Exhibit B3

Amendment to the Investment Agreement



Execution Version

AMENDMENT, ASSIGNMENT AND JOINDER AGREEMENT
IN RESPECT OF INVESTMENT AGREEMENT

This AMENDMENT, ASSIGNMENT AND JOINDER AGREEMENT (this
“Amendment, Assignment and Joinder”) in respect of the Investment Agreement (as defined
below) is made and entered into as of February 26, 2018 by and among:

(@ the Commitment Parties as of the Investment Agreement Effective Date;
(b) the Distressed Trading Desk of Barclays Bank PLC (“Barclays”);

(c) the undersigned holders of, or investment advisors, sub-advisors or managers of
discretionary accounts that hold (or any Affiliates of such holders, investment advisors,
sub-advisors or managers), Unsecured Note Claims (as defined in the Restructuring
Support and Lock-Up Agreement) represented by Stroock & Stroock & Lavan LLP
(together with Barclays, the “New Commitment Parties”); and

(d) Seadrill Limited (the “Company”).
RECITALS

WHEREAS, the Company, the other Company Parties and the Commitment Parties
entered into that certain Investment Agreement, dated as of September 12, 2017, as amended on
October 12,2017 (the “Investment Agreement”);

WHEREAS, on December 29, 2017, (a) each of (i) Centerbridge Credit Partners, L.P., (ii)
Centerbridge Credit Partners TE Intermediate I, L.P. and (iii) Centerbridge Credit Partners
Offshore Intermediate 1V, L.P. Transferred their respective Debt Commitments and Equity
Commitments to Centerbridge Credit Partners Master AIV Il1, L.P. pursuant to Section 2.6(a) of
the Investment Agreement without relieving such transferors of their ultimate liability with respect
to such Debt Commitments and Equity Commitments and (b) Centerbridge Credit Partners Master
AIV 1l1, L.P. joined the Investment Agreement pursuant to a joinder agreement;

WHEREAS, on February 6, 2018, (a) Fintech Investments Ltd. Transferred its Debt
Commitment and Equity Commitment to Pequod S.a.r.l. pursuant to Section 2.6(a) of the
Investment Agreement without relieving such transferor of ultimate liability with respect to such
Debt Commitment and Equity Commitment and (b) Pequod S.a.r.l. joined the Investment
Agreement pursuant to a joinder agreement;

WHEREAS, the Company and the Commitment Parties desire to amend the Investment
Agreement to, among other things, increase the Aggregate Debt Commitment Amount to
$880,000,000, increase the Debt Rights Offering to $119,350,000 and increase the Creditor Equity
Rights Offering to $48,076,476.41,

WHEREAS, the Company and the Commitment Parties desire to amend certain
milestones in the Investment Agreement, such that (a) the Disclosure Statement Order must be
entered on or before March 16, 2018 and (b) the Outside Date is 90 days after the entry of the
Confirmation Order, provided that in no event may the Outside Date be more than 330 days from



the Petition Date;

WHEREAS, immediately after giving effect to the Amendment, the Debt Commitment
Parties wish to Transfer and assign certain of their rights and obligations under the Investment
Agreement to the New Commitment Parties pursuant to Section 2.6(a) of the Investment
Agreement such that after giving effect to such Transfer: (a) each Debt Commitment Party
(including each of the New Commitment Parties) has a Debt Commitment Percentage equal to the
amount set forth on Schedule 1 attached hereto, and (b) the Transferring Debt Commitment Parties
shall remain obligated to fund their respective Debt Commitments Transferred hereunder, pro rata
among themselves based on the reduction in their Debt Commitment Percentages as a result of
such Transfer, to the extent a New Commitment Party, as an Ultimate Purchaser, is a Defaulting
Party as provided under Section 2.6(a) of the Investment Agreement (such Transferred interests,
the “Debt Commitment Interests™);

WHEREAS, immediately after giving effect to the Amendment, the Equity Commitment
Parties wish to Transfer and assign certain of their rights and obligations under the Investment
Agreement to the New Commitment Parties pursuant to Section 2.6(a) of the Investment
Agreement such that after giving effect to such Transfer: (a) each Equity Commitment Party
(including each of the New Commitment Parties) has an Equity Commitment Percentage equal to
the amount set forth on Schedule 1 attached hereto, and (b) the Transferring Equity Commitment
Parties shall remain obligated to fund their respective Equity Commitments Transferred hereunder,
pro rata among themselves based on the reduction in their Equity Commitment Percentages as a
result of such Transfer, to the extent a New Commitment Party, as an Ultimate Purchaser, is a
Defaulting Party as provided under Section 2.6(a) of the Investment Agreement (such Transferred
interests, the “Equity Commitment Interests” and together with the Debt Commitment Interests,
the “Investment Interests”);

WHEREAS, in connection with the Transfer of the Investment Interests, each of the New
Commitment Parties desires to be joined to the Investment Agreement and be bound by all of the
terms thereof as a Commitment Party for all purposes thereunder;

WHEREAS, the Company and the Commitment Parties desire to amend the Investment
Agreement to restate the Registration Rights Agreement Term Sheet and the Board Governance
Term Sheet, in the forms attached hereto as Schedule 5 and Schedule 6, respectively;

WHEREAS, the Company and the Commitment Parties desire to amend the Investment
Agreement to provide that the New Commitment Parties shall receive the right to purchase 50%
of the Debt Subscription Rights and 50% of the Equity Subscription Rights that were not exercised
in the Debt Rights Offering and the Creditor Equity Rights Offering, respectively; and

WHEREAS, (a) the Company and Commitment Parties desire to amend the Investment
Agreement, (b) the Commitment Parties and the New Commitment Parties desire to effectuate a
Transfer of the Investment Interests and (c) each of the New Commitment Parties desires to join
the Investment Agreement (as amended by this Amendment).

NOW, THEREFORE, the parties hereby agree as follows:



AGREEMENT

1. Amendment to the Investment Agreement. The Company and the Commitment
Parties hereby agree to amend the Investment Agreement as follows:

@) Clause (a) of the fifth recital in the Investment Agreement is hereby deleted
in its entirety and replaced with the following:

“through NSNCo, issue and sell $880,000,000 of new senior secured notes on the
terms set forth in the New Secured Notes Term Sheet and the Indenture (the “New
Secured Notes”) to the Debt Commitment Parties (including any respective
Ultimate Purchasers) and under certain circumstances set forth in the Plan, to
certain other eligible holders of General Unsecured Claims pursuant to the Debt
Rights Offering; and”

(b) The following definition of “Ad Hoc Group” will be added to the
Investment Agreement in Section 1.1 immediately following the end of the definition of Acquired
Equity Securities Per Share Purchase Price:

““Ad Hoc Group” means, collectively, the holders of, or investment advisors, sub-
advisors or managers (including their respective Affiliates), or discretionary
accounts that hold, Unsecured Notes (as defined in the Restructuring Support and
Lock-Up Agreement) and/or commitments under this Agreement represented by
Stroock & Stroock & Lavan LLP (“Stroock™).”

