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Registration Statement No. 333-173037
PROSPECTUS SUPPLEMENT

(To Prospectus dated April 23, 2012)

MCJUNKIN RED MAN CORPORATION
$1,050,000,000

9.50% Senior Secured Notes due December 15, 2016

Attached hereto and incorporated by reference herein is our Current Report on Form 8-K, filed with the Securities and Exchange Commission on
November 9, 2012. This Prospectus Supplement is not complete without, and may not be delivered or utilized except in connection with, the
Prospectus, dated April 23, 2012, with respect to the 9.50% Senior Secured Notes due December 15, 2016, including any amendments or
supplements thereto.

INVESTING IN THE NOTES INVOLVES A HIGH DEGREE OF RISK. SEE RISK FACTORS BEGINNING ON PAGE 11 OF THE
PROSPECTUS FOR A DISCUSSION OF CERTAIN FACTORS THAT YOU SHOULD CONSIDER IN CONNECTION WITH AN
INVESTMENT IN THE NOTES.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

This prospectus has been prepared for and will be used by Goldman, Sachs & Co. in connection with offers and sales of the notes in
market-making transactions. These transactions may occur in the open market or may be privately negotiated at prices related to prevailing
market prices at the time of sales or at negotiated prices. Goldman, Sachs & Co. may act as principal or agent in these transactions. We will not
receive any proceeds of such sales.

GOLDMAN, SACHS & CO.

November 9, 2012
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): November 9, 2012

MRC GLOBAL INC.

(Exact name of registrant as specified in its charter)

Delaware 001-35479 20-5956993
(State or other jurisdiction (Commission (I.R.S. Employer
of incorporation) File Number) Identification Number)

2 Houston Center, 909 Fannin, Suite 3100,
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Houston, TX 77010
(Address of principal executive offices, including zip code)

Registrant s telephone number, including area code: (877) 294-7574

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement
Term Loan

On November 9, 2012, MRC Global Inc. (the Company ) entered into a new $650 million seven-year Term Loan B (the Term Loan ), with Bank
of America N.A. as administrative agent and a lender (the Agent ), and other lenders from time to time parties thereto. The proceeds of the new
Term Loan, together with a draw under the Company s Global ABL Facility, were used to redeem all of McJunkin Red Man Corporation s
outstanding 9.50% Senior Secured Notes due 2016 (the Notes ), totaling approximately $861.3 million.

Borrower. The borrower under the Term Loan is McJunkin Red Man Corporation (the Borrower ), a wholly owned subsidiary of the Company.

Accordion. The Term Loan allows for incremental increases up to an aggregate of $200 million, plus an additional amount such that the
Company s senior secured leverage ratio (the ratio of the Company s Consolidated EBITDA (as defined under the Term Loan) to senior secured
debt) (net of up to $75 million of unrestricted cash) would not exceed 3.50 to 1.00.

Maturity. The scheduled maturity date of the Term Loan is November 9, 2019. The Term Loan will amortize in equal quarterly installments at
1% a year with the payment of the balance at maturity.

Guarantees. The Term Loan is guaranteed by the Company and all of the Borrower s current and future wholly owned domestic subsidiaries,
subject to certain exceptions.

Security. The Term Loan is secured by a first lien on all of the Company s assets and the assets of its domestic subsidiaries, subject to certain
exceptions and other than the collateral securing the Company s Global ABL Facility (which includes accounts receivable, inventory and related
assets, collectively, the ABL collateral ), and by a second lien on the ABL collateral. In addition, the Term Loan is secured by a pledge of all the
capital stock of the Company s domestic subsidiaries and 65% of the capital stock of its first tier foreign subsidiaries, subject to certain
exceptions.

Interest Rates and Fees. The Borrower has the option to pay interest at a base rate, subject to a floor of 2.25%, plus an applicable margin, or at a
rate based on LIBOR, subject to a floor of 1.25%, plus an applicable margin. The applicable margin for base rate loans is 400 basis points and
the applicable margin for LIBOR loans is 500 basis points. The margin will step down by 25 basis points if the Company s consolidated total
leverage ratio (as defined under the Term Loan) is less than 2.50 to 1.00. In addition, at the closing of the Term Loan, the Borrower paid (in
addition to customary fees to the lead arrangers) a 1.00% fee on the principal amount thereof to the lenders providing the Term Loan.

Voluntary Prepayment. The Company will be able to voluntarily prepay the principal without penalty or premium, other than a 1% premium in
the first year for re-pricing transactions only.

Mandatory Prepayment. The Company is required to repay the Term Loan with certain asset sale and insurance proceeds, certain debt proceeds
and 50% of excess cash flow (reducing to 25% if the Company s senior secured leverage ratio is no more than 2.75 to 1.00 and 0% if the
Company s senior secured leverage ratio is no more 2.50 to 1.00).

Restrictive Covenants. The Term Loan does not include any financial covenants.

The Term Loan contains restrictive covenants (in each case, subject to exclusions) that limit, among other things, the ability of the Company and
the restricted subsidiaries (including the Borrower) to:

make investments;
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prepay certain indebtedness;

grant liens;

incur additional indebtedness;

sell assets;

make fundamental changes;

enter into transactions with affiliates; and

in the case of the Company, to pay dividends.
The Term Loan also contains other customary restrictive covenants. The covenants are subject to various baskets and materiality thresholds,
with certain of the baskets to the restrictions on the repayment of subordinated indebtedness, restricted payments and investments being
available only when the senior secured leverage ratio of the Company and its restricted subsidiaries is less than 3.25:1.00.

The Term Loan provides that the Company and its restricted subsidiaries may incur any first lien indebtedness that is pari passu to the Term
Loan so long as the pro forma senior secured leverage ratio of the Company and its restricted subsidiaries is less than or equal to 3.50:1.00. The
Company and its restricted subsidiaries may incur any second lien indebtedness so long as the pro forma junior secured leverage ratio of the
Company and its restricted subsidiaries is less than or equal to 4.00:1.00. The Company and its restricted subsidiaries may incur any unsecured
indebtedness so long as such the total leverage ratio of the Company and its restricted subsidiaries is less than or equal to 5.00:1.00.
Additionally, under the Term Loan, the Company and its restricted subsidiaries may incur indebtedness under the Global ABL Facility (or any
replacement facility) in an amount not to exceed the greater of $1.3 billion and the Borrowing Base (as defined under the Global ABL Facility).

The Term Loan contains certain customary representations and warranties, affirmative covenants and events of default, including, among other
things, payment defaults, breach of representations and warranties, covenant defaults, cross-defaults to certain indebtedness, certain events of
bankruptcy, certain events under ERISA, judgment defaults, actual or asserted failure of any material guaranty or security documents supporting
the Term Loan to be in full force and effect and change of control. If such an event of default occurs, the Agent under the Term Loan is entitled
to take various actions, including the acceleration of amounts due under the Term Loan and all other actions that a secured creditor is permitted
to take following a default.

For a complete description of the terms of the Term Loan, see the Term Loan Credit Agreement, dated November 9, 2012, which has been filed
as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference in this Item 1.01.

Global ABL Facility Amendment

In connection with the redemption of the Notes and the entry into the Term Loan, the Company amended its Global ABL Facility by entering
into a First Amendment to the Amended and Restated Loan, Security and Guarantee Agreement (the Amendment Agreement ). The Amendment
Agreement makes certain amendments to the Global ABL Facility, including:

joining the Company to the facility as a guarantor, in order for the Company to guarantee the obligations of its foreign and U.S.
subsidiaries that are borrowers;

requiring foreign borrower subsidiaries to guarantee the obligations of each other foreign borrower subsidiary
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releasing the pledges by the foreign borrower subsidiaries of the equity interests of their respective wholly owned subsidiaries and
intercompany debt instruments held by the foreign borrower subsidiaries;
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causing certain of the covenants that were previously applicable to McJunkin Red Man Corporation and its subsidiaries to apply to the
Company and its subsidiaries;

reallocating the borrowing limits of certain borrowers under the facility; and

making certain other changes to the terms of the facility.
For a complete description of the terms of the amended Global ABL Facility, see the Amendment Agreement, dated November 9, 2012, which
has been filed as Exhibit 10.5 to this Current Report on Form 8-K and is incorporated by reference in this Item 1.01.

