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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 EARLIEST EVENT REPORTEDDecember 18, 2006

HELMERICH & PAYNE, INC.

(Exact name of registrant as specified in its @rart
State of IncorporationDelaware
COMMISSION FILE NUMBER1-4221
Internal Revenue Service — Employer Identificathbm 73-0679879

1437 South Boulder Avenue, Suite 1400, Tulsa, Oklama 74119
(918)742-5531

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O

O
O
O

Written communications pursuant to RA2& under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rulead® under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications putdodRule 14d-2(b) under the Exchange Act (17 CBR.24d-2(b))

Pre-commencement communications putgoaRule 13e-4(c) under the Exchange Act (17 CEBR. 23e-4(c))




ITEM 1.01 ENTRY INTO A MATERIAL DEFINIT IVE AGREEMENT.

The information set forth in Item 2.03 of this refpon Form 8K with respect to the entry into the Credit Agreemeith Wells Farg:
Bank, National Association and amendment and mstant of Credit Agreement with Bank of Oklahomatidtal Association is
incorporated to this Item 1.01 by reference.

ITEM 2.03 CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBL IGATION UNDER AN OFF-BALANCE
SHEET ARRANGEMENT OF A REGISTRANT.

A. On December 18, 2006, Helmerich & ®gyinc. (“Registrant”) and Helmerich & Payne Imi&tional Drilling Co. entered
into a Credit Agreement with Wells Fargo Bank, Naél Association, as an Issuing Lender and Adnatiste Agent for a syndicate of other
financial institutions. The Credit Agreement pres for a $400 million senior unsecured revolviregd facility (“Facility”) available for
borrowings with a sublimit of $100 million for isance of letters of credit. The Facility containsazcordion feature to increase the Facility
by up to an additional $200 million subject to lendpproval. All borrowings shall accrue inter@stioating rates with required interest
payments ranging from one to six months. Finarmaknants in the Facility restrict Helmerich & RaylInc. to a total debt to total
capitalization ratio of less than 50 percent andiegs before interest, taxes, depreciation andrazmation must be a minimum of three times
consolidated interest expense on a rolling 12 mbatis.

To date, no borrowings have been made under thétfFaclowever, two letters of credit totaling aggximately $20.9 million have
been transferred to the Facility. Borrowed fundsta be used for general corporate purposes imgutie funding of capital expenditures.

B. In conjunction with entering into tRacility (as described above in Item 2.03A.), ¢iesting Credit Agreement among
Helmerich & Payne, Inc., Helmerich & Payne Interomal Drilling Co. and Bank of Oklahoma, Nationasgociation (“BOK”) was amended
and restated to reduce such unsecured revolvirit €aeility from $50 million to $5 million. All lorrowings shall accrue interest at prime
minus 1.75 percent with required quarterly intepestments. Borrowed funds are to be used for gécerporate purposes including the
funding of capital expenditures. BOK’s commitmémimake loans under this facility expires 364 dagsm December 18, 2006.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHI BITS.
(d) Exhibits

10.1 Credit Agreement dated December 18, 2006, amongnétath & Payne International Drilling Co., Helmédri&
Payne, Inc. and Wells Fargo Bank, National Assamiat

10.2 First Amended and Restated Credit Agreement datatmber 18, 2006, among Helmerich & Payne Inteynati
Drilling Co., Helmerich & Payne, Inc. and Bank okl@homa, National Association




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly authdrthe undersigned to sign this
report on its behalf.

HELMERICH & PAYNE, INC.
(Registrant

/sl Steven R. Macke
Steven R. Macke
Vice Presiden

DATE: December 20, 20C

EXHIBIT INDEX
Exhibit No. Description
10.1 Credit Agreement dated December 18, 2006, amongéteth & Payne International Drilling Co., Helméri& Payne, Inc.
and Wells Fargo Bank, National Associat
10.2 First Amended and Restated Credit Agreement dagz@ber 18, 2006, among Helmerich & Payne IntaynatiDrilling

Co., Helmerich & Payne, Inc. and Bank of OklahoMational Associatiol




Exhibit 10.1

Execution Copy

CREDIT AGREEMENT
dated as of December 18, 2006
among

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
as Borrower,

HELMERICH & PAYNE, INC.
as Parent,

WELLS FARGO BANK, NATIONAL ASSOCIATION
as Administrative Agent, Issuing Lender and Swingle Lender,

JPMORGAN CHASE BANK, N.A.
as Syndication Agent,

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.
CITIBANK, N.A.,
and
FORTIS CAPITAL CORP.
as Co-Documentation Agents

and
THE LENDERS PARTY HERETO FROM TIME TO TIME

as Lenders

$400,000,000

WELLS FARGO BANK, NATIONAL ASSOCIATION
and
J.P. MORGAN SECURITIES INC.
as Co-Lead Arrangers and Joint Bookrunners
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CREDIT AGREEMENT

This CREDIT AGREEMENT dated as of December 18, 2006 (* Agreenigig among (aHelmerich & Payne International
Drilling Co. , a Delaware corporation (* Borrow®, (b) Helmerich & Payne, Inc., a Delaware corporation (* Paréit (c) the Lenders (as
defined below), and (d)ells Fargo Bank, National Association as Swingline Lender, an Issuing Lender, and a\iministrative Agent
(each as defined below) for the Lenders.

The parties hereto hereby agree as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

Section 1.1 Certain Defined Terms As used in this Agreement, the defined termdaét in the recitals above shall have the
meanings set forth above and the following ternal $stave the following meanings:

“ Acquisition " means the purchase by the Parent or any of isifliaries of any business, including the purclidsessociated assets or
operations or the Equity Interests of a Person.

“ Additional Lender” shall have the meaning assigned to such terneatié 2.1(c).

“ Adjusted Base Ratémeans, for any day, a fluctuating rate per anmfiimterest equal to the greater of (a) the PrirageRn effect on such
day and (b) the Federal Funds Rate in effect oh dag plu€.5%. Any change in the Adjusted Base Rate daedimange in the Prime Rate
or the Federal Funds Rate shall be effective ortleetive date of such change in the Prime Ratéederal Funds Rate.

“ Administrative Agent’ means Wells Fargo in its capacity as agent ferltanders pursuant to Article VIII and any succesgent pursuant
to Section 8.6.

“ Administrative Questionnairemeans an administrative questionnaire in a fouppsied by the Administrative Agent.

“ Advance” means a Revolving Advance or a Swingline Advance.

“ Affiliate " means, with respect to a specified Person, andbeson that directly or indirectly through onenwre intermediaries, Controls
or is Controlled by or is under common Control witle Person specified.

“ Applicable Margin” means, at any time, with respect to each Typ&dwfance, the Letters of Credit and the Commitmezed; the
percentage rate per annum which is applicabledit 8me with respect to such Advance, Letter ofdirer Commitment Fee as set forth in
Schedule I.

“ Applicable Percentagemeans, with respect to any Lender, (i) the réixpressed as a percentage) of such LeadRavolving Commitmel
at such time to the aggregate Revolving Commitmehtise Lenders at such time or (ii) if the RevalyiCommitments have been terminated
or expired, the ratio (expressed as a percentdgejch Lender’'s Revolving Commitment most recetlgffect to the aggregate Revolving
Commitments most recently in effect, in each caffer giving effect to any assignments.




“ Approved Fund means any Fund that is administered or managdd)og Lender, (b) an Affiliate of a Lender or &) entity or an Affiliate
of an entity that administers or manages a Lender.

“ Assignee Groug means two or more Eligible Assignees that araliafes of one another or two or more Approved FRundhnaged by the
same investment advisor.

“ Assignment and Assumptidnrmeans an assignment and assumption executed byder and an Eligible Assignee and accepted by the
Administrative Agent and in substantially the foset forth in Exhibit A.

“ Base Rate Advancemeans an Advance which bears interest based ty@oAdjusted Base Rate as provided in Section .9(a

“ BOK " means Bank of Oklahoma, National Association

“ Business Day means any day (a) other than a Saturday, Sundather day on which commercial banks are authdrineclose under the
Legal Requirements of, or are in fact closed irkaBeor Colorado and (b) if the applicable Busirieayg relates to any Eurodollar Advances,
on which dealings are carried on by commercial bankhe London interbank market.

“ Capital Lease8 means, for any Person, any lease of any Profigrsuch Person as lessee which would, in accordaitheéGAAP, be
required to be classified and accounted for agpaatdease on the balance sheet of such Person.

“ Cash Collateral Accouritmeans a special cash collateral account pledgéuet Administrative Agent containing cash depakjiarsuant to
the terms hereof to be maintained with the Admiatste Agent in accordance with Section 2.3(Qg).

“ CERCLA " means the Comprehensive Environmental Respormap€nsation, and Liability Act of 1980, state amchll analogs, and all
rules and regulations and requirements thereunder.

“ Change in Control means the occurrence of any of the following @sea) any “person” or “group” (as such termsased in Sections 13
(d) and 14(d) of the Securities Exchange Act of4l 3Rt excluding any employee benefit plan of spetrson or its subsidiaries, and any
person or entity acting in its capacity as trussggnt or other fiduciary or administrator of angls plan) becomes the “beneficial owner” (as
defined in Rules 13d-3 and 13d-5 under the Seearkixchange Act of 1934, except that a personaupgshall be deemed to haveeheficial
ownership” of all securities that such person augrhas the right to acquire (such right, an “aptight”), whether such right is exercisable
immediately or only after the passage of time)ediy or indirectly, of 50% or more of the equiscsirities of the Parent entitled to vote for
members of the board of directors or equivaleniegowmg body of the Parent on a fully-diluted bdsisd taking into account all such
securities that such person or group has the tightquire pursuant to any option right), or (bjidg any period of 12 consecutive months, a
majority of the members of the board of directarsther equivalent governing body of the Parenteda be composed of individuals (i) w
were members of that board or equivalent goverhody on the first day of such period, (ii) whoseotion or nomination to that board or
equivalent governing body was approved by indivislueferred to in clause (i) above constitutinghat time of such election or nominatior
least a majority of that board or equivalent gourggrbody or (iii) whose election or nomination tmt board or other equivalent governing
body was approved by individuals referred to irusks (i) and (ii) above constituting at the timeswch election or nomination at least a
majority of that board or equivalent governing body




“ Change in Law’ means the occurrence, after the date of this &muent, of any of the following: (a) the adoptiortaking effect of any law,
rule, regulation or treaty, (b) any change in aw,lrule, regulation or treaty or in the adminigtna, interpretation or application thereof by
any Governmental Authority or (c) the making ouesce of any request, guideline or directive (wlethr not having the force of law) by
any Governmental Authority.

“ Class” has the meaning set forth in Section 1.3.

“ Closing Date” means the first date all the conditions precedei®ection 3.1 are satisfied or waived in accocganith Section 9.2.

“ Code” means the Internal Revenue Code of 1986, andeiipalations and published interpretations thereof.

“ Commitment Feé& means the fees required under Section 2.8(a).

“ Commitment Increas&has the meaning set forth in Section 2.1(c).

“ Commitments’ means, as to any Lender, its Revolving Commitnaamt as to the Swingline Lender, its Swingline Catmant.

“ Compliance Certificaté means a compliance certificate executed by aosdimancial officer of the Parent in substantialiy same form as
Exhibit B.