(© The following definition of “AHG Commitment Parties” will be added to
the Investment Agreement in Section 1.1 immediately following the end of the definition of
Agreement:

““AHG Commitment Parties” means, collectively, the New Commitment Parties
other than Barclays.”

(d) The definition of “Acquired Equity Securities Per Share Purchase Price” in
the Investment Agreement is hereby deleted in its entirety and replaced with the following:

““Acquired Equity Securities Per Share Purchase Price” means the price per
share of New Seadrill at Closing, which price shall reflect that the $200,000,000 of
Equity Securities to be issued pursuant to the Equity Commitment and the Equity
Rights Offering will constitute 25% of the Equity Securities outstanding upon the
Closing (excluding the Equity Securities issuable to Hemen as a Structuring Fee

under Section 9.3(a)).”

(e) The definition of “Aggregate Debt Commitment Amount” in the Investment
Agreement is hereby deleted in its entirety and replaced with the following:

““Aggregate Debt Commitment Amount” means $880,000,000 in aggregate
principal amount of New Secured Notes.”




U] The following definitions of “Available Unsubscribed Equity Securities”
and “Available Unsubscribed New Secured Notes” will be added to the Investment Agreement in
Section 1.1 immediately following the end of the definition of Available Equity Securities:

““Available Unsubscribed Equity Securities” means a number of Creditor Equity
Rights Offering Securities equal to 50% of the total number of unsubscribed
Creditor Equity Rights Offering Securities, if any, as of the Rights Offering
Expiration Time.

“Available Unsubscribed New Secured Notes” means Debt Rights Offering
Securities in an aggregate principal amount equal to 50% of the aggregate principal
amount of unsubscribed Debt Rights Offering Securities, if any, as of the Rights
Offering Expiration Time.”

(9) The following definition of “Barclays” will be added to the Investment
Agreement in Section 1.1 immediately following the end of the definition of Bankruptcy Rules:

““Barclays” means the Distressed Trading Desk of Barclays Bank PLC.”

() The definition of “Commitment Schedule” in the Investment Agreement is
hereby deleted in its entirety and replaced with the following:

““Commitment Schedule” means Schedule 1 to this Agreement, as may be
amended, supplemented or otherwise modified from time to time in accordance
with this Agreement. The Commitment Schedule shall be delivered (a) to the
Commitment Parties in a redacted form that removes the Commitment Parties’
individual holdings, commitment, percentage and allocation information and (b) to
the Company and each of the attorneys and financial advisors to the Company and
each of the Commitment Parties on an confidential basis.”

Q) The definition of “Creditor Equity Rights Offering” in the Investment
Agreement is hereby deleted in its entirety and replaced with the following:

““Creditor Equity Rights Offering” means the offering of Equity Subscription
Rights to certain eligible holders of General Unsecured Claims under certain
circumstances set forth in the Restructuring Term Sheet and the Plan for
$48,076,476.41 in aggregate Equity Securities valued at the Acquired Equity
Securities Per Share Purchase Price in connection with the Restructuring
Transactions substantially on the terms reflected in the Restructuring Support and
Lock-Up Agreement, this Agreement, the Plan and the Rights Offering
Procedures.”

() The definition of “Creditor Equity Subscription Amount” in the Investment
Agreement is hereby deleted in its entirety and replaced with the following:

““Creditor Equity Subscription Amount” means the aggregate purchase price of
Creditor Equity Rights Offering Securities purchased pursuant to and in accordance
with the Rights Offering Procedures in the Creditor Equity Rights Offering and any
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Reoffered Creditor Equity Rights Offering Securities purchased by New
Commitment Parties.”

(k) The definition of “Debt Commitment Funding Amount” in the Investment
Agreement is hereby deleted in its entirety and replaced with the following:

““Debt Commitment Funding Amount” means for each Debt Commitment Party,
an amount equal to the Aggregate Debt Commitment Amount multiplied by such
Debt Commitment Party’s Debt Commitment Percentage, as such product may be
increased pursuant to Section 2.3(e); provided, however, that (a) the Debt
Commitment Funding Amount of the Original Commitment Parties and the Select
Commitment Parties shall be reduced by an amount equal to such Person’s Debt
Rights Offering Reduction Amount and (b) the Debt Commitment Funding Amount
of each New Commitment Party shall be increased by an amount equal to the
principal amount of Reoffered Debt Rights Offering Securities, if any, that such
New Commitment Party commits to purchase under Section 2.1(q).”

) The definition of “Debt Rights Offering” in the Investment Agreement is
hereby deleted in its entirety and replaced with the following:

““Debt Rights Offering” means the offering of Debt Subscription Rights to certain
eligible holders of General Unsecured Claims under certain circumstances set forth
in the Restructuring Term Sheet and the Plan for $119,350,000 in aggregate
principal amount of Debt Rights Offering Securities in connection with the
Restructuring Transactions substantially on the terms reflected in the Restructuring
Support and Lock-Up Agreement, this Agreement, the Plan and the Rights Offering
Procedures.”

(m)  The definition of “Debt Rights Offering Reduction Amount” in the
Investment Agreement is hereby deleted in its entirety and replaced with the following:

““Debt Rights Offering Reduction Amount” means for each Debt Commitment
Party, an amount equal to (a) the Debt Subscription Amount multiplied by (b) the
percentage in the column titled “Debt Rights Offering Reduction Percentage” on
Schedule 1 attached hereto.”

(n) The definition of “Debt Subscription Amount” in the Investment
Agreement is hereby deleted in its entirety and replaced with the following:

““Debt Subscription Amount” means the aggregate principal amount of Debt
Rights Offering Securities purchased pursuant to and in accordance with the Rights
Offering Procedures in the Debt Rights Offering and any Reoffered Debt Rights
Offering Securities purchased by New Commitment Parties.”