Item 1.02 Termination of a Material Definitive Agreement
On November 9, 2012, McJunkin Red Man Corporation completed the redemption of all of the Notes. The indenture dated as of December 21,
2009, providing for the issuance of the 9.50% Senior Secured Notes due 2016, terminated upon the redemption.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
The disclosure required by this item is included in Item 1.01 above and is incorporated by reference.

Item 8.01 Other Events
On November 9, 2012, the Company issued a press release announcing the closing of its $650 million Term Loan and redemption of the 9.50%
Senior Secured Notes due 2016.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits.

10.1 Term Loan Credit Agreement, dated as of November 9, 2012, among McJunkin Red Man Corporation, as the Borrower, MRC Global
Inc., as Guarantor, each other Subsidiary Guarantor from time to time party thereto, the several lenders from time to time party thereto,
Banc of America, N.A., as Administrative Agent, U.S. Bank National Association, as Collateral Trustee, Goldman Sachs Lending
Partners LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Barclays Bank PLC and Wells Fargo Securities, LLC, as Joint
Lead Arrangers and Joint Bookrunners, Key Bank National Association and SunTrust Robinson Humphrey, Inc., as Co-Managers,
Wells Fargo Bank, National Association, as Documentation Agent and Merrill Lynch, Pierce, Fenner & Smith Incorporated and
Barclays Bank PLC, as Co-Syndication Agents

10.2 Term Loan Guarantee and Acknowledgment, dated as of November 9, 2012, by each of the signatories listed on the signature pages
thereto and each of the other entities that becomes a party thereto, in favor of the Administrative Agent (as defined therein) for the
benefit of the Guaranteed Parties (as defined therein)

10.3 Security Agreement, dated as of November 9, 2012, among McJunkin Red Man Corporation, MRC Global Inc., each of the subsidiaries
of MRC Global Inc. listed on the signature pages thereto and U.S. Bank National Association, as Collateral Trustee for the benefit of
the Secured Parties (as defined therein)

10.4 Term Loan Pledge Agreement, dated as of November 9, 2012, among McJunkin Red Man Corporation, MRC Global Inc., each of the
subsidiaries of MRC Global Inc. listed on the signature pages thereto and U.S. Bank National Association, as Collateral Trustee, for the
benefit of the Secured Parties (as defined therein)
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10.5

99.1

First Amendment to Amended and Restated Loan, Security and Guarantee Agreement, dated as of November 9, 2012, among MRC
Global Inc., McJunkin Red Man Corporation, Greenbrier Petroleum Corporation, McJunkin Red Man Development Corporation,
Midway-Tristate Corporation, Milton Oil & Gas Company, MRC Management Company, Ruffner Realty Company, The South Texas
Supply Company, Inc., MRC Transmark Pty Ltd, and MRC SPF Pty Ltd., MRC Transmark B.V., MRC Canada ULC (f/k/a Midfield
Supply ULC), MRC Transmark B.V., and MRC Transmark International B.V., MRC Transmark Holdings UK Limited, MRC
Transmark Limited, MRC Transmark (Dragon) Limited, and MRC SPF Scanfit Limited, the financial institutions party thereto
constituting Required Lenders (as defined in the Loan Agreement referred to therein) and Bank of America, N.A., in its capacity as
collateral agent and administrative agent for itself and the other Secured Parties (as defined in the Loan Agreement referred to therein)

Press release dated November 9, 2012
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SIGNATURES

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

Date: November 9, 2012

MRC GLOBAL INC.

By: /s/ Daniel J. Churay
Daniel J. Churay
Executive Vice President, General Counsel and
Secretary
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Exhibit
No.

10.1

10.2

10.3

10.4

10.5

99.1

INDEX TO EXHIBITS

Description

Term Loan Credit Agreement, dated as of November 9, 2012, among McJunkin Red Man Corporation, as the Borrower, MRC
Global Inc., as Guarantor, each other Subsidiary Guarantor from time to time party thereto, the several lenders from time to time
party thereto, Banc of America, N.A., as Administrative Agent, U.S. Bank National Association, as Collateral Trustee, Goldman
Sachs Lending Partners LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Barclays Bank PLC and Wells Fargo
Securities, LLC, as Joint Lead Arrangers and Joint Bookrunners, Key Bank National Association and SunTrust Robinson
Humphrey, Inc., as Co-Managers, Wells Fargo Bank, National Association, as Documentation Agent and Merrill Lynch, Pierce,
Fenner & Smith Incorporated and Barclays Bank PLC, as Co-Syndication Agents

Term Loan Guarantee and Acknowledgment, dated as of November 9, 2012, by each of the signatories listed on the signature
pages thereto and each of the other entities that becomes a party thereto, in favor of the Administrative Agent (as defined therein)
for the benefit of the Guaranteed Parties (as defined therein)

Security Agreement, dated as of November 9, 2012, among McJunkin Red Man Corporation, MRC Global Inc., each of the
subsidiaries of MRC Global Inc. listed on the signature pages thereto and U.S. Bank National Association, as Collateral Trustee
for the benefit of the Secured Parties (as defined therein)

Term Loan Pledge Agreement, dated as of November 9, 2012, among McJunkin Red Man Corporation, MRC Global Inc., each of
the subsidiaries of MRC Global Inc. listed on the signature pages thereto and U.S. Bank National Association, as Collateral
Trustee, for the benefit of the Secured Parties (as defined therein)

First Amendment to Amended and Restated Loan, Security and Guarantee Agreement, dated as of November 9, 2012, among
MRC Global Inc., McJunkin Red Man Corporation, Greenbrier Petroleum Corporation, McJunkin Red Man Development
Corporation, Midway-Tristate Corporation, Milton Oil & Gas Company, MRC Management Company, Ruffner Realty Company,
The South Texas Supply Company, Inc., MRC Transmark Pty Ltd, and MRC SPF Pty Ltd., MRC Transmark B.V., MRC Canada
ULC (f/k/a Midfield Supply ULC), MRC Transmark B.V., and MRC Transmark International B.V., MRC Transmark Holdings
UK Limited, MRC Transmark Limited, MRC Transmark (Dragon) Limited, and MRC SPF Scanfit Limited, the financial
institutions party thereto constituting Required Lenders (as defined in the Loan Agreement referred to therein) and Bank of
America, N.A., in its capacity as collateral agent and administrative agent for itself and the other Secured Parties (as defined in the
Loan Agreement referred to therein)

Press release dated November 9, 2012

10
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$650,000,000
TERM LOAN CREDIT AGREEMENT
Dated as of November 9, 2012
among
MCJUNKIN RED MAN CORPORATION,
as the Borrower,
MRC GLOBAL INC,,
as Guarantor,
Each Other Subsidiary Guarantor from Time to Time Party Hereto,
The Several Lenders
from Time to Time Parties Hereto
BANK OF AMERICA, N.A.,
as Administrative Agent
U.S. BANK NATIONAL ASSOCIATION,
as Collateral Trustee
GOLDMAN SACHS LENDING PARTNERS LLC,
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
BARCLAYS BANK PLC,
WELLS FARGO SECURITIES, LLC
as Joint Lead Arrangers and Joint Bookrunners
KEY BANK NATIONAL ASSOCIATION

SUNTRUST ROBINSON HUMPHREY, INC.

Exhibit 10.1

Execution Version

11
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as Co-Managers
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Documentation Agent
and
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
BARCLAYS BANK PLC

as Co-Syndication Agents

12
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TERM LOAN CREDIT AGREEMENT dated as of November 9, 2012, among McJunkin Red Man Corporation, a Delaware corporation (the
Borrower ), MRC Global Inc., a Delaware corporation (the Parent ), each Subsidiary Guarantor from time to time party thereto, the lending
institutions from time to time parties hereto (each a Lender and, collectively, the Lenders ), Bank of America, N.A. as Administrative Agent,
U.S. Bank National Association as Collateral Trustee, Goldman Sachs Lending Partners LLC ( Goldman Sachs ), Merrill Lynch, Pierce, Fenner
and Smith Incorporated ( MLPFS ), Barclays Bank PLC ( Barclays ) and Wells Fargo Securities, LLC ( Wells Fargo ), as Joint Lead Arrangers and
Joint Bookrunners, KeyBank National Association ( KeyBank ) and SunTrust Robinson Humphrey ( STRH ) as Co-Managers, MLPFS and
Barclays as Co-Syndication Agents and Wells Fargo Bank, National Association ( Wells Fargo Bank ) as Documentation Agent (such term and
each other capitalized term used but not defined in this introductory statement having the meaning provided in Article 1).