“ Contingent Debt means, with respect to any Person, without dagiim, any contingent liabilities, obligations adebtedness of such
Person (other than endorsements in the ordinamseaf business of negotiable instruments for dépogollection), including (a) any
obligations or similar undertakings to guaranteg lalebtedness of any other Person in any manrether direct or indirect, and including
any obligation to purchase any such Debt or anpétty constituting security therefor, to advancemvide funds or other support for the
payment or purchase of any such Debt or to maimtairking capital, solvency or other balance sheetdion of such other Person
(including keep well agreements, maintenance ageatsncomfort letters or similar agreements ormayeanents) for the benefit of any holder
of Indebtedness of such other Person, to leasarchase Property, securities or services priméoilfthe purpose of assuring the holder of
such Indebtedness, or otherwise to assure or lashdlass the holder of such Debt against loss ipaeghereof, (b) obligations to indemnify
other Persons against liability or loss, to theerkhot arising in the ordinary course of businass, (c) warranty obligations and other
contractually assumed obligations, to the extehtnsing in the ordinary course of business.

“ Control” means the possession, directly or indirectlythaf power to direct or cause the direction of ttmagement or policies of a Person,
whether through the ability to exercise voting poviey contract or otherwise. _“ Controllirigand “ Controlled’ have meanings correlative
thereto.

“ Controlled Groug’ means all members of a controlled group of caaions and all businesses (whether or not incotpdyainder common
control which, together with the Parent or any Sdibsy (as applicable), are treated as a singlel@yep under Section 414 of the Code.

“ Convert', “Conversiofi and”Converted’ each refers to a conversion of Revolving Advanaiesne Type into a Revolving Advances of
another Type pursuant to Section 2.5(b).




“ Credit Document$ means this Agreement, the Notes, the Letter ed@Documents, the Guaranty, the Fee Letter, actl ether
agreement, instrument, or document executed atimeyin connection with this Agreement.

“ Credit Extensiorf means an Advance or a Letter of Credit Extension.
“ Credit Parties means the Borrower and the Guarantors.

“ Debt” means, for any Person, without duplication: gk)bligations of such Person for borrowed mor{by all obligations of such Person
evidenced by bonds, debentures, notes or othelasimstruments, or upon which interest paymengscaistomarily made; (c) all obligations
of such Person under conditional sale or other tétention agreements relating to any Propertieshased by such Person (other than
customary reservations or retentions of title urateements with suppliers entered into in thenangi course of business), (d) all obligations
of such Person issued or assumed as the deferreliigge price of Property or services purchasedibly Berson (other than trade debt
incurred in the ordinary course of business andvdthgn six months of the incurrence thereof) whiebuld appear as liabilities on a balance
sheet of such Person, (e) all obligations of sumiséh under take-or-pay or similar arrangementsxder commodities agreements, (f) all
Debt of others secured by (or for which the holafesuch Debt has an existing right, contingenttbeowise, to be secured by) any Lien or
payable out of the proceeds of production frompBrty owed by such Person, whether or not the atitig secured thereby have been
assumed, (g) all Contingent Debt of such Persoh reispect to Debt of another Person, (h) the graigortion of all obligations of such
Person under Capital Leases, (i) all net obligatiohsuch Person under Hedging Arrangements, &jjrthximum amount of all standby letters
of credit issued or bankers’ acceptances facilitiesited for the account of such Person and, witthaplication, all drafts drawn thereunder
(to the extent unreimbursed), (k) all preferred iBglnterests issued by such Person and which byehms thereof could be (at the request of
the holders thereof or otherwise) subject to mamglatinking fund payments, repurchase, redemptiastteer acceleration any time during
period ending one year after the term of the Agr®m(l) the principal portion of all obligation$ such Person under Synthetic Leases, and
(m) the Debt of any partnership or unincorporatedtjventure in which such Person is a generahpair a joint venturer, but only to the
extent to which there is recourse to such Persothéopayment of such Debt.

“ Debtor Relief Laws’ means (a) the Bankruptcy Code of the United Stadad (b) all other liquidation, conservatorskignkruptcy,
assignment for the benefit of creditors, moratotib@arrangement, receivership, insolvency, reomgian, or similar debtor relief laws of t
United States or other applicable jurisdictionsifrime to time in effect and affecting the righfseditors generally.

“ Default” means (a) an Event of Default or (b) any eventardition which with notice or lapse of time ortlhevould, unless cured or
waived, become an Event of Default.

“Dollars” and “ $” means lawful money of the United States.

“ Domestic Subsidiary means, with respect to any Person, any of itssilidries that is incorporated or organized underaws of the
United States, any State thereof or the Distric€ofumbia.

“ EBITDA " means, without duplication, for the Parent asccibnsolidated Subsidiaries, the sum of (a) it$ INebme for such period plus
(b) to the extent deducted in determining Net Inepterest Expense, taxes, depreciation, amadizand other non-recurring, non-cash
charges and other non-cash extraordinary itemsufoin period minuéc) to the extent included in determining Net Inegmon-recurring
gains (including gains on the sale of Marketableusides), in each case determined in accordante @AAP; providedhat such EBITDA
shall be subject to pro forma adjustments for




Acquisitions and Nonordinary Course Asset Salearagg) that such transactions had occurred on theday of the determination period,
which adjustments shall be made in accordancetivélguidelines for pro forma presentations sethfbst the SEC .

“ Eligible Assigne€ means (a) a Lender; (b) an Affiliate of a Lendg);an Approved Fund; and (d) any other Persdmefathan a natural
person) approved by (i) the Administrative Ageii},dach Issuing Lender; provided that, BOK'’s camsas an Issuing Lender, shall not be
required if no Existing Letters of Credit are oataling, and (iii) unless an Event of Default hasuned and is continuing at the time any
assignment is effected in accordance with SectiéntBe Borrower (each such approval not to beasoeably withheld or delayed);
provided, however, that neither the Parent nor an Affiliatéhe Parent shall qualify as an Eligible Assigne

“ Environment” or “ Environmental’ shall have the meanings set forth in 42 U.S.60148) (1988).

“ Environmental Clain? means any third party (including governmentalragjes and employees) action, lawsuit, claim, demeegulatory
action or proceeding, order, decree, consent agneeon notice of potential or actual responsibitityviolation (including claims or
proceedings under the Occupational Safety and Kéalts or similar laws or requirements relatindghealth or safety of employees) which
seeks to impose liability under any Environmentavl

“ Environmental Law’ means all federal, state, and local laws, rulegulations, ordinances, orders, decisions, agretsnand other
requirements, including common law theories, nowereafter in effect and relating to, or in coni@ctivith the Environment, health, or
safety, including without limitation CERCLA, relag to (a) pollution, contamination, injury, destion, loss, protection, cleanup,

reclamation or restoration of the air, surface wageoundwater, land surface or subsurface stoatather natural resources; (b) solid, gaseous
or liquid waste generation, treatment, processiegycling, reclamation, cleanup, storage, dispos&iansportation; (c) exposure to polluta
contaminants, hazardous, medical infections, dctsubstances, materials or wastes; (d) the safdtgalth of employees; or (e) the
manufacture, processing, handling, transportatistribution in commerce, use, storage or disposhbhzardous or toxic substances,
materials or wastes.

“ Environmental Permit means any permit, license, order, approval, tegfion or other authorization under Environmeifzalv.

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended from time to time.

“ Equity Interest’ means with respect to any Person, any sharesestseparticipation, or other equivalents (howelesignated) of corpora
stock, membership interests or partnership interf@stany other ownership interests) of such Person

“ Eurodollar Advance& means a Revolving Advance that bears interestdapon the Eurodollar Rate.

“ Eurocurrency Liabilities’ has the meaning assigned to that term in Reguidd of the Federal Reserve Board as in effect fiiome to time.

“ Eurodollar Raté’ means, for the Interest Period for each Eurodddvance comprising the same Revolving Borrowihg, interest rate per
annum (rounded upward to the nearest whole multiple100 of 1%) equal to (a) the applicable Londuerrbank offered rate for deposits in
Dollars for such Revolving Borrowing appearing be tipplicable Telerate British Bankers Associatidarest Settlement Rate page for
Dollars as of 11:00 a.m. (London, England time) Business Days prior to the first day of such les¢iPeriod, and having a maturity equi
such Interest Period, (b) if the rate as




determined under clause (a) is not available &t suwe for any reason, the London interbank offesed for deposits in Dollars appearing on
Reuters Screen FRBD as of 11:00 a.m. (London, Bddiane) two Business Days prior to the first déguach Interest Period, and having a
maturity equal to such Interest Period), and (théfrate as determined under clause (a) or cl@)se not available at such time for any
reason, then the rate determined by the Adminige@gent to be the rate at which deposits in Dslfar delivery on the first day of such
Interest Period in immediately available fundsha approximate amount of the Eurodollar Advancedpeiade, continued or converted by
the Administrative Agent and with a term equivalensuch Interest Period would be offered by theniidstrative Agent’s London Branch

(or other branch or Affiliate of the Administrativegent) to major banks in the London or other affghinterbank market for such currency at
their request at approximately 11:00 a.m. (Londore} two Business Days prior to the commencemestoh Interest Period.

“ Event of Default’ has the meaning specified in Section 7.1.

“ Excluded Taxe$ means, with respect to any Lender Party or ahgmotecipient of any payment to be made by or @owaat of any
obligation of the Borrower hereunder, (a) taxesasgd on or measured by its net income (howeverrderabed), and franchise taxes impc
on it (in lieu of net income taxes), by the jurign (or any political subdivision thereof) undke laws of which such recipient is organized
or in which its principal office is located or, fhhe case of any Lender, in which its applicabledirg Office is located, (b) any branch profits
taxes imposed by the United States or any simabaimhposed by any other jurisdiction in which ther®wer is located and (c) except as
provided in the following sentence, in the casa &breign Lender, any withholding tax that is imge®n amounts payable to such Foreign
Lender at the time such Foreign Lender becomestq pereto (or designates a new Lending Officesattributable to such Foreign Lender’
failure or inability (other than as a result of haBge in Law) to comply with Section 2.14(d), exdegthe extent that such Foreign Lender (or
its assignor, if any) was entitled, at the timalesignation of a new Lending Office (or assignmemotyeceive additional amounts from the
Borrower with respect to such withholding tax pansito Section 2.14. Notwithstanding anythingh® tontrary contained in this definition,
“Excluded Taxes” shall not include any withholditagx imposed at any time on payments made by oebalbof a Foreign Subsidiary to any
Lender Party hereunder or under any other Crediub®nt, provided thauch Lender, the Administrative Agent and suchitgsuender
shall have complied with Section 2.14(d)(jii).

“ Existing Credit Agreemeritmeans the Credit Agreement dated as of July @822as heretofore amended, among the Parentattieviger,
the lenders party thereto and BOK, as adminisieadiyent.

“ Existing Letters of Credit means the letters of credit listed on Schedulaid issued by BOK which have not been terminatexkpired
and returned to BOK on or before the Closing Date.

“ Federal Funds Ratemeans, for any day, the rate per annum equdddaveighted average of the rates on overnight Béferds
transactions with members of the Federal ResergsgeB8yarranged by Federal funds brokers on suchadgyblished by the Federal Reserve
Bank of New York on the Business Day next succegdirch day; providethat (a) if such day is not a Business Day, theerdd-unds Rate
for such day shall be such rate on such transactiarthe next preceding Business Day as so pullish¢he next succeeding Business Day
and (b) if no such rate is so published on such sieeceeding Business Day, the Federal Funds Baseifh day shall be the average rate
charged to the Administrative Agent (in its indival capacity) on such day on such transactione@&srdined by the Administrative Agent.

“ Federal Reserve Boafdneans the Board of Governors of the Federal Res8ystem or any of its successors.




