduction (including such
withholding or deduction applicable to additional amounts payable under this Section), the applicable Recipient receives the amount it
would have received had no such withholding or deduction been made.
(b) Payment of Other Taxes by the Borrower. The Borrower shall timely pay any Other Taxes to the relevant Governmental
Authority in accordance with applicable law, or, at the option of the Administrative Agent, timely reimburse the Administrative Agent
for the payment of any Other Taxes.
( c ) Evidence of Payments. As soon as practicable after any payment of Indemnified Taxes by any Loan Party to a
Governmental Authority, such Loan Party shall deliver to the Administrative Agent the original or a certified copy of a receipt issued
by such Governmental Authority evidencing such payment, a copy of the return reporting such payment or other evidence of such
payment reasonably satisfactory to the Administrative Agent.
( d ) Indemnification by the Loan Parties. The Loan Parties shall jointly and severally indemnify each Recipient for any
Indemnified Taxes that are paid or payable (without duplication) by such Recipient in connection with any Loan Document (including
amounts paid or payable under this paragraph) and any reasonable and documented expenses arising therefrom or with respect thereto,
whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority.
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The indemnity under this paragraph shall be paid within 30 days after the Recipient delivers to any Loan Party a certificate stating the
amount of any Indemnified Taxes so paid or payable by such Recipient and describing the basis for the indemnification claim. Such
Recipient shall deliver a copy of such certificate to the Administrative Agent.
(e) Indemnification by the Lenders. Each Lender shall severally indemnify the Administrative Agent for (i) any Indemnified
Taxes (but only to the extent that any Loan Party has not already indemnified the Administrative Agent for such Indemnified Taxes
and without limiting the obligation of the Loan Parties to do so) attributable to such Lender, (ii) any Taxes attributable to such Lender’s
failure to comply with the provisions of Section 9.04(c) relating to maintenance of a Participant Register and (iii) any Excluded Taxes
attributable to such Lender, in each case that are paid or payable by the Administrative Agent in connection with any Loan Document
and any reasonable and documented expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or
legally imposed or asserted by the relevant Governmental Authority. The indemnity under this paragraph shall be paid within 10 days
after the Administrative Agent delivers to the applicable Lender a certificate stating the amount of Taxes so paid or payable by the
Administrative Agent. Such certificate shall be conclusive of the amount so paid or payable absent manifest error. Each Lender hereby
authorizes the Administrative Agent to set off and apply any and all amounts at any time owing to such Lender under this Agreement
or any other Loan Document from any other source against any amount then due to the Administrative Agent under this paragraph.
(f) Status of Lenders. (i) Any Lender that is entitled to an exemption from, or reduction of, any applicable withholding Tax
with respect to any payments under any Loan Document shall deliver to the Borrower and the Administrative Agent, at the time or
times reasonably requested by the Borrower or the Administrative Agent, such properly completed and executed documentation
reasonably requested by the Borrower or the Administrative Agent as will permit such payments to be made without, or at a reduced
rate of, withholding. In addition, any Lender, if requested by the Borrower or the Administrative Agent, shall deliver such other
documentation prescribed by law or reasonably requested by the Borrower or the Administrative Agent as will enable the Borrower or
the Administrative Agent to determine whether or not such Lender is subject to any withholding (including backup withholding) or
information reporting requirements. Upon the reasonable request of the Borrower or the Administrative Agent, any Lender shall update
any form or certification previously delivered pursuant to this Section 2.16(f). Notwithstanding anything to the contrary in the
preceding three sentences, the completion, execution and submission of such documentation (other than such documentation set forth
in subsections (ii)(A) through (E) and (iii) below) shall not be required if in the Lender’s reasonable judgment such completion,
execution or submission would subject such Lender to any material unreimbursed cost or expense or would materially prejudice the
legal or commercial position of such Lender.
(ii)
Without limiting the generality of the foregoing, if the Borrower is a U.S. Person, any Lender shall, if
it is legally eligible to do so, deliver to the Borrower and the Administrative Agent (in such number of copies reasonably
requested by the Borrower and the Administrative Agent) on or prior to the date on which such Lender becomes a party hereto,
duly completed and executed copies of whichever of the following is applicable:
(A)
in the case of a Lender that is a U.S. Person, IRS Form W-9 certifying that such Lender is
exempt from U.S. Federal backup withholding Tax;
(B)
in the case of a Non-U.S. Lender claiming the benefits of an income tax treaty to which the
United States is a party (1) with respect to payments of interest under any Loan Document, IRS Form W-8BEN-E (or
W-8BEN, as applicable) establishing an exemption from, or reduction of, U.S. Federal withholding Tax pursuant to the
“interest” article of such tax treaty and (2) with respect to any other applicable payments under any
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Loan Document, IRS Form W-8BEN-E (or W-8BEN, as applicable) establishing an exemption from, or reduction of,
U.S. Federal withholding Tax pursuant to the “business profits” or “other income” article of such tax treaty;
(C)
in the case of a Non-U.S. Lender for whom payments under any Loan Document constitute
income that is effectively connected with such Lender’s conduct of a trade or business in the United States, IRS Form
W-8ECI;
(D)
in the case of a Non-U.S. Lender claiming the benefits of the exemption for portfolio interest
under Section 881(c) of the Code both (1) IRS Form W-8BEN-E (or W-8BEN, as applicable) and (2) a certificate
substantially in the form of the applicable certificate provided in Exhibit E (a “U.S. Tax Certificate”) to the effect that
such Lender is not (a) a “bank” within the meaning of Section 881(c)(3)(A) of the Code, (b) a “10 percent shareholder”
of the Borrower within the meaning of Section 881(c)(3)(B) of the Code, (c) a “controlled foreign corporation”
described in Section 881(c)(3)(C) of the Code and (d) conducting a trade or business in the United States with which
the relevant interest payments are effectively connected;
(E)
in the case of a Non-U.S. Lender that is not the beneficial owner of payments made under any
Loan Document (including a partnership or a participating Lender) (1) an IRS Form W-8IMY on behalf of itself and (2)
the relevant forms prescribed in clauses (A), (B), (C), (D) and (F) of this paragraph (f)(ii) that would be required of each
such beneficial owner or partner of such partnership if such beneficial owner or partner were a Lender; provided,
however, that if the Lender is a partnership and one or more of its partners are claiming the exemption for portfolio
interest under Section 881(c) of the Code, such Lender may provide a U.S. Tax Certificate on behalf of such partners;
or
(F)
any other form prescribed by law as a basis for claiming exemption from, or a reduction of,
U.S. Federal withholding Tax together with such supplementary documentation necessary to enable the Borrower or
the Administrative Agent to determine the amount of Tax (if any) required by law to be withheld.
(iii)
If a payment made to a Lender under any Loan Document would be subject to U.S. Federal
withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of
FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the
Withholding Agent, at the time or times prescribed by law and at such time or times reasonably requested by the Withholding
Agent, such documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and
such additional documentation reasonably requested by the Withholding Agent as may be necessary for the Withholding Agent
to comply with its obligations under FATCA, to determine that such Lender has or has not complied with such Lender’s
obligations under FATCA and, as necessary, to determine the amount to deduct and withhold from such payment. Solely for
purposes of this paragraph, “FATCA” shall include any amendments made to FATCA after the date of this Agreement.

If any form or certification previously delivered pursuant to this Section 2.16(f) expires or becomes obsolete or inaccurate in
any respect with respect to a Lender, such Lender shall promptly notify the Borrower and the Administrative Agent in writing of such
expiration, obsolescence or inaccuracy and update the form or certification if it is legally eligible to do so.
(g) Treatment of Certain Refunds. If any party determines, in its sole discretion exercised in good faith, that it has received a
refund of any Taxes as to which it has been indemnified pursuant to this Section 2.16 (including additional amounts paid pursuant to
this Section 2.16), it shall pay to the indemnifying party
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an amount equal to such refund (but only to the extent of indemnity payments made under this Section 2.16 with respect to the Taxes
giving rise to such refund), net of all out-of-pocket expenses (including any Taxes) of such indemnified party and without interest
(other than any interest paid by the relevant Governmental Authority with respect to such refund). Such indemnifying party, upon the
request of such indemnified party, shall repay to such indemnified party the amount paid to such indemnifying party pursuant to the
previous sentence (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) in the event such
indemnified party is required to repay such refund to such Governmental Authority. Notwithstanding anything to the contrary in this
paragraph, in no event will any indemnified party be required to pay any amount to any indemnifying party pursuant to this paragraph
the payment of which would place such indemnified party in a less favorable net after-Tax position than such indemnified party would
have been in if the indemnification payments or additional amounts giving rise to such refund had never been paid. This paragraph
shall not be construed to require any indemnified party to make available its Tax returns (or any other information relating to its Taxes
which it deems confidential) to the indemnifying party or any other Person.
SECTION 2.17. Payments Generally; Pro Rata Treatment; Sharing of Set-offs. (a) All payments to be made by the Borrower
shall be made free and clear of and without condition or deduction for any counterclaim, defense, recoupment or setoff. The Borrower
shall make each payment required to be made by it hereunder (whether of principal, interest or fees, or of amounts payable under
Section 2.14, 2.15 or 2.16, or otherwise) prior to 1:00 p.m., New York City time, on the date when due, in immediately available
funds. Any amounts received after the time set forth above on any date may, in the discretion of the Administrative Agent, be deemed
to have been received on the next succeeding Business Day for purposes of calculating interest thereon. All such payments shall be
made to the Administrative Agent to such account in the United States as it may specify from time to time, except that payments
pursuant to Sections 2.14, 2.15, 2.16 and 9.03 shall be made directly to the Persons entitled thereto. The Administrative Agent shall
distribute any such payments received by it for the account of any other Person to the appropriate recipient promptly following receipt
thereof. If any payment hereunder shall be due on a day that is not a Business Day, the date for payment shall be extended to the next
succeeding Business Day, and, in the case of any payment accruing interest, interest thereon shall be payable for the period of such
extension. All payments hereunder shall be made in dollars.
(b) If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all amounts of
principal, interest and fees then due hereunder, such funds shall be applied (i) first, towards payment of interest and fees then due
hereunder, ratably among the parties entitled thereto in accordance with the amounts of interest and fees then due to such parties, and
(ii) second, towards payment of principal then due hereunder, ratably among the parties entitled thereto in accordance with the amounts
of principal then due to such parties.
(c) If any Lender shall, by exercising any right of set-off or counterclaim or otherwise, obtain payment in respect of any
principal of or interest on any of its Loans resulting in such Lender receiving payment of a greater proportion of the aggregate amount
of its Loans and accrued interest thereon than the proportion received by any other Lender, then the Lender receiving such greater
proportion shall purchase (for cash at face value) participations in the Loans of other Lenders to the extent necessary so that the benefit
of all such payments shall be shared by the Lenders ratably in accordance with the aggregate amount of principal of and accrued
interest on their respective Loans; provided that (i) if any such participations are purchased and all or any portion of the payment giving
rise thereto is recovered, such participations shall be rescinded and the purchase price restored to the extent of such recovery, without
interest, and (ii) the provisions of this paragraph shall not be construed to apply to any payment made by the Borrower pursuant to and
in accordance with the express terms of this Agreement or any payment obtained by a Lender as consideration
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for the assignment of or sale of a participation in any of its Loans to any assignee or participant, other than to the Borrower or any
Restricted Subsidiary or other Affiliate thereof (as to which the provisions of this paragraph shall apply). The Borrower consents to the
foregoing and agrees, to the extent it may effectively do so under applicable law, that any Lender acquiring a participation pursuant to
the foregoing arrangements may exercise against the Borrower rights of set-off and counterclaim with respect to such participation as
fully as if such Lender were a direct creditor of the Borrower in the amount of such participation.
(d) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is
due to the Administrative Agent for the account of the Lenders hereunder that the Borrower will not make such payment, the
Administrative Agent may assume that the Borrower has made such payment on such date in accordance herewith and may, in reliance
upon such assumption, distribute to the Lenders the amount due. In such event, if the Borrower has not in fact made such payment,
then each of the Lenders severally agrees to repay to the Administrative Agent forthwith on demand the amount so distributed to such
Lender with interest thereon, for each day from and including the date such amount is distributed to it to but excluding the date of
payment to the Administrative Agent, at the greater of the Federal Funds Effective Rate and a rate determined by the Administrative
Agent in accordance with banking industry rules on interbank compensation.
(e) If any Lender shall fail to make any payment required to be made by it pursuant to Section 2.06(b), 2.17(d) or 8.07, then
the Administrative Agent may, in its discretion and notwithstanding any contrary provision hereof, (i) apply any amounts thereafter
received by the Administrative Agent for the account of such Lender for the benefit of the Administrative Agent to satisfy such
Lender’s obligations to such Person under such Section until all such unsatisfied obligations are fully paid or (ii) hold any such
amounts in a segregated account as cash collateral for, and application to, any future funding obligations of such Lender under any
such Section, in the case of each of clauses (i) and (ii) above, in any order as determined by the Administrative Agent in its discretion.
SECTION 2.18. Mitigation Obligations; Replacement of Lenders. (a) If any Lender requests compensation under Section
2.14, or if the Borrower is required to pay any additional amount to any Lender or any Governmental Authority for the account of any
Lender pursuant to Section 2.16, then such Lender shall use reasonable efforts to designate a different lending office for funding or
booking its Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in the
judgment of such Lender, such designation or assignment (i) would eliminate or reduce amounts payable pursuant to Section 2.14 or
2.16, as the case may be, in the future and (ii) would not subject such Lender to any unreimbursed cost or expense or would not
otherwise be disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any
Lender in connection with any such designation or assignment.
(b) If (i) any Lender requests compensation under Section 2.14, or if the Borrower is required to pay any Indemnified Taxes
to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.16 and, in each case, such Lender
has declined or is unable to designate a different lending office in accordance with Section 2.18(a), or (ii) any Lender refuses to
consent to any proposed amendment, modification, waiver or consent with respect to any provision hereof that requires the unanimous
approval of all Lenders, or the approval of each of the Lenders affected thereby (in each case in accordance with Section 9.02), and the
consent of the Required Lenders shall have been obtained with respect to such amendment, modification, waiver or consent, then the
Borrower may, at its sole expense and effort (including payment of any applicable processing and recordation fees), upon notice to
such Lender and the Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance with and
subject to the restrictions contained in Section 9.04), all its interests, rights and obligations under this
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Agreement to an assignee that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such
assignment); provided that (A) the Borrower shall have received the prior written consent of the Administrative Agent with respect to
any assignee that is not already a Lender hereunder, which consent shall not unreasonably be withheld, conditioned or delayed, (B)
such Lender shall have received payment of an amount equal to the outstanding principal of its Loans, accrued interest thereon,
accrued fees and all other amounts payable to it hereunder, from the assignee (to the extent of such outstanding principal and accrued
interest and fees) or the Borrower (in the case of all other amounts), (C) in the case of any such assignment resulting from a claim for
compensation under Section 2.14 or payment of Indemnified Taxes pursuant to Section 2.16, such assignment will result in a reduction
in such compensation or payments, (D) in the case of any such assignment resulting from the failure to provide a consent, the assignee
shall have given such consent and, as a result of such assignment and any contemporaneous assignments and consents, the applicable
amendment, modification, waiver or consent can be effected and (E) such assignment does not conflict with applicable law. A Lender
shall not be required to make any such assignment and delegation if, prior thereto, as a result of a waiver by such Lender or otherwise,
the circumstances entitling the Borrower to require such assignment and delegation cease to apply. Each party hereto agrees that an
assignment and delegation required pursuant to this paragraph may be effected pursuant to an Assignment and Assumption executed
by the Borrower, the Administrative Agent and the assignee and that the Lender required to make such assignment and delegation
need not be a party thereto (it being understood and agreed that such Lender shall not be deemed to make the representations and
warranties in such Assignment and Assumption if such Lender has not executed such Assignment and Assumption).
ARTICLE III
Representations and Warranties
The Borrower represents and warrants to the Lenders, as of the Effective Date, that:
SECTION 3.01. Organization; Powers. Each of the Borrower, each Significant Subsidiary, and each Guarantor (a) is duly
organized, validly existing and in good standing under the laws of the jurisdiction of its organization, (b) has all requisite power and
authority to carry on its business as now conducted, and (c) except where the failure to be so qualified or in good standing, individually
or in the aggregate, would not reasonably be expected to have a Material Adverse Effect, is qualified to do business in, and is in good
standing in, every jurisdiction where such qualification is required.
SECTION 3.02. Authorization; Enforceability. The execution, delivery and performance by each Loan Party of the Loan
Documents to which it is a party are within such Loan Party’s limited liability company, partnership or corporate powers, as applicable,
and have been duly authorized by all necessary limited liability company, partnership or corporate action, as applicable. This
Agreement has been, and each other Loan Document when delivered hereunder will have been, duly executed and delivered by each
Loan Party that is a party thereto. This Agreement constitutes, and each other Loan Document when so executed and delivered will
constitute, a legal, valid and binding obligation of each Loan Party that is a party thereto, enforceable against such Loan Party in
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’
rights generally and subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law.
SECTION 3.03 Governmental Approvals; No Conflicts. The execution, delivery and performance by the Borrower of this
Agreement and the other Loan Documents to which it is a party (a) do not require any consent or approval of, registration or filing
with, or any other action by, any Governmental Authority, except such as have been obtained or made and are in full force and effect
(except for any reports
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required to be filed by the Borrower with the SEC pursuant to the Exchange Act; provided that the failure to make any such filings
shall not affect the validity or enforceability of this Agreement or any such other Loan Document or the rights and remedies of the
Administrative Agent and the Lenders hereunder or thereunder), (b) will not violate in any material respect any law or regulation or
any order of any Governmental Authority, in each case, applicable to or binding upon the Borrower or any of its property, (c) will not
violate or result in a default under any indenture, agreement or other instrument binding upon the Borrower or any of its Restricted
Subsidiaries or by which any property or asset of the Borrower or any of its Restricted Subsidiaries is bound, except to the extent that a
Material Adverse Effect would not reasonably be expected to result therefrom, (d) will not result in the creation or imposition of any
Lien prohibited hereunder on any asset of the Borrower or any of its Restricted Subsidiaries and (e) will not violate the charter, by-laws
or other organizational documents of the Borrower or any of its Restricted Subsidiaries.
SECTION 3.04. Financial Condition; No Material Adverse Change. (a) The Borrower has heretofore furnished to the
Lenders its consolidated balance sheet and consolidated statements of income, comprehensive income, stockholders equity and cash
flows (i) as of and for the fiscal year ended December 31, 2014, reported on by Grant Thornton LLP, independent registered public
accounting firm, and (ii) as of and for the fiscal quarter and the portion of the fiscal year most recently ended prior to the Effective Date
for which quarterly financial statements of the Borrower are available, certified by its chief financial officer. Such financial statements
present fairly, in all material respects, the financial position and results of operations and cash flows of the Borrower and its
consolidated Subsidiaries as of such dates and for such periods on a consolidated basis in accordance with GAAP, subject to year-end
audit adjustments and the absence of footnotes in the case of the statements referred to in clause (ii) above.
(b) As of the Effective Date, there has been no Material Adverse Change since December 31, 2014.
SECTION 3.05. Litigation and Environmental Matters. (a) As of the Effective Date, there are no actions, suits or proceedings
by or before any arbitrator or Governmental Authority pending against or, to the knowledge of the Borrower, threatened against or
affecting the Borrower or any of its Restricted Subsidiaries (i) as to which there is a reasonable possibility of an adverse determination
and that, if adversely determined, would reasonably be expected, individually or in the aggregate, to result in a Material Adverse Effect
or (ii) that involve this Agreement or the transactions contemplated hereby.
(b) Except with respect to any other matters that, individually or in the aggregate, would not reasonably be expected to result
in a Material Adverse Effect, neither the Borrower nor any of its Restricted Subsidiaries (i) has failed to comply with any
Environmental Law or to obtain, maintain or comply with any permit, license or other approval required under any Environmental
Law, or (ii) has become subject to any Environmental Liability.
SECTION 3.06. Compliance with Laws; No Default. (a) Each of the Borrower and the Restricted Subsidiaries is in
compliance with all laws, regulations and orders of any Governmental Authority applicable to it or its property, except where the
failure to do so, individually or in the aggregate, would not reasonably be expected to result in a Material Adverse Effect. No Default
has occurred and is continuing or will result from the execution and delivery of this Agreement or any of the other Loan Documents, or
the making of the Loans hereunder.
(b)
To the extent applicable, the Borrower and each Restricted Subsidiary is and will be in compliance, in all material
respects, with (i) the Trading with the Enemy Act and each of the foreign assets control regulations of the United States Treasury
Department (31 CFR, Subtitle B, Chapter V) and any other
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enabling legislation or executive order relating thereto, and (ii) the Act. Neither the Borrower nor any Restricted Subsidiary nor, to the
knowledge of the Borrower, any director or officer of the Borrower or any Restricted Subsidiary, is currently subject to any U.S.
sanctions administered by OFAC. No part of the proceeds of the Loans will be used, directly or indirectly, or otherwise made available
(A) for any payments to any officer or employee of a Governmental Authority, or any Person controlled by a Governmental Authority,
or any political party, official of a political party, candidate for political office, or anyone else acting in an official capacity, in order to
obtain, retain or direct business or obtain any improper advantage, in violation of the United States Foreign Corrupt Practices Act of
1977 or (B) to any Person for the purpose of financing the activities of any Person currently subject to any United States sanctions
administered by OFAC.
SECTION 3.07. Margin Regulations; Investment Company Status. The Borrower is not engaged in the business of
extending credit for the purpose of “purchasing” or “carrying” “margin stock” within the respective meanings of each of the quoted
terms under Regulation U of the Board. No proceeds of any Loan hereunder will be used by the Borrower or its Restricted
Subsidiaries for “purchasing” or “carrying” “margin stock” as so defined in contravention of the provisions of Regulations T, U, or X
of the Board. Neither the Borrower nor any of its Restricted Subsidiaries is an “investment company” as defined in, or subject to
regulation under, the Investment Company Act of 1940, as amended.
SECTION 3.08. Taxes. Each of the Borrower and the Restricted Subsidiaries has filed or caused to be filed all Tax returns
and reports required to have been filed by it and has paid or caused to be paid all Taxes required to have been paid by it, except (a)
Taxes or the filing of Tax returns or reports that are being contested in good faith by appropriate proceedings and for which the
Borrower or such Restricted Subsidiary, as applicable, has set aside on its books adequate reserves or (b) to the extent that the failure to
do so would not reasonably be expected to result in a Material Adverse Effect.
SECTION 3.09. ERISA. No ERISA Event has occurred or is reasonably expected to occur that would reasonably be
expected to result in a Material Adverse Effect. Each Plan is in compliance with applicable provisions of ERISA, the Code and other
applicable laws except to the extent failure to comply would not reasonably be expected to result in a Material Adverse Effect.
SECTION 3.10. Disclosure. None of the written reports, financial statements, certificates or other written information
(collectively, the “Information”) furnished by or on behalf of the Borrower to the Administrative Agent or any Lender in connection
with the negotiation of this Agreement or delivered hereunder (as modified or supplemented by other Information theretofore
furnished) contained, as of the date such Information was furnished (or, if such Information expressly related to a specific date, as of
such specific date) any material misstatement of fact or omitted to state, as of the date such Information was furnished (or, if such
Information expressly related to a specific date, as of such specific date), any material fact necessary to make the statements therein, in
the light of the circumstances under which they were made, not misleading; provided that with respect to projected financial
information, the Borrower represents only that such information was prepared in good faith based upon assumptions believed by it to
be reasonable at the time.
ARTICLE IV
Conditions
SECTION 4.01. Effective Date. The obligations of the Lenders to make Loans hereunder shall become effective on the
Effective Date if each of the following conditions is satisfied (or waived in accordance with Section 9.02) on or before such date:
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(a)
The Administrative Agent (or its counsel) shall have received from each party hereto either (i) a counterpart of
this Agreement signed on behalf of such party and a counterpart of the Subsidiary Guaranty signed by Banner Pipeline Company,
L.L.C., an Oklahoma limited liability company, and CLR Asset Holdings, LLC, an Oklahoma limited liability company, or (ii) written
evidence satisfactory to the Administrative Agent (which may include fax transmission of a signed signature page to this Agreement)
that such party has signed a counterpart of this Agreement.
(b)
The Administrative Agent shall have received a favorable written opinion (addressed to the Administrative
Agent and the Lenders and dated the Effective Date) of (i) Vinson & Elkins LLP, New York counsel for the Borrower, and (ii)
Conner & Winters, LLP, Oklahoma counsel for the Borrower, in each case reasonably satisfactory to the Administrative Agent, and
covering such matters relating to the Borrower or this Agreement as the Administrative Agent shall reasonably request. The Borrower
hereby requests such counsels to deliver such opinions.
(c)
The Administrative Agent shall have received a certificate of the Secretary, an Assistant Secretary, or the
Manager of each Loan Party, dated as of the Effective Date, certifying (i) the resolutions of the board of directors (or other equivalent
governing body) of such Loan Party authorizing the execution of each Loan Document to which such Loan Party is a party, (ii) the
charter, bylaws or other applicable organizational documents of such Loan Party and (iii) the names and true signatures of the officers
executing any Loan Document on behalf of such Loan Party on the Effective Date.
(d)
The Administrative Agent shall have received a certificate of good standing with respect to each Loan Party
from appropriate public officials in the jurisdiction of organization of such Loan Party.
(e)
The Administrative Agent shall have received (i) a certificate, dated the Effective Date and signed by the
chief financial officer of the Borrower, as to the solvency (on a consolidated basis) of the Borrower and the Restricted Subsidiaries as
of the Effective Date and (ii) a certificate, dated the Effective Date and signed by the President, a Vice President or a Financial Officer
of the Borrower, confirming the Borrower’s compliance with the conditions set forth in paragraphs (h) and (i) of this Section 4.01,
each in form and substance reasonably satisfactory to the Administrative Agent.
(f)
On or before the Effective Date, the Lenders, the Administrative Agent and the Arranger shall have received
all fees required to be paid on or before the Effective Date pursuant to Section 2.11(a).
(g)
The Lenders shall have received all documentation and other information that may be required by such
Lenders in order to enable compliance with applicable “know your customer” and anti-money laundering rules and regulations,
including information required by the Act and information described in Section 9.15, to the extent requested by the Lenders in writing
to the Borrower reasonably in advance of the Effective Date.
(h)
The representations and warranties of the Loan Parties set forth in this Agreement and the other Loan
Documents shall be true and correct in all material respects on and as of the Effective Date; provided that such materiality qualifier
shall not be applicable to any representations and warranties that already are qualified or modified by materiality in the text thereof.
(i)