WHEREAS, the Borrower is the issuer of the 9.50% senior secured notes due 2016 (the Senior Secured Notes ) under that certain indenture,
dated December 21, 2009, as amended and supplemented from time to time (the Note Indenture ), between the Borrower, the subsidiaries of the
Borrower party thereto as Guarantors, and U.S. Bank National Association, as trustee;

WHEREAS, the Borrower desires to refinance all amounts outstanding under the Note Indenture (the Refinancing ) and in connection with the
foregoing, the Borrower has requested that the Lenders extend credit to the Borrower in the form of Term Loans in an aggregate principal
amount of up to $650,000,000;

WHEREAS, the net proceeds of the Term Loans, together with (a) borrowings under that certain Amended and Restated Loan, Security and
Guarantee Agreement, dated as of March 27, 2012, among the Borrower, the other borrowers party thereto, the guarantors party thereto, the
lenders party thereto, Bank of America, N.A., as collateral agent and administrative agent for itself and the other parties signatory thereto (as
amended, supplemented, modified, refinanced, refunded, renewed, extended or replaced from time to time, the Revolving Loan Credit
Agreement ) and (b) available cash, shall be used to repay all amounts outstanding under the Note Indenture, pay Transaction Expenses and
provide working capital for general corporate purposes; and

WHEREAS, the Lenders are willing to make available to the Borrower such Term Loans, upon the terms and subject to the conditions set forth
herein;

NOW, THEREFORE, in consideration of the premises and the covenants and agreements contained herein, the parties hereto hereby agree as
follows:
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ARTICLE 1
DEFINITIONS

Section 1.01. Defined Terms. (a) As used herein, the following terms shall have the meanings specified in this Section 1.01 unless the context
otherwise requires (it being understood that defined terms in this Agreement shall include in the singular number the plural and in the plural the
singular):

ABR shall mean, for any day a fluctuating rate per annum equal to the highest of (a) the Federal Funds Rate plus 1/2 of 1%, (b) the rate of
interest in effect for such day as publicly announced from time to time by Bank of America as its prime rate , and (c) the LIBOR Rate at such
time determined for a one-month Interest Period plus 1%. The prime rate is a rate set by Bank of America based upon various factors including
Bank of America s costs and desired return, general economic conditions and other factors, and is used as a reference point for pricing some
loans, which may be priced at, above, or below such announced rate. Any change in such prime rate announced by Bank of America shall take
effect at the opening of business on the day specified in the public announcement of such change. Notwithstanding the foregoing, the ABR shall
at no time be less than 2.25% per annum.

ABR Loan shall mean each Loan bearing interest at the rate provided in Section 2.08(a).
Accepting Lenders shall have the meaning provided in Section 5.02(h).

Acquired EBITDA shall mean, with respect to any Acquired Entity or Business or any Converted Restricted Subsidiary (any of the foregoing, a

Pro Forma Entity ) for any period, the amount for such period of Consolidated EBITDA of such Pro Forma Entity (determined using such
definitions as if references to Parent and its Subsidiaries therein were to such Pro Forma Entity and its Subsidiaries), all as determined on a
consolidated basis for such Pro Forma Entity in accordance with GAAP.

Acquired Entity or Business shall have the meaning provided in the definition of the term Consolidated EBITDA .

Administrative Agent shall mean Bank of America, N.A., as the administrative agent for the Lenders under this Agreement and the other Credit
Documents, or any successor administrative agent pursuant to Section 13.

Administrative Agent s Office shall mean in respect of all Credit Events for the account of the Borrower, the office of the Administrative Agent
set forth on Schedule 14.02, or such other office as the Administrative Agent may hereafter designate in writing as such to the other parties
hereto.

Administrative Questionnaire means an Administrative Questionnaire in substantially the form of Exhibit A or any other form approved by the
Administrative Agent.

Affiliate shall mean, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under direct or indirect
common control with such Person. A Person shall be deemed to control a corporation if such Person possesses, directly or indirectly, the power
(a) to vote 20% or more of the securities having ordinary voting power for the election of directors of such corporation or (b) to direct or cause
the direction of the management and policies of such corporation, whether through the ownership of voting securities, by contract or otherwise.
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Affiliate Lender Assignment and Acceptance shall have the meaning provided in Section 14.07(i).
Agent Parties shall have the meaning provided in Section 14.02(c).

Agent-Related Persons means each Agent, together with its Affiliates, and the officers, directors, employees, agents, attorneys-in-fact, trustees
and advisors of such Persons and Affiliates.

Agents shall mean each Joint Lead Arranger, the Administrative Agent, the Collateral Trustee, the Documentation Agent, each Co-Syndication
Agent and each Co-Manager.

Aggregate Commitments means the Commitments of all the Lenders.
Agreement shall mean this Term Loan Credit Agreement, as the same may be amended, supplemented or otherwise modified from time to time.

All-In Yield means, as to any Indebtedness, the yield thereof, whether in the form of interest rate, margin, OID, upfront fees, a LIBOR floor or
ABR floor greater than 1.25% per annum or 2.25% per annum, respectively (with such increased amount being equated to interest margins for
purposes of determining any increase to the Applicable ABR Margin or Applicable LIBOR Margin, as applicable), or otherwise; provided that

(a) OID and upfront fees shall be equated to interest rate assuming a 4-year life to maturity (or, if less, the stated or remaining life to maturity at
the time of its incurrence of the applicable Indebtedness); and

(b) the difference between the LIBOR Floor or ABR Floor of the New Term Loans and 1.25% per annum or 2.25% per annum respectively shall
be equated to an increase or decrease, as applicable, in interest margins applicable to the New Term Loans

provided, further, that any calculation of All-In Yield shall not include arrangement fees, structuring fees or underwriting or similar fees paid to
arrangers for such Indebtedness.

Amended Intercreditor Agreement shall have the meaning provided in Section 6.01(f).
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Applicable ABR Margin shall mean at any date, with respect to each ABR Loan that is a Term Loan, the applicable percentage per annum set
forth below based upon the Status in effect on such date:

Status Applicable ABR Margin
Level I Status 4.00%
Level II Status 3.75%

Notwithstanding the foregoing, the term Applicable ABR Margin shall mean, with respect to all ABR Loans, 4.00% per annum, during the
period from and including the Closing Date to but excluding the Trigger Date.

Applicable Law shall mean, with respect to any Person, all laws, rules, regulations and legally binding governmental guidelines applicable to
the Person and its Property, conduct, transaction, agreement or matter in question, including all applicable statutory law and common law, and
all provisions of constitutions, treaties, statutes, rules, regulations, orders and decrees of Governmental Authorities (having the force of law) and
such Person s Organizational Documents.

Applicable LIBOR Margin shall mean at any date, with respect to each LIBOR Loan that is a Term Loan, the applicable percentage per annum
set forth below based upon the Status in effect on such date:

Status Applicable LIBOR Margin
Level I Status 5.00%
Level II Status 4.75%

Notwithstanding the foregoing, the term Applicable LIBOR Margin shall mean, with respect to all LIBOR Loans, 5.00% per annum, during
the period from and including the Closing Date to but excluding the Trigger Date.

Approved Fund means any Fund that is administered, advised or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an
Affiliate of an entity that administers, advises or manages a Lender.