“ Fee Letter’ means that certain fee letter dated October Q062among the Parent, the Borrower and Wells Fargo.

“ Financial StatementSmeans, for any period, the consolidated finansiatements of the Parent and its consolidatedi@atiss, including
statements of income, retained earnings and cashf@ir such period as well as a balance sheet tea#nd of such period, all prepared in
accordance with GAAP.

“ Foreign Lendef means, with respect to the Borrower, any Lendat is organized under the laws of a jurisdictitimeo than that in which
the Borrower is resident for tax purposes. Foppses of this definition, the United States, eatteSIhereof and the District of Columbia
shall be deemed to constitute a single jurisdiction

“ Foreign Subsidiary means any Subsidiary of a Person that is not mé&uic Subsidiary.

“ Forward Sale Contra¢tmeans a prepaid forward sale agreement in wiietBorrower receives an up-front payment in excednga
commitment to deliver securities in the future hntthe number of shares to be delivered varying thithshare price at maturity.

“ Fund” means any Person (other than a natural persan)gtifor will be) engaged in making, purchasimyding or otherwise investing in
commercial loans and similar extensions of credthie ordinary course of its business.

“ Funded Debt means all Debt of the Parent and its consolidatdabifliaries of the types described in clausegl§g)(c), (d), (f), (g), (h), (]
() and (m) of the definition of “Debt” (but witrespect to Debt described such clauses (f) anaiidy),to the extent such Debt relates to the
types of Debt described above and excluding amyéompany Debt of the Parent and its Subsidiaries).

“ Funded Leverage Ratibmeans, as of the end of any fiscal quarter, &tie (expressed as a percentage) of (a) all Fubaéd, minus the
aggregate amount of any Funded Debt incurred aditbet result of Forward Sale Contracts relatimgécurities held in the Investment
Portfolio, as long as such Funded Debt is fullyused by Marketable Securities, to (b) the sum oél{iFunded Debt plus (ii) the consolidated
Net Worth of the Parent, each as of the last dasuoh fiscal quarte

“ GAAP " means United States generally accepted accouptingiples as in effect from time to time, applien a basis consistent with the
requirements of Section 1.2.

“ Governmental Authority means the government of the United States oragingr nation, or of any political subdivision thef,ewhether
state or local, and any agency, authority, instrtal@y, regulatory body, court, central bank dnartentity exercising executive, legislative,
judicial, taxing, regulatory or administrative pawer functions of or pertaining to government [{iiniing any supr-national bodies such as
the European Union or the European Central Bank).

“ Guarantors' means the Parent and any Person that now orfi@reaecutes a Guaranty or a joinder or supplenmeatGuaranty.

“ Guaranty” means a guaranty substantially in the form of IBRIC made by the Parent and the Material Subsetiaof the Borrower party
thereto from time to time in favor of the Administive Agent for the benefit of the Lender Parties.




“ Hazardous Substanéeneans any substance or material identified ah pucsuant to CERCLA and those regulated undewo#msr
Environmental Law, including without limitation pgotants, contaminants, petroleum, petroleum praguetionuclides, and radioactive
materials.

“ Hazardous Wastémeans any substance or material regulated ogdetad as such pursuant to any Environmental Lasiyding without
limitation, pollutants, contaminants, flammable stalmces and materials, explosives, radioactivermabgeoil, petroleum and petroleum
products, chemical liquids and solids, polychlot@bbiphenyls, asbestos, toxic substances, anthsistuibstances and materials.

“ Hedging Arrangemeritmeans a hedge, call, swap, collar, floor, capioop forward sale or purchase or other contracimilar
arrangement (including any obligations to purchassell any commodity or security at a future datea specific price) which is entered into
to reduce or eliminate or otherwise protect agaimstrisk of fluctuations in prices or rates, irdihg interest rates, foreign exchange rates,
commodity prices and securities prices.

“ Increase Daté means the effective date of a Commitment Increasprovided in Section 2.1(c).

“ Increasing Lendet shall have the meaning assigned to such terneati& 2.1(c).

“ Indemnified Taxes$ means Taxes other than Excluded Taxes.

“ Indemnitees’ has the meaning specified in Section 9.1.

“ Interest Expens&means, for any period and with respect to any&ertotal interest expense (net of interest ingomteether paid or
accrued, including, without limitation, all commisss, discounts, and other fees and charges owtbd-@dpect to letters of credit and
bankers’ acceptance financing, fees owed with spethe Obligations, the interest component ui@kgital Leases and net costs under
Hedge Arrangements, all as determined in conformitii GAAP.

“ Interest Period means for each Eurodollar Advance comprising pathe same Revolving Borrowing, the period comaieg on the date
of such Eurodollar Advance is made or deemed madesading on the last day of the period selectethbyBorrower pursuant to the
provisions below and Section 2.5, and thereafeerheubsequent period commencing on the last ddnedmmediately preceding Interest
Period and ending on the last day of the periogcsetl by the Borrower pursuant to the provisionevb@nd Section 2.5. The duration of
each such Interest Period shall be one, two, tloregix months, in each case as the Borrower miagtsg@rovidedhat:

(@ Interest Periods commencing on the samefdatAdvances comprising part of the same RevglBorrowing shall be of the same
duration;

(b) whenever the last day of any Interest Rewould otherwise occur on a day other than a BassiDay, the last day of such Interest
Period shall be extended to occur on the next sulicg Business Day, providéidat if such extension would cause the last desuch
Interest Period to occur in the next following calar month, the last day of such Interest Periadl slecur on the next preceding Business
Day; and

(c) any Interest Period which begins on theBasiness Day of a calendar month (or on a dawfach there is no numerically
corresponding day in the calendar month at theofisdch Interest Period) shall end on the lastass Day of the calendar month in whic
would have ended if there were a numerically cgoesling day in such calendar month.




“ Investment Portfolid means the Marketable Securities and cash or egsivalents maintained by the Parent or any ditssidiaries, each
which otherwise complies with the terms of the Rsanvestment policy.

“Issuing Lendef means (a) as to the Existing Letters of Cred®KB and (b) as to any other Letters of Credit isskiereunder, Wells Fargo.

“ Legal Requirement means any law, statute, ordinance, decree, reougint, order, judgment, rule, treaty, code, adrratise or judicial
precedents or authorities, regulation (or offigikrpretation of any of the foregoing) of, and thems of any license, authorization or permit
issued by, and any agreement with, any Governméuitidlority, including, but not limited to, Regulatis T, U and X.

“ Lender Partie$ means Lenders, the Issuing Lenders, the Swinglaraer and the Administrative Agent.

“ Lenders” means the Persons listed on Schedule Il and #rer ®erson that shall have become a party hetgtuant to an Assignment and
Assumption, other than any such Person that ceadmsa party hereto pursuant to an Assignmenasdmption. Unless the context
otherwise requires, the term “Lenders” includes$kéngline Lender.

“ Lending Office” means, as to any Lender, the office or officeswth Lender described as such in such Lender’sidisirative
Questionnaire, or such other office or offices &®ader may from time to time notify the Borrowerdathe Administrative Agent.

“ Letter of Credit” means any standby or commercial letter of crisdited by an Issuing Lender for the account oBthieower or any
Subsidiary thereof pursuant to the terms of thiseguent, in such form as may be agreed by the errand the applicable Issuing Lender.

“ Letter of Credit Applicatiori means the applicable Issuing Lender’s standameh fetter of credit application for standby or coamgial
letters of credit which has been executed by thed®eer and accepted by the applicable Issuing Leimdeonnection with the issuance of a
Letter of Credit.

“ Letter of Credit Documentsmeans all Letters of Credit, Letter of Credit Aijpptions and amendments thereof, and agreemestanients,
and instruments entered into in connection thetewaiitrelating thereto.

“ Letter of Credit Extensioit means, with respect to any Letter of Credit, idsiance thereof, extension of the expiry datestifeor the
increase of the amount thereof.

“ Letter of Credit Exposuré means the aggregate outstanding undrawn amourgttérs of Credit plus the aggregate unpaid amotiatl of
the Borrower’s payment obligations under drawn émstof Credit.

“ Letter of Credit Maximum Amourit means $100,000,000.

“ Letter of Credit Obligation$ means any obligations of the Borrower under fggeement in connection with the Letters of Credit.

“ Lien " means any mortgage, lien, pledge, charge, deédistf security interest, or encumbrance to secupgovide for the payment of any
obligation of any Person, whether arising by castfraperation of law, or otherwise (including tinéerest of a vendor or lessor under any
conditional sale agreement, Capital Lease, or ditheretention agreement).




“ Majority Lenders” means Lenders holding at least 51% of the sumep@ittutilized Revolving Commitments plus the Outdiags (with the
aggregate amount of each Lender’s risk participagiod funded participation in the Letter of Cre@iiligations and Swingline Advances
being deemed “held” by such Lender for purposesisfdefinition).

“ Marketable Securitiesmeans readily marketable publicly-traded secesitincluding any stock or other equity securithlfly-traded on
the New York Stock Exchange, the American Stockhaxge or the National Association of Securities|BrsaAutomated Quotation System
(NASDAQ) and, if approved by the Administrative Ageany other stock traded on a recognized ovecthmter market.

“ Material Adverse Changémeans a material adverse change (a) in the dondfinancial or otherwise), operations, businessets,
liabilities or prospects of the Parent and its &libses, taken as a whole; (b) on the validityeaforceability of this Agreement or any of the
other Credit Document or the rights, benefits onedies of the Administrative Agent or the Lendarder any Credit Document; or (c) on the
Parent’s, the Borrower’s or any other Credit Pargbility to perform its obligations under this A&gment, any Note, the Guaranty or any
other Credit Document.

“ Material Subsidiary means, as of a determination date, any Domesiisifliary whose (a) EBITDA for the immediately peding fiscal
quarter as determined in accordance with GAAPbpb6ok value of total assets as established iardaoce with GAAP, is equal to or
greater than 5% of any of the Parent’s (i) constéid EBITDA for the immediately preceding fiscabger as determined in accordance with
GAAP or (ii) consolidated book value of total assas$ established in accordance with GAAP, andéh ease as reflected in the Financial
Statements covering such immediately precedinglffiggarter and delivered to the Administrative Aiggmd the Lenders pursuant to the te
hereof.

“ Maturity Date” means the earlier of (a) December 18, 2011 oh sither extended maturity date if maturity is exied pursuant to Section
2.1(d), and (b) the earlier termination in wholettd Revolving Commitments pursuant to Sectiont®.a Article VII.

“ Maximum Rate” means the maximum nonusurious interest rate uaplglicable law.
“ Moody's” means Moody'’s Investors Service, Inc. and anyessor thereto which is a nationally recognizetistizal rating organization.

“ Multiemployer Plan” means a “multiemployer plan” as defined in Sec#®01(a)(3) of ERISA to which the Parent or anymher of the
Controlled Group is making or accruing an obligatio make contributions.

“ Net Income” means, for any period and with respect to any®erthe net income for such period for such Peasian taxes as determined
in accordance with GAAP, excluding, however, (ayasrdinary items, including (i) any net non-casiingor loss during such period arising
from the sale, exchange, retirement or other dispasof capital assets (such term to include iakkd assets and all securities) other than in
the ordinary course of business, and (ii) any wujteor write-down of assets and (b) the cumulagiffect of any change in GAAP.

“ Net Worth” means as of the date of its determination, cadat#d shareholders’ equity of the Parent andatsolidated Subsidiaries, as
determined in accordance with GAAP.

“ Non-Extending Lendet has the meaning specified in Section 2.1(d).