(o) The definition of “Equity Commitment Funding Amount” in the Investment
Agreement is hereby deleted in its entirety and replaced with the following:

““Equity Commitment Funding Amount” means, as to each Equity Commitment

5




Party, an amount equal to (a) the Aggregate Equity Commitment Amount
multiplied by (b) such Equity Commitment Party’s Equity Commitment
Percentage, as such product may be increased pursuant to Section 2.3(d); provided,
however, that (i) the Equity Commitment Funding Amount of Hemen shall be
reduced by an amount equal to the Creditor Equity Subscription Amount and (ii)
the Equity Commitment Funding Amount of each New Commitment Party shall be
increased by an amount equal to the amount of Reoffered Creditor Equity Rights
Offering Securities, if any, that such New Commitment Party commits to purchase

under Section 2.1(g).”

(p) The following definition of “Expense Reimbursement” will be added to the
Investment Agreement in Section 1.1 immediately following the end of the definition of Exchange
Act:

““Expense _Reimbursement” means, as applicable, the OC Expense
Reimbursement or the SCP Expense Reimbursement.”

(a) The following sentence will be appended to the end of the definition of
“Expenses” in the Investment Agreement:

“Expenses shall also include, without limitation, (i) reasonable and documented
attorneys’ fees and legal expenses incurred by the New Commitment Parties
(limited to (A) Stroock, as counsel for the Ad Hoc Group, (B) Baker Botts LLP, as
local Texas counsel for the Ad Hoc Group, and (C) Weil, Gotshal & Manges LLP,
as counsel for Barclays), (ii) fees and expenses of Rothschild Inc., as financial
advisor to the Ad Hoc Group, whose fees and expenses, including the completion
fee, shall be paid in accordance with their engagement letter dated February 25,
2018, as executed by Stroock and agreed to, in form and substance, by the Company
(the “Rothschild Fee Letter”) subject only to entry of the Confirmation Order, and
(iii) expenses related to the successful enforcement of any of the rights and
remedies of the New Commitment Parties under this Agreement or the
Restructuring Support and Lock-Up Agreement (except to the extent such expenses
arise from a breach of this Agreement by one or more of the New Commitment
Parties), in each case, regardless of whether the New Secured Notes or Equity
Securities are issued.

n The following definition of “Majority Ad Hoc Group Parties” will be added
to the Investment Agreement in Section 1.1 immediately following the end of the definition of
Losses:

““Majority Ad Hoc Group Parties” has the meaning set forth in the Restructuring
Support and Lock-Up Agreement.”

(s) The following definitions of “NCP Payment”, “New Commitment Parties”,
“New Commitment Party Advisors”, “New Commitment Party Escrow Account” and “New
Commitment Party Escrow Agreement” will be added to the Investment Agreement in Section 1.1
immediately following the end of the definition of Money Laundering Laws:
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““NCP Payment” has the meaning set forth in Section 9.7.”

“New Commitment Parties” means those Persons set forth in Schedule 6 attached
hereto.

“New Commitment Party Advisors” has the meaning set forth in Section 9.4(e).

“New Commitment Party Escrow Account” has the meaning given to the term
“Escrow Account” in the applicable New Commitment Party Escrow Agreement.

“New Commitment Party Escrow Agreement” means (a) with respect to the Ad
Hoc Group, the escrow agreement between the Ad Hoc Group, the Company and
Citibank N.A., dated as of January 3, 2018, and (b) with respect to Barclays, the
escrow agreement, among Citibank N.A., the Company and Barclays Bank PLC,
dated January 8, 2018, in each case, as such escrow agreement may be amended,
restated or otherwise modified from time to time in accordance with the provisions
thereof.”

(®) The following definitions of “Purchase Election Notice,” “Purchase
Option,” “Purchase Option Expiration Date,” “Purchase Option Notice,” and “Purchase Option
Percentage” will be added to the Investment Agreement in Section 1.1 immediately following the
end of the definition of Prospectus:

““Purchase Election Notice” has the meaning set forth in Section 2.1(q).

“Purchase Option” has the meaning set forth in Section 2.1(q).

“Purchase Option Expiration Date” has the meaning set forth in Section 2.1(q).

“Purchase Option Notice” has the meaning set forth in Section 2.1(Q).

“Purchase Option Percentage” means (a) with respect to Barclays, 8.06% and
(b) with respect to the AHG Commitment Parties, 91.94%, allocated among the
AHG Commitment Parties based on their respective Commitment Percentages or,
if applicable, in accordance with a written schedule delivered to the Company in
accordance with Section 10.1 by the Majority Ad Hoc Group Parties no later than
one (1) day following the Rights Offering Expiration Time.”

(v The following definitions of “Reoffered Debt Rights Offering Securities”
and “Reoffered Creditor Equity Rights Offering Securities” will be added to the Investment
Agreement in Section 1.1 immediately following the end of the definition of Release:

““Reoffered Debt Rights Offering Securities” has the meaning set forth in
Section 2.1(g).”

“Reoffered Creditor Equity Rights Offering Securities” has the meaning set

forth in Section 2.1(q).”




(V) The definition of “Required Commitment Parties” in the Investment
Agreement is hereby deleted in its entirety and replaced with the following:

““Required Commitment Parties” means Commitment Parties holding at least
50.1% in principal amount of the commitments to purchase the New Secured Notes
held by all such Commitment Parties at such time; provided that at all times, each
of the Original Commitment Parties shall be part of the “Required Commitment
Parties”; provided, further, that each of (a) the Majority Ad Hoc Group Parties, (b)
Barclays, (c) each Select Commitment Party and (d) each Additional Commitment
Party shall be part of the “Required Commitment Parties” with respect to (i)
material modifications to this Agreement, the Restructuring Support and Lock-Up
Agreement and the exhibits to each such document and the terms of any other
Definitive Documents to the extent such modifications are adverse to the New
Commitment Parties, Select Commitment Party or Additional Commitment Party,
(i1) any economic modifications to this Agreement, the Restructuring Support and
Lock-Up Agreement and the exhibits to each such document and the terms of any
other Definitive Documents to the extent such economic modifications are adverse
to the New Commitment Parties, Select Commitment Party or Additional
Commitment Party, without regard to materiality, (iii) determination of the Escrow
Account Funding Date and (iv) any Definitive Documents; provided, however, that
notwithstanding the foregoing, in no event will any Commitment Party be a
Required Commitment Party at any point in time that such Person is also a
Defaulting Party.”

(w)  The following definitions of “Rothschild Fee Letter” and “RSA Claims
Date” will be added to the Investment Agreement in Section 1.1 immediately following the end of
the definition of Rights Offering Procedures:

““Rothschild Fee Letter” has the meaning set forth in the definition of Expenses.