Approved Electronic Communications means any notice, demand, communication, information, document or other material that any Credit
Party provides to the Administrative Agent pursuant to any Credit Document or the transactions contemplated therein which is distributed to the
Administrative Agent, the Collateral Trustee or the Lenders by means of electronic communications pursuant to Section 14.02 and all electronic
communications to provide information to prospective Eligible Assignees, Participants or other transferees.
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Asset Sale Prepayment Event shall mean any Disposition of any business units, assets or other property of the Parent or any of its Restricted
Subsidiaries not in the Ordinary Course of Business (including any Disposition of any Equity Interests of any Subsidiary of the Parent owned by
the Parent or a Restricted Subsidiary, including any sale of any Equity Interests of any Restricted Subsidiary). Notwithstanding the foregoing,
the term  Asset Sale Prepayment Event shall not include any (a) transaction permitted by Section 10.04, other than transactions permitted by
Section 10.04(b) or (b) Disposition of Revolving Credit Collateral (as defined in the Intercreditor Agreement); provided, that this clause (b) shall
only apply prior to a Discharge of Revolving Credit Obligations (as defined in the Intercreditor Agreement).

Assignee Group means two or more Eligible Assignees that are Affiliates of one another or two or more Approved Funds managed by the same
investment advisor.

Assignment and Acceptance shall mean an assignment and acceptance substantially in the form of Exhibit B.
Available Amount shall mean, at any time (the Reference Time ), an amount equal to (a) the sum, without duplication, of:
(1) $50,000,000 plus

(i1) 50% of the net cash proceeds from the primary proceeds of the initial public offering of Equity Interests of the Parent in April 17, 2012 (the
IPO_) plus

(iii) 100% of Retained Excess Cash Flow plus

(iv) the cumulative amount of any proceeds of equity issuances (other than Disqualified Equity Interests) or capital contributions received in the
form of cash or Permitted Investments by the Parent from and including the Business Day immediately following the Closing Date through and
including the Reference Time plus

(v) 100% of the aggregate amount received by the Parent or any Restricted Subsidiary of the Parent in cash and Permitted Investments from:

(A) the sale (other than to the Parent or any such Restricted Subsidiary) of the Equity Interests of an Unrestricted Subsidiary or any minority
Investments,

(B) any dividend or other distribution by an Unrestricted Subsidiary or received in respect of minority Investments (but without duplication of
amounts included in the determination of Consolidated Net Income), or

(C) any returns of principal, repayments and similar payments by such Unrestricted Subsidiary or received in respect of any minority
Investments;

23



Edgar Filing: McJunkin Red Man Corp - Form 424B3

provided that in the case of clauses (A), (B), and (C), in each case, to the extent that the Investment corresponding to the designation of such
Subsidiary as an Unrestricted Subsidiary or any subsequent Investment in such Unrestricted Subsidiary or minority Investment, as applicable,
was made in reliance on the Available Amount pursuant to Section 10.05(s) plus

(vi) in the event any Unrestricted Subsidiary has been re-designated as a Restricted Subsidiary or has been merged, consolidated or amalgamated
with or into, or transfers or conveys its assets to, or is liquidated into, the Parent or a Restricted Subsidiary of Parent, the value of the
Investments originally made by the Parent and the Restricted Subsidiaries in such Unrestricted Subsidiary pursuant to Section 10.05(s) (or of the
assets transferred or conveyed, as applicable) plus

(vii) an amount equal to any returns in cash and Permitted Investments (including dividends, distributions, returns of principal, profits on sale,
repayments, income and similar amounts) actually received by the Parent or any Restricted Subsidiary of Parent in respect of any Investments
made pursuant to Section 10.05(s) (but without duplication of amounts included in the determination of Consolidated Net Income),

minus (b) the sum, without duplication, of:
(1) the aggregate amount of Investments made pursuant to Section 10.05(s) since the Closing Date and prior to the Reference Time;
(ii) the aggregate amount of Dividends pursuant to Section 10.06(c) since the Closing Date and prior to the Reference Time; and

(iii) the aggregate amount of prepayments, repurchases and redemptions of Indebtedness pursuant to Section 10.07(a)(i)(x) since the Closing
Date and prior to the Reference Time.

Bank of America shall mean Bank of America, N.A.

Bankruptcy Code shall mean Title 11 of the United State Code entitled Bankruptcy, as now and hereafter in effect, or any successor statute.
Board shall mean the Board of Governors of the Federal Reserve System of the United States (or any successor).

Borrower shall have the meaning provided in the preamble to this Agreement.

Borrower Notice has the meaning specified in Section 9.19(d).

Borrower Materials shall have the meaning provided in Section 9.01.
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Borrowing shall mean and include the incurrence of one Type of Term Loan on the Closing Date (or resulting from conversions on a given date
after the Closing Date) having, in the case of LIBOR Loans, the same Interest Period (provided that ABR Loans incurred pursuant to 2.10 (c) or
(d) shall be considered part of any related Borrowing of LIBOR Loans).

Borrowing Base means, as of any date, an amount equal to:

(a) 85% of the face amount of all accounts receivable owned by the Parent and its Restricted Subsidiaries as of the end of the most recent month
preceding such date for which internal financial statements are available that were not more than 180 days past due; plus

(b) 65% of the book value of all inventory owned by the Parent and its Restricted Subsidiaries as of the end of the most recent fiscal month
preceding such date for which internal financial statements are available.

Business Day shall mean (a) for all purposes other than as covered by clause (b) below, any day excluding Saturday, Sunday and any day that
shall be in New York City a legal holiday or a day on which banking institutions are authorized by law or other governmental actions to close
and (b) with respect to all notices and determinations in connection with, and payments of principal and interest on, LIBOR Loans, any day
which is a Business Day described in clause (a) and which is also a day for trading by and between banks in Dollar deposits in the interbank
eurodollar market.

Capital Lease shall mean, as applied to any Person, any lease of any property (whether real, personal or mixed) by that Person as lessee that, in
conformity with GAAP, is, or is required to be, accounted for as a capital lease on the balance sheet of that Person.

Capitalized Lease Obligations shall mean, as applied to any Person, all obligations under Capital Leases of such Person or any of its
Subsidiaries, in each case taken at the amount thereof accounted for as liabilities in accordance with GAAP.

Casualty Event shall mean, with respect to any Collateral, any loss of or damage to, or any condemnation or other taking by a Governmental
Authority of property for which such Collateral for which the Parent or any of its Restricted Subsidiaries receives insurance proceeds, or
proceeds of a condemnation award or other compensation. Notwithstanding the foregoing, the term Casualty Event shall not include any
transaction permitted by Section 10.04, other than transactions permitted by Section 10.04(b).

CCAA shall mean the Companies Creditors Arrangement Act (Canada), (or any successor statute), as amended from time to time, and includes
all regulations thereunder.

CFC shall mean a Subsidiary thatisa controlled foreign corporation within the meaning of Section 957 of the Code.
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CFC Pledgor shall mean a Domestic Subsidiary of the Parent substantially all the direct or indirect assets of which are the Equity Interests of
one or more CFCs.

Change in Law shall mean the occurrence, after the date hereof, of (a) the adoption, taking effect or phasing in of any law, rule, regulation or
treaty; (b) any change in any law, rule, regulation or treaty or in the administration, interpretation or application thereof; or (c) the making,
issuance or application of any request, guideline, requirement or directive (whether or not having the force of law) by any Governmental
Authority; provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act
and all requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) 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 II1, shall in each case be deemed to be a Change in Law
regardless of the date enacted, adopted or issued.

Change of Control shall mean:

(a) the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a series of
related transactions, of all or substantially all of the properties or assets of the Parent and its Restricted Subsidiaries, taken as a whole, to any
person (as that term is used in Section 13(d)(3) of the Exchange Act);

(b) the adoption of a plan relating to the liquidation or dissolution of the Borrower (unless, after such liquidation or dissolution, Parent assumes
all of the Obligations of the Borrower under this Agreement and the Security Documents for the benefit of the Secured Parties as provided
thereunder);

(c)any person or group (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), other than one or more Permitted Holders, has
become the ultimate beneficial owner (as that term is defined in Rule 13d-3 and Rule 13d-5 under the Exchange Act), directly or indirectly, of
50% or more of the voting power of the Voting Stock of the Parent;

(d) any Change of Control (or any comparable term) in any document pertaining to (i) the Revolving Loan Credit Agreement or (ii) in any
indenture or other agreement governing Indebtedness issued in respect of any Permitted Additional Debt having a principal amount exceeding
$50,000,000;

(e) Parent shall cease to own 100% of the Borrower s outstanding capital stock (other than as provided in clause (b) above); or

() the first day on which a majority of the members of the Board of Directors of the Borrower or the Parent are not Continuing Directors.
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Class , when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing, are Term
Loans or New Term Loans and, when used in reference to any Commitment, refers to whether such Commitment is a Term Loan Commitment
or a New Term Loan Commitment.