“ Non-Guarantor Subsidiarymeans any Subsidiary that is not Credit Party.
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“ Nonordinary Course Asset Salemeans, any sales, conveyances, or other transfésoperty made by the Parent or any Subsid&rp{
any division of the Parent or any Subsidiary, (ldhe Equity Interest in a Subsidiary by the Pamrany other Subsidiary or (c) of any assets
of the Parent or any Subsidiary, whether in a &atien or related series of transactions, outdideotdinary course of business.

“ Notes” means the Revolving Notes and the Swingline Note.

“ Notice of Borrowing” means a notice of borrowing signed by the Borrawesubstantially the same form as Exhibit D or sattier form a
shall be reasonably approved by the Administrafigent.

“ Notice of Continuation or Conversidrmeans a notice of continuation or conversion syhy the Borrower in substantially the same form
as Exhibit E or such other form as shall be redslgrepproved by the Administrative Agent.

“ Obligations” means all principal, interest, fees, reimbursetsendemnifications, and other amounts now or &i¢ee owed by any Credit
Party to any Lender, Swingline Lender, Issuing leandr Administrative Agent under this Agreemend éme Credit Documents, including,
the Letter of Credit Obligations, all interest dads that accrue after the commencement by or stgaity Credit Party of any proceeding
under any Debtor Relief Laws naming such Persdhedebtor in such proceeding, regardless of wheailheh interest and fees are allowed
claims in such proceeding, and any increases, sixtes; and rearrangements of any of the foregditigations under any amendments,
supplements, and other modifications of the documand agreements creating those obligations.

“ Other Taxes means all present or future stamp or documeritatgs or any other excise or property taxes, clsavgsimilar levies arising
from any payment made hereunder or under any @festit Document or from the execution, deliveryeaforcement of, or otherwise with
respect to, this Agreement or any other Credit Doent.

“ Qutstandings means, as of any date of determination, the stifa)adhe aggregate outstanding amount of all ReérnglAdvances plugb)
the Letter of Credit Exposure pl{s) the aggregate outstanding amount of all Swireghdvances.

“ Overnight Raté’ means, for any day, the greater of (i) the Feldeuads Rate and (i) an overnight rate determimgthe Administrative
Agent, the applicable Issuing Lender, or Swinglieader, as the case may be, in accordance withifimdustry rules on interbank
compensation.

“ Participant” has the meaning assigned to such term in Se8ti®n

“PBGC" means the Pension Benefit Guaranty Corporaticaingrentity succeeding to any or all of its funocander ERISA.

“ Person” means any natural person, partnership, corporétictuding a business trust), joint stock companyst, limited liability company
unlimited liability company, limited liability pamership, unincorporated association, joint ventarether entity, or Governmental Authority,
or any trustee, receiver, custodian, or similaicef.

“ Plan” means an employee benefit plan (other than aibtaployer Plan) maintained for employees of theeRor any member of the

Controlled Group and covered by Title IV of ERISAsubject to the minimum funding standards undetiSe 412 of the Code.
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“ Prime Rate’ means the per annum rate of interest establiftoad time to time by the Administrative Agent at firincipal office as its
prime rate, which rate may not be the lowest raiaterest charged by the Administrative Agenitsocustomers.

“ Property” of any Person means any property or assets (whetial, personal, or mixed, tangible or intangilofiesuch Person.
“ Register” has the meaning set forth in Section 9.6(b).

“ Regulations T, U, and X means Regulations T, U, and X of the Federal ResBoard, as each is from time to time in effect at official
rulings and interpretations thereunder or thereof.

“ Related Partie$ means, with respect to any Person, such Pergdfilates and the partners, directors, officem)oyees, agents and
advisors of such Person and of such Person’s atiii.

“ Releas¢ shall have the meaning set forth in CERCLA or endny other Environmental Law.

“ Reportable Event means any of the events set forth in Section 448 ERISA (other than any such event not sulfie¢he provision for
30-day notice to the PBGC under the regulationsedsainder such section).

“ Responseé shall have the meaning set forth in CERCLA or endny other Environmental Law.

“ Responsible Officet means the chief executive officer, presidentetfinancial officer, treasurer, assistant treasarecontroller of a
Credit Party.

“ Restricted Paymeritmeans, with respect to any Person, (a) any direictdirect dividend or distribution (whether in tasecurities or oth
Property) or any direct or indirect payment of &imyd or character (whether in cash, securitiestbeoProperty) in consideration for or
otherwise in connection with any retirement, pusghaedemption or other acquisition of any Equityetest of such Person, or any options,
warrants or rights to purchase or acquire any &ehty Interest of such Person or (b) principalimerest payments (in cash, Property or
otherwise) on, or redemptions of, subordinated débtich Person; providdhat the term “Restricted Paymerstiall not include any divider
or distribution payable solely in Equity Interesefssuch Person, or warrants, options or other sighipurchase such Equity Interests.

“ Revolving Advancé means an advance by a Lender to the Borrowerpastaof a Revolving Borrowing pursuant to Sectioh(a) and
refers to either a Base Rate Advance or a Euradadaance.

“ Revolving Borrowing” means a borrowing consisting of simultaneous Rang Advances of the same Type made by the Lenplarsuant
to Section 2.1(a) or Converted by each Lender iwoR@&g Advances of a different Type pursuant tat®m 2.5(b).

“ Revolving Commitment means, for each Lender, the obligation of suchdss to advance to Borrower the amount set oppssith
Lender’'s name on Schedule Il as its Revolving Comant, or if such Lender has entered into any Assignt and Assumption, set forth for
such Lender as its Revolving Commitment in the iapple Register, as such amount may be reducettmased pursuant to Section 2.1.
The initial aggregate amount of the Revolving Cotnments on the Closing Date is $400,000,000.
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“ Revolving Note” means a promissory note of the Borrower payabkhé¢ order of a Lender in the amount of such LeEsdRevolving
Commitment, in the form provided by the AdminisivatAgent and acceptable to the Borrower.

“ Same Day FundSmeans immediately available funds.
“ SarbanegOxley " means the Sarbanes-Oxley Act of 2002.

“ S&P " means Standard & Poor’s Ratings Service, a divigif The McGraw-Hill Companies, Inc., or any swgsm thereof which is a
nationally recognized statistical rating organiaati

“ SEC” means the Securities and Exchange CommissicamyGovernmental Authority succeeding to any opiiacipal functions.

“ Securities Laws$ means the Securities Act of 1933, the Securlieshange Act of 1934, Sarbanes-Oxley and the aggkcaccounting and
auditing principles, rules, standards and practizemulgated, approved or incorporated by the SEBe@Public Company Accounting
Oversight Board, as each of the foregoing may beral®ad and in effect on any applicable date hereunde

“ Solvent” means, as to any Person, on the date of anyrdietation (a) the fair value of the Property of siRdrson is greater than the total
amount of debts and other liabilities (includinghwaiut limitation, contingent liabilities) of sucteBon, (b) the present fair salable value of the
assets of such Person is not less than the antwatnuill be required to pay the probable liabilitfysuch Person on its debts and other
liabilities (including, without limitation, contirent liabilities) as they become absolute and md{ui® such Person is able to realize upon its
assets and pay its debts and other liabilitiedyding, without limitation, contingent liabilitieg)s they mature in the normal course of
business, (d) such Person does not intend to, @esl bt believe that it will, incur debts or liaiés (including, without limitation, contingent
liabilities) beyond such Persanability to pay as such debts and liabilities mat{e) such Person is not engaged in, and isbmttdo engag

in, business or a transaction for which such Pesderoperty would constitute unreasonably smalitedpand (f) such Person has not
transferred, concealed or removed any Property iwiént to hinder, delay or defraud any creditosa¢h Person.

“ Subsidiary” means, with respect to any Person (the “ paieat any date, any other Person the accounts afhwhiould be consolidated
with those of the parent in the parent’s consoiddinancial statements if such financial staterm&rdre prepared in accordance with GAAP
as of such date, as well as any Person, a magirishose outstanding Voting Securities (other tbmactors’ qualifying shares) shall at any
time be owned by such parent or one or more Sudgadiof such parent . Unless otherwise speciéitdeferences herein to a “Subsidiary”
or to “Subsidiaries” shall refer to a SubsidiarySubsidiaries of the Parent and shall include thed@ver.

“ Swingline Advancé means an advance by the Swingline Lender to thredBver pursuant to Section 2.4.

“ Swingline Commitment means $30,000,000.

“ Swingline Lender’ means Wells Fargo.

“ Swingline Note” means the promissory note made by the Borrowgalple to the order of the Swingline Lender in thienf provided by the
Administrative Agent and acceptable to the Borrower

“ Swingline Payment Datémeans the last Business Day of each calendarhmont
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“ Synthetic Leasé means any synthetic lease, tax retention opegd¢iase, off-balance sheet loan or similar off-be¢asheet financing
product where such transaction is considered b@dowoney indebtedness for tax purposes but isifiégbas an operating lease under
GAAP.

“ Taxes” means all present or future taxes, levies, impadtities, deductions, withholdings, assessmesds, dr other charges imposed by
any Governmental Authority, including any interestditions to tax or penalties applicable thereto.

“ Termination Event means (a) a Reportable Event with respect taa,Rb) the withdrawal of the Borrower or any memtifeche

Controlled Group from a Plan during a plan yeawhich it was a “substantial employer” as definedgction 4001(a)(2) of ERISA, (c) the
filing of a notice of intent to terminate a Plantbe treatment of a Plan amendment as a terminatider Section 4041(c) of ERISA, (d) the
institution of proceedings to terminate a Planhley PBGC, or (e) any other event or condition wltichstitutes grounds under Section 4042
of ERISA for the termination of, or the appointment trustee to administer, any Plan. Notwithdbag the foregoing, a standard termina
of a Plan under Section 4041(b) of ERISA shallewistitute a Termination Event.

“ Type” has the meaning set forth in Section 1.3.
“ United State$ means the United States of America.

“Voting Securities’ means (a) with respect to any corporation, chpitack of such corporation having general votiogvpr under ordinary
circumstances to elect directors of such corpangiivespective of whether at the time stock of ather class or classes shall have or might
have special voting power or rights by reason efftappening of any contingency), (b) with respectrty partnership, any partnership inte
or other ownership interest having general votiog/gr to elect the general partner or other manageofehe partnership or other Person,
and (c) with respect to any limited liability commya membership certificates or interests havingegainvoting power under ordinary
circumstances to elect managers of such limitddlifga company.

“ Wells Fargo” means Wells Fargo Bank, National Association.

Section 1.2 Accounting Terms; Changes GAAP .

(@) Except as otherwise expressly providedihga#l accounting terms used herein shall be preged, and all financial statements and
certificates and reports as to financial mattegsiired to be delivered to the Lenders hereunddl sbgrepared, in accordance with GAAP
applied on a consistent basis. All calculations enfad the purposes of determining compliance wite Agreement shall (except as otherwise
expressly provided herein) be made by applicatfd@AAP applied on a basis consistent with the nmesént Financial Statements delivered
pursuant to Section 5.2.

(b) Unless otherwise indicated, all Financi@t&ments of the Parent, all calculations for coamgle with covenants in this Agreement,
all determinations of the Applicable Margin, anbcallculations of any amounts to be calculated utite definitions in Section 1.1 shall be
based upon the consolidated accounts of the Panelrits Subsidiaries in accordance with GAAP.