On and as of the Effective Date, no Default shall have occurred and be continuing.
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The Administrative Agent shall notify the Borrower and the Lenders of the Effective Date, and such notice shall be conclusive and
binding.
ARTICLE V
Affirmative Covenants
From and after the Effective Date and until the principal of and interest on each Loan and all fees and other amounts payable
hereunder have been paid in full (other than indemnities and other contingent obligations not then due and payable and as to which no
claim has been made), the Borrower covenants and agrees with the Lenders that:
SECTION
5.01. Financial Statements; Ratings Change and Other Information. The Borrower will furnish to the
Administrative Agent for distribution to each Lender:
(a)
within 90 days after the end of each fiscal year of the Borrower, its audited consolidated balance sheet and
related statements of income, comprehensive income, stockholders’ equity and cash flows as of the end of and for such year, setting
forth in each case in comparative form the figures for the previous fiscal year, all reported on by Grant Thornton LLP or other
independent registered public accounting firm of recognized national standing (without a “going concern” or like qualification or
exception and without any qualification or exception as to the scope of such audit) to the effect that such consolidated financial
statements present fairly, in all material respects, the financial position and results of operations and cash flows of the Borrower and its
consolidated Subsidiaries on a consolidated basis in accordance with GAAP consistently applied (it being understood that the delivery
by the Borrower of annual reports on Form 10-K of the Borrower and its consolidated subsidiaries shall satisfy the requirements of this
Section 5.01(a));
(b)
within 45 days after the end of each of the first three fiscal quarters of each fiscal year of the Borrower, its
consolidated balance sheet and related statements of income, comprehensive income, stockholders’ equity and cash flows as of the end
of and for such fiscal quarter and the then elapsed portion of the fiscal year, setting forth in each case in comparative form the figures
for the corresponding period or periods of (or, in the case of the balance sheet, as of the end of) the previous fiscal year, all certified by
one of its Financial Officers as presenting fairly, in all material respects, the financial position and results of operations and cash flows
of the Borrower and its consolidated Subsidiaries on a consolidated basis in accordance with GAAP consistently applied, subject to
normal year-end audit adjustments and the absence of footnotes (it being understood that the delivery by the Borrower of quarterly
reports on Form 10-Q of the Borrower and its consolidated subsidiaries shall satisfy the requirements of this Section 5.01(b));
(c)
within three Business Days of the delivery of financial statements under clause (a) or (b) above, a certificate
of a Financial Officer of the Borrower (i) certifying as to whether a Default has occurred and is continuing as of the date of such
certificate and, if such a Default has occurred and is continuing as of the date of such certificate, specifying the details thereof and any
action taken or proposed to be taken with respect thereto, (ii) setting forth reasonably detailed calculations demonstrating compliance
with Section 6.04, and (iii) stating whether any change in GAAP or in the application thereof has occurred since the date of the most
recent audited financial statements provided under this Agreement that has had a significant effect on the calculation of the Adjusted
Consolidated Net Tangible Assets or the ratio referred to in Section 6.04 and, if any such change has occurred, specifying the nature of
such change and the effect of such change on such calculation;
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(d)
promptly after the same become publicly available, copies of all periodic and other reports, proxy statements
and other materials filed by the Borrower or any Subsidiary with the SEC, or with any national securities exchange, or distributed by
the Borrower to its shareholders generally, as the case may be;
(e)
promptly after any Rating Agency shall have announced a change in the rating established or deemed to have
been established for the Index Debt, written notice of such rating change;
(f)
promptly following any request therefor, such other information regarding the operations, business affairs and
financial condition of the Borrower or any Subsidiary, or compliance with the terms of this Agreement, as the Administrative Agent or
any Lender may reasonably request; and
(g)
promptly following the Administrative Agent’s request therefor, all documentation and other information that
the Administrative Agent reasonably requests on its behalf or on behalf of any Lender in order to comply with its ongoing obligations
under applicable “know your customer” and anti-money laundering rules and regulations, including information required by the Act
and information described in Section 9.15.

(h)
Information required to be delivered pursuant to clause (a), (b) or (d) of this Section shall be deemed to have
been delivered if such information, or one or more annual or quarterly reports containing such information, shall be available on (i) the
Borrower’s website at www.clr.com, (ii) the website of the SEC at http://www.sec.gov, and (iii) the NYSE website at
https://egovdirect.nyse.com. The Information required to be delivered pursuant to this Section may also be delivered by electronic
communications pursuant to procedures approved by the Administrative Agent.
SECTION 5.02. Notices of Defaults. The Borrower will furnish to the Administrative Agent for distribution to each Lender
prompt written notice of the occurrence of any Default of which any Responsible Officer of the Borrower obtains knowledge. Each
notice delivered under this Section shall be accompanied by a statement of a Financial Officer or other executive officer of the
Borrower setting forth the details of the event or development requiring such notice and any action taken or proposed to be taken with
respect thereto.
SECTION 5.03 Existence; Conduct of Business. The Borrower will, and will cause each Guarantor and each Significant
Subsidiary to, do or cause to be done all things necessary to preserve, renew and keep in full force and effect its legal existence and the
rights, licenses, permits, privileges and franchises material to the conduct of its business; provided that the foregoing shall not prohibit
any merger, sale, consolidation, liquidation or dissolution permitted under Section 6.03; and provided, further, that this Section 5.03
shall not require the Borrower, any Guarantor, or any Significant Subsidiary to preserve or maintain any rights, licenses, permits,
privileges or franchises if the Borrower shall reasonably determine that the failure to maintain and preserve the same would not
reasonably be expected, in the aggregate, to result in a Material Adverse Effect.
SECTION 5.04. Payment of Taxes. The Borrower will, and will cause each of its Restricted Subsidiaries (other than its
Immaterial Subsidiaries) to, pay its Tax liabilities, prior to delinquency, except such as are contested in good faith and by appropriate
proceedings or where the failure to effect such payment would not reasonably be expected to result in a Material Adverse Effect.
SECTION 5.05. Maintenance of Properties; Insurance. The Borrower will, and will cause each of its Restricted Subsidiaries
to, (a) maintain all property material to the conduct of the business of the
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Borrower and the Restricted Subsidiaries, taken as a whole, in good working order and condition, ordinary wear and tear excepted,
except where the failure to do so, individually or in the aggregate, would not reasonably be expected to result in a Material Adverse
Effect, and (b) maintain, with financially sound and reputable insurance companies, insurance in such amounts and against such risks
as are customarily maintained by companies engaged in the same or similar businesses operating in the same or similar locations
(including, without limitation, by the maintenance of adequate self-insurance reserves to the extent customary among such companies),
except where the failure to do so, individually or in the aggregate, would not reasonably be expected to result in a Material Adverse
Effect.
SECTION 5.06. Books and Records; Inspection Rights. The Borrower will, and will cause each of its Restricted Subsidiaries
to, keep proper books of record and account in which complete and accurate entries, in all material respects, are made of its financial
and business transactions to the extent required by GAAP and applicable law. The Borrower will, and will cause each of its Restricted
Subsidiaries to, permit any representatives designated by the Administrative Agent or any Lender, at the Administrative Agent’s or
such Lender’s expense (unless an Event of Default has occurred and is continuing, in which case it shall be at the Borrower’s sole
expense) upon reasonable prior notice and subject to any applicable restrictions or limitations on access to any facility or information
that is classified or restricted by contract or by law, regulation or governmental guidelines, to visit and inspect its properties, to examine
and make extracts from its books and records, and to discuss its affairs, finances and condition with its officers and independent
accountants, all at such reasonable times and as often as reasonably requested. The Administrative Agent and each Lender agree to
keep all information obtained by them pursuant to this Section confidential in accordance with Section 9.13.
SECTION 5.07. Compliance with Laws. The Borrower will, and will cause each of its Restricted Subsidiaries to, comply
with all laws, rules, regulations and orders of any Governmental Authority applicable to it or its property, except where the failure to
do so, individually or in the aggregate, would not reasonably be expected to result in a Material Adverse Effect.
SECTION 5.08. Use of Proceeds. The proceeds of the Loans will be used only for working capital and general corporate
purposes of the Borrower and the Restricted Subsidiaries. No part of the proceeds of any Loan will be used, whether directly or
indirectly, for any purpose that entails a violation of any of the Regulations of the Board, including Regulations T, U and X.
ARTICLE VI
Negative Covenants
From and after the Effective Date and until the principal of and interest on each Loan and all fees and other amounts payable
hereunder have been paid in full (other than indemnities and other contingent obligations not then due and payable and as to which no
claim has been made), the Borrower covenants and agrees with the Lenders that:
SECTION 6.01. Indebtedness. The Borrower will not permit any Non-Guarantor Subsidiary to create, incur, assume or
permit to exist any Indebtedness, except:
(a)

forth on Schedule 6.01;

Indebtedness under the Revolving Credit Agreement or otherwise existing on the Effective Date which is set
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(b)

Indebtedness of any Non-Guarantor Subsidiary owing to the Borrower or any Restricted Subsidiary;

(c)

Indebtedness of any Non-Guarantor Subsidiary as an account party in respect of trade letters of credit;

(d)
Indebtedness of a Person existing at the time such Person becomes a Restricted Subsidiary after the Effective
Date or is merged with or into the Borrower or any Restricted Subsidiary after the Effective Date and, in each case, not incurred in
contemplation of such transaction;
(e)
other Indebtedness of any Non-Guarantor Subsidiary; provided that the sum, without duplication, of (i) the
aggregate outstanding principal amount of all such Indebtedness of any Non-Guarantor Subsidiary, (ii) the Attributable Debt under all
Sale and Leaseback Transactions of the Borrower and the Restricted Subsidiaries permitted under Section 6.02(b) and (iii) the
aggregate outstanding principal amount of all Indebtedness and other obligations secured by Liens permitted under Section 6.02(a)(iv)
shall not exceed the greater of (A) 15% of Adjusted Consolidated Net Tangible Assets at the time of creation, incurrence or assumption
thereof and (B) $1,000,000,000; and
(f)
extensions, refinancings, renewals or replacements of the Indebtedness permitted above which, in the case of
any such extension, refinancing, renewal or replacement, does not increase the amount of the Indebtedness being extended, refinanced,
renewed or replaced, other than amounts incurred to pay the costs of such extension, refinancing, renewal or replacement.