Closing Date shall mean the date of the initial Borrowing hereunder.
Code means the Internal Revenue Code of 1986, and the regulations promulgated and rulings issued thereunder.

Collateral shall have the meaning provided in the Security Agreement or any other Security Document, as applicable, and shall include the
Mortgaged Property.

Collateral Trust Agreement shall mean the collateral trust agreement dated on or about the date hereof among the Credit Parties, the
Administrative Agent, the other Secured Debt Representatives (as defined therein) and the Collateral Trustee, as amended, restated, renewed,
extended, supplemented or otherwise modified from time to time.

Collateral Trustee shall mean U.S. Bank National Association, as the collateral trustee for the Secured Parties under this Agreement and the
other Credit Documents, or any successor collateral trustee pursuant to the terms of the Collateral Trust Agreement.

Co-Managers shall mean KeyBank and STRH, each in their respective capacities as such.
Co-Syndication Agents shall mean Barclays and MLPFES, each in their respective capacities as such.

Commitments shall mean, with respect to each Lender (to the extent applicable), such Lender s Term Loan Commitment and New Term Loan
Commitment.

Commodity Agreement means any commodity swap agreement, futures contract, option contract or other similar agreement or arrangement,
each of which is for the purpose of hedging the commodity price exposure associated with the Parent s and its Subsidiaries operations in the
Ordinary Course of Business and not for speculative purposes.

Compliance Certificate means a certificate, in the form of Exhibit C with such changes as may be agreed to by the Borrower and the
Administrative Agent, by which the Parent certifies to the matters set forth in Section 9.01(e).

Confidential Information Memorandum shall mean the Confidential Information Memorandum of the Parent dated October 9, 2012,
delivered to the Lenders in connection with this Agreement.
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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 EBITDA shall mean, for any period, Consolidated Net Income for such period, plus:

(a) without duplication and to the extent already deducted (and not added back) in arriving at such Consolidated Net Income, the sum of the
following amounts for such period:

(1) total interest expense and to the extent not reflected in such total interest expense, any losses on hedging obligations or other derivative
instruments entered into for the purpose of hedging interest rate risk, net of interest income and gains on such hedging obligations, and costs of
surety bonds in connection with financing activities,

(ii) provision for taxes based on income, profits or capital of the Parent and the Restricted Subsidiaries, including state, franchise and similar
taxes and foreign withholding taxes paid or accrued during such period,

(iii) depreciation and amortization,

(iv) (a) losses on asset sales (other than asset sales in the Ordinary Course of Business), disposals or abandonments, (b) any impairment charge
or asset write-off related to intangible assets (including good-will), long-lived assets, and investments in debt and equity securities pursuant to
GAAP, (c) all losses from investments recorded using the equity method, (d) stock-based awards compensation expense, and (e) other non-cash
charges (provided that if any non-cash charges referred to in this clause (e) represent an accrual or reserve for potential cash items in any future
period, the cash payment in respect thereof in such future period shall be subtracted from Consolidated EBITDA to such extent, and excluding
amortization of a prepaid cash item that was paid in a prior period),

(v) extraordinary losses and unusual or non-recurring charges, severance, relocation costs and curtailments or modifications to pension and
post-retirement employee benefit plans,

(vi) restructuring charges or reserves (including restructuring costs related to acquisitions after the date hereof and to closure and/or
consolidation of facilities),

(vii) any deductions attributable to minority interests,
(viii) the amount, if any, of management, monitoring, consulting and advisory fees and related expenses paid to the Sponsor,

(ix) LIFO expense, and
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(x) any costs or expenses incurred by the Parent and its Restricted Subsidiaries pursuant to any management equity plan or stock option plan or
any other management or employee benefit plan or agreement or any stock subscription or shareholder agreement, to the extent that such costs
or expenses are funded with cash proceeds contributed to the capital of the applicable Person or net cash proceeds of an issuance of Equity
Interests of the applicable Person, less

(b) without duplication and to the extent included in arriving at such Consolidated Net Income, the sum of the following amounts for such
period:

(i) extraordinary gains and unusual or non-recurring gains,

(ii) non-cash gains (excluding any non-cash gain to the extent it represents the reversal of an accrual or reserve for a potential cash item that
reduced Consolidated Net Income in any prior period),

(iii) gains on asset sales (other than asset sales in the Ordinary Course of Business),

(iv) any net after-tax income from the early extinguishment of Indebtedness or hedging obligations or other derivative instruments,
(v) LIFO income, and

(vi) all gains from investments recorded using the equity method,

in each case, as determined on a consolidated basis for the Parent and its Restricted Subsidiaries in accordance with GAAP; provided that, to the
extent included in Consolidated Net Income,

(A) there shall be excluded in determining Consolidated EBITDA currency translation gains and losses related to currency remeasurements of
Indebtedness or intercompany balances (including the net loss or gain resulting from Hedge Agreements for currency exchange risk),

(B) there shall be excluded in determining Consolidated EBITDA for any period any adjustments resulting from the application of Statement of
Financial Accounting Standards No. 133,

(C) there shall be included in determining Consolidated EBITDA for any period, without duplication, (1) the Acquired EBITDA of any Person,
property, business or asset acquired by the Parent or any Restricted Subsidiary since the beginning of such period to the extent not subsequently
sold, transferred, abandoned or otherwise disposed by the Parent or such Restricted Subsidiary (each such Person, property, business or asset
acquired and not subsequently so disposed of, an
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Acquired Entity or Business ) and the Acquired EBITDA of any Unrestricted Subsidiary that is converted into a Restricted Subsidiary since the
beginning of such period (each, a Converted Restricted Subsidiary ), based on the actual Acquired EBITDA of such Acquired Entity or
Business or Converted Restricted Subsidiary for such period (including the portion thereof occurring prior to such acquisition or conversion),

(2) an adjustment in respect of each Acquired Entity or Business equal to the amount of the Pro Forma Adjustment with respect to such
Acquired Entity or Business acquired since the beginning of such period (including the portion thereof occurring prior to such acquisition) as
specified in a Pro Forma Adjustment Certificate and delivered to the Administrative Agent, and

(D) there shall be excluded in determining Consolidated EBITDA for any period the Disposed EBITDA of any Person, property, business or
asset (other than an Unrestricted Subsidiary) sold, transferred, abandoned or otherwise disposed of, closed or classified as discontinued
operations by the Parent or any Restricted Subsidiary since the beginning of such period (each such Person, property, business or asset so sold or
disposed of, a Sold Entity or Business ), and the Acquired EBITDA of any Restricted Subsidiary that is converted into an Unrestricted
Subsidiary during such period (each, a Converted Unrestricted Subsidiary ) based on the actual Disposed EBITDA of such Sold Entity or
Business or Converted Unrestricted Subsidiary for such period (including the portion thereof occurring prior to such sale, transfer or disposition
or conversion).

Consolidated Interest Coverage Ratio means for any Test Period, the ratio of (a) Consolidated EBITDA for such Test Period to
(b) Consolidated Interest Expense for such Test Period.