Section 1.3 Classes and Types of AdvasceAdvances are distinguished by “Class” and “Typ&he “Class”, when used in
reference to any Advance, refers to whether suolaAde, or the Advances comprising such BorrowiegRevolving Advances or Swingline
Advances. The “Type” of an Advance refers to tetedmination whether such Advance is a Eurodolidwakice or a Base Rate Advance.
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Section 1.4 Other Interpretive Provisios. With reference to this Agreement and each doflredit Document, unless otherwise
specified herein or in such other Credit Document:

(@) The definitions of terms herein shall apgdally to the singular and plural forms of therte defined. Whenever the context may
require, any pronoun shall include the correspapdiasculine, feminine and neuter forms. The woidslude,” “ includes” and “
including” shall be deemed to be followed by the phrasethatit limitation.” The word “will” shall be construed to have the same me:
and effect as the word “ shall Unless the context requires otherwise, (i) definition of or reference to any agreement, insgat or other
document shall be construed as referring to suokeagent, instrument or other document as from tontene amended, supplemented or
otherwise modified (subject to any restrictionssogch amendments, supplements or modificationostét fierein or in any other Credit
Document), (ii) any reference to any Person shaltdnstrued to include such Person’s successorasaighs, (iii) the words “ herejh”
hereof” and “ hereundey’ and words of similar import when used in any dit®ocument, shall be construed to refer to suddE
Document in its entirety and not to any particydesvision thereof, (iv) all references in a Crdddcument to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Artictes $ections of, and Exhibits and Schedules toCtieelit Document in which such references
appeatr, (v) any reference to any law shall inclaldistatutory and regulatory provisions consolidgfiamending, replacing or interpreting s
law and any reference to any law or regulationlshaless otherwise specified, refer to such lawegulation as amended, modified or
supplemented from time to time, and (vi) the wdrdsset’ and “ property” shall be construed to have the same meaning fiect @and to
refer to any and all tangible and intangible asaatsproperties, including cash, securities, actoand contract rights.

(b) Inthe computation of periods of time franspecified date to a later specified date, thedWwdrom ” means “ from and including
the words “ td’ and “ until” each mean “ to but excludingjand the word “ through means “ to and including

(c) Section headings herein and in the othedi€Documents are included for convenience ofregfee only and shall not affect the
interpretation of this Agreement or any other Cr&ticument.

ARTICLE Il
CREDIT FACILITIES

Section 2.1 Commitments

(8 _Revolving Commitment Each Lender severally agrees, on the terms anditions set forth in this Agreement, to make Reing
Advances to the Borrower from time to time on amsiBess Day during the period from the Closing Dettiil the Maturity Date; provided
that after giving effect to such Revolving Advandbg Outstandings shall not exceed the aggregateliRng Commitments in effect at such
time. Within the limits of each Lender’'s RevolviGpmmitment, the Borrower may from time to timeroer, prepay pursuant to Section 2.6,
and reborrow under this Section 2.1(a).

(b) _Reduction of Revolving Commitmentshe Borrower shall have the right, upon at I¢laste Business Days’ irrevocable notice to
the Administrative Agent, to terminate in wholereduce ratably in part the unused portion of thedRéng Commitments; providethat eacl
partial reduction shall be in the aggregate amo@f.0,000,000 and in integral multiples of $1,@0D, in excess thereof. Any reduction or
termination of the Revolving Commitments pursuarihis Section shall be permanent, with no oblayatf the Lenders to reinstate such
Revolving Commitments, and the Commitment Feed gialeafter be computed on the basis of the Ré@wplZommitments, as so reduced.
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(c) Increase in Revolving Commitments

0] At any time prior to the Maturity By the Borrower may effectuate up to three sepanateases in the aggregate
Revolving Commitments (each such increase bein@arfimitment Increasy, by designating either one or more of the erigtienders
(each of which, in its sole discretion, may detemnivhether and to what degree to participate ih &@mmitment Increase) or one or
more other banks or other financial institutiorssa@onably acceptable to the Administrative Agedtthe Issuing Lenders but not
including BOK if no Existing Letters of Credit atleen outstanding) that at the time agree, in tlse od any such bank or financial
institution that is an existing Lender to incredseRevolving Commitment as such Lender shall $ecs€an “ Increasing Lendéy and,
in the case of any other such bank or financidltingon (an “ Additional Lendet), to become a party to this Agreement; provided
however, that (A) each such Commitment Increask sbat least $25,000,000, (B) the aggregate amnoiuall Commitment Increases
shall not exceed $200,000,000, and (C) all Revgl@ommitments and Revolving Advances provided mmsto a Commitment
Increase shall be available on the same termsoas #ipplicable to the existing Revolving Commitreartd Revolving Advances. The
sum of the increases in the Revolving Commitmehte@Increasing Lenders plus the Revolving Comraiita of the Additional Lende
upon giving effect to a Commitment Increase shal] im the aggregate, exceed the amount of suchn@nent Increase. The Borrower
shall provide prompt notice of any proposed Comraiitrincrease pursuant to this clause (c) to theiAdtnative Agent and the
Lenders. This Section 2.1(c) shall not be consittoecreate any obligation on any of the Admints#aAgent or any of the Lenders to
advance or to commit to advance any credit to thiedver or to arrange for any other Person to adeam to commit to advance any
credit to the Borrower.

(i) A Commitment Increase shall becorffeaive upon (A) the receipt by the Administratikgent of (1) an agreement in
form and substance reasonably satisfactory to thraidistrative Agent signed by the Borrower, eaatréasing Lender and each
Additional Lender, setting forth the Commitmentsny, of each such Lender and setting forth thre@gent of each Additional Lender
to become a party to this Agreement and to be bayrall the terms and provisions hereof bindingrupach Lender, and (2) such
evidence of appropriate authorization on the pbith® Borrower with respect to such Commitment éase as the Administrative Agent
may reasonably request, (B) the funding by eactelging Lender and Additional Lender of the RevaivAdvances to be made by each
such Lender to effect the prepayment requiremerfosth in Section 2.6(b)(ii), and (C) receipt hetAdministrative Agent of a
certificate of a Responsible Officer of the Pargating that, both before and after giving effecétich Commitment Increase, no Default
has occurred and is continuing, and that all repredions and warranties made by the Borrower lamdPairent in this Agreement are true
and correct in all material respects, unless saphesentation or warranty relates to an earlier ddtich remains true and correct as of
such earlier date.

(iii) Notwithstanding any provision comaid herein to the contrary, from and after the dany Commitment Increase, all
calculations and payments of interest on the Réwglhdvances shall take into account the actualdRévg Commitment of each Lenc
and the principal amount outstanding of each RernghAdvance made by such Lender during the releparibd of time.

(d) _Extension of Maturity Date

0] Requests for ExtensionThe Borrower may, by notice to the Administrati&gent (who shall promptly notify the Lenders)
not later than 30 days prior to the Maturity Ddtert in effect hereunder (the * Existing Maturityt®g, make a one-time request that
each Lender extend such Lender’s Maturity Dateafoadditional 364 days from the Existing Maturitsgt®. The date on
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which the Administrative Agent provides to the Lerslthe notice referenced above is hereinafterresfd¢o as the “Notice Date.”

(i) Lender Elections to ExtendEach Lender, acting in its sole and individuattdetion, shall, by notice to the Administrative
Agent given not later than 15 days after the Noble¢e, advise the Administrative Agent whether @rsuch Lender agrees to such
extension and any Lender that does not so adwisAdiministrative Agent on or before the date thdt5 days after the Notice Date shall
be deemed to be a Non-Extending Lender. Each ledhdedetermines not to so extend its MaturityeDsttall be referred to hereinas a “
Non-Extending Lendet. Each Lender that determines to extend its Matuate shall be referred to herein as an “ Exiegd ender”.

The election of any Lender to agree to such extensiall not obligate any other Lender to so agree.

(iii) Additional Commitment LendersThe Borrower shall have the right on or befdre Existing Maturity Date to replace
each Non-Extending Lender with, and add as “Leridander this Agreement in place thereof, one orerligible Assignees (each, an “
Additional Commitment Lend€?, each of which Additional Commitment Lenders khave entered into an Assignment and
Assumption pursuant to which such Additional Conmaibt Lender shall, effective as of the Existing ey Date, undertake a
Revolving Commitment (and, if any such Additionair@mitment Lender is already a Lender, its RevoMdmgnmitment shall be in
addition to such Lender’s Revolving Commitment hiaaer on such date).

(iv) Minimum Extension Requirementf (and only if) the total of the Revolving Contments of the Lenders that have agreed
so to extend their Maturity Date and the additidRavolving Commitments of the Additional Commitméeinders shall be more than
50% of the aggregate amount of the Revolving Comeitts in effect immediately prior to the Existin@tdrity Date, then, effective as
of the Existing Maturity Date, the Maturity Dateedich Extending Lender and of each Additional Catm@int Lender shall be extended
to the date falling 364 days after the Existing ey Date and each Additional Commitment Lendatlisthereupon become a “Lender”
for all purposes of this Agreement.

(v) Conditions to Effectiveness of Extiems. Notwithstanding the foregoing, the extensiothef Maturity Date pursuant to
this Section shall not be effective with respecang Lender unless: (A) no Default or Event of Défahall have occurred and be
continuing on the date of such extension and gfténg effect thereto; (B)he representations and warranties contained snAgreemen
are true and correct on and as of the date of sxigmsion and after giving effect thereto, as tfoomgde on and as of such date (or, if
such representation or warranty is expressly statbdve been made as of a specific date, as bfspexific date); (C) the receipt by the
Administrative Agent of such evidence of appromriatithorization on the part of the Borrower withpect to such extension as the
Administrative Agent may reasonably request; (D}t Maturity Date (without giving effect to anytersion) of each Non-Extending
Lender, the Borrower shall repay any Revolving Athes outstanding on such date (and pay any adalittanounts required pursuant to
Section 2.11) and any other Obligations owing tthsNon-Extending Lender to each such Non-Extendewder and the Revolving
Commitments of the Non-Extending Lenders shalldsminated; and (E) the Borrower shall prepay anyoRéng Advances outstanding
on such date (and pay any additional amounts redyiursuant to Section 2.11) to the extent necgss&eep outstanding Revolving
Advances ratable with any revised Applicable Petages of the respective Lenders effective as di siate.

(vi) Conflicting Provisions This Section shall supersede any provisionsitti®n 2.13(f) or 9.2 to the contrary.
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Section 2.2 Evidence of Indebtednes3he Advances made by each Lender, including thex§limie Lender, shall be evidenced by
one or more accounts or records maintained by kenber or the Swingline Lender and by the Administe Agent. The accounts or recc
maintained by the Administrative Agent, the Lendamd the Swingline Lender shall be conclusive absemifest error of the amount of the
Advances made by such Lenders or the Swingline &etadthe Borrower and the interest and paymemigtn. Any failure to so record or
any error in doing so shall not, however, limitatherwise affect the obligation of the Borrowerénarder to pay any amount owing with
respect to the Obligations. In the event of anyflaxi between the accounts and records maintdiyeahy Lender or the Swingline Lender
and the accounts and records of the Administraiiyent in respect of such matters, the accountsecatds of the Administrative Agent st
control in the absence of manifest error. Uponrétpiest of any Lender to the Borrower made thrahghAdministrative Agent, the
Borrower shall execute and deliver to such Lendehe Swingline Lender (through the Administrativgent) a Note which shall evidence
such Lender’s Revolving Advances or Swingline Adwasto the Borrower in addition to such account®oords. Each Lender may attach
schedules to such Note and endorse thereon theTgaqte (if applicable), amount, currency and maguof its Revolving Advances or
Swingline Advances and payments with respect theret

Section 2.3 Letters of Credit

(&) _Commitment for Letters of CreditSubject to the terms and conditions set fortthis Agreement and in reliance upon the
agreements of the other Lenders set forth in teii®n, the Issuing Lender agrees to, from timgnbe on any Business Day during the pe
from the Closing Date until the Maturity Date, issincrease or extend the expiration date of, #téeks of Credit (other than an increase or
extension of an Existing Letter of Credit) for thecount of the Parent or any Subsidiary thereof.