“RSA Claims Date” means (i) with respect to the Original Commitment Parties,
the Select Commitment Parties, and the Additional Commitment Parties, the RSA
Effective Date, and (ii) with respect to the New Commitment Parties, January 5,
2018.”

(x) The following definition of “Stroock” will be added to the Investment
Agreement in Section 1.1 immediately following the end of the definition of Specified Permitted
Transferee:

“‘Stroock” has the meaning set forth in the definition of Ad Hoc Group.”

(y) The following definition of “Weil” will be added to the Investment
Agreement in Section 1.1 immediately following the end of the definition of Virtual Data Room:

““Weil” has the meaning set forth in Section 9.4(e).”

(2 The definitions of “Centerbridge Debt Rights Offering Reduction
Percentage”, “HCB Debt Rights Offering Backstop Percentage”, “Hemen Debt Rights Offering
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Reduction Percentage”, “SCP Debt Rights Offering Backstop Percentage” and “SCP Debt Rights
Offering Reduction Percentage” shall be deleted in their entirety from the Investment Agreement.

(aa)  Section 2.1(c) in the Investment Agreement is hereby deleted in its entirety

and replaced with the following:

“(c) Debt Rights Offering. On and subject to the terms and conditions hereof
and the Restructuring Support and Lock-Up Agreement, the Company shall procure
that NSNCo shall, and NSNCo shall, conduct the Debt Rights Offering pursuant to
and in accordance with the Rights Offering Procedures and the Disclosure
Statement Order. Each Commitment Party shall not exercise any Debt Subscription
Rights offered to such Commitment Party in the Debt Rights Offering on account
of General Unsecured Claims held by such Commitment Party on its applicable
RSA Claims Date; provided that this provision shall not apply to Debt Subscription
Rights offered to any Commitment Party on account of General Unsecured Claims
acquired after the applicable RSA Claims Date.”

(bb)  Section 2.1(d) in the Investment Agreement is hereby deleted in its entirety

and replaced with the following:

“(d) Equity Rights Offerings. On and subject to the terms and conditions hereof
and the Restructuring Support and Lock-Up Agreement, the Company shall procure
that New Seadrill shall, and New Seadrill shall, conduct the Creditor Equity Rights
Offering pursuant to and in accordance with the Rights Offering Procedures and
the Disclosure Statement Order. Each Commitment Party shall not exercise any
Equity Subscription Rights offered to such Commitment Party in the Creditor
Equity Rights Offering on account of General Unsecured Claims held by such
Commitment Party on the applicable RSA Claims Date; provided that this
provision shall not apply to Equity Subscription Rights offered to a Commitment
Party on account of General Unsecured Claims acquired after the applicable RSA
Claims Date.”

(cc)  Section 2.1(f) in the Investment Agreement is hereby deleted in its entirety

and replaced with the following:

Agreement:

“(f)  Rounding of Securities. The number of Equity Securities and New Secured
Notes issued pursuant to the terms and conditions hereof shall be rounded up or
down, as appropriate, among the applicable Commitment Parties solely to (i) avoid
fractional shares of Equity Securities and (ii) avoid New Secured Notes in original
principal amounts that are not integral multiples of $1,000, in each case, as the
Company shall determine in consultation with the Required Commitment Parties.”

(dd)  The following shall be added as a new Section 2.1(g) to the Investment

“As promptly as practicable, but not later than four (4) Business Days, following
the Rights Offering Expiration Time, the Company shall deliver to each of the New
Commitment Parties written notice of the total principal amount of Available
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Unsubscribed New Secured Notes and the total number and purchase price of
Available Unsubscribed Equity Securities (such notice, the “Purchase Option
Notice”) and to all other Commitment Parties written notice of the total principal
amount of the unsubscribed Debt Rights Offering Securities, if any, and the total
number of unsubscribed Creditor Equity Rights Offering Securities, if any.
Beginning at the Rights Offering Expiration Time, and continuing until 11:59 p.m.
New York City time on the third Business Day following the Company’s delivery
of the Purchase Option Notice to each of the New Commitment Parties (such final
date, the “Purchase Option Expiration Date”), the New Commitment Parties
shall have the right, but not the obligation, to elect to purchase at the Closing, in
the aggregate, all, or any portion of, the Available Unsubscribed Equity Securities
and Available Unsubscribed New Secured Notes (the “Purchase Option”). If a
New Commitment Party desires to make such election, such Person shall submit to
the Company a written notice (the “Purchase Election Notice™) delivered on or
prior to the Purchase Option Expiration Date and in accordance with Section 10.1,
that sets forth the amount of Available Unsubscribed Equity Securities, if any, and
the principal amount of Available Unsubscribed New Secured Notes, if any, that
such Person desires to purchase at the Closing. If the New Commitment Parties, in
total, elect to purchase, pursuant to the Purchase Option, more Available
Unsubscribed Equity Securities than are actually available, the Company shall
allocate the aggregate number of Available Unsubscribed Equity Securities among
the electing New Commitment Parties, to such New Commitment Parties in an
amount proportionate to their pro rata share of the aggregate Available
Unsubscribed Equity Securities based on their respective Purchase Option
Percentages; provided, that if the Available Unsubscribed Equity Securities
allocated to any electing New Commitment Party exceeds the amount of Available
Unsubscribed Equity Securities that it elected to purchase pursuant to the Purchase
Option, such excess shall be re-allocated to the other electing New Commitment
Parties in the foregoing manner until each such New Commitment Party has been
allocated Available Unsubscribed Equity Securities in an amount equal to the
amount of Available Unsubscribed Equity Securities it elected to purchase pursuant
to the Purchase Option. If the New Commitment Parties, in total, do not elect to
purchase, pursuant to the Purchase Option, more Available Unsubscribed Equity
Securities than are actually available, no adjustments to the amounts set forth in the
Purchase Election Notice shall be made. If the New Commitment Parties, in total,
elect to purchase, pursuant to the Purchase Option, a principal amount of Available
Unsubscribed New Secured Notes that exceeds the amount actually available, the
Company shall allocate the aggregate principal amount of Available Unsubscribed
New Secured Notes among the electing New Commitment Parties, to such New
Commitment Parties in an amount proportionate to their pro rata share of the
aggregate Available Unsubscribed New Secured Notes based on their respective
Purchase Option Percentages; provided, that if the Available Unsubscribed New
Secured Notes allocated to any electing New Commitment Party exceeds the
amount of Available Unsubscribed New Secured Notes that it elected to purchase
pursuant to the Purchase Option, such excess shall be re-allocated to the other
electing New Commitment Parties in the foregoing manner until each such New
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Commitment Party has been allocated Available Unsubscribed New Secured Notes
in an amount equal to the amount of Available Unsubscribed New Secured Notes
it elected to purchase pursuant to the Purchase Option.