Consolidated Interest Expense shall mean for any period, the sum of (i) the cash interest expense (including that attributable to Capital Leases
in accordance with GAAP), net of cash interest income, of the Parent and the Restricted Subsidiaries on a consolidated basis in accordance with
GAAP with respect to all outstanding Indebtedness of the Parent and the Restricted Subsidiaries, including all commissions, discounts and other
fees and charges owed with respect to letters of credit and bankers acceptance financing and net costs under Hedge Agreements (other than
currency swap agreements, currency future or option contracts and other similar agreements) and (ii) any cash payments made during such
period in respect of obligations referred to in clause (b) below relating to Funded Debt that were amortized or accrued in a previous period (other
than any such obligations resulting from the discounting of Indebtedness in connection with the application of purchase accounting in
connection with any Permitted Acquisition), but excluding, however, (a) amortization of deferred financing costs and any other amounts of
non-cash interest, (b) the accretion or accrual of discounted liabilities during such period, and (c) all non-recurring cash interest expense
consisting of liquidated damages for failure to timely comply with registration rights obligations and
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financing fees, all as calculated on a consolidated basis in accordance with GAAP and excluding, for the avoidance of doubt, any interest in
respect of items excluded from Indebtedness in the proviso to the definition thereof, provided that (w) except as provided in clause (x) below,
there shall be excluded from Consolidated Interest Expense for any period the cash interest expense (or cash interest income) of all Unrestricted
Subsidiaries for such period to the extent otherwise included in Consolidated Interest Expense, (x) there shall be included in determining
Consolidated Interest Expense for any Test Period the cash interest expense (or income) of any Acquired Entity or Business acquired since the
beginning of such Test Period and of any Converted Restricted Subsidiary converted since the beginning of such Test Period, in each case based
on the cash interest expense (or income) of such Acquired Entity or Business or Converted Restricted Subsidiary for such Test Period (including
the portion thereof occurring prior to such acquisition or conversion) assuming any Indebtedness incurred or repaid in connection with any such
acquisition or conversion had been incurred or prepaid on the first day of such Test Period, (y) there shall be excluded from determining
Consolidated Interest Expense for any Test Period the cash interest expense (or income) of any Sold Entity or Business disposed of since the
beginning of such Test Period, based on the cash interest expense (or income) relating to any Indebtedness relieved, retired or repaid in
connection with any such disposition of such Sold Entity or Business for such Test Period (including the portion thereof occurring prior to such
disposal) assuming such debt relieved, retired or repaid in connection with such disposition had been relieved, retired or repaid on the first day
of such Test Period and (z) in the case of any incurrence, repayment, retirement or redemption of Indebtedness, Consolidated Interest Expense
for any Test Period shall be calculated after giving effect on a pro forma basis to such incurrence, repayment, retirement or redemption of
Indebtedness, as if such incurrence, repayment, retirement or redemption of Indebtedness occurred on the first day of such Test Period.

Consolidated Junior Secured Debt means as of any date of determination, the aggregate principal amount of Indebtedness of the Parent and its
Restricted Subsidiaries outstanding on such date, determined on a consolidated basis in accordance with GAAP (but excluding the effects of any
discounting of Indebtedness resulting from the application of purchase accounting in connection with any Permitted Acquisition), consisting of
Indebtedness for borrowed money (including any Credit Agreement Refinancing Debt incurred pursuant to any Refinancing Amendment),
Capitalized Lease Obligations and debt obligations evidenced by promissory notes or similar instruments, in each case secured by the Collateral
on a second priority (or other junior priority) basis to the Liens securing the Obligations and the obligations in respect of any Permitted First
Priority Debt, that was permitted to be incurred under this Agreement.

Consolidated Net Income means, for any period, the net income (loss) of the Parent and its Restricted Subsidiaries for such period determined
on a consolidated basis in accordance with GAAP, excluding, without duplication, (a) extraordinary items for such period, (b) the cumulative
effect of a change in accounting principles during such period to the extent included in Consolidated Net Income, (c) any fees and expenses
incurred during such period, or any amortization thereof for such period, in connection with any acquisition, investment, recapitalization, asset
disposition, issuance or repayment of debt, issuance of equity securities (including any underwritten sale to the
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public of Parent s Equity Interests pursuant to an effective registration statement filed with the SEC on Form S-1 or Form S-3 (or any successor
forms adopted by the SEC)), refinancing transaction or amendment or other modification of any debt instrument (in each case, including any
such transaction consummated prior to the Closing Date and any such transaction undertaken but not completed) and any charges or
non-recurring merger costs incurred during such period as a result of any such transaction and (d) any income (loss) for such period attributable
to the early extinguishment of Indebtedness. There shall be excluded from Consolidated Net Income for any period the purchase accounting
effects of adjustments to inventory, property and equipment, software and other intangible assets and deferred revenue in component amounts
required or permitted by GAAP and related authoritative pronouncements (including the effects of such adjustments pushed down to the Parent
and the Restricted Subsidiaries), as a result of any acquisition whether consummated before or after the Closing Date, any Permitted Acquisition
or other Investment, or the amortization or write-off of any amounts thereof.

Consolidated Senior Secured Debt means as of any date of determination, (a) the aggregate principal amount of Indebtedness of the Parent and
its Restricted Subsidiaries outstanding on such date, determined on a consolidated basis in accordance with GAAP (but excluding the effects of
any discounting of Indebtedness resulting from the application of purchase accounting in connection with any Permitted Acquisition), consisting
of Indebtedness for borrowed money (including any Credit Agreement Refinancing Debt incurred pursuant to any Refinancing Amendment and
any Permitted First Priority Debt), Capitalized Lease Obligations and debt obligations evidenced by promissory notes or similar instruments, in
each case secured equally and ratably with the Obligations by a Lien that was permitted to be so incurred under this Agreement (and for the
avoidance doubt, Consolidated Senior Secured Debt shall also include the obligations under the Revolving Loan Credit Agreement), minus
(b) the aggregate amount of cash and Permitted Investments held in accounts on the consolidated balance sheet of the Parent and its Restricted
Subsidiaries as at such date to the extent the use thereof for application to payment of Indebtedness is not prohibited by law or any contract to
which any such Person is a party, which amount under this clause (b) shall in no event exceed $75,000,000.

Consolidated Total Assets shall mean as of any date of determination, the amount that would, in conformity with GAAP, be set forth opposite
the caption total assets (or any like caption) on a consolidated balance sheet of the Parent and the Restricted Subsidiaries at such date.

Consolidated Total Debt means as of any date of determination, (a) the aggregate principal amount of Indebtedness of the Parent and its
Restricted Subsidiaries outstanding on such date, determined on a consolidated basis in accordance with GAAP (but excluding the effects of any
discounting of Indebtedness resulting from the application of purchase accounting in connection with any Permitted Acquisition), consisting of
Indebtedness for borrowed money (including any Credit Agreement Refinancing Debt incurred pursuant to any Refinancing Amendment),
Capitalized Lease Obligations and debt obligations evidenced by promissory notes or similar instruments, minus (b) the aggregate amount of
cash and Permitted Investments held in accounts on
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the consolidated balance sheet of the Parent and its Restricted Subsidiaries as at such date to the extent the use thereof for application to payment
of Indebtedness is not prohibited by law or any contract to which any such Person is a party, which amount under this clause (b) shall in no event
exceed $75,000,000.

Consolidated Working Capital shall mean, at any date, the excess of (a) the sum of all amounts (other than cash and Permitted Investments)
that would, in conformity with GAAP, be set forth opposite the caption total current assets (or any like caption) on a consolidated balance sheet
of the Parent and the Restricted Subsidiaries at such date excluding the current portion of current and deferred income taxes plus any LIFO
reserve over (b) the sum of all amounts that would, in conformity with GAAP, be set forth opposite the caption total current liabilities (or any
like caption) on a consolidated balance sheet of the Parent and the Restricted Subsidiaries on such date, excluding, without duplication, (i) the
current portion of any Funded Debt, (ii) all Indebtedness consisting of Loans to the extent otherwise included therein, (iii) the current portion of
interest, (iv) the current portion of current and deferred income taxes and (v) deferred revenue.

Continuing Director shall mean, at any date, an individual (a) who is a member of the board of directors of the Parent on the date hereof,
(b) who, as at such date, has been a member of such board of directors for at least the twelve preceding months, (c) who has been nominated to
be a member of such board of directors, directly or indirectly, by a Sponsor or Persons nominated by a Sponsor or (d) who has been nominated
to be a member of such board of directors by a majority of the other Continuing Directors then in office.

Contract Consideration shall have the meaning provided in the definition of Excess Cash Flow.