SECTION 6.02. Liens and Sale and Leaseback Transactions. (a) The Borrower will not, and will not permit any Restricted
Subsidiary to, create, incur, assume or permit to exist any Lien on any property or asset now owned or hereafter acquired by it, except:
(i)
Permitted Encumbrances;
(ii)
any Lien on any property or asset of the Borrower or any Restricted Subsidiary existing on the
Effective Date which is set forth on Schedule 6.02;
(iii)

Liens under any Sale and Leaseback Transaction permitted under Section 6.02(b);

(iv)
Liens not otherwise permitted by the other clauses of this Section securing Indebtedness or other
obligations, including obligations under any Swap Agreement, of the Borrower or any of its Restricted Subsidiaries; provided
that the sum, without duplication, of (A) the aggregate outstanding principal amount of all such Indebtedness and obligations,
(B) the aggregate outstanding principal amount of all Indebtedness of any Non-Guarantor Subsidiary permitted under Section
6.01(e), and (C) the Attributable Debt under all Sale and Leaseback Transactions of the Borrower and the Restricted
Subsidiaries permitted under Section 6.02(b) shall not exceed the greater of (1) 15% of Adjusted Consolidated Net Tangible
Assets at the time of creation, incurrence or assumption of such Lien and (2) $1,000,000,000;
(v)
Liens securing Indebtedness or other obligations of the Borrower or any Restricted Subsidiary in
favor of the Borrower or any Restricted Subsidiary;
(vi)
Liens on property existing at the time such property is acquired by the Borrower or any of its
Restricted Subsidiaries and not created in contemplation of such acquisition (or on repairs,
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improvements, additions or accessions thereto), and Liens on the assets of any Person at the time such Person becomes a
Restricted Subsidiary of the Borrower and not created in contemplation of such Person becoming a Restricted Subsidiary of the
Borrower (or on repairs, improvements, additions or accessions thereto); provided that such Liens do not extend to any other
assets;
(vii)
Liens on Equity Interests in a Joint Venture owned by the Borrower or any Restricted Subsidiary
securing Joint Venture Obligations of such Joint Venture;
(viii)
Liens securing obligations under any Swap Agreement; provided that the aggregate amount of all
such obligations secured by such Liens shall not at any time exceed $200,000,000;
(ix)
extensions, renewals and replacements of the Liens described above, so long as no additional
property (other than accessions, improvements, and replacements in respect of such property) is subject to such Lien; and
(x)
other Liens on the assets of the Borrower or any Restricted Subsidiary securing any Indebtedness or
other obligations of the Borrower or any Restricted Subsidiary; provided that (x) in the case of any such Liens on any assets of
such Restricted Subsidiary, such Restricted Subsidiary, if not already a Guarantor, shall become a Guarantor hereunder for so
long as such other Indebtedness or other obligations are secured by such Liens, and (y) the Borrower or such Restricted
Subsidiary, as the case may be, shall secure all the Indebtedness and other obligations under the Loan Documents equally and
ratably with such other Indebtedness or other obligations for so long as such other Indebtedness or other obligations are secured
by such Liens.

(b) The Borrower will not, and will not permit any Restricted Subsidiary to, enter into any Sale and Leaseback
Transaction if, after giving effect to such Sale and Leaseback Transaction, the sum, without duplication, of (i) the Attributable Debt
under all Sale and Leaseback Transactions of the Borrower and the Restricted Subsidiaries, (ii) the aggregate outstanding principal
amount of all Indebtedness of any Non-Guarantor Subsidiary permitted under Section 6.01(e), and (iii) the aggregate outstanding
principal amount of all Indebtedness other obligations secured by Liens permitted under Section 6.02(a)(iv), shall exceed the greater of
(A) 15% of Adjusted Consolidated Net Tangible Assets at the time of consummation of such Sale and Leaseback Transaction and (B)
$1,000,000,000.
SECTION 6.03. Fundamental Changes. The Borrower will not merge into or consolidate with any other Person, or permit
any other Person to merge into or consolidate with it, or sell, transfer, lease or otherwise dispose of (in one transaction or in a series of
transactions) all or substantially all of its consolidated assets (in each case, whether now owned or hereafter acquired), or liquidate or
dissolve, except that, if at the time thereof and immediately after giving effect thereto, no Event of Default shall have occurred and be
continuing, (a) any Person may merge with or into the Borrower in a transaction in which the Borrower is the surviving entity; and (b)
the Borrower may (x) merge or consolidate with any other Person in a transaction in which the Borrower is not the surviving entity or
(y) sell, convey, transfer, lease or otherwise dispose of all or substantially all of the assets of the Borrower and its Subsidiaries on a
consolidated basis to any other Person; provided that (i) the surviving, continuing, resulting or transferee corporation (the “Surviving
Entity”) shall (A) expressly assume by a written instrument reasonably satisfactory to the Administrative Agent and the Lenders (which
shall be provided with an opportunity to review and comment upon such instrument prior to the consummation of any transaction) the
due and punctual payment of the principal of all Obligations and the due performance and observance of all covenants, conditions and
agreements on the part of the Borrower under this Agreement, (B) deliver to the Administrative Agent and the Lenders evidence of
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appropriate corporate (or other equivalent) authorization on the part of the Surviving Entity with respect to such assumption and one or
more opinions of counsel, in form and substance reasonably satisfactory to the Administrative Agent and the Lenders, to the effect that
such written instrument has been duly authorized, executed and delivered by such Surviving Entity and constitutes a legal, valid and
binding instrument enforceable against such Surviving Entity in accordance with its terms, and covering such other matters as the
Administrative Agent and the Lenders may reasonably request, and (C) be an entity organized and existing under the laws of the
United States of America or any State thereof or the District of Columbia.
SECTION 6.04. Maximum Consolidated Net Debt to Total Capitalization Ratio. The Borrower will not permit, as of the last
day of each fiscal quarter commencing with the first fiscal quarter ending after the Effective Date, its ratio of Consolidated Net Debt as
of such date to Total Capitalization as of such date to be greater than 0.65 to 1.00.
SECTION 6.05.

Designation and Conversion of Restricted and Unrestricted Subsidiaries.

(a)
The Board of Directors of the Borrower may designate any Subsidiary, including a newly formed or newly
acquired Subsidiary, as an Unrestricted Subsidiary by prior written notice thereof to the Administrative Agent, if immediately prior,
and after giving effect, to such designation, (A) the representations and warranties of each Loan Party contained in each of the Loan
Documents (other than the representations and warranties in Sections 3.04(b) and 3.05(a)) are true and correct in all material respects
on and as of such date as if made on and as of the date of such redesignation (or, if stated to have been made expressly as of an earlier
date, were true and correct in all material respects as of such date), (B) no Event of Default exists or would exist (and the Borrower
shall be in compliance, on a pro forma basis, with the covenant set forth in Section 6.04), and (C) such Subsidiary is not a restricted
subsidiary under any other agreement evidencing Indebtedness.
(b)
The Borrower may designate by prior written notice thereof to the Administrative Agent any Unrestricted
Subsidiary to be a Restricted Subsidiary if (i) immediately prior, and after giving effect to such designation, (A) the representations and
warranties of each Loan Party contained in each of the Loan Documents (other than the representations and warranties in Sections
3.04(b) and 3.05(a)) are true and correct in all material respects on and as of such date as if made on and as of the date of such
redesignation (or, if stated to have been made expressly as of an earlier date, were true and correct in all material respects as of such
date), and (B) no Event of Default exists or would exist (and the Borrower shall be in compliance, on a pro forma basis, with the
covenant set forth in Section 6.04) and (ii) the Borrower is in compliance with the requirements of Section 6.05(c).
(c)
(i) Neither the Borrower nor any Restricted Subsidiary shall (A) provide credit support for or subject any of
its property or assets (other than Equity Interests of any Unrestricted Subsidiary) to the satisfaction of any Indebtedness of any
Unrestricted Subsidiary (including any undertaking, agreement or instrument evidencing such Indebtedness), (B) directly or indirectly
incur, assume, guarantee or be or become liable for any Indebtedness of any Unrestricted Subsidiary, or (C) permit any Unrestricted
Subsidiary to hold any Equity Interests in, or any Indebtedness of, any Loan Party (other than with respect to the foregoing clauses (A)
and (B) Indebtedness incurred to finance property and improvements related to the Borrower’s corporate headquarters or other
principal place of business or any field office) and (ii) no Indebtedness of an Unrestricted Subsidiary shall, upon the occurrence of a
default with respect thereto (A) result in, or permit any holder of any Indebtedness of the Borrower or any Restricted Subsidiary under
any credit agreement for a senior credit facility, a loan agreement for a senior credit facility, a note purchase agreement for the sale of
promissory notes, or an indenture governing capital markets debt instruments pursuant to which the Borrower or such Restricted
Subsidiary is a borrower, issuer, or guarantor (“Relevant Indebtedness”) to
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declare, a default on such Indebtedness of the Borrower or any Restricted Subsidiary or (B) cause the payment of any Relevant
Indebtedness to be accelerated or payable before the fixed date on which the principal of the Relevant Indebtedness is due and payable.
(d)
For purposes of the foregoing, the designation of a Subsidiary of the Borrower as an Unrestricted Subsidiary
shall be deemed to be the designation of all present and future Subsidiaries of such Subsidiary as Unrestricted Subsidiaries. Unless so
designated as an Unrestricted Subsidiary, any Person that becomes a Subsidiary of the Borrower will be classified as a Restricted
Subsidiary.

SECTION 6.06. Affiliate Transactions. Neither the Borrower nor any Restricted Subsidiary shall enter into any transaction of
any kind with any Affiliate of the Borrower, whether or not in the ordinary course of business, other than on terms substantially as
favorable to the Borrower or such Subsidiary as would be obtainable by the Borrower or such Restricted Subsidiary at the time in a
comparable arm’s length transaction with a Person other than an Affiliate or, if no comparable transaction is available with which to
compare such transaction, such transaction is otherwise fair to the Borrower or the relevant Restricted Subsidiary from a financial and
liability point of view; provided that the foregoing restriction shall not apply to (a) transactions between or among the Borrower or any
Restricted Subsidiary, (b) investments in or Guarantees in favor of Unrestricted Subsidiaries or joint ventures, in each case, not
prohibited under this Agreement, (c) employment and severance arrangements (including equity incentive plans and employee benefit
plans and arrangements) with their respective officers and employees in the ordinary course of business, and (d) payment of customary
fees and reasonable out of pocket costs to, and indemnities for the benefit of, directors, officers and employees of the Borrower and its
Subsidiaries in the ordinary course of business.
ARTICLE VII
Events of Default
If any of the following events (“Events of Default”) shall occur on or after the Effective Date:
(a) the Borrower shall fail to pay any principal of any Loan when and as the same shall become due and payable, whether at
the due date thereof or at a date fixed for prepayment thereof or otherwise;
(b) the Borrower shall fail to pay (i) any interest on any Loan when and as the same shall become due and payable, and such
failure shall continue unremedied for a period of five days or (ii) any other amount (other than an amount referred to in clause (a) or
clause (b)(i) of this Article) payable under this Agreement for which the Borrower has received an invoice or other written notice that
such amount is due and payable, when and as the same shall become due and payable, and such failure shall continue unremedied for a
period of five Business Days;
(c) any representation or warranty made or deemed made by or on behalf of the Borrower or any Restricted Subsidiary in any
Loan Document or any amendment or modification thereof or waiver thereunder, or in any report, certificate, financial statement or
other document furnished pursuant to or in connection with any Loan Document or any amendment or modification thereof or waiver
thereunder, shall prove to have been incorrect in any material respect when made or deemed made;
(d) the Borrower shall fail to observe or perform any covenant, condition or agreement contained in Section 5.02, 5.03 (with
respect to the Borrower’s existence) or 5.08 or in Article VI;
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(e) the Borrower or any Guarantor shall fail to observe or perform any covenant, condition or agreement contained in this
Agreement or any other Loan Document (other than those specified in clause (a), (b) or (d) of this Article), and such failure shall
continue unremedied for a period of 30 days after the earlier of (i) actual knowledge by a Responsible Officer of the Borrower or (ii)
receipt of notice thereof from the Administrative Agent to the Borrower (which notice will be given at the request of any Lender);
(f) the Borrower or any Restricted Subsidiary shall fail to make any payment in excess of $10,000,000 (or the equivalent in a
foreign currency) in the aggregate (whether of principal, interest or fees) in respect of any Material Indebtedness, when and as the same
shall become due and payable, and such failure shall continue after the applicable grace period, if any, specified in the agreement or
instrument relating to such Material Indebtedness;
(g) any event or condition occurs that results in any Material Indebtedness becoming due prior to its scheduled maturity;
provided that this clause (g) shall not apply to secured Indebtedness that becomes due as a result of the voluntary sale or transfer of the
property or assets securing such Indebtedness;
(h)
an involuntary proceeding shall be commenced, or an involuntary petition shall be filed, in any court of competent
jurisdiction seeking (i) liquidation, reorganization or other relief in respect of the Borrower, any Guarantor, or any Significant
Subsidiary or its debts, or of a substantial part of its assets, under any Federal, state or foreign bankruptcy, insolvency, receivership or
similar law now or hereafter in effect or (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official
for the Borrower, any Guarantor, or any Significant Subsidiary or for a substantial part of its assets, and, in any such case, such
proceeding or petition shall continue undismissed for 90 days or an order or decree approving or ordering any of the foregoing shall be
entered by such court;
(i) the Borrower, any Guarantor, or any Significant Subsidiary shall (i) voluntarily commence any proceeding or file any
petition seeking liquidation, reorganization or other relief under any Federal, state or foreign bankruptcy, insolvency, receivership or
similar law now or hereafter in effect, (ii) consent to the institution of, or fail to contest in a timely and appropriate manner, any
proceeding or petition described in clause (h) of this Article, (iii) apply for or consent to the appointment of a receiver, trustee,
custodian, sequestrator, conservator or similar official for the Borrower, any Guarantor, or any Significant Subsidiary or for a
substantial part of its assets, (iv) file an answer admitting the material allegations of a petition filed against it in any such proceeding, (v)
make a general assignment for the benefit of creditors or (vi) take any corporate (or other equivalent) action for the purpose of effecting
any of the foregoing;
(j)
the Borrower, any Guarantor, or any Significant Subsidiary shall become unable, admit in writing its inability or fail
generally to pay its debts as they become due;
(k) one or more final judgments (whether or not appealable) for the payment of money in an aggregate amount in excess of
$100,000,000 (or the equivalent in a foreign currency) (to the extent not covered by independent third-party insurance (other than
normal deductibles) as to which the insurer has been notified of such judgment and has not issued a notice denying coverage thereof)
shall be rendered by a court of competent jurisdiction against the Borrower, any Restricted Subsidiary or any combination thereof, and
either (i) the same shall remain undischarged or unsatisfied for a period of 90 consecutive days during which execution shall not be
discharged or effectively waived or stayed (it being understood that, for the purposes of this clause (k), “independent third-party
insurance” shall include industry mutual insurance companies in which the Borrower or any Restricted Subsidiary has an ownership
interest) or (ii) any action shall be legally taken by a judgment creditor to attach or levy upon any assets of the Borrower or any
Restricted Subsidiary to enforce any such judgment which is not effectively waived or stayed within 90 days;
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(l) an ERISA Event shall have occurred that, when taken together with all other ERISA Events that have occurred, would
reasonably be expected to result in a Material Adverse Effect;
(m) other than as a result of (i) the termination of the obligations of any Guarantor under a Subsidiary Guaranty pursuant to
the terms thereof or pursuant to Section 9.09, (ii) the exchange or replacement of any promissory note hereunder (with respect to the
previously existing promissory note which was so exchanged or replaced), (iii) the agreement of the Required Lenders or all Lenders,
as may be required hereunder, or (iv) in accordance with the other provisions of this Agreement, the payment in full of the principal
and interest on each Loan and all fees payable hereunder, any Loan Document (or any material provision thereof), at any time after its
execution and delivery, ceases to be in full force and effect or is declared by a court of competent jurisdiction to be null and void,
invalid or unenforceable; or the Borrower or any Guarantor denies in writing that it has any liability or obligation thereunder, or
purports to revoke, terminate or rescind any Loan Document (other than pursuant to the terms hereof or thereof); or
(n) a Change in Control shall occur;
then, and in every such event (other than an event with respect to the Borrower described in clause (h) or (i) of this Article), and at any
time thereafter during the continuance of such event, the Administrative Agent shall at the request, or may with the consent of the
Required Lenders, by notice to the Borrower, declare the Loans then outstanding to be due and payable in whole (or in part, in which
case any principal not so declared to be due and payable may thereafter (at any time during the continuance of such event) be declared
to be due and payable), and thereupon the principal of the Loans so declared to be due and payable, together with accrued interest
thereon and all fees and other obligations of the Borrower accrued hereunder, shall become due and payable immediately, without
presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Borrower; and in case of any event
with respect to the Borrower described in clause (h) or (i) of this Article, the principal of the Loans then outstanding, together with
accrued interest thereon and all fees and other obligations of the Borrower accrued hereunder, shall automatically become due and
payable, without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Borrower.
ARTICLE VIII
The Administrative Agent
SECTION 8.01. Appointment and Authority. Each of the Lenders hereby irrevocably appoints MUFG Union Bank, N.A. to
act on its behalf as the Administrative Agent hereunder and under the other Loan Documents and authorizes the Administrative Agent
to take such actions on its behalf and to exercise such powers as are delegated to the Administrative Agent by the terms hereof or
thereof, together with such actions and powers as are reasonably incidental thereto. The provisions of this Article are solely for the
benefit of the Administrative Agent and the Lenders, and neither the Borrower nor any Guarantor shall have rights as a third party
beneficiary of any of such provisions.
SECTION 8.02. Rights as a Lender. The Person serving as the Administrative Agent hereunder shall have the same rights
and powers in its capacity as a Lender as any other Lender and may exercise the same as though it were not the Administrative Agent
and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or unless the context otherwise requires, include the
Person serving as the Administrative Agent hereunder in its individual capacity. Such Person and its Affiliates may accept deposits
from, lend money to, own securities of, act as the financial advisor or in any other advisory capacity for and
43

generally engage in any kind of business with the Borrower or any Subsidiary or other Affiliate thereof as if such Person were not the
Administrative Agent hereunder and without any duty to account therefor to the Lenders.
SECTION 8.03. Exculpatory Provisions. Neither the Administrative Agent nor any of its Related Parties shall be liable for
any action taken or omitted to be taken (INCLUDING THE ADMINISTRATIVE AGENT'S OWN NEGLIGENCE) by it or
them under or in connection with this Agreement or the other Loan Documents, except for its or their own gross negligence or willful
misconduct. The Administrative Agent shall not have any duties or obligations except those expressly set forth herein and in the other
Loan Documents. Without limiting the generality of the foregoing, the Administrative Agent:
(a)
shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred and
is continuing (and it is understood and agreed that the use of the term “agent” herein or in any other Loan Documents (or any other
similar term) with reference to the Administrative Agent is not intended to connote any fiduciary or other implied (or express)
obligations arising under agency doctrine of any applicable law, and that such term is used as a matter of market custom and is
intended to create or reflect only an administrative relationship between contracting parties);
(b)
shall not have any duty to take any discretionary action or exercise any discretionary powers, except
discretionary rights and powers expressly contemplated hereby or by the other Loan Documents that the Administrative Agent is
required to exercise as directed in writing by the Required Lenders (or such other number or percentage of the Lenders as shall be
expressly provided for herein or in the other Loan Documents); provided that the Administrative Agent shall not be required to take
any action that, in its opinion or the opinion of its counsel, may expose the Administrative Agent to liability or that is contrary to any
Loan Document or applicable law; and
(c)
shall not, except as expressly set forth herein and in the other Loan Documents, have any duty to disclose,
and shall not be liable for the failure to disclose, any information relating to the Borrower or any of its Affiliates that is communicated
to or obtained by the Person serving as the Administrative Agent or any of its Affiliates in any capacity.