If the New Commitment Parties, in total, do not elect to purchase, pursuant to the
Purchase Option, a principal amount of Unsubscribed New Secured Notes that
exceeds the amount actually available, no adjustments to the amounts set forth in
the Purchase Election Notice shall be made. Notwithstanding anything contained
in this Section 2.1(q), the Available Unsubscribed Equity Securities and Available
Unsubscribed New Secured Notes allocated to Barclays, pursuant to the Purchase
Option, shall not exceed Barclays’ Purchase Option Percentage of the Available
Unsubscribed Equity Securities and Available Unsubscribed New Secured Notes,
respectively, except to the extent the AHG Commitment Parties, in the aggregate,
do not elect to purchase, pursuant to the Purchase Option, the full amount of the
AHG Commitment Parties’ aggregate Purchase Option Percentage of the Available
Unsubscribed Equity Securities and/or Available Unsubscribed New Secured
Notes, as applicable. As promptly as practicable after the Purchase Option
Expiration Date (and no less than seven (7) Business Days prior to the Escrow
Account Funding Date), the Company will notify each New Commitment Party in
writing of the total number and purchase price of the Available Unsubscribed
Equity Securities, if any, and the total principal amount of the Available
Unsubscribed New Secured Notes, if any, that have been allocated to such Person
and for which such Person shall be obligated to purchase at the Closing; provided,
that in no event shall a New Commitment Party be obligated to purchase a greater
number of Available Unsubscribed Equity Securities or principal amount of
Available Unsubscribed New Secured Notes than such Person indicated its
willingness to purchase in the Purchase Election Notice. The Available
Unsubscribed Equity Securities purchased pursuant to the Purchase Option shall be
referred to herein as “Reoffered Creditor Equity Rights Offering Securities” and
the Available Unsubscribed New Secured Notes purchased pursuant to the
Purchase Option shall be referred to herein as “Reoffered Debt Rights Offering
Securities.””

(ee)  The following shall be added to the beginning of Section 2.3(a) of the
Investment Agreement:

“Notwithstanding anything in this Agreement to the contrary, if there is an Equity
Commitment Party Default by a New Commitment Party, (x) such New
Commitment Party’s deposit for its Equity Commitment (which, on the date of
deposit is equal to 10% of its Equity Commitment, and thereafter, includes any
interest earned thereon while held in its Escrow Account) shall be distributed to the
Company and (y) no other Equity Commitment Party shall be deemed to be
immediately in default of its obligations with respect to the Defaulting Party’s
Equity Commitment; provided that if any such Equity Commitment Party has failed
to fulfill its obligation under Section 2.1(a) within five (5) Business Days after
receipt of written notice from the Company to all Equity Commitment Parties of
such Equity Commitment Party Default setting forth the funding amount for each
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Equity Commitment Party in respect of the Defaulting Party’s Equity Commitment
pursuant to Section 2.1(a) (which funding amount shall include a dollar-for-dollar
reduction for any escrow amounts deposited by the Defaulting Party on account of
its Equity Commitment), then such failure shall constitute an Equity Commitment
Party Default with respect to such Equity Commitment Party.”

(ff)  The following shall be added to the beginning of Section 2.3(b) of the
Investment Agreement:

“Notwithstanding anything in this Agreement to the contrary, if there is a Debt
Commitment Party Default by a New Commitment Party, (x) such New
Commitment Party’s deposit for its Debt Commitment (which, on the date of
deposit is equal to 10% of its Debt Commitment, and thereafter, includes any
interest earned thereon while held in its Escrow Account) shall be distributed to the
Company and (y) no other Debt Commitment Party shall be deemed to be
immediately in default of its obligations with respect to the Defaulting Party’s Debt
Commitment; provided that if any such Debt Commitment Party has failed to fulfill
its obligation under Section 2.1(b) within five (5) Business Days after receipt of
written notice from the Company to all Debt Commitment Parties of such Debt
Commitment Party Default setting forth the funding amount for each Debt
Commitment Party in respect of the Defaulting Party’s Debt Commitment pursuant
to Section 2.1(b) (which funding amount shall include a dollar-for-dollar reduction
for any escrow amounts deposited by the Defaulting Party on account of its Debt
Commitment), then such failure shall constitute a Debt Commitment Party Default
with respect to such Debt Commitment Party.”

(gg) The lead in to Section 2.4(b) (which, for the avoidance of doubt, shall be all
of Section 2.4(b) preceding Section 2.4(b)(i)) of the Investment Agreement is hereby deleted in its
entirety and replaced with the following:

“No later than the twelfth (12th) Business Day following the Rights Offering
Expiration Time, the Company Agent shall, on behalf of the Company, deliver to
each Commitment Party a written notice (the “Eunding Notice,” and the date of
such delivery, the “Funding Notice Date”) setting forth:”

(hh)  Section 2.4(c) in the Investment Agreement is hereby deleted in its entirety
and replaced with the following:

“(c)  Escrow Account Funding. Pursuant to the terms of the Escrow Agreement,
within the date range agreed with the Required Commitment Parties (the final date
of such range, the “Escrow Account Funding Date”), each Commitment Party
shall, or shall cause, delivery and payment of an amount equal to its Debt
Commitment Funding Amount, if any, plus its Equity Commitment Funding
Amount, if any, less its applicable Deposit Credit Amount by wire transfer of
immediately available funds in U.S. dollars into its Escrow Account in satisfaction
of such Commitment Party’s Debt Commitment purchase obligation and/or Equity
Commitment purchase obligation, as applicable; provided that in no event shall the
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Agreement:

Agreement:

Escrow Account Funding Date be less than ten (10) Business Days after the
Funding Notice Date and no more than five (5) Business Days prior to the Effective
Date; provided further that the Funding Notice shall include a range for funding of
not less than (5) five Business Days. Payment to a Commitment Party’s Escrow
Account in accordance with this Section 2.4 shall be a complete discharge to the
relevant funding Person who shall not be concerned with the distribution of such
monies so paid.”