(b) _Limitations. Notwithstanding the foregoing, no Letter of Gtedll be issued, increased, or extended:

0] if such issuance, increase, or esimmwould cause the Letter of Credit Exposurexteed the lesser of (A) the Letter of
Credit Maximum Amount and (B) an amount equal fotlie aggregate Revolving Commitments in effeciah time minu$2) the
Outstandings.

(i) unless such Letter of Credit haseapiration date not later than the earlier of (&yysmonths from the initial issuance of
such Letter of Credit and (B) twenty-four monthgdred the Maturity Date;

(iii) unless such Letter of Credit is arelby or commercial letter of credit not supporting repayment of indebtedness for
borrowed money of any Person;

(iv) unless such Letter of Credit is imfoand substance acceptable to the applicablenigdginder in its sole discretion;

(v) unless the Borrower has deliveretheapplicable Issuing Lender a completed and égddietter of Credit Application;
provided that, if the terms of any Letter of Crefjiplication conflicts with the terms of this Agraent, the terms of this Agreement shall
control;

(vi) unless such Letter of Credit is (A9vgrned by the Uniform Customs and Practice foruboentary Credits (1993

Revision), International Chamber of Commerce Paltii;m No. 500 or any successor to such publicationase of a commercial letter of
credit and (B) the International Standby Practit@38 published by the Institute of InternationahBiag Law & Practice (or such
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later version thereof as may be in effect at timetof issuance), in case of standby letter of tradd

(vii) if such increase or extension reldtean Existing Letter of Credit.

(c) _Requesting Letters of CrediEach Letter of Credit Extension shall be madesyant to a Letter of Credit Application, or if
applicable, amendments to such Letter of Creditliéppons, given by the Borrower to the AdminisivatAgent for the benefit of the
applicable Issuing Lender by telecopy or in writimgf later than 11:00 a.m. (Houston, Texas, tinmedhe third Business Day before the
proposed date of the Letter of Credit ExtensioacltELetter of Credit Application, or if applicabeanendments to such Letter of Credit
Applications, shall be fully completed and shaksify the information required therein. Each Let&Credit Application, or if applicable,
amendments to such Letter of Credit Applicatiohgllse irrevocable and binding on the Borroweubj8ct to the terms and conditions
hereof, the applicable Issuing Lender shall ondihie of such Letter of Credit Extension, make dustter of Credit Extension to the
beneficiary of such Letter of Credit.

(d) _Reimbursements for Letters of Credit; Fmgddf Participations Upon receipt from the beneficiary of any LetéCredit of any
notice of a drawing under such Letter of Creditwihie accompanying documentation required therdleyapplicable Issuing Lender shall
notify the Administrative Agent thereof. No latkan 11:00 a.m. on the date of any payment to koerbg such Issuing Lender under a Le
of Credit, the Borrower agrees to pay to such fggliender an amount equal to any amount paid bly Bsting Lender under or in respec
such Letter of Credit. In the event an Issuingdesrmakes a payment pursuant to a request for pirasented under a Letter of Credit and
such payment is not promptly reimbursed by the @@er as required herein, such Issuing Lender gingdl notice of such payment to the
Administrative Agent. In such event, the Borrowkalsbe deemed to have requested a Base Rate Aalaotwithstanding any minimum
size or increment limitations on individual Advasge Each Lender (including the Lender acting asitgy Lender) shall, upon notice from
Administrative Agent that the Borrower has requesteis deemed to have requested an Advance pursu8ection 2.5 and regardless of
whether (A) the conditions in Section 3.2 have bmet, (B) such notice complies with Section 2.5@ya Default exists, make funds
available to the Administrative Agent for the acobaf the applicable Issuing Lender in an amouniaétp such Lender’'s Applicable
Percentage of the amount of such Advance nottlager 1:00 p.m. (Houston, Texas, time) on the Busirizay specified in such notice by the
Administrative Agent, whereupon (i) each Lendet smmakes funds available shall be deemed to imaeke a Base Rate Advance under to
the Borrower in such amount. The AdministrativeeAgshall remit the funds so received to the applie Issuing Lender. If any such Len
shall not have so made such Advance availablegtdtministrative Agent pursuant to this Section 2ukch Lender agrees to pay interest
thereon for each day from such date until the datdh amount is paid at the lesser of (A) the OgditniRate for such day for the first three
days and thereafter the interest rate applicabdeith Base Rate Advances and (B) the Maximum REte. Borrower hereby unconditionally
and irrevocably authorizes, empowers, and diré&sAdministrative Agent and the Lenders to record @therwise treat each payment under
a Letter of Credit not immediately reimbursed by Borrower as a Revolving Borrowing comprised o§®®&ate Advances to the Borrower.
If for any reason any payment pursuant to a redoestraw presented under a Letter of Credit isreéihanced by a Revolving Borrowing in
accordance with this Section 2.3(d), the IssuinglBghall be deemed to have requested that eatte afiplicable Lenders fund its risk
participation in the relevant Letter of Credit Qations and each such Lender’s payment to the Aidtrative Agent for the account of the
Issuing Bank pursuant to this Section 2.3(d) shaltleemed payment in respect of such participation.

(e) _Participations Upon the date of the issuance or increase @ttt of Credit or the deemed issuance of the Bgjdtetters of
Credit under Section 2.3(k), the applicable Issuiagder shall be
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deemed to have sold to each other Lender and ¢hehleender shall have been deemed to have pumhiase the Issuing Lender a
participation in the related Letter of Credit Ollipns equal to such Lender’s Applicable Percentageich date and such sale and purchase
shall otherwise be in accordance with the termtisfAgreement. The applicable Issuing Lenderlgivaimptly notify each such participant
Lender by telex, telephone, or telecopy of eacheatf Credit issued or increased and the actudmamount of such Lender’s participation
in such Letter of Credit. Each Lender’s obligattorpurchase participating interests pursuantigoSection and to reimburse such Issuing
Lender for such Lender’s Applicable Percentagengfayment under a Letter of Credit by such Issliegder not reimbursed in full by the
Borrower shall be absolute and unconditional aradl stot be affected by any circumstance, includip@ny of the circumstances describel
paragraph (f) below, (ii) the occurrence and cargimce of a Default, (iii) an adverse change irfithencial condition of the Borrower or (iv)
any other circumstance, happening or event whagspeshether or not similar to any of the foregoiegcept for any such circumstance,
happening or event constituting or arising fromsgraoegligence or willful misconduct on the parttaf applicable Issuing Lender.

(H  Obligations Unconditional The obligations of the Borrower under this Agneat in respect of each Letter of Credit shall be
unconditional and irrevocable, and shall be paidtt in accordance with the terms of this Agreenender all circumstances,
notwithstanding the following circumstances:

0] any lack of validity or enforcealyliof any Letter of Credit Documents;

(i) any amendment or waiver of or anyisent to departure from any Letter of Credit Docanhte which the Borrower has
consented,;

(iii) the existence of any claim, set-aféfense or other right which any Credit Party rhaye at any time against any

beneficiary or transferee of such Letter of Créditany Persons for whom any such beneficiary grsauch transferee may be acting),
Issuing Lender, any Lender or any other Personthenén connection with this Agreement, the tratisas contemplated in this
Agreement or in any Letter of Credit Documentsmy anrelated transaction;

(iv) any statement or any other documees@nted under such Letter of Credit proving téobged, fraudulent, invalid or
insufficient in any respect or any statement thebsiing untrue or inaccurate in any respect tegtent any Issuing Lender would not be
liable therefor pursuant to the following paragrgp)) or

(v) any other circumstance or happenihgtsoever, whether or not similar to any of thedming;

provided, however, that nothing contained in this paragrdpshall be deemed to constitute a waiver of @gedies of the Borrower in
connection with the Letters of Credit, includings$le specified in Section 2.3(h).

(g) _Cash CollateralizationThe Borrower shall deposit into the Cash Cotlt&ccount in accordance with paragraph (i) bet@ash ir
an amount equal to 105% of the Letter of Creditdsxpe of (i) each Letter of Credit which has anietjpn date beyond the Maturity Date,
on or prior to the 9¢'  day prior to the MaturitytBar (ii) all outstanding Letters of Credit, ifetiRevolving Commitments are terminated in
whole pursuant to Section 2.1(b) or Article VII, the date of such termination. If the Borrowes Haposited 105% of the Letter of Credit
Exposure into the Cash Collateral Account as oMia¢urity Date and no other Default or Event of &df has occurred and is continuing,
each Lender’s obligation to purchase participaiingrests pursuant to this Section and to reimbsusé Issuing
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Lender for such Lender’s Applicable Percentagengfgayment under a Letter of Credit by such Issliegder not reimbursed in full by the
Borrower shall be terminated as of the Maturityéat

(h) _Liability of Issuing Lenders The Borrower assumes all risks of the acts assions of any beneficiary or transferee of anytdret
of Credit with respect to its or any Credit Partyse of such Letter of Credit. Neither Issuing demnnor any of their respective officers or
directors shall be liable or responsible for:

0] the use which may be made of anydreif Credit or any acts or omissions of any biefafy or transferee in connection
therewith;
(i) the validity, sufficiency or genuiness of documents, or of any endorsement theregen,iesuch documents should prove

to be in any or all respects invalid, insufficiefngudulent or forged; or

(iii) any other circumstances whatsoewemiaking or failing to make payment under any LratfeCredit INCLUDING AN
ISSUING LENDER’S OWN NEGLIGENCE ),

except that the Borrower shall have a claim agdiestpplicable Issuing Lender, and the appliciseing Lender shall be liable to, and sl
promptly pay to, the Borrower, to the extent of aiingect, as opposed to consequential, damagesadfiy the Borrower which the Borrower
proves were caused by (A) such Issuing LenderBulihisconduct or gross negligence in determinivigether documents presented under a
Letter of Credit comply with the terms of such keetdf Credit or (B) such Issuing Lender’s willfaifure to make lawful payment under any
Letter of Credit after the presentation to it afraft and certificate strictly complying with therins and conditions of such Letter of Credit.

In furtherance and not in limitation of the foreggj the Issuing Lenders may accept documents fipegtea on their face to be in order, with
responsibility for further investigation, regardiesf any notice or information to the contrary.

(i) Cash Collateral Account

() If the Borrower is required to defidands in the Cash Collateral Account pursuartheterms hereof, then the Borrower
and the Administrative Agent shall establish thaslC&ollateral Account and the Borrower shall exe@rty documents and agreements,
including the Administrative Agent’s standard foassignment of deposit accounts, that the Admirtigeagent requests in connection
therewith to establish the Cash Collateral Accamtt grant the Administrative Agent a first prioriigcurity interest in such account and
the funds therein and giving the Administrative Ag&ontrol” over the Cash Collateral Account aststerm is defined in the applicable
Uniform Commercial Code. The Borrower hereby gkesito the Administrative Agent and grants the Adstiative Agent a security
interest in the Cash Collateral Account, whenegtaitdished, all funds held in the Cash Collatered@unt from time to time, and all
proceeds thereof as security for the payment oOthiggations. Except as provided in Section 2(B)ipelow, the Borrower shall have |
access and no rights of withdrawal from the Casla@uwal Account.