The Administrative Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the request of the Required
Lenders (or such other number or percentage of the Lenders as shall be necessary, or as the Administrative Agent shall believe in good
faith shall be necessary, under the circumstances as provided in Section 9.02 and Article VII) or (ii) in the absence of its own gross
negligence or willful misconduct. The Administrative Agent shall be deemed not to have knowledge of any Default unless and until
written notice describing such Default is given to the Administrative Agent by the Borrower or a Lender.
The Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or
representation made in or in connection with this Agreement or any other Loan Document, (ii) the contents of any certificate, report or
other document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance or observance of any of
the covenants, agreements or other terms or conditions set forth herein or therein or the occurrence of any Default, (iv) the sufficiency,
validity, enforceability, effectiveness or genuineness of this Agreement, any other Loan Document or any other agreement, instrument
or document or (v) the satisfaction of any condition set forth in Article IV or elsewhere herein, other than to confirm receipt of items
expressly required to be delivered to the Administrative Agent.
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SECTION 8.04. Administrative Agent's Reliance, Etc. The Administrative Agent shall be entitled to rely upon, and shall not
incur any liability for relying upon, any notice, request, certificate, consent, statement, instrument, document or other writing (including
any electronic message, Internet or intranet website posting or other distribution) believed by it to be genuine and to have been signed,
sent or otherwise authenticated by the proper Person (whether or not such Person in fact meets the requirements set forth in the Loan
Documents for being the signatory, sender or authenticator thereof). The Administrative Agent also may rely upon any statement made
to it orally or by telephone and believed by it to have been made by the proper Person (whether or not such Person in fact meets the
requirements set forth in the Loan Documents for being the signatory, sender or authenticator thereof), and shall not incur any liability
for relying thereon. In determining compliance with any condition hereunder to the making of a Loan that by its terms must be fulfilled
to the satisfaction of a Lender, the Administrative Agent may presume that such condition is satisfactory to such Lender unless the
Administrative Agent shall have received notice to the contrary from such Lender prior to the making of such Loan. The
Administrative Agent may consult with legal counsel (who may be counsel for the Borrower), independent accountants and other
experts selected by it, and shall not be liable for any action taken or not taken by it in accordance with the advice of any such counsel,
accountants or experts.
SECTION 8.05. Delegation of Duties. The Administrative Agent may perform any and all of its duties and exercise its rights
and powers hereunder or under any other Loan Document by or through any one or more sub‑agents appointed by the Administrative
Agent. The Administrative Agent and any such sub‑agent may perform any and all of its duties and exercise its rights and powers by
or through their respective Related Parties. The exculpatory provisions of this Article shall apply to any such sub‑agent and to the
Related Parties of the Administrative Agent and any such sub‑agent, and shall apply to their respective activities in connection with the
syndication of the credit facilities provided for herein as well as activities as Administrative Agent. The Administrative Agent shall not
be responsible for the negligence or misconduct of any sub-agents except to the extent that a court of competent jurisdiction determines
in a final and nonappealable judgment that the Administrative Agent acted with gross negligence or willful misconduct in the selection
of such sub-agents.
SECTION 8.06. Lender Credit Decision. Each Lender acknowledges that it has, independently and without reliance upon
the Administrative Agent or any Lender or any of their Related Parties and based on such documents and information as it has deemed
appropriate, made its own credit analysis and decision to enter into this Agreement. Each Lender also acknowledges that it will,
independently and without reliance upon the Administrative Agent or any Lender or any of their Related Parties and based on such
documents and information as it shall from time to time deem appropriate, continue to make its own decisions in taking or not taking
action under or based upon this Agreement, any other Loan Document or any related agreement or any document furnished hereunder
or thereunder. Each Lender, by delivering its signature page to this Agreement, or delivering its signature page to an Assignment and
Assumption or any other Loan Document pursuant to which it shall become a Lender hereunder, shall be deemed to have
acknowledged receipt of, and consented to and approved, each Loan Document and each other document required to be delivered to,
or be approved by or satisfactory to, the Administrative Agent or the Lenders on the Effective Date that has been made available by the
Administrative Agent to the Lenders.
SECTION 8.07.
Indemnification. THE LENDERS SEVERALLY AGREE TO INDEMNIFY THE
ADMINISTRATIVE AGENT AND EACH OF ITS RELATED PARTIES (TO THE EXTENT NOT REIMBURSED BY
THE BORROWER), ACCORDING TO THEIR RESPECTIVE APPLICABLE PERCENTAGES (DETERMINED AT
THE TIME SUCH INDEMNITY IS SOUGHT) FROM AND AGAINST ANY AND ALL LIABILITIES, OBLIGATIONS,
LOSSES, DAMAGES, PENALTIES, ACTIONS, JUDGMENTS, SUITS, COSTS, EXPENSES, OR DISBURSEMENTS
OF
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ANY KIND OR NATURE WHATSOEVER WHICH MAY BE IMPOSED ON, INCURRED BY, OR ASSERTED
AGAINST THE ADMINISTRATIVE AGENT IN ANY WAY RELATING TO OR ARISING OUT OF THIS
AGREEMENT OR ANY ACTION TAKEN OR OMITTED BY THE ADMINISTRATIVE AGENT UNDER THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT (INCLUDING THE ADMINISTRATIVE AGENT'S OWN
NEGLIGENCE), AND INCLUDING ENVIRONMENTAL LIABILITIES; provided that such indemnity shall not, as to
ANY Person seeking indemnification, be available to the extent that such losses, claims, damages, liabilities or related expenses
(x) are determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted from the gross
negligence or willful misconduct of the person seeking indemnification. WITHOUT LIMITATION OF THE FOREGOING,
EACH LENDER AGREES TO REIMBURSE THE ADMINISTRATIVE AGENT PROMPTLY UPON DEMAND FOR
ITS RATABLE SHARE (DETERMINED AT THE TIME SUCH REIMBURSEMENT IS SOUGHT) OF ANY
OUT‑OF‑POCKET EXPENSES (INCLUDING COUNSEL FEES) INCURRED BY THE ADMINISTRATIVE AGENT
IN CONNECTION WITH THE PREPARATION, EXECUTION, DELIVERY, ADMINISTRATION, MODIFICATION,
AMENDMENT, OR ENFORCEMENT (WHETHER THROUGH NEGOTIATIONS, LEGAL PROCEEDINGS, OR
OTHERWISE) OF, OR LEGAL ADVICE IN RESPECT OF RIGHTS OR RESPONSIBILITIES UNDER, THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, TO THE EXTENT THAT THE ADMINISTRATIVE AGENT IS
NOT REIMBURSED FOR SUCH BY THE BORROWER.
SECTION 8.08. Successor Administrative Agent. The Administrative Agent may at any time give notice of its resignation to
the Lenders and the Borrower. Furthermore, the Administrative Agent may be replaced by the Required Lenders upon prior written
notice. Upon receipt of any such notice of resignation or replacement, the Required Lenders shall have the right, with the consent of
the Borrower (which consent shall not be unreasonably withheld or delayed and no such consent shall be necessary during the
continuance of an Event of Default), to appoint a successor Administrative Agent. In the event of resignation, if no such successor
shall have been so appointed and shall have accepted such appointment within 30 days after the retiring or replaced Administrative
Agent gives notice of its resignation, then the retiring Administrative Agent may, on behalf of the Lenders, appoint a successor agent
with the consent of the Borrower (which consent shall not be unreasonably withheld or delayed and no such consent shall be necessary
during the continuance of an Event of Default); provided that if the retiring Administrative Agent shall notify the Borrower and the
Lenders that no qualifying Person has accepted such appointment, then such resignation shall nonetheless become effective in
accordance with such notice and (a) the retiring Administrative Agent shall be discharged from its duties and obligations hereunder and
under the other Loan Documents and (b) all payments, communications and determinations provided to be made by, to or through the
retiring Administrative Agent shall instead be made by or to each applicable Lender, until such time as the Required Lenders appoint a
successor Administrative Agent as provided for above in this paragraph. In the event of a replacement of the Administrative Agent by
the Required Lenders, no such replacement may be made until a successor Administrative Agent has been appointed in accordance
with the terms hereof and such successor has accepted such appointment. Upon the acceptance of a successor’s appointment as
Administrative Agent hereunder, such successor shall succeed to and become vested with all of the rights, powers, privileges and
duties of the retiring (or retired) Administrative Agent, and the retiring Administrative Agent shall be discharged from all of its duties
and obligations hereunder or under the other Loan Documents (if not already discharged therefrom as provided above in this
paragraph). The fees payable by the Borrower to a successor Administrative Agent shall be the same as those payable to its
predecessor unless otherwise agreed between the Borrower and such successor. After the retiring or replaced Administrative Agent’s
resignation hereunder and under the other Loan Documents, the provisions of this Article and Sections 9.03 and 8.07 shall continue in
effect for the benefit of such retiring or replaced Administrative Agent, its sub‑agents and their respective
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Related Parties in respect of any actions taken or omitted to be taken by any of them while the retiring or replaced Administrative
Agent was acting as Administrative Agent.
SECTION 8.09. No Other Duties, etc. Anything herein to the contrary notwithstanding, none of the Arranger, Bookrunner,
Co-Syndication Agents, and Co-Documentation Agents listed on the cover page hereof shall have any powers, duties or
responsibilities under this Agreement or any of the other Loan Documents, except in its capacity, as applicable, as the Administrative
Agent or a Lender hereunder.
ARTICLE IX
Miscellaneous
SECTION 9.01. Notices. (a) Except in the case of notices and other communications expressly permitted to be given by
telephone or electronic mail (and subject to paragraph (b) below), all notices and other communications provided for herein shall be in
writing and shall be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by fax, as follows:
(i)
if to the Borrower, to it at Continental Resources, Inc., 20 N. Broadway, Oklahoma City, Oklahoma
73102, Attention of Diane Montgomery, Vice President, Corporate Finance and Treasury (Fax No. (405) 234-9042)
(Email:diane.montgomery@clr.com);
(ii)
if to the Administrative Agent or to MUFG Union Bank, N.A., in its capacity as a Lender, to MUFG
Union Bank, N.A., 1251 Avenue of the Americas, New York, NY 10020, Attention of Lawrence Blat/Phoebe Caneda, (Fax
No. (212) 782-4934) (Email: lblat@us.mufg.jp/agencydesk@us.mufg.jp); and
(iii)

if to any other Lender, to it at its address (or fax number) set forth in its Administrative Questionnaire.

Any party hereto may change its address, fax number or electronic mail address for Communications hereunder by notice to the
other parties hereto.
(b)
All Communications to the Lenders hereunder may be delivered or furnished by electronic communications
(including email and Internet and intranet websites) pursuant to procedures approved by the Administrative Agent; provided that the
foregoing shall not apply to notices under Article II to any Lender if such Lender has notified the Administrative Agent that it is
incapable of receiving notices under such Article by electronic communication. The Administrative Agent or the Borrower may, in its
discretion, agree to accept Communications to it hereunder by electronic communications pursuant to procedures approved by it;
provided that approval of such procedures may be limited to particular Communications.
(c)
(i) Communications sent by hand or overnight courier service or certified or registered mail shall be deemed to
have been given when received; (ii) Communications sent by fax shall be deemed to have been given when sent (except that, if not
given during normal business hours for the recipient, shall be deemed to have been given at the opening of business on the next
Business Day for the recipient); and (iii)(A) Communications sent to an e-mail address shall be deemed received upon the sender’s
receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as available, return email or other written acknowledgement), and (B) Communications posted to an Internet or intranet website shall be deemed received
upon the deemed receipt by the intended recipient at its e-mail address as
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described in the foregoing clause (A) of notification that such notice or communication is available and identifying the website address
therefor; provided that, for both clauses (A) and (B), if such notice, email or other communication is not sent during the normal
business hours of the recipient, such notice, email or communication shall be deemed to have been sent at the opening of business on
the next business day for the recipient.
(d)
The Borrower agrees that the Administrative Agent may, but shall not be obligated to, make any
Communication by posting such Communication on Debt Domain, Intralinks, Syndtrak or a similar electronic transmission system (the
“Platform”). The Platform is provided “as is” and “as available.” Neither the Administrative Agent nor any of its Related Parties
warrants, or shall be deemed to warrant, the adequacy of the Platform and expressly disclaims liability for errors or omissions in the
Communications. No warranty of any kind, express, implied or statutory, including any warranty of merchantability, fitness for a
particular purpose, non-infringement of third-party rights or freedom from viruses or other code defects, is made, or shall be deemed to
be made, by the Administrative Agent or any of its Related Parties in connection with the Communications or the Platform.

SECTOPM 9.02. Waivers; Amendments . (a) No failure or delay by the Administrative Agent or any Lender in exercising
any right or power hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or
any abandonment or discontinuance of steps to enforce such a right or power, preclude any other or further exercise thereof or the
exercise of any other right or power. The rights and remedies of the Administrative Agent and the Lenders hereunder are cumulative
and are not exclusive of any rights or remedies that they would otherwise have. No waiver of any provision of this Agreement or
consent to any departure by the Borrower therefrom shall in any event be effective unless the same shall be permitted by paragraph (b)
of this Section, and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given.
Without limiting the generality of the foregoing, the making of a Loan shall not be construed as a waiver of any Default, regardless of
whether the Administrative Agent or any Lender may have had notice or knowledge of such Default at the time.
(b)
None of this Agreement, any other Loan Document or any provision hereof or thereof may be waived,
amended or modified except, in the case of this Agreement, pursuant to an agreement or agreements in writing entered into by the
Borrower and the Required Lenders or by the Borrower and the Administrative Agent with the consent of the Required Lenders and,
in the case of any other Loan Document, pursuant to an agreement or agreements in writing entered into by the Administrative Agent
and the Loan Party or Loan Parties that are parties thereto, in each case with the consent of the Required Lenders; provided that no
such agreement shall (i) reduce the principal amount of any Loan or reduce the rate of interest thereon, or reduce any fees or other
amounts (to the extent that such other amounts are then due and payable) payable hereunder, without the written consent of each
Lender affected thereby, (ii) postpone the scheduled date of payment of the principal amount of any Loan, or any interest thereon, or
any fees payable hereunder, or reduce the amount of, waive or excuse any such payment, without the written consent of each Lender
affected thereby, (iii) change Section 2.17 in a manner that would alter the pro rata sharing of payments required thereby, without the
written consent of each Lender, (iv) change any of the provisions of this Section or the percentage set forth in the definition of
“Required Lenders” or any other provision hereof specifying the number or percentage of Lenders required to waive, amend or modify
any rights hereunder or make any determination or grant any consent hereunder, without the written consent of each Lender, or (v)
release any Guarantor that is a Significant Subsidiary from its Subsidiary Guaranty, except as provided in Section 9.09, without the
written consent of each Lender; provided, further, that no such agreement shall amend, modify or otherwise directly affect the rights or
duties of the Administrative Agent hereunder without the prior written consent of the Administrative Agent.
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SECTION 9.03. Expenses; Indemnity; Damage Waiver. (a) The Borrower shall pay (i) all reasonable and documented out of
pocket expenses incurred by the Administrative Agent, the Arranger and their respective Affiliates, including the reasonable and
documented fees, charges and disbursements of one outside counsel for the Administrative Agent and the Arranger (and, if necessary,
one firm of local and regulatory counsel in each appropriate jurisdiction and regulatory field, as applicable, at any one time for the
Administrative Agent, the Arranger and their respective Affiliates taken as a whole) in connection with the syndication of the Facility,
the preparation and administration of this Agreement and the other Loan Documents and any amendments, modifications or waivers of
the provisions hereof or thereof (whether or not the transactions contemplated hereby or thereby shall be consummated), and (ii) all
reasonable and documented out-of-pocket expenses incurred by the Administrative Agent or any Lender, including the fees, charges
and disbursements of counsel for the Administrative Agent and the Lenders in connection with the enforcement or protection of its
rights in connection with this Agreement and the other Loan Documents, including its rights under this Section, or in connection with
the Loans made, including all such reasonable and documented out-of pocket expenses incurred during any workout, restructuring or
negotiations in respect of such Loans.
(b)
The Borrower shall indemnify the Administrative Agent (and any sub-agent thereof), the Arranger and each
Lender, and each Related Party of any of the foregoing Persons (each such Person being called an “Indemnitee”) against, and hold
each Indemnitee harmless from, any and all losses, claims, damages and liabilities (and shall reimburse each Indemnitee upon demand
for any reasonable and documented legal or other expenses incurred by such Indemnitee in connection with investigating or defending
any of the foregoing), incurred by or asserted against any Indemnitee arising out of, in connection with, or as a result of (i) the
execution or delivery of this Agreement or any agreement or instrument contemplated hereby, the performance by the parties hereto of
their respective obligations hereunder or the consummation of the transactions contemplated hereby, (ii) any Loan or the use of the
proceeds therefrom, (iii) any actual or alleged presence or release of Hazardous Materials on or from any property owned or operated
by the Borrower or any of its Subsidiaries, or any Environmental Liability related in any way to the Borrower or any of its
Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether
based on contract, tort or any other theory brought by a third party; provided that (i) the foregoing indemnity shall not, as to any
Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related expenses are found by a final, nonappealable judgment of a court of competent jurisdiction to arise out of or in connection with (A) the gross negligence, bad faith or
willful misconduct of such Indemnitee, (B) any material breach of any Loan Document by the party to be indemnified or (C) disputes,
claims, demands, actions, judgments or suits not arising from any act or omission by the Borrower or its Affiliates, brought by an
indemnified Person against any other indemnified Person (other than disputes, claims, demands, actions, judgments or suits involving
claims against the Administrative Agent in its capacity as such); (ii) at the request of the Indemnified Party, the Borrower shall assume
the defense of any third party claim, including the employment of counsel reasonably acceptable to the Indemnified Party and payment
of all fees and expenses of such counsel, (iii) each Indemnitee shall consult with the Borrower from time to time at the request of the
Borrower regarding the conduct of the defense in any such proceeding (other than in respect of proceedings in which the Borrower or
any of its Affiliates is a party adverse to such Indemnitee or if the Borrower has assumed the defense of any third party claim so long as
it shall have notified the Indemnitee thereof and no conflict of interest shall occur); and (iv) the Borrower shall not be obligated to pay
an amount of any settlement entered into without its consent. If the Borrower assumes the defense of any third party claim, (A) the
Borrower shall have full control of such defense and proceedings, including any compromise or settlement thereof, (B) the Indemnitee
shall be entitled, at its own expense, to participate in (but not control) such defense, at its own expense, and (C) the Borrower shall not
settle any such claim or action without the prior written consent of the Indemnified Parties unless
49

such settlement provides for a full and unconditional release of all liabilities arising out of such claim or action against the Indemnified
Parties and does not include any statement as to or an admission of fault, culpability or failure to act by or on behalf of any Indemnified
Party. If requested by the Borrower, the Indemnitee shall cooperate in contesting any third party claim that the Borrower elects to
contest. This Section 9.03(b) shall not apply with respect to Taxes other than any Taxes that represent losses or damages arising from
any non-Tax claim.
(c)
To the extent permitted by applicable law and without limiting in any way the Borrower’s reimbursement or
indemnification obligations set forth in paragraph (a) or (b) of this Section, no party hereto shall assert, or permit any of its Affiliates or
Related Parties to assert, and each party hereto hereby waives, any claim against each other such Person (and, in the case of the
Borrower, any Indemnitee), on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or
actual damages) arising out of, in connection with, or as a result of, this Agreement or any other Loan Document or any agreement or
instrument contemplated hereby or thereby, the transactions contemplated hereby, any Loan or the use of the proceeds thereof. No
Indemnitee shall be liable for any damages arising from the use by unauthorized recipients (but Indemnitees shall be liable for damages
arising from the use by unintended recipients) of any information or other materials distributed by it through electronic,
telecommunications or other information transmission systems in connection with this Agreement or the other Loan Documents or the
transactions contemplated hereby or thereby unless such damages are found by a final, non-appealable judgment of a court of
competent jurisdiction to arise out of or in connection with the gross negligence, bad faith or willful misconduct of such Indemnitee.
(d)
All amounts due under this Section shall be payable promptly after written demand therefor; provided,
however, that such Indemnitee shall promptly refund such amount to the extent that there is a final and non-appealable judicial
determination that such Indemnitee was not entitled to indemnification rights with respect to such payment pursuant to the express
terms of this Section 9.03.