(i) The following shall be added as a new Section 2.5(h) to the Investment

“The Company shall use commercially reasonable efforts to cause the Closing to
occur as soon as reasonably practicable following the entry of the Confirmation
Order; provided that for the avoidance of doubt, (i) in fulfillment of the forgoing,
the Company shall not be obligated to waive any of the conditions set forth in
Section 6.3 or Section 6.4 (ii) the foregoing in no way diminishes (A) the
Company’s right to terminate the Agreement pursuant to Section 8.1 or Section 8.3,
or (B) any other rights of the Company under this Agreement, the other Transaction
Agreements, the Definitive Documents or the Plan and (iii) in furtherance of the
forgoing, the Company shall not be obligated to take actions not otherwise
contemplated by this Agreement, the other Transaction Agreements, the Definitive
Documents or the Plan.”

()  The following shall be added as a new Section 2.6(c) of the Investment

“In addition to (and without limitation of) the permitted transfers contemplated by
Section 2.6(a), and notwithstanding anything to the contrary herein, including the
provisions of Sections 2.1(a), 2.1(b) and 2.6(a)(i), each Commitment Party shall
have the right to sub-participate, on a silent, non-voting basis, to a third-party (other
than to Company Disqualified Institutions, a portfolio company of the Commitment
Party, its Affiliates or its Affiliated Funds) in either a single or a series of
transactions up to a maximum of (x) twenty percent (20%) of its Debt Commitment
or (y) twenty percent (20%) of its Equity Commitment, as the case may be, solely
with the prior written consent of the Company, which shall not be unreasonably
withheld, conditioned or delayed, provided thatno sub-participation shall
reallocate, reduce or release any Commitment Party’s obligations under the
Investment Agreement or the other Transaction Agreements or limit the availability
of the remedies set forth therein. For the avoidance of doubt, each third-party that
is sub-participating pursuant to this Section 2.6(c) (x) will not have any consent
rights under this Agreement with respect to their sub-participation interests and (y)
will not have the right to initiate a termination of this Agreement with respect to
their sub-participation interests.”

(kk)  Section 6.1(a)(iii) in the Investment Agreement is hereby deleted in its

entirety and replaced with the following:
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“(iii) On or prior to March 16, 2018, the Bankruptcy Court shall have entered the
Disclosure Statement Order;”

(i)  Section 6.1(a)(v) in the Investment Agreement is hereby deleted in its

entirety and replaced with the following:

9.4(e):

“On or prior to the date that is ninety (90) days from entry of the Confirmation
Order, and in any event, within three hundred thirty (330) days from the Petition
Date, the Effective Date shall have occurred (the “Outside Date”); and”

(mm) The following shall be added to the Investment Agreement as Section

“Notwithstanding anything to the contrary contained herein, subject to entry of the
Confirmation Order, (x) all Expenses payable to each New Commitment Party shall
be paid in accordance with this Section 9.4(e) and not any other provision herein,
including Section 9.4(d) and (y) the Company Parties shall pay to each New
Commitment Party and, as applicable, to each New Commitment Party’s attorneys,
accountants, advisors, financial advisors, consultants and other professionals, all
Expenses, including all fees and expenses of (i) Stroock, as counsel for the Ad Hoc
Group, (ii) Baker Botts LLP, as local Texas counsel for the Ad Hoc Group, (iii)
Weil, Gotshal & Manges LLP, as counsel for Barclays (“Weil”), and (iv)
Rothschild Inc., as financial advisor for the Ad Hoc Group, pursuant to the terms
of the Rothschild Fee Letter, in each case incurred on and prior to the Closing Date
(the advisors referenced in clauses (i)-(iv), the “New Commitment Party
Advisors”). The Confirmation Order shall include a provision authorizing the
Company Parties to perform under this Section 9.4(e). The Company will pay all
Expenses then due and payable pursuant to this Section 9.4(e) as follows: (Xx) once,
as soon as reasonable practicable after entry of the Confirmation Order (in any
event no later than five business days following entry of the Confirmation Order),
all Expenses incurred or accrued by the New Commitment Parties, including the
fees and expenses of the New Commitment Party Advisors (whether paid or unpaid
by the members of the Ad Hoc Group or Barclays) since the commencement of
these cases through the date of entry of the Confirmation Order, plus a $100,000
retainer for Stroock and a $50,000 retainer for Weil, and (y) again, at Closing, all
Expenses incurred or accrued by the New Commitment Parties, including the fees
and expenses of the New Commitment Party Group Advisors (whether paid or
unpaid by the member of the Ad Hoc Group or Barclays), incurred from and after
the date of entry of the Confirmation Order, including, for the avoidance of doubt,
the completion fee as provided in the Rothschild Fee Letter (subject to terms
thereof). To the extent Expenses incurred through the Closing Date are less than
the applicable retainers paid pursuant to this Section 9.4(e), the applicable New
Commitment Parties shall refund such excess amounts of such retainers to the
Company at Closing.”

(nn)  The following shall be added to the Investment Agreement as Section 9.7:
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“As consideration for the commitment of the New Commitment Parties, the
Company shall deliver at Closing, or shall cause the delivery of, a cash payment in
the amount of $1,000,000 in the aggregate (such payment, the “NCP Payment”) to
the New Commitment Parties (or, with respect to each to each New Commitment
Party, its designee), which NCP Payment shall be earned by the New Commitment
Parties as of the date hereof and shall be payable to the New Commitment Parties
at Closing. The portion of the NCP Payment payable to each New Commitment
Party is set forth opposite the name of such New Commitment Party under the
heading “NCP Payment” in Schedule 1 attached hereto.”

(00o) Schedule 1 of the Investment Agreement is hereby deleted in its entirety
and replaced with Schedule 2 hereto.

(pp)  The Registration Rights Agreement Term Sheet attached as Schedule 3 of
the Investment Agreement is hereby deleted in its entirety and replaced with Schedule 5 hereto.

(qg) The Board Governance Term Sheet attached as_ Exhibit B of the Investment
Agreement is hereby deleted in its entirety and replaced with Schedule 6 hereto.

(rr)  The Investment Agreement shall be amended to add and attach Schedule 4
hereto as “Schedule 6” of the Investment Agreement.