Contractual Obligation means, as applied to any Person, any provision of any security issued by that Person or of any indenture, mortgage,
deed of trust, contract, undertaking, agreement or other instrument to which that Person is a party or by which it or any of its properties is bound
or to which it or any of its properties is subject.

Converted Restricted Subsidiary shall have the meaning provided in the definition of the term Consolidated EBITDA .
Converted Unrestricted Subsidiary shall have the meaning provided in the definition of the term Consolidated EBITDA .

Copyright Security Agreement shall mean the Copyright Security Agreement entered into by the Borrower and the other grantors party thereto
and the Collateral Trustee for the benefit of the Lenders, dated the date hereof, as the same may be amended, supplemented or otherwise
modified from time to time.
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Credit Agreement Refinancing Indebtedness shall mean (a) Permitted First Priority Refinancing Debt, (b) Permitted Junior Priority
Refinancing Debt or (c) Permitted Unsecured Refinancing Debt; provided that, in each case, such Indebtedness is issued, incurred or otherwise
obtained (including by means of the extension or renewal of existing Indebtedness) in exchange for, or to extend, renew, replace or refinance, in
whole or in part, existing Term Loans, or any New Term Loans under any then-existing incremental facility, or any then-existing Credit
Agreement Refinancing Indebtedness ( Refinanced Debt ); provided, further, that (i) the covenants, events of default and guarantees of such
Indebtedness (excluding, for the avoidance of doubt, pricing, rate floors, discounts, fees and optional prepayment or redemption terms) (when
taken as a whole) are not more favorable to the lenders providing such Indebtedness than those applicable to the Refinanced Debt (other than
covenants or other provisions applicable only to periods after the latest maturity date of the then-existing Term Loans), (ii) such Indebtedness
shall not have a greater principal amount than the principal amount of the Refinanced Debt plus accrued interest, fees and premiums (if any)
thereon and fees and expenses associated with the refinancing, (iii) such Refinanced Debt shall be repaid, defeased or satisfied and discharged
on a dollar-for-dollar basis, and all accrued interest, fees and premiums (if any) in connection therewith shall be paid, substantially concurrently
with the date such Credit Agreement Refinancing Indebtedness is issued, incurred or obtained, and (iv) in the case of any such Indebtedness in
the form of notes or debentures, shall not require any mandatory repayment or redemption (other than (A) customary change of control or asset
sale or event of loss offers, (B) early maturities customary for bridge loans so long as such maturities are automatically extendible or convertible
absent a bankruptcy or payment event of default thereunder or (C) upon any Event of Default) prior to the 91st day after the maturity date of the
Refinanced Debt.

Credit Documents shall mean this Agreement, the Security Documents, and any promissory notes issued by the Borrower hereunder.
Credit Event shall mean and include the making (but not the conversion or continuation) of a Loan.
Credit Extension means the making of a Loan by a Lender.

Credit Party shall mean each of the Borrower, the Guarantors (including the Parent) and each other Subsidiary of the Parent that is a party to a
Credit Document and shall exclude, for the avoidance of doubt, any Excluded Subsidiaries.

Currency Agreement means any foreign exchange contract, currency swap agreement, futures contract, option contract, synthetic cap or other
similar agreement or arrangement, each of which is for the purpose of hedging the foreign currency risk associated with the Parent s and its
Subsidiaries operations and not for speculative purposes.

Declined Amounts shall have the meaning provided in Section 5.02(h).

Declining Lender shall have the meaning provided in Section 5.02(h).
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Debt Fund Affiliate means (i) any Affiliate of the Parent that is a bona fide diversified debt fund (other than Goldman Sachs Asset
Management, L.P., Goldman Sachs Investment Strategies, LLC, or any investment fund or separate account managed by either of them),
provided that the Sponsor does not, directly or indirectly, possess the power to direct or cause the direction of the investment policies of any
such fund and (ii) so long as the Sponsor is an Affiliate of the Parent, each of the GS Mezzanine Partners Family Of Funds and the GS Loan
Partners Family of Funds.

Debt Incurrence Prepayment Event shall mean any issuance or incurrence by the Parent or any of its Restricted Subsidiaries of any
Indebtedness (but excluding any Indebtedness permitted to be issued or incurred under Section 10.01).

Debtor Relief Laws means the Bankruptcy Code and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors,
moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of the United States or other applicable
jurisdictions from time to time in effect and affecting the rights of creditors generally.

Default shall mean any event, act or condition that with notice or lapse of time, or both, would constitute an Event of Default.

Default Rate shall mean an interest rate equal to (i) the ABR Rate plus (ii) the Applicable ABR Margin plus (iii) 2% per annum; provided,
however, that with respect to a LIBOR Loan, the Default Rate shall be an interest rate equal to the interest rate (including any Applicable
LIBOR Rate) otherwise applicable to such Loan plus 2% per annum.

Defaulting Lender means any Lender that (a) has failed to fund any portion of the Term Loans required to be funded by it hereunder within one
Business Day of the date required to be funded by it hereunder, (b) has otherwise failed to pay over to the Administrative Agent or any other
Lender any other amount required to be paid by it hereunder within one Business Day of the date when due, unless the subject of a good faith
dispute, (c) has notified the Administrative Agent and/or the Borrower that it does not intend to comply with the obligations under Section 2.01
or has made a public statement to that effect with respect to its funding obligations hereunder or under other agreements generally in which it
commits to extend credit, (d) has, or has a direct or indirect parent company that has, (i) been deemed insolvent or become the subject of a
proceeding under any Debtor Relief Law, (ii) had a receiver, conservator, trustee, administrator, assignee for the benefit of creditors or similar
Person charged with reorganization or liquidation of its business or a custodian appointed for it, or (iii) taken any action in furtherance of, or
indicated its consent to, approval of or acquiescence in any such proceeding or appointment; provided that a Lender shall not be a Defaulting
Lender (x) if the Lender notice to the Administrative Agent and/or the Borrower described in clause (c) above states that the reason such Lender
does not intend to comply with its funding obligations hereunder is due to a failure of a condition set forth in Article 6 and cites the applicable
conditions precedent such Lender in good faith believes has not been satisfied or (y) solely by virtue of the ownership or acquisition of any
equity interest in that Lender or any direct or indirect parent company thereof by a Governmental Authority so long as such ownership interest
does not result in or provide such Lender 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 Lender (or such governmental authority or instrumentality) to reject, repudiate,
disavow or disaffirm any contracts or agreements made with such Lender.
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Deferred Net Cash Proceeds shall have the meaning provided such term in the definition of Net Cash Proceeds.

Designated Non-Cash Consideration shall mean the fair market value of non-cash consideration received by the Borrower or a Restricted
Subsidiary in connection with a Disposition pursuant to Section 10.04(b) and Section 10.04(c) that is designated as Designated Non-Cash
Consideration pursuant to a certificate of a Senior Officer of the Borrower, setting forth the basis of such valuation (which amount will be
reduced by the fair market value of the portion of the non-cash consideration converted to cash within 180 days following the consummation of
the applicable Disposition).

Disqualified Equity Interests means any Equity Interest that, by its terms (or by the terms of any security or other Equity Interests into which it
is convertible or for which it is exchangeable), or upon the happening of any event or condition (a) matures or is mandatorily redeemable (other
than solely for Qualified Equity Interests), pursuant to a sinking fund obligation or otherwise (except as a result of a change of control or asset
sale so long as any rights of the holders thereof upon the occurrence of a change of control or asset sale event shall be subject to the prior
repayment in full of the Term Loans and all other Obligations that are accrued and payable, (b) is redeemable at the option of the holder thereof
(other than solely for Qualified Equity Interests and other than as a result of a change of control or asset sale so long as any rights of the holders
thereof upon the occurrence of a change of control or asset sale event shall be subject to the prior repayment in full of the Term Loans and all
other Obligations that are accrued and payable, in whole or in part), (c) provides for the scheduled payments of dividends in cash, or (d) is or
becomes convertible into or exchangeable for Indebtedness or any other Equity Interests that would constitute Disqualified Equity Interests, in
each case, prior to the date that is ninety-one (91) days after the final maturity of the applicable Term Loans at the time of issuance of such
Equity Interests; provided that if such Equity Interests are issued pursuant to a plan for the benefit of employees of Parent (or any direct or
indirect parent thereof) or its Restricted Subsidiaries or by any such plan to such employees, such Equity Interests shall not constitute
Disqualified Equity Interests solely because it may be required to be repurchased by the Parent or its Restricted Subsidiaries in order to satisfy
applicable statutory or regulatory obligations.