SECTION 9.04. Successors and Assigns. (a) The provisions of this Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns permitted hereby, except that (i) except as expressly provided in
Section 6.03, the Borrower may not assign or otherwise transfer any of its rights or obligations hereunder without the prior written
consent of each Lender (and any attempted assignment or transfer by the Borrower without such consent shall be null and void) and
(ii) no Lender may assign or otherwise transfer its rights or obligations hereunder except in accordance with this Section. Nothing in
this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their respective
successors and assigns permitted hereby, Participants (to the extent provided in paragraph (c) of this Section), the Arranger and, to the
extent expressly contemplated hereby, the sub-agents of the Administrative Agent and the Related Parties of each of the Administrative
Agent and the Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement.
(b)
(i) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may assign to one or more
assignees (other than a natural person, the Borrower or any Restricted Subsidiary or other Affiliate thereof) all or a portion of its rights
and obligations under this Agreement (including all or a portion of the Loans at the time owing to it) with the prior written consent
(such consent not to be unreasonably withheld, conditioned or delayed) of:
(A)
the Borrower; provided that no consent of the Borrower shall be required for an assignment to
(x) a Lender, an Affiliate of a Lender that has a rating of A-or higher by S&P or A3 or higher by Moody’s or an
Approved Fund or (y) if an Event of Default has occurred and is continuing, any other assignee; and
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(B)
the Administrative Agent; provided that no consent of the Administrative Agent shall be
required for an assignment to any Lender, any Affiliate of a Lender that has a rating of A-or higher by S&P or A3 or
higher by Moody’s or any Approved Fund.
(ii)
Assignments shall be subject to the following additional conditions:
(A)
except in the case of an assignment to a Lender, an Affiliate of a Lender or an Approved
Fund or an assignment of the entire remaining amount of the assigning Lender’s Loans, the amount of the Loans of the
assigning Lender subject to each such assignment (determined as of the date the Assignment and Assumption with
respect to such assignment is delivered to the Administrative Agent) shall not be less than $10,000,000 unless each of
the Borrower and the Administrative Agent otherwise consent (not to be unreasonably withheld or delayed); provided
that no such consent of the Borrower shall be required if an Event of Default has occurred and is continuing;
(B)
each partial assignment shall be made as an assignment of a proportionate part of all the
assigning Lender’s rights and obligations under this Agreement with respect to the Loans assigned;
(C)
the parties to each assignment shall execute and deliver to the Administrative Agent an
Assignment and Assumption, together with a processing and recordation fee of $3,500;
(D)
the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an
Administrative Questionnaire in which the assignee designates one or more Credit Contacts to whom all syndicate-level
information (which may contain material non-public information about the Loan Parties and their related parties or their
respective securities) will be made available and who may receive such information in accordance with the assignee’s
compliance procedures and applicable laws, including Federal and state securities laws; and
(E)
the assignee, if it shall not be a Lender, shall be required to execute and deliver the applicable
forms to the extent required under Section 2.16(f) for any Lender, and no assignment shall be effective in connection
herewith unless and until such forms are so delivered.

If the consent of the Borrower is required pursuant to this Section 9.04(b) in connection with any assignment, then the
Borrower shall be deemed to have provided such consent unless it has notified the Administrative Agent of its refusal to give such
consent within five Business Days following the Borrower receiving a written request for such consent with respect to such
assignment.
For the purposes of this Section 9.04(b), the term “Approved Fund” means any Person (other than a natural person) that is
engaged in making, purchasing, holding or investing in bank loans and similar extensions of credit in the ordinary course of its
business and that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity
that administers or manages a Lender.
(iii)
Subject to acceptance and recording thereof pursuant to paragraph (b)(v) of this Section, from and
after the effective date specified in each Assignment and Assumption, the assignee thereunder shall be a party hereto and, to the
extent of the interest assigned by such
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Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning Lender
thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be released from its obligations
under this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights and
obligations under this Agreement, such Lender shall cease to be a party hereto but shall continue to be entitled to the benefits of
Sections 2.14, 2.15, 2.16 and 9.03). Any assignment or transfer by a Lender of rights or obligations under this Agreement that
does not comply with this Section 9.04 shall be treated for purposes of this Agreement as a sale by such Lender of a
participation in such rights and obligations in accordance with paragraph (c) of this Section.
(iv)
The Administrative Agent, acting for this purpose as a non-fiduciary agent of the Borrower, shall
maintain at one of its offices a copy of each Assignment and Assumption delivered to it and a register for the recordation of the
names and addresses of the Lenders, and the Commitment of, and principal amount (and associated stated interest) of the Loans
owing to, each Lender pursuant to the terms hereof from time to time (the “Register”). The entries in the Register shall be
conclusive absent manifest error, and the Borrower, the Administrative Agent and the Lenders shall treat each Person whose
name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement,
notwithstanding notice to the contrary. The Register shall be available for inspection by the Borrower and any Lender, at any
reasonable time and from time to time upon reasonable prior notice.
(v)
Upon its receipt of a duly completed Assignment and Assumption executed by an assigning Lender
and an assignee, the assignee’s completed Administrative Questionnaire and the applicable forms to the extent required under
Section 2.16(f) (unless the assignee shall already be a Lender hereunder), the processing and recordation fee referred to in
paragraph (b) of this Section and any written consent to such assignment required by paragraph (b) of this Section, the
Administrative Agent shall accept such Assignment and Assumption and record the information contained therein in the
Register; provided that the Administrative Agent shall not be required to accept such Assignment and Assumption or record the
information therein in the Register if the Administrative Agent reasonably believes that such Assignment and Assumption lacks
any written consent required by this Section or is otherwise not in proper form, it being acknowledged that the Administrative
Agent shall have no duty or obligation (and shall incur no liability) with respect to obtaining (or confirming the receipt) of any
such written consent or with respect to the form of (or any defect in) such Assignment and Assumption, any such duty and
obligation being solely with the assigning Lender and the assignee; provided, further, that if either the assigning Lender or the
assignee shall have failed to make any payment required to be made by it pursuant to Section 2.06(b), 2.17(d) or 8.07, the
Administrative Agent shall have no obligation to accept such Assignment and Assumption and record the information therein
in the Register unless and until such payment shall have been made in full, together with all accrued interest thereon. Each
assigning Lender and the assignee, by its execution and delivery of an Assignment and Assumption, shall be deemed to have
represented to the Administrative Agent that all written consents required by this Section with respect thereto (other than the
consent of the Administrative Agent) have been obtained and that such Assignment and Assumption is otherwise duly
completed and in proper form, and each assignee, by its execution and delivery of an Assignment and Assumption, shall be
deemed to have represented to the assigning Lender and the Administrative Agent that such assignee is eligible to be a Lender
hereunder. No assignment shall be effective for purposes of this Agreement unless it has been recorded in the Register as
provided in this paragraph.
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(c)
Any Lender may, without the consent of the Borrower or the Administrative Agent, sell participations to one
or more banks or other entities (other than a natural person, the Borrower or any Subsidiary or other Affiliate thereof) (a “Participant”)
in all or a portion of such Lender’s rights and obligations under this Agreement (including all or a portion of the Loans owing to it);
provided that (A) such Lender’s obligations under this Agreement shall remain unchanged; (B) such Lender shall remain solely
responsible to the other parties hereto for the performance of such obligations; and (C) the Borrower, the Administrative Agent and the
Lenders shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this
Agreement. Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall
retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver of any provision of this
Agreement or any other Loan Document; provided that such agreement or instrument may provide that such Lender will not, without
the consent of the Participant, agree to any amendment, modification or waiver described in the second proviso to Section 9.02(b) that
affects such Participant. The Borrower agrees that each Participant shall be entitled to the benefits of Sections 2.14, 2.15 and 2.16
(subject to the requirements and limitations therein, including the requirements under Section 2.16(f) (it being understood that the
documentation required under Section 2.16(f) shall be delivered to the participating Lender)) to the same extent as if it were a Lender
and had acquired its interest by assignment pursuant to paragraph (b) of this Section; provided that (A) such Participant agrees to be
subject to the provisions of Sections 2.16 (including Section 2.16(f)), 2.17 and 2.18 as if it were a Lender and had acquired its interest
by assignment pursuant to paragraph (b) of this Section; and (B) such Participant shall not be entitled to receive any greater payment
under Sections 2.14 or 2.16, with respect to any participation, than its participating Lender would have been entitled to receive, except
to the extent such entitlement to receive a greater payment results from a Change in Law that occurs after the Participant acquired the
applicable participation. A Participant that fails to comply with the preceding sentence shall not be entitled to any of the benefits of
Sections 2.14, 2.15 and 2.16. To the extent permitted by law, each Participant also shall be entitled to the benefits of Section 9.08 as
though it were a Lender; provided such Participant agrees to be subject to Section 2.17(c) as though it were a Lender. Each Lender that
sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the Borrower, maintain a register on which it enters
the name and address of each Participant and the principal amounts (and stated interest) of each Participant’s interest in the Loans or
other obligations under this Agreement (the “Participant Register”); provided that no Lender shall have any obligation to disclose all or
any portion of the Participant Register to any Person (including the identity of any Participant or any information relating to a
Participant’s interest in any Loans or its other obligations under any Loan Document) except to the Borrower as provided above and to
the extent that such disclosure is necessary to establish that such Loan or other obligation is in registered form under Section 5f.1031(c) of the United States Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest error, and
such Lender shall treat each Person whose name is recorded in the Participant Register as the owner of such participation for all
purposes of this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its
capacity as Administrative Agent) shall have no responsibility for maintaining a Participant Register.
(d)
Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this
Agreement to secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank
or other central bank having jurisdiction over such Lender, and this Section shall not apply to any such pledge or assignment of a
security interest; provided that no such pledge or assignment of a security interest shall release a Lender from any of its obligations
hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.

SECTION 9.05. Survival. All covenants, agreements, representations and warranties made by the Borrower and the other
Loan Parties herein and in the other Loan Documents and in the certificates or other instruments delivered in connection with or
pursuant to this Agreement shall be considered to have
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been relied upon by the other parties hereto and shall survive the execution and delivery of this Agreement and the making of any
Loans, and shall continue in full force and effect as long as the principal of or any accrued interest on any Loan or any fee or any other
amount payable under this Agreement or any other Loan Document is outstanding. The provisions of Sections 2.14, 2.15, 2.16 and
9.03 and Article VIII shall survive and remain in full force and effect regardless of the consummation of the transactions contemplated
hereby, the repayment of the Loans or the termination of this Agreement or any provision hereof.
SECTION 9.06. Counterparts; Integration; Effectiveness. This Agreement may be executed in counterparts (and by different
parties hereto on different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute
a single contract. This Agreement, any other Loan Documents and any separate letter agreements referred to in Section 4.01(e) and any
other letter agreements with respect to fees payable to the Administrative Agent constitute the entire contract among the parties relating
to the subject matter hereof and supersede any and all previous agreements and understandings, oral or written, relating to the subject
matter hereof. This Agreement shall become effective when it shall have been executed by the Administrative Agent and when the
Administrative Agent shall have received counterparts hereof which, when taken together, bear the signatures of each of the other
parties hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns; provided that the obligations of the Lenders to make Loans hereunder are subject to the satisfaction or waiver of the conditions
set forth in Section 4.01. Delivery of an executed counterpart of a signature page of this Agreement by fax or electronic transmission
(in .pdf form) shall be effective for all purposes as delivery of a manually executed counterpart of this Agreement.
SECTION 9.07. Severability. Any provision of this Agreement held to be invalid, illegal or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting the validity,
legality and enforceability of the remaining provisions hereof; and the invalidity of a particular provision in a particular jurisdiction
shall not invalidate such provision in any other jurisdiction.
SECTION 9.08. Right of Setoff. If an Event of Default shall have occurred and be continuing and the Loans then
outstanding have been declared due and payable in accordance with Article VII, each Lender and each of its Affiliates is hereby
authorized at any time and from time to time, to the fullest extent permitted by applicable law, to set off and apply any and all deposits
(general or special, time or demand, provisional or final, in whatever currency) at any time held and other obligations (in whatever
currency) at any time owing by such Lender or any such Affiliate to or for the credit or the account of the Borrower against any of and
all the obligations of the Borrower existing under this Agreement held by such Lender or its Affiliates which are then due and payable,
irrespective of whether or not such Lender or Affiliate shall have made any demand under this Agreement and although such
obligations of the Borrower are owed to a branch, office or Affiliate of such Lender different from the branch, office or Affiliate
holding such deposit or obligated on such indebtedness. The rights of each Lender and its Affiliates under this Section are in addition
to other rights and remedies (including other rights of setoff) which such Lender or its Affiliates may have. Each Lender agrees to
promptly notify the Borrower and the Administrative Agent after any such setoff and application by such Lender; provided that the
failure to give such notice shall not affect the validity of such setoff and application.
SECTION 9.09. Subsidiary Guaranties. The Borrower may (but is not required to), at any time upon three Business Days’
notice to the Administrative Agent, cause any of its Subsidiaries organized under the laws of the United States of America, any State
thereof or the District of Columbia to become a Guarantor by such Subsidiary executing and delivering to the Administrative Agent a
Subsidiary Guaranty, together with such evidence of authority and opinions (which may be opinions of in-house counsel) as the
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Administrative Agent may reasonably request. So long as no Event of Default has occurred and is continuing (or would result from
such release), (i) if all of the Equity Interests in a Guarantor that are owned by the Borrower or a Subsidiary are sold or otherwise
disposed of in a transaction or transactions permitted by this Agreement or (ii) if, immediately after giving effect to the release of any
Guarantor’s Subsidiary Guaranty, all of the Indebtedness of the Non-Guarantor Subsidiaries is permitted under Section 6.01, then, in
each case, promptly following the Borrower’s request, the Administrative Agent shall execute a release of such Guarantor from its
Subsidiary Guaranty.
SECTION 9.10. Governing Law; Jurisdiction. (a) This Agreement shall be construed in accordance with and governed by
the law of the State of New York.
(b)
Each party hereto hereby irrevocably and unconditionally submits, for itself and its property, to the nonexclusive jurisdiction of the Supreme Court of the State of New York sitting in New York County and of the United States District
Court of the Southern District of New York, and any appellate court from any thereof, in any action or proceeding arising out of or
relating to this Agreement or any other Loan Document, or for recognition or enforcement of any judgment, and each party hereto
hereby irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding may be heard and determined
in such New York State or, to the extent permitted by law, in such Federal court. Each party hereto agrees that a final judgment in any
such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other
manner provided by law.
(c)
Each party hereto hereby irrevocably and unconditionally waives, to the fullest extent it may legally and
effectively do so, any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out
of or relating to this Agreement or any other Loan Document in any court referred to in paragraph (b) of this Section. Each party hereto
hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such
action or proceeding in any such court.

SECTION 9.11. WAIVER OF JURY TRIAL . EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.
SECTION 9.12. Headings. Article and Section headings and the Table of Contents used herein are for convenience of
reference only, are not part of this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this
Agreement.
SECTION 9.13. Confidentiality. (a) Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality
of the Information (as defined below), except that Information may be disclosed (a) to its and its Affiliates’ directors, officers,
employees and agents, including accountants, legal counsel and other advisors (it being understood that the Persons to whom such
disclosure is made will be informed
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of the confidential nature of such Information and instructed to keep such Information confidential), (b) upon the request or demand of
any regulatory authority (including any self-regulatory authority) having or purporting to have jurisdiction over the Administrative
Agent or such Lender, as applicable, or its Affiliates, (c) to the extent required by any legal, judicial, administrative proceeding or other
process or otherwise as required by applicable law or regulations, (d) to any other party to this Agreement, (e) in connection with the
exercise of any remedies hereunder or any suit, action or proceeding relating to this Agreement or the enforcement of rights hereunder,
(f) subject to an agreement containing provisions no less restrictive than those of this Section, to any assignee of or Participant in, or
any prospective assignee of or Participant in, any of its rights or obligations under this Agreement, (g) with the consent of the Borrower
or (h) to the extent such Information (i) becomes publicly available other than as a result of a breach of this Section or (ii) becomes
available to the Administrative Agent or any Lender on a nonconfidential basis from a source other than the Borrower or any of its
Affiliates not known by the Administrative Agent or any Lender to be in breach of any legal or contractual obligation not to disclose
such information to the Borrower; provided that (notwithstanding the foregoing) no such non-public information which contains
projections or forecasts with respect to the Borrower or any of its Affiliates shall be disclosed, disseminated or otherwise made
available pursuant to clause (f) above. For the purposes of this Section, “Information” means all information received from the
Borrower or any of the subsidiaries of the foregoing relating to the Borrower or any of its Affiliates or their business, other than any
such information that is available to the Administrative Agent or any Lender on a nonconfidential basis prior to disclosure by the
Borrower or any of its Affiliates not known by the Administrative Agent or any Lender to be in breach of any legal or contractual
obligation not to disclose such information to the Borrower; provided that, in the case of information received from the Borrower or a
Subsidiary after the date hereof, such information is clearly identified at the time of delivery as confidential or would commonly be
understood to be confidential. Any Person required to maintain the confidentiality of Information as provided in this Section shall be
considered to have complied with its obligation to do so if such Person has exercised the same degree of care to maintain the
confidentiality of such Information as such Person would accord to its own confidential information.
(b)
EACH LENDER ACKNOWLEDGES THAT INFORMATION (AS DEFINED IN SECTION 9.13(a))
FURNISHED TO IT PURSUANT TO THIS AGREEMENT MAY INCLUDE MATERIAL NON-PUBLIC INFORMATION
CONCERNING THE BORROWER AND ITS RELATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND
CONFIRMS THAT IT HAS DEVELOPED COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL NONPUBLIC INFORMATION AND THAT IT WILL HANDLE SUCH MATERIAL NON-PUBLIC INFORMATION IN
ACCORDANCE WITH THOSE PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL AND STATE
SECURITIES LAWS.
(c)
ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND AMENDMENTS,
FURNISHED BY THE BORROWER OR THE ADMINISTRATIVE AGENT PURSUANT TO, OR IN THE COURSE OF
ADMINISTERING, THIS AGREEMENT WILL BE SYNDICATE LEVEL INFORMATION, WHICH MAY CONTAIN
MATERIAL NON-PUBLIC INFORMATION ABOUT THE LOAN PARTIES AND THEIR RELATED PARTIES OR THEIR
RESPECTIVE SECURITIES. ACCORDINGLY, EACH LENDER REPRESENTS TO THE BORROWER AND THE
ADMINISTRATIVE AGENT THAT IT HAS IDENTIFIED IN ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT
CONTACT WHO MAY RECEIVE INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION
IN ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND APPLICABLE LAW.