2. Assignment and Assumption of Investment Interests. Each party hereto hereby
agrees as follows:

@ Debt Commitment Interests Assignment. Pursuant to Section 2.6(a) of the
Investment Agreement and subject to the other terms set forth in the Assignment, each Debt
Commitment Party does hereby assign, transfer, convey and deliver to the New Commitment
Parties, and their successors and permitted assigns, and each of the New Commitment Parties does
hereby acquire and accept all of such Debt Commitment Parties’ right, title and interest in, to and
under, the Debt Commitment Interests, as described herein and set forth in Schedule 1 attached
hereto. For the avoidance of doubt, the Debt Commitment Interests Transferred hereby shall be
deemed to be Transferred from each Debt Commitment Party to each New Commitment Party in
proportion to the amount such Debt Commitment Party’s Debt Commitment Percentage is reduced
as compared to the aggregate amount all Debt Commitment Parties’ Debt Commitment
Percentages were reduced as a result of such Transfer.

(b) Equity Commitment Interests Assignment. Pursuant to Section 2.6(a) of the
Investment Agreement and subject to the other terms set forth in the Assignment, each Equity
Commitment Party does hereby assign, transfer, convey and deliver to the New Commitment
Parties, and their successors and permitted assigns, and each of the New Commitment Parties does
hereby acquire and accept all of such Equity Commitment Parties’ right, title and interest in, to
and under, the Equity Commitment Interests, as described herein and set forth in Schedule 1
attached hereto. For the avoidance of doubt, the Equity Commitment Interests Transferred hereby
shall be deemed to be Transferred from each Equity Commitment Party to each New Commitment
Party in proportion to the amount such Equity Commitment Party’s Equity Commitment
Percentage is reduced as compared to the aggregate amount all Equity Commitment Parties’ Equity
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Commitment Percentages were reduced as a result of such Transfer.

(© Assumption. Each New Commitment Party assumes all of the obligations of
the Transferring Equity Commitment Parties with respect to the Equity Commitment Interests
assigned to such New Commitment Party hereunder and all of the obligations of the Transferring
Debt Commitment Parties, with respect to the Debt Commitment Interests assigned to such New
Commitment Party hereunder.

(d) Consent. The Company, by its signature hereto, consents to the Transfer of
the Investment Interests from the Debt Commitment Parties and Equity Commitment Parties to
the New Commitment Parties as set forth in the Assignment; provided, however, that for the
avoidance of doubt, (x) such Transfer is not a Full Transfer and (y) each Transferring Debt
Commitment Party and Equity Commitment Party shall remain obligated to fund its respective
proportion of the Debt Commitments and Equity Commitments Transferred hereunder (as such
proportion is determined in accordance with the last sentence of Section 2(a) or Section 2(b), as
applicable), to the extent the Ultimate Purchaser (including each of the New Commitment Parties)
is a Defaulting Party as provided under Section 2.6(a) of the Investment Agreement.

(e) Escrow Deposit. Upon the effectiveness of the Assignment, (i) the
Company and each New Commitment Party shall automatically be deemed to have released their
respective signature pages to the Joinder Agreement (as defined in the Escrow Agreement)
attached hereto as Schedule 7, (ii) the Company and Barclays shall automatically be deemed to
have released their respective signature pages to the Joint Escrow Distribution Notices attached
hereto as Schedule 8A, and (iii) the Company and each AHG Commitment Party shall
automatically be deemed to have released their respective signature pages to the Joint Escrow
Distribution Notice attached hereto as Schedule 8B, in each case, with such changes as may
reasonably be required by the Escrow Agent (and consented to by Barclays and the Majority Ad
Hoc Group Parties, as applicable, such consent not to be unreasonably withheld, conditioned or
delayed) to give effect to the intended distributions as described therein. For the avoidance of
doubt, the intended purpose of the Joinder Agreement is to join the New Commitment Parties to
the Escrow Agreement and the intended purpose of the Joint Escrow Distribution Notices is to
instruct the escrow agent identified therein to (a) deposit funds from the New Commitment Party
Escrow Account of each respective New Commitment Party into Escrow Accounts established for
each such New Commitment Party in the amounts set forth in Schedule 3 attached hereto and (b)
distribute the balance of the funds in each of the New Commitment Party Escrow Accounts to the
New Commitment Party (or Affiliate thereof) in whose name such New Commitment Party
Escrow Account was established. In the event the Escrow Agent does not accept one or more of
the Joinder Agreements or the Joint Escrow Distribution Notices delivered to it pursuant to the
immediately preceding sentence, or does not promptly effectuate all the distributions and other
transactions contemplated thereby, the Company and the New Commitment Parties shall cooperate
in good faith and use commercially reasonable efforts to cause the Escrow Agent to accept such
Joinder Agreement(s) or Joint Escrow Distribution Notice(s), as applicable, and effectuate all the
distributions and other transactions contemplated thereby as promptly as practicable. Such
deposits shall be deemed deposits made under the Investment Agreement and subject to the terms
of the Investment Agreement and the Escrow Agreement; provided, however, that notwithstanding
anything in the Investment Agreement to the contrary, no Debt Commitment Party or Equity
Commitment Party Transferring the Investment Interests to the New Commitment Parties pursuant
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to this Assignment shall be eligible to withdraw any amounts currently deposited in its Escrow
Account as a result of the Transfer of the Investment Interests or the corresponding deposits made
by the New Commitment Parties in accordance with this Section 2(e). For the avoidance of doubt,
(i) if the Closing occurs, each New Commitment Party shall receive a Deposit Credit Amount at
the Closing for amounts deposited (and interest earned thereon) under this Section 2(e) and (ii)
any distribution of amounts deposited in an Escrow Account or termination of the Escrow
Agreement shall be made in accordance with the terms set forth in the Investment Agreement and
Escrow Agreement.

3. Joinder of the New Commitment Parties.

@ Joinder. Each New Commitment Party hereby agrees to be bound by all of
the terms of the Investment Agreement, a copy of which is attached to this Amendment,
Assignment and Joinder as Annex | (as amended on October 12, 2017 and the date hereof), as a
Commitment Party for all purposes under the Investment Agreement.

(b) Representations. Each New Commitment Party hereby severally and not
jointly makes the representations and warranties given by the Commitment Parties set forth in
Acrticle 4 of the Investment Agreement to the Company Parties as of the date of this Amendment,
Assignment and Joinder.

4. Confidentiality. Each of Schedule 3 attached hereto, Schedule 1 attached to the
Joinder Agreement (as defined in the Escrow Agreement) for the New Commitment Parties and
Schedule 1 to the Joint Escrow Distribution Notices for the New Commitment Parties shall be
delivered (a) to the Commitment Parties in a redacted form that removes the New Commitment
Parties’ individual deposits and allocation information and (b) to the Company and each of the
attorneys and financial advisors to the Company and each of the Commitment Parties on an
confidential basis. The Company shall not otherwise disclose any of the schedules set forth in the
immediately preceding sentence to any Person, or otherwise disclose any information contained
therein, that relates to any New Commitment Party (or any Affiliate thereof) without the prior
written consent of such New Commitment Party, except to the extent such information is or
becomes publicly available other than by the Company’s breach of this Section 4 or to the extent
such information is required to be disclosed by applicable law, rule, regulation, legal, judicial or
administrative process, subpoena or court order.