Disposed EBITDA shall mean, with respect to any Sold Entity or Business or any Converted Unrestricted Subsidiary for any period, the amount
for such period of Consolidated EBITDA of such Sold Entity or Business or Converted Unrestricted Subsidiary (determined as if references to
the Parent and the Restricted Subsidiaries in the definition of Consolidated EBITDA were references to such Sold Entity or Business or
Converted Unrestricted Subsidiary and its Subsidiaries), all as determined on a consolidated basis for such Sold Entity or Business or Converted
Unrestricted Subsidiary.

Disposition shall have the meaning provided in Section 10.04(b).
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Dividends or dividends shall have the meaning provided in Section 10.06.
Documentation Agent shall mean Wells Fargo Bank, in its capacity as such.

Dollar Equivalent shall mean, on any date of determination, (a) with respect to any amount denominated in Dollars, such amount, and (b) with
respect to any amount denominated in any Foreign Currency, the equivalent in Dollars of such amount, determined by the Administrative Agent
pursuant using the applicable Exchange Rate.

Dollars and $ shall mean dollars in lawful currency of the United States of America.

Domestic Subsidiary shall mean each Subsidiary of the Parent that is organized under the laws of the United States, any state or territory
thereof, or the District of Columbia.

Dutch Auction means a dutch auction open to all Lenders on a pro rata basis conducted in accordance with the procedures set forth in Exhibit D
hereto.

Effective Yield means, as to any Term Loans of any Class, the effective yield on such Term Loans, taking into account the applicable interest
rate margins, any interest rate floors or similar devices and all fees, including upfront or similar fees or original issue discount (amortized over
the shorter of (x) the original stated life of such Term Loans and (y) the four years following the date of incurrence thereof) payable generally to
Lenders making such Term Loans, but excluding any arrangement, structuring or other fees payable in connection therewith that are not
generally shared ratably with all relevant Lenders and consent fees paid generally to consenting Lenders.

Eligible Assignee means any Person that meets the requirements to be an assignee under Section 14.07(b)(iii) and (v), (subject to such consents,
if any, as may be required under Section 14.07(b)(iii)).

Engagement Letter means that certain engagement letter relating to the Transactions, among the Borrower and the Lenders party thereto, dated
as of October 1, 2012.

Environmental Claims shall mean any and all actions, suits, orders, decrees, demands, demand letters, claims, liens, notices of noncompliance,
violation or potential responsibility or investigation (other than internal reports prepared by the Parent or any of its Subsidiaries (a) in the
ordinary course of such Person s business or (b) as required in connection with a financing transaction or an acquisition or disposition of real
estate) or proceedings relating in any way to any Environmental Law or any permit issued, or any approval given, under any such Environmental
Law (hereinafter, Claims ), including, without limitation, (i) any and all Claims by any Governmental Authority for enforcement, cleanup,
removal, response, remedial or other actions or damages pursuant to any applicable Environmental Law and (ii) any and all Claims by any third
party seeking damages, contribution, indemnification, cost recovery, compensation or injunctive relief relating to the presence, release or
threatened release of Hazardous
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Materials or arising from alleged injury or threat of injury to health or safety (to the extent relating to human exposure to Hazardous Materials),
or the indoor or outdoor environment including, without limitation, ambient air, surface water, groundwater, land surface and subsurface strata
and natural resources such as wetlands.

Environmental Law shall mean any applicable Federal, state, foreign or local statute, law, rule, regulation, ordinance, code, governmental
restriction and rule of common law now or hereafter in effect and in each case as amended, and any binding judicial or administrative
interpretation thereof, including any binding judicial or administrative order, consent decree or judgment, relating to the protection of the indoor
or outdoor environment, including, without limitation, ambient air, surface water, groundwater, land surface and subsurface strata and natural
resources such as wetlands, or human health or safety (to the extent relating to human exposure to Hazardous Materials), or Hazardous
Materials.

Environmental Liability shall mean any liability, contingent or otherwise (including any liability for damages, costs of environmental
remediation, fines, penalties or indemnities), of the Parent, any other Credit Party or any of their respective Subsidiaries directly or indirectly
resulting from or based upon (a) violation of any Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or
disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the release or threatened release of any Hazardous Materials
into the environment or (e) any contract, agreement or other binding consensual arrangement pursuant to which liability is assumed or imposed
with respect to any of the foregoing.

Equity Collateral shall mean the Pledged Shares as defined in the Pledge Agreement.

Equity Interests means, with respect to any Person, all of the shares, interests, rights, participations or other equivalents (however designated)
of capital stock of (or other ownership or profit interests or units in) such Person and all of the warrants, options or other rights for the purchase,
acquisition or exchange from such Person of any of the foregoing (including through convertible securities).

ERISA shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time, and the rules and regulations
promulgated thereunder. Section references to ERISA are to ERISA as in effect at the date of this Agreement and any subsequent provisions of
ERISA amendatory thereof, supplemental thereto or substituted therefor.

ERISA Affiliate shall mean each trade or business (whether or not incorporated) that together with any Credit Party would be deemed to be a
single employer within the meaning of 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.
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ERISA Event means (a) a Reportable Event with respect to a Plan; (b) the withdrawal of a Credit Party or any ERISA Affiliate from a Plan
subject to Section 4063 of ERISA during a plan year in which such entity was a substantial employer (as defined in Section 4001(a)(2) of
ERISA), or a cessation of operations in the circumstances described under Section 4062(e) of ERISA; (c) a complete or partial withdrawal by
any Credit Party or ERISA Affiliate from a Multiemployer Plan or the receipt of notification that a Multiemployer Plan is, or is expected to be,

insolvent (within the meaning of Section 4245 of ERISA) or in reorganization (within the meaning of Section 4241 of ERISA); (d) the
termination, or the filing of a notice of intent to terminate, any Plan pursuant to Section 4041(c) of ERISA, (e) the receipt by any Credit Party or
ERISA Affiliates from the PBGC or a plan administrator of any notice relating to the intention to terminate any Plan or to appoint a trustee to
administer any Plan; (f) an event or condition which constitutes grounds under Section 4042 of ERISA for the termination of, or the appointment
of a trustee to administer, any Plan; (g) the determination that any Plan is in at risk status (within the meaning of Section 430 of the Code or
Section 303 of ERISA) or a Multiemployer Plan is in endangered or critical status within the meaning of Sections 430, 431 and 432 of the Code
or Sections 303, 304 and 305 of ERISA; (h) 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; (i) the imposition of any liability under Title IV of ERISA, other than for
PBGC premiums due but not delinquent under Section 4007 of ERISA, upon any Credit Party or ERISA Affiliate; (j) the conditions for the
imposition of a lien under Section 430(k) of the Code or Section 303(k) of ERISA are met with respect to any Plan; (k) the occurrence of a
non-exempt prohibited transaction within the meaning of Section 406 of ERISA or Section 4975 of the Code involving the assets of any Plan;
(1) a Foreign Plan Event; or (m) any other event or condition with respect to a Plan that could result in liability of any Credit Party.

Event of Default shall have the meaning provided in Article 11.
Evidence of Flood Insurance has the meaning specified in Section 9.19(d).
Excess Cash Flow shall mean, for any period, an amount equal to the excess of
(a) the sum, without duplication, of
(i) Consolidated Net Income for such period,
(ii) an amount equal to the amount of all non-cash charges to the extent deducted in arriving at such Consolidated Net Income,

(iii) decreases in Consolidated Working Capital and long-term account receivables for such period (other than any such decreases arising from
acquisitions or dispositions by the Parent and its Restricted Subsidiaries completed during such period), and

(iv) an amount equal to the aggregate net non-cash loss on Dispositions by the Parent and the Restricted Subsidiaries during such period (other
than Dispositions in the Ordinary Course of Business) to the extent deducted