SECTION 9.14. Interest Rate Limitation. Notwithstanding anything herein to the contrary, if at any time the interest rate
applicable to any Loan, together with all fees, charges and other amounts which
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are treated as interest on such Loan under applicable law (collectively, the “Charges”), shall exceed the maximum lawful rate (the
“Maximum Rate”) which may be contracted for, charged, taken, received or reserved by the Lender holding such Loan in accordance
with applicable law, the rate of interest payable in respect of such Loan hereunder, together with all Charges payable in respect thereof,
shall be limited to the Maximum Rate and, to the extent lawful, the interest and Charges that would have been payable in respect of
such Loan but were not payable as a result of the operation of this Section shall be cumulated and the interest and Charges payable to
such Lender in respect of other Loans or periods shall be increased (but not above the Maximum Rate therefor) until such cumulated
amount, together with interest thereon at the Federal Funds Effective Rate to the date of repayment, shall have been received by such
Lender.
SECTION 9.15. USA PATRIOT Act . Each Lender that is subject to the requirements of the USA Patriot Act (Title III of
Pub. L. 107-56 (signed into law October 26, 2001)) (the “Act”) hereby notifies the Borrower and the Guarantors that pursuant to the
requirements of the Act, it is required to obtain, verify and record information that identifies the Borrower and the Guarantors, which
information includes the name and address of the Borrower and each Guarantor and other information that will allow such Lender to
identify the Borrower and the Guarantors in accordance with the Act.
[Signature Pages Follow]

57

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized
officers as of the day and year first above written.

CONTINENTAL RESOURCES, INC.
By: /s/ John D. Hart
Name: John D. Hart
Title: Senior Vice President, Chief Financial Officer and Treasurer

MUFG UNION BANK, N.A., individually as a Lender and as Administrative Agent
By: /s/ Michael Dombroski
Name: Michael Dombroski
Title: Vice President

BANK OF AMERICA, N.A., as a Lender
By: /s/ Raza Jafferi
Name: Raza Jafferi
Title: Vice President

MIZUHO BANK, LTD., as a Lender
By: /s/ Leon Mo
Name: Leon Mo
Title: Authorized Signatory

TORONTO DOMINION (TEXAS) LLC, as a Lender
By: /s/ Savo Bozic
Name: Savo Bozic
Title: Authorized Signatory

COMPASS BANK, as a Lender
By: /s/ Kathleen J. Bowen
Name: Kathleen J. Bowen
Title: Managing Director

U.S. BANK NATIONAL ASSOCIATION, as a Lender
By: /s/ Tara McLean
Name: Tara McLean
Title: Vice President

JPMORGAN CHASE BANK, N.A., as a Lender
By: /s/ Anson D. Williams
Name: Anson D. Williams
Title: Authorized Officer

WELLS FARGO BANK, N.A., as a Lender
By: /s/ Charles D. Kirkham
Name: Charles D. Kirkham
Title: Managing Director

CITIBANK, N.A., as a Lender
By: /s/ Todd Mogil
Name: Todd Mogil
Title: Vice President

CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK BRANCH, as a
Lender
By: /s/ William M. Reid
Name: William M. Reid
Title: Authorized Signatory
By: /s/ Trudy Nelson
Name: Trudy Nelson
Title: Authorized Signatory

ING CAPITAL LLC, as a Lender
By: /s/ Charles Hall
Name: Charles Hall
Title: Managing Director
By: /s/ Josh Strong
Name: Josh Strong
Title: Director

EXPORT DEVELOPMENT CANADA, as a Lender
By: /s/ Tamara Fathi
Name: Tamara Fathi
Title: Senior Associate
By: /s/ Christiane de Billy
Name: Christiane de Billy
Title: Senior Financing Manager

BRANCH BANKING AND TRUST COMPANY, as a Lender
By: /s/ James Giordano
Name: James Giordano
Title: Senior Vice President

MIDFIRST BANK, as a Lender
By: /s/ James Boggs
Name: James Boggs
Title: Senior Vice President

Schedule 2.01
Commitments
Lender
MUFG Union Bank, N.A.
Bank of America, N.A.
Mizuho Bank, Ltd.
Toronto Dominion (Texas) LLC
Compass Bank
U.S. Bank National Association
JPMorgan Chase Bank, N.A.
Wells Fargo Bank, N.A.
Citibank, N.A.
Canadian Imperial Bank of Commerce, New York Branch
ING Capital LLC
Export Development Canada
Branch Banking and Trust Company
MidFirst Bank

Commitment
$40,000,000
$40,000,000
$40,000,000
$36,250,000
$36,250,000
$36,250,000
$36,250,000
$25,000,000
$60,000,000
$25,000,000
$25,000,000
$62,500,000
$12,500,000
$25,000,000

TOTAL

$500,000,000

Schedule 6.01

Existing Indebtedness
None.

Schedule 6.02

Existing Liens
None.

EXHIBIT A
ASSIGNMENT AND ASSUMPTION
This Assignment and Assumption (this “ Assignment and Assumption”) is dated as of the Effective Date set forth below and is
entered into by and between the Assignor (as defined below) and the Assignee (as defined below). Capitalized terms used but not
defined herein shall have the meanings given to them in the Term Loan Agreement identified below (as amended, supplemented or
otherwise modified from time to time, the “Term Loan Agreement”), receipt of a copy of which is hereby acknowledged by the
Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto (the “ Standard Terms and Conditions”) are hereby
agreed to and incorporated herein by reference and made a part of this Assignment and Assumption as if set forth herein in full.
For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby
irrevocably purchases and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions and the
Term Loan Agreement, as of the Effective Date inserted by the Administrative Agent as contemplated below, (a) all of the Assignor’s
rights and obligations in its capacity as a Lender under the Term Loan Agreement and any other documents or instruments delivered
pursuant thereto to the extent related to the amount and percentage interest identified below of all of such outstanding rights and
obligations of the Assignor under the credit facility provided for under the Term Loan Agreement (including any Guarantees made
pursuant to, such credit facility) and (b) to the extent permitted to be assigned under applicable law, all claims, suits, causes of action
and any other right of the Assignor (in its capacity as a Lender) against any Person, whether known or unknown, arising under or in
connection with the Term Loan Agreement, any other documents or instruments delivered pursuant thereto or the loan transactions
governed thereby or in any way based on or related to any of the foregoing, including contract claims, tort claims, malpractice claims,
statutory claims and all other claims at law or in equity related to the rights and obligations sold and assigned pursuant to clause (a)
above (the rights and obligations sold and assigned pursuant to clauses (a) and (b) above being referred to herein collectively as the
“Assigned Interest” ) . Such sale and assignment is without recourse to the Assignor and, except as expressly provided in this
Assignment and Assumption, without representation or warranty by the Assignor.
1. Assignor:
2. Assignee:
[and is [a Lender] [an Affiliate/Approved Fund of [Identify Lender]]]1
Continental Resources, Inc., an Oklahoma corporation
MUFG Union Bank, N.A., as the administrative agent under the Term Loan Agreement
The Term Loan Agreement dated as of November 4, 2015, among Continental
Resources, Inc., the Lenders parties thereto and MUFG Union Bank, N.A., as
Administrative Agent

3. Borrower:
4. Administrative Agent:

5. Term Loan Agreement:
6. Assigned Interest:

Aggregate Amount of
Loans
for all Lenders
$
$
$

Amount of
Loans Assigned
$
$
$

Percentage Assigned of
Loans 2
%
%
%

Effective Date: [
], 20__ [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE
EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]
The Assignee, if not already a Lender, agrees to deliver to the Administrative Agent a completed Administrative Questionnaire in
which the Assignee designates one or more Credit Contacts to whom all syndicate-level information (which may contain material nonpublic information about the Loan Parties and their Related Parties or their respective securities) will be made available and who may
receive such information in accordance with the Assignee’s compliance procedures and applicable laws, including Federal and state
securities laws.
The terms set forth in this Assignment and Assumption are hereby agreed to:
ASSIGNOR[S]
[NAME OF ASSIGNOR]

By:
Name:
Title:
ASSIGNEE[S]
[NAME OF ASSIGNEE]

By:
Name:
Title:

1

Select as applicable

2

Set forth, to at least 9 decimals, as a percentage of the Loans of all Lenders thereunder.

[Consented to and]3 . Accepted:
MUFG UNION BANK, N.A.,
as Administrative Agent
By:
Name:
Title:
[CONTINENTAL RESOURCES, INC.,
as Borrower

By:
Name:
Title:]

3

To be added only if the consent of the Administrative Agent or Borrower is required by the terms of the Term Loan Agreement.

ANNEX 1 TO
ASSIGNMENT AND ASSUMPTION
STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT AND ASSUMPTION
1. Representations and Warranties.
1.1 Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, (ii)
the Assigned Interest is free and clear of any lien, encumbrance or other adverse claim, and (iii) it has full power and authority, and has
taken all action necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated
hereby; and (b) assumes no responsibility with respect to (i) any statements, warranties or representations made in or in connection with
the Term Loan Agreement or any other Loan Document, other than statements made by it herein, (ii) the execution, legality, validity,
enforceability, genuineness, sufficiency or value of the Term Loan Agreement or any other Loan Document, (iii) the financial
condition of the Borrower, any of its Subsidiaries or other Affiliates or any other Person obligated in respect of the Term Loan
Agreement or (iv) the performance or observance by the Borrower, any of its Subsidiaries or other Affiliates or any other Person of
any of their respective obligations under the Term Loan Agreement or any other Loan Document.
1.2 Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action
necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby and to
become a Lender under the Term Loan Agreement, (ii) it satisfies the requirements specified in the Term Loan Agreement that are
required to be satisfied by it in order to acquire the Assigned Interest and become a Lender, (iii) from and after the Effective Date, it
shall be bound by the provisions of the Term Loan Agreement as a Lender thereunder and, to the extent of the Assigned Interest, shall
have the obligations of a Lender thereunder, (iv) it has received a copy of the Term Loan Agreement, together with copies of the most
recent financial statements delivered pursuant to Section 5.01 thereof, as applicable, and such other documents and information as it
has deemed appropriate to make its own credit analysis and decision to enter into this Assignment and Assumption and to purchase the
Assigned Interest on the basis of which it has made such analysis and decision independently and without reliance on the Assignor, the
Administrative Agent, the Arranger or any other Lender, (v) if it is a U.S. Person, attached hereto is an executed original of IRS Form
W-9 certifying that it is exempt from U.S. Federal backup withholding tax, duly completed and executed by the Assignee, and (vi) if it
is a Non-U.S. Lender, attached hereto is any documentation required to be delivered by it pursuant to Section 2.16(f) of the Term Loan
Agreement, duly completed and executed by the Assignee; and (b) agrees that (i) it will, independently and without reliance on the
Assignor, the Administrative Agent, the Arranger or any other Lender, and based on such documents and information as it shall deem
appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Term Loan Agreement and
the other Loan Documents, and (ii) it will perform in accordance with their terms all of the obligations which by the terms of the Term
Loan Agreement are required to be performed by it as a Lender.
2. Payments. From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned
Interest (including payments of principal, interest, fees and other amounts) to the Assignee whether such amounts have accrued prior to
or on or after the Effective Date. The Assignor and the Assignee shall make all appropriate adjustments in payments by the
Administrative Agent for periods prior to the Effective Date or with respect to the making of this assignment directly between
themselves.
3. General Provisions. This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto
and their respective successors and assigns. This Assignment and Assumption

may be executed in any number of counterparts (and by different parties hereto on different counterparts), which together shall
constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment and Assumption by facsimile or
other electronic image scan transmission shall be effective as delivery of a manually executed counterpart of this Assignment and
Assumption. This Assignment and Assumption shall be governed by, and construed in accordance with, the laws of the State of New
York.

EXHIBIT B
FORM OF BORROWING REQUEST
MUFG Union Bank, N.A.,
as Administrative Agent under the
Term Loan Agreement referred to below
1251 Avenue of the Americas
New York, NY 10020
Attention: Lawrence Blat/Phoebe Caneda,
Fax No. (212) 782-4934
Email: lblat@us.mufg.jp/agencydesk@us.mufg.jp
November __, 2015
Re:

Continental Resources, Inc.

Reference is made to the Term Loan Agreement dated as of November 4, 2015 (as amended, supplemented or otherwise
modified from time to time, the “Term Loan Agreement”), among Continental Resources, Inc., the Lenders parties thereto and MUFG
Union Bank, N.A., as Administrative Agent. Capitalized terms used herein and not otherwise defined herein are used herein as defined
in the Term Loan Agreement.
The Borrower hereby gives you notice, irrevocably, pursuant to Section 2.03 of the Term Loan Agreement that the Borrower
hereby requests a Borrowing and, in that connection, sets forth below the information relating to such Borrowing (the “Proposed
Borrowing”) as required by Section 2.03 of the Term Loan Agreement:
(a)
the aggregate principal amount of the Proposed Borrowing is $[
];1
(b)
the date of the Proposed Borrowing is November [ ], 2015 (the “Funding Date”); 2
(c)
the Proposed Borrowing is [an ABR Borrowing] [a Eurodollar Borrowing] [an EDR Borrowing];
(d)
[such Eurodollar Borrowing shall have an initial Interest Period of [one] [two] [three] [six] month[s];] and
(e)
the funds of the Proposed Borrowing are to be disbursed to [Account Name and Number].
The undersigned hereby certifies as follows:
(a)
the representations and warranties of the Loan Parties set forth in the Term Loan Agreement and the other Loan
Documents are true and correct in all material respects on and as of the Funding Date, except to the extent any such representations and
warranties are expressly limited to an earlier date, in which case, on and as of the Funding Date such representations and warranties
continue to be true and correct in all material respects as of such specified earlier date; provided that in each case, such materiality
qualifier is not be applicable to any representations and warranties that already are qualified or modified by materiality in the text
thereof; and
(b)
at the time of and immediately after giving effect to the Proposed Borrowing on the Funding Date, no Default has
occurred and is continuing.

CONTINENTAL RESOURCES, INC.

By:
Name:
Title:

1 For any Eurodollar Borrowing, such Proposed Borrowing shall be in an aggregate amount that is an integral multiple of $1,000,000 and not less than

$5,000,000. For an ABR Borrowing or an EDR Borrowing, such Proposed Borrowing shall be an integral multiple of $1,000,000 and not less than
$1,000,000, except as permitted by Section 2.02(c) of the Term Loan Agreement.
2 Such

Funding Date must be a Business Day.

EXHIBIT C
FORM OF INTEREST ELECTION REQUEST
MUFG Union Bank, N.A.,
as Administrative Agent under the
Term Loan Agreement referred to below
1251 Avenue of the Americas
New York, NY 10020
Attention: Lawrence Blat/Phoebe Caneda,
Fax No. (212) 782-4934
Email: lblat@us.mufg.jp/agencydesk@us.mufg.jp
__________ ______, 20____
Re:

Continental Resources, Inc.

Reference is made to the Term Loan Agreement dated as of November 4, 2015 (as amended, supplemented or otherwise
modified from time to time, the “Term Loan Agreement”), among Continental Resources, Inc., the Lenders parties thereto and MUFG
Union Bank, N.A., as Administrative Agent. Capitalized terms used herein and not otherwise defined herein are used herein as defined
in the Term Loan Agreement.
The Borrower hereby gives you notice, irrevocably, pursuant to Section 2.07 of the Term Loan Agreement that it elects to
[continue the Borrowing listed below, or a portion thereof as described below] [convert the Borrowing listed below, or a portion
thereof as described below, to a different Type], and in that connection sets forth below the terms on which such [conversion]
[continuation] is to be made. The applicable Borrowing is a Borrowing of $[
] in principal amount of presently outstanding Loans
that are [ABR Loans] [EDR Loans] [Eurodollar Loans having an Interest Period ending on [
], 201__ ].
(a) The amount of the Borrowing to
which this Interest Election Request
applies:1
(b)The effective date of the election
(which is a Business Day):
(c)Type of Borrowing following
[conversion] [continuation]:
(d)Interest Period and the last day
thereof:2

[ABR Borrowing] [Eurodollar Borrowing]

[one] [two] [three] [six] month[s]

CONTINENTAL RESOURCES, INC.

By:
Name:
Title:

1

If different options are being elected with respect to different portions of such Borrowing, specify the portions thereof to be allocated
to each resulting Borrowing and specify the information requested in clauses (b), (c) and (d) for each resulting Borrowing.
2

For Eurodollar Borrowings only. Shall be subject to the definition of “Interest Period” in the Term Loan Agreement.

EXHIBIT D
FORM OF NOTE
Lender: [NAME OF LENDER]
Principal Amount: $[
]

New York, New York
[
], 20[ ]

FOR VALUE RECEIVED, the undersigned, CONTINENTAL RESOURCES, INC., an Oklahoma corporation (the
“Borrower”), hereby promises to pay to the Lender set forth above (the “Lender”) the principal sum of [
] dollars ($[
]) (the “Principal Amount”), or such lesser amount as shall equal the aggregate unpaid principal amount of all Loans (as
defined in the Term Loan Agreement referred to below) of the Lender to the Borrower, payable at such times, and in such amounts, as
are specified in the Term Loan Agreement.
The Borrower promises to pay interest on the unpaid principal amount of each Loan from the date such Loan is made until
such principal amount is paid in full, at such interest rates, and payable at such times, as are specified in the Term Loan Agreement.
Both principal and interest payable to the Lender under this note (the “Note”) shall be payable in dollars (as defined in the
Term Loan Agreement referred to below) to MUFG Union Bank, N.A., as Administrative Agent, to such account as it may specify
from time to time pursuant to the Term Loan Agreement, in immediately available funds.
This Note is issued pursuant to, governed by and is entitled to the benefits of, the Term Loan Agreement dated as of November
4, 2015 (as amended, supplemented or otherwise modified from time to time, the “Term Loan Agreement”), among the Borrower, the
Lenders parties thereto and MUFG Union Bank, N.A., as Administrative Agent. Capitalized terms used herein and not defined herein
are used herein as defined in the Term Loan Agreement.
The Term Loan Agreement, among other things, contains provisions for acceleration of the maturity of the unpaid principal
amount of this Note upon the happening of certain stated events and also for prepayments on account of the principal hereof prior to
the maturity hereof upon the terms and conditions therein specified.
Demand, diligence, presentment, protest and notice of non-payment and protest are hereby waived by the Borrower.
This Note shall be governed by, and construed and interpreted in accordance with, the law of the State of New York.
[Signature page follows]

IN WITNESS WHEREOF, the Borrower has caused this Note to be executed and delivered by its duly authorized officer as of
the day and year set forth above.
CONTINENTAL RESOURCES, INC.