5. Effectiveness; Miscellaneous.

@ Each capitalized term used in this Amendment, Assignment and Joinder
shall have the meaning provided to such term in the Investment Agreement, unless such term is
otherwise defined in this Amendment, Assignment and Joinder.

(b) Notwithstanding anything in the Investment Agreement to the contrary, no
additional deposit shall be due from the Commitment Parties as a result of the Amendment;
provided that nothing in this Section 5(b) shall be deemed to modify the deposit required of the
New Commitment Parties identified on Schedule 3 pursuant to Section 2(e) in connection with the
Assignment.
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(©) The amendments to the Investment Agreement set forth in Section 1 shall
be herein referred to as the “Amendment.” The consummation of the Transfer made pursuant to
Section 2 shall be herein referred to as the “Assignment.” The joinder set forth in Section 3 shall
be herein referred to as the “Joinder.” The terms set forth in this Section 5 shall, as applicable,
apply to each of the Amendment, Assignment and Joinder.

(d) Upon giving effect to the Amendment but prior to giving effect to the
Transfer of the Investment Interests pursuant to the Assignment, the parties hereto agree that
Schedule 2 attached hereto sets forth the Debt Commitment Percentage, Equity Commitment
Percentage and, with respect to the Debt Commitment Parties, the “Debt Rights Offering
Reduction Percentage” of each such Commitment Party under the Investment Agreement. After
giving effect to the Transfer of the Investment Interests pursuant to the Assignment, the parties
hereto agree that Schedule 1 attached hereto sets forth the Debt Commitment Percentage, Equity
Commitment Percentage and, with respect to the Debt Commitment Parties, the “Debt Rights
Offering Reduction Percentage” of each such Commitment Party under the Investment Agreement.

(e) Any reference in the Investment Agreement to “this Agreement” shall
hereafter be deemed to refer to the Investment Agreement as amended by the amendment dated
October 12, 2017 and this Amendment, Assignment and Joinder. For the avoidance of doubt, any
reference in the Investment Agreement to “Equity Commitment Party” or “Debt Commitment
Party” shall hereafter be deemed to include each of the New Commitment Parties.

() The Amendment, Assignment and Joinder shall be effective as of 12:01 am
(New York City time) on the date first set forth above following the execution of this Amendment,
Assignment and Joinder by all of the parties hereto; provided that notwithstanding the foregoing,
but solely for sequencing purposes, the Amendment shall be deemed to have occurred immediately
prior to the Assignment and Joinder.

(@)  This Amendment, Assignment and Joinder shall be deemed effective upon
the effectiveness of each of the Amendment, Assignment and Joinder.

(h)  The parties consent to this Amendment, Assignment and Joinder and
acknowledge that except as expressly amended, modified or supplemented as set forth herein, the
Investment Agreement shall continue in full force and effect, remain unchanged and is hereby
ratified and confirmed in all respects.

Q) This Amendment, Assignment and Joinder may be executed in any number
of counterparts, all of which will be considered one and the same agreement and will become
effective when counterparts have been signed by each of the parties and delivered to each other
party (including via facsimile or other electronic transmission), it being understood that each party
need not sign the same counterpart.

()] THIS AMENDMENT, ASSIGNMENT AND JOINDER SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS
OF THE STATE OF NEW YORK. BY THE EXECUTION AND DELIVERY OF THIS
AMENDMENT, ASSIGNMENT AND JOINDER, EACH PARTY IRREVOCABLY AND
UNCONDITIONALLY AGREES FOR ITSELF THAT ANY LEGAL ACTION, SUIT, OR
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PROCEEDING AGAINST IT WITH RESPECT TO ANY MATTER ARISING UNDER OR
ARISING OUT OF OR IN CONNECTION WITH THIS AMENDMENT, ASSIGNMENT AND
JOINDER, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT
RENDERED IN ANY SUCH ACTION, SUIT, OR PROCEEDING, MAY BE BROUGHT IN
THE BANKRUPTCY COURT, AND BY EXECUTING AND DELIVERING THIS
AMENDMENT, ASSIGNMENT AND JOINDER, EACH OF THE PARTIES IRREVOCABLY
ACCEPTS AND SUBMITS ITSELF TO THE EXCLUSIVE JURISDICTION OF SUCH
COURT, GENERALLY AND UNCONDITIONALLY, WITH RESPECT TO ANY SUCH
ACTION, SUIT OR PROCEEDING. THE PARTIES HEREBY AGREE THAT MAILING OF
PROCESS OR OTHER PAPERS IN CONNECTION WITH ANY SUCH ACTION OR
PROCEEDING TO AN ADDRESS PROVIDED IN WRITING BY THE RECIPIENT OF SUCH
MAILING, OR IN SUCH OTHER MANNER AS MAY BE PERMITTED BY LAW, SHALL BE
VALID AND SUFFICIENT SERVICE THEREOF AND HEREBY WAIVE ANY OBJECTIONS
TO SERVICE ACCOMPLISHED IN THE MANNER HEREIN PROVIDED. THE PARTIES
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY OBJECTION TO THE LAYING
OF VENUE OF ANY SUIT, ACTION OR OTHER PROCEEDING IN THE BANKRUPTCY
COURT AND IRREVOCABLY AND UNCONDITIONALLY WAIVE AND AGREE NOT TO
PLEAD OR CLAIM IN THE BANKRUPTCY COURT THAT ANY SUCH SUIT, ACTION OR
OTHER PROCEEDING BROUGHT IN THE BANKRUPTCY COURT HAS BEEN BROUGHT
IN AN INCONVENIENT FORUM.

(k) EACH PARTY HEREBY WAIVES ALL RIGHTS TO TRIAL BY JURY
IN ANY JURISDICTION IN ANY ACTION, SUIT OR PROCEEDING BROUGHT TO
RESOLVE ANY DISPUTE AMONG THE PARTIES UNDER THIS AMENDMENT,
ASSIGNMENT AND JOINDER, WHETHER IN CONTRACT, TORT OR OTHERWISE.

(Signature Pages Follow)
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