(i) Funds held in the Cash Collateratéants shall be held as cash collateral for olibgatwith respect to Letters of Credit.
Such funds shall be promptly applied by the Adntiative Agent at the request of the applicableitgsliender to any reimbursement or
other obligations under the applicable Letters di that exist or occur. To the extent that ansplus funds are held in the Cash
Collateral Account above the Letter of Credit Expasduring the existence of an Event of DefaultAldeninistrative Agent may (A) ho
such surplus funds in the Cash Collateral Accosrtash collateral for the Obligations or (B) apglgh surplus funds to any Obligations
in any manner
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directed by the Majority Lenders. If no Defaulistg, the Administrative Agent shall release toBlmerower at the Borrower’s written
request any funds held in the Cash Collateral Antouexcess of 105% of the then existing Lette€oddit Exposure. The
Administrative Agent shall invest the funds in thash Collateral Account in an interest-bearing antor other investment approved by
the Borrower. The Administrative Agent shall exsecreasonable care in the custody and preservattiany funds held in the Cash
Collateral Account and shall be deemed to havecesest such care if such funds are accorded treatsnbstantially equivalent to that
which the Administrative Agent accords its own pdp or in accordance with the Borrower’s instrans or as otherwise approved by
the Borrower, it being understood that the Admmaiste Agent shall not have any responsibility faking any necessary steps to pres
rights against any parties with respect to any $unts.

() Letters of Credit Issued for SubsidiarieSlotwithstanding that a Letter of Credit issuedotstanding hereunder is in support of
any obligations of, or is for the account of, a Sidkary of the Borrower, the Borrower shall be gbtied to reimburse the applicable Issuing
Lender hereunder for any and all drawings undeh &ustter of Credit issued (or deemed issued) heteunThe Borrower hereby
acknowledges that the issuance of Letters of Cfedihe account of its Subsidiaries or any Sulasidof the Parent inures to the benefit ol
Borrower, and that the Borrower’s business dersidsstantial benefits from the businesses of sutisi8iaries.

(k) Existing Letters of CreditThe Issuing Lenders, the Lenders and the Borregeze that effective as of the Closing Date, the
Existing Letters of Credit shall be deemed to hiaeen issued and maintained under, and to be galésnthe terms and conditions of, this
Agreement.

Section 2.4 Swingline Advances

(@ _Commitment On the terms and conditions set forth in thisegnent, the Swingline Lender agrees to, from tioagme on any
Business Day from the Closing Date until the lagsiBess Day occurring before the Maturity Date, en@Wwingline Advances to the Borrov
in an aggregate principal amount not to exceedthimgline Commitment at any time, providdtt (i) after giving effect to such Swingline
Advance, the Outstandings shall not exceed theeggte Revolving Commitments in effect at such tifiijeno Swingline Advance may
mature after the Maturity Date, and (iii) no Swingl Advance shall be made by the Swingline Lenfitrel conditions set forth in Section 3.2
have not been met as of the date of such Swinglidvance. The Borrower agrees that the giving efdpplicable Notice of Borrowing and
the acceptance by the Borrower of the proceedsaf Swingline Advance shall constitute a represemand warranty by the Borrower that
on the date of such Swingline Advance the conditiget forth in Section 3.2 have been met. Immeljiaipon the making of a Swingline
Advance, each Lender shall be deemed to, and harelgcably and unconditionally agrees to, purehiasm the Swingline Lender a risk
participation in such Swingline Advance in an amaenual to its Applicable Percentage of such Svireghdvance.

(b) _Evidence of Indebtednesd he indebtedness of the Borrower to the Swirgliander resulting from Swingline Advances shall be
evidenced as set forth in Section 2.2.

(c) Prepayment Within the limits expressed in this Agreememhoaints advanced pursuant to Section 2.4(a) may firmmto time be
borrowed, prepaid without penalty, and reborrowdBdhe amount of aggregate outstanding amounth&ine Advances ever exceeds the
Swingline Commitment, the Borrower shall, upon igtef written notice of such condition from the Bgline Lender and to the extent of
such excess, prepay to the Swingline Lender owdstgrprincipal of the Swingline Commitment suchttiach excess is eliminated.
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(d) _Refinancing of Swingline Advances

0] The Swingline Lender at any timdtsisole and absolute discretion may request, balbef the Borrower (which hereby
irrevocably authorizes the Swingline Lender toeguest on its behalf), that each Lender make a RateAdvance in an amount equal
to such Lender’s Applicable Percentage of the amofiBwingline Advances then outstanding. Sucluesgshall be made in writing
(which written request shall be deemed to be adeaif Borrowing for purposes hereof), without refjr the minimum and multiples
specified in Section 2.5(c) for the principal ambohRevolving Borrowings but subject to the unagld portion of the Revolving
Commitments and the conditions set forth in SecBi@ The Swingline Lender shall furnish the Boareo with a copy of the applicable
Notice of Borrowing promptly after delivering sunbtice to the Administrative Agent. Regardlessvbether the request for such Base
Rate Advance complies with Section 2.5, each Lesdall make an amount equal to its Applicable Feaegge of the amount specified in
such Notice of Borrowing available to the Adminddgive Agent in Same Day Funds for the account @f3tvingline Lender at the
Administrative Agent’'s Lending Office not later tha:00 p.m. on the day specified in such NoticBafrowing, whereupon, subject to
Section 2.4(d)(iii), each Lender that so makes $uanhilable shall be deemed to have made a BaseAdatince to the Borrower in such
amount. The Administrative Agent shall remit theds so received to the Swingline Lender.

(i) If for any reason any Swingline Adw@ cannot be refinanced by such a Revolving Bdrmgwn accordance with Section
2.4(d)(i), the applicable Notice of Borrowing sultt®d by the Swingline Lender as set forth hereailldie deemed to be a request by the
Swingline Lender that each of the applicable Lesdend its risk participation in the relevant Swing Advances and each such
Lender’s payment to the Administrative Agent foe iiccount of the Swingline Lender pursuant to 8aci4(d)(i) shall be deemed
payment in respect of such participation.

(iii) If any Lender fails to make availaltio the Administrative Agent for the account af Bwingline Lender any amount
required to be paid by such Lender pursuant tddregoing provisions of this Section 2.4(d) by timee specified in Section 2.4(d)(i), t
Swingline Lender shall be entitled to recover french Lender (acting through the Administrative Ayeon demand, such amount with
interest thereon for the period from the date uayment is required to the date on which such payisémmediately available to the
Swingline Lender at a rate per annum equal to pipfiGable Overnight Rate from time to time in effeé certificate of the Swingline
Lender submitted to any Lender (through the Adntiatsre Agent) with respect to any amounts owindenthis clause (iii) shall be
conclusive absent manifest error.

(iv) Each Lender’s obligation to make Adegas or to purchase and fund risk participatiorSviingline Advances pursuant to
this Section 2.4(d) shall be absolute and uncamthfiand shall not be affected by any circumstaimodyding (A) any setoff,
counterclaim, recoupment, defense or other righthvluch Lender may have against any Swingline egrttie Borrower, or any other
Person for any reason whatsoever, (B) the occugrencontinuance of a Default, or (C) any othemoence, event or condition, whet|
or not similar to any of the foregoing; provideldowever, that each Lender’s obligation to make Advancesymnt to Sectio.4(d)(i) is
subject to the conditions set forth in Section & such funding of risk participations shall es# or otherwise impair the obligation of
the Borrower to repay the Swingline Advances, tbgetvith interest as provided herein.

(e) _Repayment of Participations

0] At any time after any Lender hasghased and funded a risk participation in a Swirggldvance, if the Swingline Lender
receives any payment on account of such SwinglitheaAce, the
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Swingline Lender will distribute to such LenderApplicable Percentage of such payment (appropyiatdjusted, in the case of interest
payments, to reflect the period of time during vihstich Lender’s risk participation was funded)hia same funds as those received by
the Swingline Lender.

(i) If any payment received by the Swing Lender in respect of principal or interestamy Swingline Advance is required to
be returned by the Swingline Lender under any efdihcumstances described in Section 9.12 (inclugirsuant to any settlement
entered into by the Swingline Lender in its disicnrgt, each Lender shall pay to the Swingline LeritdeApplicable Percentage thereof on
demand of the Administrative Agent, plus interéstreon from the date of such demand to the dateamount is returned, at a rate per
annum equal to the applicable Overnight Rate. Adiministrative Agent will make such demand uponribguest of the Swingline
Lender. The obligations of the Lenders under ¢hasise shall survive the payment in full of the i@dions and the termination of this
Agreement.

(H Interest for Account of Swingline LendeiThe Swingline Lender shall be responsible fopining the Borrower for interest on the
Swingline Advances. Until each Lender funds itsv&aces or risk participation pursuant to this S®cto refinance such LenderApplicable
Percentage of the applicable Swingline Advancesrést in respect of such Applicable Percentagk lsbaolely for the account of the
Swingline Lender.

(o) _Payments Directly to Swingline Lendefhe Borrower shall make all payments of printarad interest in respect of the Swingline
Advances directly to the Swingline Lender.

(h) _Method of Borrowing Except as provided in the clause (c) above, eaghest for a Swingline Advance shall be madeyansto
telephone notice to the Swingline Lender givenaterlthan 11:00 a.m. (Houston, Texas time) on #te df the proposed Swingline Advan
promptly confirmed by a completed and executed d¢odf Borrowing facsimiled to the Administrative &g and the Swingline Lender. The
Swingline Lender will promptly make such SwingliAdvance available to the Borrower at the Borrowacsount with the Administrative
Agent.

Section 2.5 Borrowings; Procedures andrhitations .

(&) _Notice of Borrowings Each Revolving Borrowing shall be made purstiart Notice of Borrowing and given by the Borrower
the Administrative Agent not later than 12:00 p(kouston, Texas time) on the third Business Dapiteethe date of the proposed Revolving
Borrowing in the case of a Eurodollar Advance, Bpdhe Borrower to the Administrative Agent noelathan 12:00 p.m. (Houston, Texas
time) one Business Day before the date of the megd&Revolving Borrowing in the case of a Base Ratteance. The Administrative Agent
shall give each applicable Lender prompt noticéghenday of receipt of timely Notice of Borrowing sifich proposed Revolving Borrowing
facsimile. Each Notice of Borrowing shall be bgdamile specifying the (i) requested date of suelwdving Borrowing (which shall be a
Business Day), (ii) requested Type of Advances a@img such Revolving Borrowing, (iii) aggregate @mt of such Revolving Borrowing,
and (iv) if such Revolving Borrowing is to be conged of Eurodollar Advances, the Interest Periadstach Advances. In the case of a
proposed Revolving Borrowing comprised of Eurodofdvances, the Administrative Agent shall promptbtify each applicable Lender of
the applicable interest rate under Section 2.9paticable. Each Lender shall before 11:00 a.rnougton, Texas time) on the date of the
proposed Revolving Borrowing, make available fa sitcount of its Lending Office to the AdministvatiAgent at its address referred to in
Section 9.7, or such other location as the Admiatiste Agent may specify by notice to the LendersSame Day Funds, such Lender’s
Applicable Percentage of such Revolving Borrowifgomptly upon the Administrative Agent’s receipsach funds (but in any event not
later than 3:00 p.m. (Houston, Texas
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time) on the date of the proposed Revolving Borrm)iand provided that the applicable conditiondaeth in Article 11l have been satisfied,
the Administrative Agent will make such funds asmhlik to the Borrower at its account with the Admiirdtive Agent.