By:
Name:
Title:

EXHIBIT E-1
FORM OF
U.S. TAX CERTIFICATE
(For Non-U.S. Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes)
Reference is made to the Term Loan Agreement dated as of November 4, 2015 (as amended, supplemented or otherwise
modified from time to time, the “Term Loan Agreement”), among Continental Resources, Inc., the Lenders parties thereto and MUFG
Union Bank, N.A., as Administrative Agent.
Pursuant to the provisions of Section 2.16 of the Term Loan Agreement, the undersigned hereby certifies that (i) it is the sole
record and beneficial owner of the Loan(s) (as well as any promissory note(s) evidencing such Loan(s)) in respect of which it is
providing this certificate, (ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent
shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code, (iv) it is not a controlled foreign corporation
related to the Borrower as described in Section 881(c)(3)(C) of the Code and (v) the interest payments in question are not effectively
connected with the undersigned’s conduct of a U.S. trade or business.
The undersigned has furnished the Administrative Agent and the Borrower with a certificate of its non-U.S. person status on
IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this certificate, the undersigned agrees that (i) if the information
provided on this certificate changes, the undersigned shall promptly so inform the Borrower and the Administrative Agent and (ii) the
undersigned shall have at all times furnished the Borrower and the Administrative Agent with a properly completed and currently
effective certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar
years preceding such payments.
Unless otherwise defined herein, terms defined in the Term Loan Agreement and used herein shall have the meanings given to
them in the Term Loan Agreement.
[NAME OF LENDER]
By:
Name:
Title:
Date: [

], 201[__]

EXHIBIT E-2
FORM OF
U.S. TAX CERTIFICATE
(For Non-U.S. Lenders That Are Partnerships For U.S. Federal Income Tax Purposes)
Reference is made to the Term Loan Agreement dated as of November 4, 2015 (as amended, supplemented or otherwise
modified from time to time, the “Term Loan Agreement”), among Continental Resources, Inc., the Lenders parties thereto and MUFG
Union Bank, N.A., as Administrative Agent.
Pursuant to the provisions of Section 2.16 of the Term Loan Agreement, the undersigned hereby certifies that (i) it is the sole
record owner of the Loan(s) (as well as any promissory note(s) evidencing such Loan(s)) in respect of which it is providing this
certificate, (ii) its partners/members are the sole beneficial owners of such Loan(s) (as well as any note(s) evidencing such Loan(s)),
(iii) with respect to the extension of credit pursuant to the Term Loan Agreement, neither the undersigned nor any of its
partners/members is a bank extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or business
within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of its partners/members is a ten percent shareholder of the Borrower
within the meaning of Section 871(h)(3)(B) of the Code, (v) none of its partners/members is a controlled foreign corporation related to
the Borrower as described in Section 881(c)(3)(C) of the Code, and (vi) the interest payments in question are not effectively connected
with the undersigned’s or its partners/members’ conduct of a U.S. trade or business.
The undersigned has furnished the Administrative Agent and the Borrower with IRS Form W-8IMY accompanied by an IRS
Form W-8BEN-E (or W-8BEN, as applicable) from each of its partners/members claiming the portfolio interest exemption. By
executing this certificate, the undersigned agrees that (i) if the information provided on this certificate changes, the undersigned shall
promptly so inform the Borrower and the Administrative Agent and (ii) the undersigned shall have at all times furnished the Borrower
and the Administrative Agent with a properly completed and currently effective certificate in either the calendar year in which each
payment is to be made to the undersigned, or in either of the two calendar years preceding such payments.
Unless otherwise defined herein, terms defined in the Term Loan Agreement and used herein shall have the meanings given to
them in the Term Loan Agreement.
[NAME OF LENDER]
By:
Name:
Title:
Date: [

], 201[__]

EXHIBIT E-3
FORM OF
U.S. TAX CERTIFICATE
(For Non-U.S. Participants That Are Not Partnerships For U.S. Federal Income Tax Purposes)
Reference is made to the Term Loan Agreement dated as of November 4, 2015 (as amended, supplemented or otherwise
modified from time to time, the “Term Loan Agreement”), among Continental Resources, Inc., the Lenders parties thereto and MUFG
Union Bank, N.A., as Administrative Agent.
Pursuant to the provisions of Section 2.16 of the Term Loan Agreement, the undersigned hereby certifies that (i) it is the sole
record and beneficial owner of the participation in respect of which it is providing this certificate, (ii) it is not a bank within the
meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the meaning of Section
871(h)(3)(B) of the Code, (iv) it is not a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of
the Code, and (v) the interest payments in question are not effectively connected with the undersigned’s conduct of a U.S. trade or
business.
The undersigned has furnished its participating Lender with a certificate of its non-U.S. person status on IRS Form W-8BEN-E
(or W-8BEN, as applicable). By executing this certificate, the undersigned agrees that (i) if the information provided on this certificate
changes, the undersigned shall promptly so inform such Lender in writing and (ii) the undersigned shall have at all times furnished
such Lender with a properly completed and currently effective certificate in either the calendar year in which each payment is to be
made to the undersigned, or in either of the two calendar years preceding such payments.
Unless otherwise defined herein, terms defined in the Term Loan Agreement and used herein shall have the meanings given to
them in the Term Loan Agreement.
[NAME OF LENDER]
By:
Name:
Title:
Date: [

], 201[__]

EXHIBIT E-4
FORM OF
U.S. TAX CERTIFICATE
(For Non-U.S. Participants That Are Partnerships For U.S. Federal Income Tax Purposes)
Reference is made to the Term Loan Agreement dated as of November 4, 2015 (as amended, supplemented or otherwise
modified from time to time, the “Term Loan Agreement”), among Continental Resources, Inc., the Lenders parties thereto and MUFG
Union Bank, N.A., as Administrative Agent.
Pursuant to the provisions of Section 2.16 of the Term Loan Agreement, the undersigned hereby certifies that (i) it is the sole
record owner of the participation in respect of which it is providing this certificate, (ii) its partners/members are the sole beneficial
owners of such participation, (iii) with respect such participation, neither the undersigned nor any of its partners/members is a bank
extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or business within the meaning of Section
881(c)(3)(A) of the Code, (iv) none of its partners/members is a ten percent shareholder of the Borrower within the meaning of Section
871(h)(3)(B) of the Code, (v) none of its partners/members is a controlled foreign corporation related to the Borrower as described in
Section 881(c)(3)(C) of the Code, and (vi) the interest payments in question are not effectively connected with the undersigned’s or its
partners/members’ conduct of a U.S. trade or business.
The undersigned has furnished its participating Lender with IRS Form W-8IMY accompanied by an IRS Form W-8BEN-E (or
W-8BEN, as applicable) from each of its partners/members claiming the portfolio interest exemption. By executing this certificate, the
undersigned agrees that (i) if the information provided on this certificate changes, the undersigned shall promptly so inform such
Lender and (ii) the undersigned shall have at all times furnished such Lender with a properly completed and currently effective
certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years
preceding such payments.
Unless otherwise defined herein, terms defined in the Term Loan Agreement and used herein shall have the meanings given to
them in the Term Loan Agreement.
[NAME OF LENDER]
By:
Name:
Title:
Date: [

], 201[__]

EXHIBIT F
[FORM OF] SUBSIDIARY GUARANTY
This Guaranty dated as of [ ], 20[ ], (this “Guaranty”), is by each of the entities listed on the signature pages hereof or
becoming a party hereto pursuant to Section 14.08 hereof (collectively, the “Guarantors”), in favor of the Administrative Agent, each
Lender (as each such term is defined in the Term Loan Agreement referred to below) and each other holder of an Obligation (as such
term is defined below) (collectively, the “Guaranteed Parties”).
INTRODUCTION
A. Pursuant to the Term Loan Agreement dated as of November 4, 2015 (together with all appendices, exhibits and schedules
thereto and as the same may be amended, restated, supplemented or otherwise modified from time to time, the “Term Loan
Agreement”; capitalized terms defined therein and used herein having the meanings given to them in the Term Loan Agreement),
among Continental Resources, Inc., an Oklahoma corporation (the “Borrower”), the Lenders party thereto and MUFG Union Bank,
N.A., as Administrative Agent (in such capacity, the “ Administrative Agent”), the Lenders have severally agreed to make extensions
of credit to the Borrower upon the terms and subject to the conditions set forth in the Term Loan Agreement.
B. Each Guarantor is a Subsidiary of the Borrower.
C. Each Guarantor will receive substantial direct and indirect benefits from the making of the Loans and the granting of the
other financial accommodations to the Borrower under the Term Loan Agreement.
D. The Borrower and the Guarantors have elected, pursuant to Section 9.09 of the Term Loan Agreement, to have the
Guarantors execute and deliver this Guaranty for the benefit of the Guaranteed Parties.
NOW, THEREFORE, in consideration of the premises set forth above, the terms and conditions contained herein, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as
follows:
ARTICLE I
Guaranty
(a) Each Guarantor hereby absolutely, unconditionally and irrevocably guarantees, jointly with the other Guarantors and
severally, as primary obligor and not merely as surety, the full and punctual payment when due and in the currency due, whether at
stated maturity or earlier, by reason of acceleration, mandatory prepayment or otherwise in accordance herewith or any other Loan
Document, of all the Obligations (as defined below), whether or not from time to time reduced or extinguished or hereafter increased or
incurred, whether or not recovery may be or hereafter may become barred by any statute of limitations, whether or not enforceable as
against the Borrower, whether now or hereafter existing, and whether due or to become due, including principal, interest (including
interest accrued or accruing after the commencement of any proceeding under Title 11 of the United States Code (the “ Bankruptcy
Code”) or any other bankruptcy, insolvency, receivership or other similar proceeding, and interest at the contract rate applicable upon
default accrued or accruing after the commencement of any such proceeding, in each case regardless of whether allowed or allowable
in such proceeding), fees and costs of collection. This Guaranty constitutes a guaranty

of payment when due (whether or not any proceeding under the Bankruptcy Code shall have stayed the accrual or collection of any of
the Obligations or operated as a discharge thereof) and not of collection.
(b) Each Guarantor further agrees that, if any payment made by the Borrower or any other Person and applied to the
Obligations is at any time annulled, avoided, set aside, rescinded, invalidated, declared to be fraudulent or preferential or otherwise
required to be refunded or repaid, then, to the extent of such payment or repayment, any such Guarantor’s liability hereunder shall be
and remain in full force and effect, as fully as if such payment had never been made. If, prior to any of the foregoing, this Guaranty
shall have been cancelled or surrendered, this Guaranty shall be reinstated in full force and effect, and such prior cancellation or
surrender shall not diminish, release, discharge, impair or otherwise affect the obligations of any such Guarantor in respect of the
amount of such payment.
(c) In furtherance of the foregoing and not in limitation of any other right that any Guaranteed Party has at law or in equity
against any Guarantor by virtue hereof, upon the failure of the Borrower to pay any Obligation when and as the same shall become
due and payable, whether at stated maturity or earlier, by reason of acceleration, mandatory prepayment or otherwise in accordance
herewith or any other Loan Document, each Guarantor hereby promises to and will forthwith pay, or cause to be paid, to the
Administrative Agent for distribution to the applicable Guaranteed Parties in cash the amount of such unpaid Obligations. Upon
payment by any Guarantor of any sums to the Administrative Agent as provided in this paragraph, all rights of such Guarantor against
the Borrower arising as a result thereof by way of right of subrogation, contribution, reimbursement, indemnity or otherwise shall in all
respects be subject to Article VIII hereof.
(d) As used herein, the term “Obligations” means all obligations of the Loan Parties to pay (i) the aggregate outstanding
principal amount of, and all unpaid interest (including interest accrued or accruing after the commencement of any proceeding under
the Bankruptcy Code or any other bankruptcy, insolvency, receivership or other similar proceeding, and interest at the contract rate
applicable upon default accrued or accruing after the commencement of any such proceeding, in each case regardless of whether
allowed or allowable in such proceeding) on, the Loans when and as due, whether at stated maturity or earlier, by reason of
acceleration, mandatory prepayment or otherwise in accordance herewith or any other Loan Document, and (ii) all other outstanding
liabilities, obligations and indebtedness owing by the Borrower to the Administrative Agent, any Lender or any other Indemnitee
arising under the Term Loan Agreement or any other Loan Document, of every type and description (whether by reason of an
extension of credit, loan, guarantee, indemnification or otherwise), present or future, whether direct or indirect (including those
acquired by assignment), absolute or contingent, due or to become due, now existing or hereafter arising and however acquired and
whether or not evidenced by any note, guarantee or other instrument for the payment of money (including any such liabilities,
obligations and indebtedness incurred after the commencement of any proceeding under the Bankruptcy Code or any other
bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or allowable in such proceeding).
ARTICLE II
Limitation of Guaranty
Any term of this Guaranty to the contrary notwithstanding, the maximum aggregate amount of the Obligations for which any
Guarantor shall be liable shall not exceed the maximum amount for which such Guarantor can be liable without rendering this
Guarantee, as it relates to such Guarantor, subject to avoidance under applicable law relating to fraudulent conveyance or fraudulent
transfer (including Section 548 of the Bankruptcy Code or any applicable provisions of comparable state law) (collectively,
“Fraudulent Transfer Laws”), in each case after giving effect (a) to all other liabilities of such Guarantor, contingent or otherwise, that
are relevant under such Fraudulent Transfer Laws (specifically excluding, however, any liabilities of

such Guarantor in respect of intercompany Indebtedness to the Borrower to the extent that such Indebtedness would be discharged in
an amount equal to the amount paid by such Guarantor hereunder) and (b) to the value as assets of such Guarantor (as determined
under the applicable provisions of such Fraudulent Transfer Laws) of any rights to subrogation, contribution, reimbursement,
indemnity or similar rights held by such Guarantor pursuant to (i) applicable federal, state, local and foreign laws, rules and regulations,
orders, judgments, decrees and other determinations of any Governmental Authority or arbitrator and common law, (ii) Article III of
this Guaranty or (iii) any other obligation, agreement, undertaking or similar provisions of any security or any agreement, undertaking,
contract, lease, indenture, mortgage, deed of trust or other instrument (excluding any Loan Document) providing for an equitable
allocation among such Guarantor and other Subsidiaries or Affiliates of the Borrower of obligations arising under this Guaranty or
other guaranties of the Obligations by such parties.
ARTICLE III
Indemnity and Contribution
SECTION 3.01. Indemnity and Subrogation. In addition to all such rights of indemnity and subrogation as the Guarantors may
have under applicable law (but subject to Article VIII hereof), the Borrower agrees that in the event a payment in respect of any
Obligation shall be made by any Guarantor under this Guarantee, the Borrower shall indemnify such Guarantor for the full amount of
such payment and such Guarantor shall be subrogated to the rights of the Person to whom such payment shall have been made to the
extent of such payment.
SECTION 3.02. Contribution. If any Guarantor (the “Claiming Party”) shall be required hereunder to make a payment in
respect of any Obligation exceeding the greater of (a) the amount of the economic benefit actually received by such Guarantor from the
Loans and the other financial accommodations provided to the Borrower under the Loan Documents and (b) the amount such
Guarantor would otherwise have paid if such Guarantor had paid the aggregate amount of the Obligations (excluding the amount
thereof repaid by the Borrower) in the same proportion as such Guarantor’s net worth on the date hereof (or, in the case of any
Guarantor becoming a party hereto pursuant to Section 14.08, the date of the supplement hereto executed and delivered by such
Guarantor) bears to the aggregate net worth of all the Guarantors on the date hereof (or, in the case of any Guarantor becoming a party
hereto pursuant to Section 14.08, the date of the supplement hereto executed and delivered by such Guarantor), then (subject to Article
VIII hereof) such Guarantor shall be reimbursed by such other Guarantors (each, a “Contributing Party”) for the amount of such
excess, pro rata, based on the respective net worths of such other Guarantors at the date enforcement hereunder is sought. Any
Contributing Party making a payment to a Claiming Party pursuant to this Section 3.02 shall be subrogated to the rights of such
Claiming Party to the extent of such payment.
ARTICLE IV
Authorization; Other Agreements
The Guaranteed Parties are hereby authorized, without notice to, or demand upon, any Guarantor, which notice and demand
requirements each are expressly waived hereby, and without discharging or otherwise affecting the obligations of any Guarantor
hereunder (which obligations shall remain absolute and unconditional notwithstanding any such action or omission to act), from time to
time, to do each of the following:
(a) supplement, renew, extend, accelerate or otherwise change the time for payment of, or other terms relating to, the
Obligations, or any part of them, or otherwise modify, amend or change the terms of

any promissory note or other agreement, document or instrument (including the other Loan Documents) now or hereafter executed by
the Borrower and delivered to the Guaranteed Parties or any of them, including any increase or decrease of principal or the rate of
interest thereon;
(b) waive or otherwise consent to noncompliance with any provision of any instrument evidencing the Obligations, or any
part thereof, or any other instrument or agreement in respect of the Obligations (including the other Loan Documents) now or hereafter
executed by the Borrower and delivered to the Guaranteed Parties or any of them;
(c) accept partial payments on the Obligations;
(d) receive, take and hold security or collateral for the payment of the Obligations or any part of them and exchange, enforce,
waive, substitute, liquidate, terminate, abandon, fail to perfect, subordinate, transfer, otherwise alter and release any such security or
collateral;
(e) settle, release, compromise, collect or otherwise liquidate the Obligations or accept, substitute, release, exchange or
otherwise alter, affect or impair any security or collateral for the Obligations or any part of them or any other guaranty therefor, in any
manner;
(f) add, release or substitute any one or more other guarantors, makers or endorsers of the Obligations or any part of them and
otherwise deal with the Borrower or any other guarantor, maker or endorser;
(g) apply to the Obligations any payment or recovery (i) from the Borrower, from any other guarantor, maker or endorser of
the Obligations or any part of them or (ii) from any Guarantor in such order as provided herein, in each case whether such Obligations
are secured or unsecured or guaranteed or not guaranteed by others;
(h) apply to the Obligations any payment or recovery from any Guarantor of the Obligations or any sum realized from security
furnished by such Guarantor upon its indebtedness or obligations to the Guaranteed Parties or any of them, in each case whether or not
such indebtedness or obligations relate to the Obligations; and
(i) refund at any time any payment received by any Guaranteed Party in respect of any Obligation, and payment to such
Guaranteed Party of the amount so refunded shall be fully guaranteed hereby even though prior thereto this Guaranty shall have been
cancelled or surrendered, and such prior cancellation or surrender shall not diminish, release, discharge, impair or otherwise affect the
obligations of any Guarantor hereunder in respect of the amount so refunded; in each case, even if any right of reimbursement or
subrogation or other right or remedy of any Guarantor is extinguished, affected or impaired by any of the foregoing (including any
election of remedies by reason of any judicial, nonjudicial or other proceeding in respect of the Obligations that impairs any
subrogation, reimbursement or other right of such Guarantor).
ARTICLE V
Guaranty Absolute and Unconditional
Each Guarantor hereby waives any defense of a surety or guarantor or any other obligor on any obligations arising in
connection with or in respect of any of the following and hereby agrees that its obligations under this Guaranty are absolute and
unconditional and shall not be discharged, reduced, limited, impaired or terminated or otherwise affected as a result of any of the
following:

(a) the invalidity or unenforceability of, or any impossibility in the performance of, any of the Borrower’s obligations under
the Term Loan Agreement or any other Loan Document or any other agreement or instrument relating thereto, or any security for, or
other guaranty of the Obligations or any part of them;
(b) the absence of any attempt to collect on the Obligations or any part of them from the Borrower or other action to enforce
the same;
(c) any Guaranteed Party’s election, in any proceeding instituted under chapter 11 of the Bankruptcy Code, of the application
of Section 1111(b)(2) of the Bankruptcy Code or any applicable provisions of comparable state or foreign law;
(d) any borrowing or grant of a Lien by the Borrower, as debtor-in-possession, or extension of credit, under Section 364 of
the Bankruptcy Code or any applicable provisions of comparable state or foreign law;
(e) the disallowance, under Section 502 of the Bankruptcy Code, of all or any portion of any Guaranteed Party’s claim (or
claims) for repayment of the Obligations ;
(f) any use of cash collateral under Section 363 of the Bankruptcy Code;
(g) any agreement or stipulation as to the provision of adequate protection in any bankruptcy proceeding;
(h) the avoidance of any Lien in favor of the Guaranteed Parties or any of them for any reason;
(i) any bankruptcy, insolvency, reorganization, arrangement, readjustment of debt, liquidation or dissolution proceeding
commenced by or against the Borrower, any Guarantor or any of the Borrower’s other Subsidiaries, including any discharge of, or bar
or stay against collecting, any Obligation (or any part of them or interest thereon) in or as a result of any such proceeding;
(j) failure by any Guaranteed Party to file or enforce a claim against the Borrower or its estate in any bankruptcy or insolvency
case or proceeding or otherwise;
(k) any action taken by any Guaranteed Party if such action is authorized hereby;
(l) any change in the corporate (or other equivalent) existence or structure of the Borrower or any other Loan Party;
(m) any defense, set-off, counterclaim, recoupment or termination (other than a defense of payment or performance) which
may at any time be available to or be asserted by any Guarantor or any other Person against any Guaranteed Party;
(n)
any applicable federal, state, local and foreign laws, rules and regulations, orders, judgments, decrees and other
determinations of any Governmental Authority or arbitrator and common law affecting any term of any Guarantor’s obligations under
this Guarantee;
(o) any rescission, waiver, amendment or modification of, or release from any of the terms or provisions of, any Loan
Document or any other agreement, including with respect to any other Guarantor under this Guarantee; or

(p) any other act, omission or circumstance that might otherwise constitute a legal or equitable discharge or defense of a surety
or guarantor or any other obligor on any obligations, other than the payment in full in cash of the Obligations (other than indemnities
and other contingent obligations not then due and payable and as to which no claim has been made as of the time of determination).
ARTICLE VI
Waivers
Each Guarantor hereby waives diligence, promptness, presentment, demand for payment or performance and protest and notice
of protest, notice of acceptance and any other notice in respect of the Obligations or any part of them, and any defense arising by
reason of any disability or other defense of the Borrower or any of its Subsidiaries or the unenforceability of the Obligations or any part
thereof from any cause or the cessation from any cause of the liability of the Borrower or any of its Subsidiaries, other than any defense
of payment in full in cash of the Obligations. In connection with the foregoing, each Guarantor covenants that its obligations hereunder
shall not be discharged, except in accordance with Article X or XV hereof.
ARTICLE VII
Reliance
Each Guarantor hereby assumes responsibility for keeping itself informed of the financial condition of the Borrower and any
endorser and other guarantor of all or any part of the Obligations, and of all other circumstances bearing upon the risk of nonpayment
of the Obligations, or any part thereof, that diligent inquiry would reveal, and each Guarantor hereby agrees that no Guaranteed Party
shall have any duty to advise any Guarantor of information known to it regarding such condition or any such circumstances. In the
event any Guaranteed Party, in its sole discretion, undertakes at any time or from time to time to provide any such information to any
Guarantor, such Guaranteed Party shall be under no obligation (a) to undertake any investigation not a part of its regular business
routine, (b) to disclose any information that such Guaranteed Party, pursuant to accepted or reasonable commercial finance or banking
practices, wishes to maintain confidential or (c) to make any other or future disclosures of such information or any other information to
any Guarantor.
ARTICLE VIII
Waiver of Subrogation and Contribution Rights
Until the Obligations have been paid in full in cash (other than indemnities and other contingent obligations not then due and
payable and as to which no claim has been made as of the time of determination), the Guarantors shall not enforce or otherwise
exercise any right of subrogation to any of the rights of the Guaranteed Parties or any part of them against the Borrower or any right of
reimbursement, indemnity or contribution or similar right against the Borrower by reason of this Guaranty or by any payment made by
any Guarantor in respect of the Obligations. No failure on the part of the Borrower or any other Guarantor to make the payments
required by Article III hereof (or any other payments required under applicable law or otherwise) shall in any respect limit the
obligations and liabilities of any Guarantor with respect to its obligations hereunder, and each Guarantor shall remain liable for the full
amount of the obligations of such Guarantor hereunder.

ARTICLE IX
Default; Remedies
The obligations of each Guarantor hereunder are independent of and separate from the Obligations. Upon any Event of Default
and the Loans then outstanding have been declared due and payable in accordance with Article VII of the Term Loan Agreement, the
Administrative Agent may, at its sole election, proceed directly and at once, without notice, against any Guarantor to collect and
recover the full amount or any portion of the Obligations then due, without first proceeding against the Borrower or any other
guarantor of the Obligations, or joining the Borrower or any other guarantor in any proceeding against any Guarantor.
ARTICLE X
Irrevocability
Subject to Article XV below, this Guaranty shall be irrevocable as to the Obligations (or any part thereof) until the Obligations
have been paid in full in cash (other than indemnities and other contingent obligations not then due and payable and as to which no
claim has been made), at which time this Guaranty shall automatically be cancelled. Upon such cancellation and at the written request
of any Guarantor or its successors or assigns, and at the cost and expense of such Guarantor or its successors or assigns, the
Administrative Agent shall execute in a timely manner a satisfaction of this Guaranty and such instruments, documents or agreements
as are necessary or desirable to evidence the termination of this Guarantee. Any execution and delivery of the instruments, documents
and agreements by the Administrative Agent pursuant to this Article X shall be without recourse or warranty by the Administrative
Agent.
ARTICLE XI
Setoff
If an Event of Default shall have occurred and be continuing and the Loans then outstanding have been declared due and
payable in accordance with Article VII of the Term Loan Agreement, each Lender and each of its Affiliates is hereby authorized at any
time and from time to time, to the fullest extent permitted by applicable law, to set off and apply any and all deposits (general or
special, time or demand, provisional or final, in whatever currency) at any time held and other obligations (in whatever currency) at
any time owing by such Lender or any such Affiliate to or for the credit or the account of any Guarantor against any of and all the
Obligations held by such Lender or its Affiliates which are then due and payable, irrespective of whether or not such Lender or
Affiliate shall have made any demand under this Guaranty and although any of the Obligations is owed to a branch, office or Affiliate
of such Lender different from the branch, office or Affiliate holding such deposit or obligated on such indebtedness. The rights of each
Lender and its Affiliates under this Article XI are in addition to other rights and remedies (including other rights of setoff) which such
Lender or its Affiliates may have. Each Lender agrees to promptly notify the applicable Guarantor and the Administrative Agent after
any such setoff and application by such Lender, provided that the failure to give such notice shall not affect the validity of such setoff
and application.
ARTICLE XII
No Marshalling
Each Guarantor consents and agrees that no Guaranteed Party or any Person acting for or on behalf of any Guaranteed Party
shall be under any obligation to marshal any assets in favor of any Guarantor or against or in payment of any or all of the Obligations.

ARTICLE XIII
Representations and Warranties
Each Guarantor hereby represents and warrants that the representations and warranties as to it made by the Borrower in Article
III of the Term Loan Agreement (other than the representations and warranties in Sections 3.04(b) and 3.05(a) of the Term Loan
Agreement) with respect to any Borrowing are true and correct in all material respects on and as of the date of such Borrowing, except
to the extent any such representations and warranties are expressly limited to an earlier date, in which case, on and as of the date of
such Borrowing, such representations and warranties are true and correct in all material respects as of such specified earlier date;
provided that, in each case, such materiality qualifier shall not be applicable to any representations and warranties that already are
qualified or modified by materiality in the text thereof.
ARTICLE XIV
Miscellaneous
SECTION 14.01. Successors and Assigns. This Guaranty shall be binding upon each Guarantor and upon the successors and
assigns of such Guarantors and shall inure to the benefit of the Guaranteed Parties and their respective successors and assigns. The
successors and assigns of the Guarantors and the Borrower shall include their respective receivers, trustees and debtors-in-possession.

SECTION 14.02. Enforcement; Waivers; Amendments
(a) No delay on the part of any Guaranteed Party in the exercise of any right or remedy arising under this Guarantee, the Term
Loan Agreement, any other Loan Document or otherwise with respect to all or any part of the Obligations or any other guaranty of or
security for all or any part of the Obligations shall operate as a waiver thereof, and no single or partial exercise by any such Person of
any such right or remedy, or any abandonment or discontinuance of steps to enforce such a right or remedy, shall preclude any other or
further exercise thereof or the exercise of any other right or remedy. The rights and remedies of the Guaranteed Parties hereunder are
cumulative and are not exclusive of any rights or remedies that they would otherwise have. Failure by any Guaranteed Party at any
time or times hereafter to require strict performance by the Borrower, any Guarantor, any other guarantor of all or any part of the
Obligations or any other Person of any provision, warranty, term or condition contained in any Loan Document now or at any time
hereafter executed by any such Persons and delivered to any Guaranteed Party shall not waive, affect or diminish any right of any
Guaranteed Party at any time or times hereafter to demand strict performance thereof and such right shall not be deemed to have been
waived by any act (except by a written instrument pursuant to Section 14.02(b)) or knowledge of any Guaranteed Party, or its
respective agents, officers or employees. No waiver of any provision of this Guaranty or consent to any departure by any Guarantor
therefrom shall in any event be effective unless the same shall be permitted by a written instrument pursuant to Section 14.02(b), and
then such waiver or consent shall be effective only in the specific instance and for the purpose for which given. No action by any
Guaranteed Party permitted hereunder shall in any way affect or impair any Guaranteed Party’s rights and remedies or the obligations
of any Guarantor under this Guarantee. Any determination by a court of competent jurisdiction of the amount of any principal or
interest owing by the Borrower to a Guaranteed Party shall be conclusive and binding on each Guarantor irrespective of whether such
Guarantor was a party to the suit or action in which such determination was made.
(b) None of the terms or provisions of this Guaranty may be waived, amended, supplemented or modified except pursuant to
an agreement in writing entered into by the Guarantors and the Administrative Agent with the consent of the Required Lenders.
SECTION 14.03. Governing Law; Jurisdiction; Consent to Service of Process.
(a) This Guaranty shall be construed in accordance with and governed by the law of the State of New York.
(b) Each party hereto hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction
of the Supreme Court of the State of New York sitting in New York County and of the United States District Court of the Southern
District of New York, and any appellate court from any thereof, in any action or proceeding arising out of or relating to this Guarantee,
or for recognition or enforcement of any judgment, and each party hereto hereby irrevocably and unconditionally agrees that all claims
in respect of any such action or proceeding may be heard and determined solely in such New York State or, to the extent permitted by
law, in such Federal court. Each party hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may
be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.
(c) Each party hereto hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so,
any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to
this Guaranty in any court referred to in paragraph (b) of this Section. Each party hereto hereby irrevocably waives, to the fullest extent
permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.

(d) Each party hereto hereby irrevocably consents to service of process in the manner provided for notices in Section 9.01 of
the Term Loan Agreement. Nothing in this Guaranty will affect the right of any party to this Guaranty to serve process in any other
manner permitted by law.
SECTION 14.04. Certain Terms. The definitions of terms herein shall apply equally to the singular and plural forms of the
terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The
words “include,” “includes” and “including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall
be construed to have the same meaning and effect as the word “shall.” Unless the context requires otherwise (a) any definition of or
reference to any agreement, instrument or other document herein shall be construed as referring to such agreement, instrument or other
document as from time to time amended, supplemented or otherwise modified (subject to any restrictions on such amendments,
supplements or modifications set forth in the Term Loan Agreement), (b) any reference herein to any Person shall be construed to
include such Person’s successors and assigns, (c) the words “herein,” “hereof” and “hereunder,” and words of similar import, shall be
construed to refer to this Guaranty in its entirety and not to any particular provision hereof, (d) all references herein to Articles, Sections
and Exhibits shall be construed to refer to Articles and Sections of, and Exhibits to, this Guarantee, (e) the words “asset” and
“property” shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and
properties, including intellectual property, cash, securities, accounts and contract rights, (f) with respect to the determination of any
period of time, the word “from” means “from and including” and the word “to” means “to but excluding” and (g) reference to any law,
rule or regulation means such as amended, modified, codified or reenacted, in whole or in part, and in effect from time to time.
SECTION 14.05. Waiver of Jury Trial. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS GUARANTY OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS NOT REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS GUARANTY BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.
SECTION 14.06. Notices. Any notice or other communication herein required or permitted shall be given as provided in
Section 9.01 of the Term Loan Agreement and, in the case of any Guarantor, to such Guarantor in care of the Borrower.
SECTION 14.07. Severability. Wherever possible, each provision of this Guaranty shall be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of this Guaranty shall be prohibited by or invalid under such law, such
provision shall be ineffective to the extent of such prohibition or invalidity without invalidating the remainder of such provision or the
remaining provisions of this Guarantee.
SECTION 14.08. Additional Guarantors. Each of the Guarantors agrees that, if, pursuant to Section 9.09 of the Term Loan
Agreement, the Borrower desires any Subsidiary to become a Guarantor hereunder, such Subsidiary shall execute and deliver to the
Administrative Agent a Guaranty Supplement in substantially the form of Exhibit A (Guaranty Supplement) attached hereto and shall
thereafter become a Guarantor for

all purposes and to the same extent as if originally a party hereto and shall be bound by and entitled to the rights, benefits and
obligations of this Guarantee. The rights and obligations of each Guarantor hereunder shall remain in full force and effect
notwithstanding the addition of any new Subsidiary as a party to this Guarantee.
SECTION 14.09. Entire Agreement. This Guarantee, taken together with all of the other Loan Documents executed and
delivered by the Guarantors, represents the entire agreement and understanding of the parties hereto and supersedes all prior
understandings, written and oral, relating to the subject matter hereof.
SECTION 14.10. Counterparts. This Guaranty may be executed in any number of separate counterparts and by different
parties in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall
constitute one and the same agreement. Signature pages may be detached from multiple counterparts and attached to a single
counterpart so that all signature pages are attached to the same document. Delivery of an executed counterpart by facsimile
transmission or electronic mail shall be effective as delivery of a manually executed counterpart.
SECTION 14.11. Headings. Article and Section headings used herein are for convenience of reference only, are not part of
this Guaranty and shall not affect the construction of, or be taken into consideration in interpreting, this Guarantee.
SECTION 14.12. Certain Acknowledgements and Agreements . Each Guarantor hereby acknowledges the provisions of
Section 2.16 of the Term Loan Agreement and agrees to be bound by such provisions with the same force and effect, and to the same
extent, as if such Guarantor was a party to the Term Loan Agreement.
ARTICLE XV
Termination
In addition to termination in accordance with Article X, so long as no Event of Default has occurred and is continuing under
the Loan Documents (or would result from such release), (a) if all of the capital stock of a Guarantor that is owned by the Borrower or
a Subsidiary is sold or otherwise disposed of in a transaction or transactions permitted by the Term Loan Agreement or (b) if,
immediately after giving effect to the release of any Guarantor hereunder, all of the Indebtedness of the Non-Guarantor Subsidiaries is
permitted under Section 6.01 of the Term Loan Agreement, then, in each case, promptly following the Borrower’s request and at the
cost and expense of the Borrower, the Administrative Agent shall execute a release of such Guarantor from this Guarantee. Any
execution and delivery of any such release by the Administrative Agent shall be without recourse or warranty by the Administrative
Agent.
IN WITNESS WHEREOF, the undersigned has caused this Guaranty to be duly executed and delivered as of the date first
above written.
[NAME OF GUARANTOR]
By:
Name:
Title:

EXHIBIT A TO
SUBSIDIARY GUARANTY
GUARANTY SUPPLEMENT
The undersigned hereby agrees to be bound as a Guarantor for purposes of the Guaranty, dated as of November [ ], 2015 (the
“Guaranty”), among certain Subsidiaries of Continental Resources, Inc., an Oklahoma corporation, listed on the signature pages
thereof or becoming party thereto pursuant to the terms thereof and acknowledged by MUFG Union Bank, N.A., in its capacity as the
Administrative Agent, and the undersigned hereby acknowledges receipt of a copy of the Guarantee. Each reference to a “Guarantor”
in the Guaranty shall be deemed to include the undersigned.
The undersigned hereby represents and warrants that each of the representations and warranties contained in Article XIII of the
Guaranty applicable to it is true and correct on and as the date hereof as if made on and as of such date.
This Guaranty Supplement may be executed in any number of separate counterparts and by different parties in separate
counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one
and the same agreement.
Signature pages may be detached from multiple counterparts and attached to a single counterpart so that all signature pages are
attached to the same document. Delivery of an executed counterpart by facsimile transmission or electronic mail shall be effective as
delivery of a manually executed counterpart.
This Guaranty Supplement shall be construed in accordance with and governed by the law of the State of New York.
Capitalized terms used herein but not defined herein are used with the meanings given them in the Guarantee.
[Signature Pages to Follow]

IN WITNESS WHEREOF, the undersigned has caused this Guaranty Supplement to be duly executed and delivered as of the
date first above written.
[NAME OF GUARANTOR]

By:
Name:
Title:
ACKNOWLEDGED AND AGREED
as of the date first above written:
MUFG Union Bank, N.A.,
as Administrative Agent

By:
Name:
Title:

Exhibit 31.1
Certification of the Company’s Chief Executive Officer Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002 (15 U.S.C. Section 7241)
I, Harold G. Hamm, certify that:
1.

I have reviewed this report on Form 10-Q for the period ended September 30, 2015 of Continental Resources, Inc. (“Registrant”);

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 15d15(f)) for the Registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most
recent fiscal quarter (the Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the Registrant’s internal control over financial reporting; and

The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
Registrant’s auditors and the audit committee of the Registrant’s board of directors:
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal
control over financial reporting.

Date: November 4, 2015
/s/ Harold G. Hamm
Harold G. Hamm
Chairman of the Board and
Chief Executive Officer

Exhibit 31.2
Certification of the Company’s Chief Financial Officer Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002 (15 U.S.C. Section 7241)
I, John D. Hart, certify that:
1.

I have reviewed this report on Form 10-Q for the period ended September 30, 2015 of Continental Resources, Inc. (“Registrant”);

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 15d15(f)) for the Registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most
recent fiscal quarter (the Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the Registrant’s internal control over financial reporting; and

The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
Registrant’s auditors and the audit committee of the Registrant’s board of directors:
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal
control over financial reporting.

Date: November 4, 2015
/s/ John D. Hart
John D. Hart
Sr. Vice President, Chief Financial Officer and Treasurer

Exhibit 32
Certification of the Company’s Chief Executive Officer and Chief Financial Officer Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. Section 1350)
Pursuant to 18 U.S.C. Section 1350, the undersigned officers of Continental Resources, Inc. (the “Company”) hereby certify that the Company’s Report
on Form 10-Q for the quarterly period ended September 30, 2015 (the “Report”) fully complies with the requirements of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934 and that the information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

/s/ Harold G. Hamm

/s/ John D. Hart

Harold G. Hamm
Chairman of the Board and
Chief Executive Officer
November 4, 2015

John D. Hart
Sr. Vice President, Chief Financial Officer and
Treasurer
November 4, 2015