(b) _Conversions and Continuatiangn order to elect to Convert or continue Advancemprising part of the same Revolving
Borrowing under this Section, the Borrower shaliver an irrevocable Notice of Conversion or Coattion to the Administrative Agent at
the Administrative Agent’s office no later than @Q@:p.m. (Houston, Texas time) (i) at least one Bess Day in advance of the proposed
Conversion date in the case of a Conversion of sulstances to Base Rate Advances, and (ii) at tbasé Business Days in advance of the
proposed Conversion or continuation date in the ciist Conversion to, or a continuation of, Eurtatohdvances. Each such Notice of
Conversion or Continuation shall be in writing ac$imile, specifying (A) the requested Conversipnantinuation date (which shall be a
Business Day), (B) the Revolving Borrowing amoumd &ype of the Advances to be Converted or contn(¢@) whether a Conversion or
continuation is requested, and if a Conversiom, wihat Type of Advances, and (D) in the case obav€rsion to, or a continuation of,
Eurodollar Advances, the requested Interest PefRrdmptly after receipt of a Notice of Convers@rContinuation under this paragraph, the
Administrative Agent shall provide each applicabénder with a copy thereof and, in the case of av@wsion to or a continuation of
Eurodollar Advances, notify each applicable Lerafethe applicable interest rate under Section 2.8mplicable. For purposes other than the
conditions set forth in Section 3.2, the portiorAoifvances comprising part of the same Revolving®aing that are Converted to Advances
of another Type shall constitute a new RevolvingrBaing.

(c) Certain Limitations Notwithstanding anything in paragraphs (a) anjdapove:

0] Each Revolving Borrowing shall (A2 ln an aggregate amount not less than $3,000hantegral multiples of
$1,000,000 in excess thereof in case of Eurodéitbrances and in an aggregate amount not less @M @0 and in integral multiples
of $100,000 in excess thereof in case of Base Rdances, (B) consist of Advances of the same Typde, Converted or continued on
the same day by the Lenders according to theiridaple Percentage, and (C) denominated only inabsll

(i) At no time shall there be more theght Interest Periods applicable to outstandingp8ollar Advances.

(iii) The Borrower may not select Euro@wolAdvances for any Revolving Borrowing to be madenverted or continued if a
Default or Event of Default has occurred and istioaring.

(iv) If any Lender shall, at least one Biess Day prior to the requested date of any RéawplBorrowing comprised of
Eurodollar Advances, notify the Administrative Agemd the Borrower that the introduction of or @hnge in or in the interpretation
any Legal Requirement makes it unlawful, or that eentral bank or other Governmental Authority assenat it is unlawful, for such
Lender or its Lending Office to perform its obliggats under this Agreement to make Eurodollar Adesnar to fund or maintain
Eurodollar Advances, or any Governmental Authdni&g imposed material restrictions on the authaffityuch Lender to purchase or €
or take deposits of, Dollars in the applicableribgsk market, then (1) such Lender’s ApplicablecBetage of the amount of such
Revolving Borrowing shall be made as a Base RategAce of such Lender, (2) such Base Rate Advaralelshconsidered part of the
same Revolving Borrowing and interest on such Bete Advance shall be due and payable at the samadhat interest on the
Eurodollar Advances comprising the remainder ohdRevolving Borrowing shall be due and payable, @)dny obligation of such
Lender to make, continue, or Convert to, EurodaNdvances, including in connection with such rege@$fevolving Borrowing, shall |
suspended
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until such Lender notifies the Administrative Agamd the Borrower that the circumstances giving tissuch determination no longer
exist.

(v) If the Administrative Agent is unalitedetermine the Eurodollar Rate for EurodollavAdces comprising any requested
Revolving Borrowing, the right of the Borrower telsct Eurodollar Advances for such Revolving Borirmyvor for any subsequent
Revolving Borrowing shall be suspended until thenmistrative Agent shall notify the Borrower ane thpplicable Lenders that the
circumstances causing such suspension no longstt ard each Revolving Advance comprising such RegBorrowing shall be mac
as a Base Rate Advance.

(vi) If the Majority Lenders shall, at lEtaone Business Day before the date of any reqli&steolving Borrowing, notify the
Administrative Agent that (A) the Eurodollar Rate Eurodollar Advances comprising such RevolvingrBaing will not adequately
reflect the cost to such Lenders of making or fagaheir respective Eurodollar Advances, as the caay be, for such Revolving
Borrowing, or (B) deposits are not being offeredémks in the applicable offshore interbank mafteDollars for the applicable amou
and Interest Period of such Eurodollar Advancen the Administrative Agent shall give notice théremthe Borrower and the Lenders
and the right of the Borrower to select Eurodofldwvances for such Revolving Borrowing or for anpsequent Revolving Borrowing
shall be suspended until the Administrative Agdrallsnotify the Borrower and the Lenders that theumstances causing such
suspension no longer exist, and each Advance ceingrsuch Revolving Borrowing shall be made as seBRate Advance.

(vii) If the Borrower shall fail to selettie duration or continuation of any Interest Pefmrdany Eurodollar Advance in
accordance with the provisions contained in thénitafn of “Interest Period” in Section 1.1 and pgraph (a) or (b) above, the
Administrative Agent will forthwith so notify thed@rower and the applicable Lenders and such affesthrances will be made available
to the Borrower on the date of such Revolving Being as Base Rate Advances or, if such affectedbAdes are existing Advances,
be Converted into Base Rate Advances at the ehdarest Period then in effect.

(viii) Swingline Advances may not be Coneerbr continued.

(d) _Naotices Irrevocable Each Notice of Borrowing and Notice of Conversar Continuation shall be irrevocable and bindinghe
Borrower.

(e) _Lender Obligations Severallhe failure of any Lender to make the Advancbdanade by it as part of any Revolving Borrowing
shall not relieve any other Lender of its obligatid any, to make its Advance on the date of sRekiolving Borrowing. No Lender shall be
responsible for the failure of any other Lendemiake the Advance to be made by such other Lend#rendate of any Revolving Borrowing.

(H  Funding by Lenders; Administrative AgeReliance. Unless the Administrative Agent shall have reedinotice from a Lender
prior to the proposed date of any Revolving Bormayvof Eurodollar Advances, or prior to noon on diage of any Revolving Borrowing of
Base Rate Advances, that such Lender will not naaiedlable to the Administrative Agent such Lendashsire of such Revolving Borrowing,
the Administrative Agent may assume that such Lehds made such share available in accordanceawittat the time required in Section
2.5 and may, in reliance upon such assumption, raaigable to the Borrower a corresponding amoumisuch event, if a Lender has not in
fact made its share of the applicable Revolving8wsing available to the Administrative Agent, thitie applicable Lender and the Borrower
severally agree to pay to the Administrative Adgenthwith on demand such corresponding amount mé&Bay Funds with interest thereon,
for each day from and including the date
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such amount is made available to the Borrower teekoluding the date of payment to the Administrath\gent, at (A) in the case of a
payment to be made by such Lender, the Overnigte &ad (B) in the case of a payment to be madéd{Borrower, the interest rate
applicable to the requested Revolving Borrowinigthé Borrower and such Lender shall pay such ésteto the Administrative Agent for the
same or an overlapping period, the Administratiggeeat shall promptly remit to the Borrower the amioafnsuch interest paid by the
Borrower for such period. If such Lender payshare of the applicable Revolving Borrowing to Atministrative Agent, then the amount
so paid shall constitute such Lender’s Advanceauihet! in such Revolving Borrowing. Any payment bg Borrower shall be without
prejudice to any claim the Borrower may have adairisender that shall have failed to make such mayrto the Administrative Agent. A
notice of the Administrative Agent to any LendeBarrrower with respect to any amount owing undées slubsection (f) shall be conclusive,
absent manifest error.

Section 2.6 PrepaymentsNo Borrower shall have any right to prepay ariggpal amount of any Advance except as providethis
Section 2.6.

(@) _Optional The Borrower may elect to prepay any RevolvirgrBwing, in whole or in part, without penalty aemium except as
set forth in Section 2.11 and after giving by 11a0®. (Houston, Texas time) (i) in the case of Hotlar Advances, at least three Business
Days’ or (ii) in case of Base Rate Advances, onsilBzss Day’s prior written notice to the Adminisira Agent stating the proposed date and
aggregate principal amount of such prepaymenanyfsuch notice is given, the Borrower shall prefpdyances comprising part of the same
Revolving Borrowing in whole or ratably in partam aggregate principal amount equal to the amaqetified in such notice, together with
accrued interest to the date of such prepaymetti@principal amount prepaid and amounts, if aaguired to be paid pursuant to Section
2.11 as a result of such prepayment being madecandate; providethat each optional partial prepayment of a Revgh\Borrowing shall
be in a minimum amount not less than $3,000,000mnalltiple integrals of $1,000,000 in excess #uér

(b) _Mandatory (i) On any date that Outstandings exceeds theeggte amount of Revolving Commitments, the Boeioghall, withit
one Business Day, to the extent of such excess piiepay to the Swingline Lender the outstandimagcipal amount of the Swingline
Advances, second, prepay to the Lenders on a fadaasis the outstanding principal amount of thedRéng Advances and third, make
deposits into the Cash Collateral Account to prexddsh collateral in the amount of such excesthéotetter of Credit Exposure. (i) If a
Commitment Increase is effected as permitted uSdetion 2.1(c), the Borrower shall prepay any Raugl Advances outstanding on such
Increase Date to the extent necessary to keeputstaading Revolving Advances ratable to refleetrvised Applicable Percentages arising
from such Commitment Increase. Any prepayment niigd@orrower in accordance with this clause (b)tigy be made with the proceeds of
Revolving Advances made by all the Lenders in cotioe the Commitment Increase occurring simultasgowith the prepayment.

(c) Interest; Costs Each prepayment pursuant to this Section 2. lsbaccompanied by accrued interest on the amoneptaid to th
date of such prepayment and amounts, if any, redua be paid pursuant to Section 2.11 as a resslich prepayment being made on such
date.

Section 2.7 Repayment

(8 _Revolving Advances The Borrower hereby unconditionally promisepay to the Administrative Agent for the accountofl
ratable benefit of each Lender the aggregate audstg principal amount of all Revolving Advancestbe Maturity Date.

(b) _Swingline Advances The Borrower hereby unconditionally promisepay to the Swingline Lender (i) the aggregate antding
principal amount of all Swingline Advances on e&estingline
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Payment Date, and (ii) the aggregate outstandimgipal amount of all Swingline Advances outstardim the Maturity Date.

Section 2.8 Fees

(@) _Commitment FeesThe Borrower agrees to pay to the Administrafigent for the account of each Lender a Commitnies on
the average daily amount by which such Lender’soRénvg Commitment exceeds such Lender’s outstanBiegolving Advances plus such
Lender’s Applicable Percentage of the Letter ofdrExposure at the per annum rate equal to thdiégdge Margin for Commitment Fees
for such period. The Commitment Fee is due qugriearrears on March 31, June 30, September ) ecember 31 of each year
commencing on December 31, 2006, and on the MgtDete. For purposes of this Section 2.8(a) catgounts advanced as Swingline
Advances shall not reduce the amount of the unRsslving Commitment.

(b) _Fees for Letters of CreditThe Borrower agrees to pay the following: (iYtte Administrative Agent for the pro rata benefithe
Lenders a per annum letter of credit fee for eaettelr of Credit issued hereunder in an amount etguile Applicable Margin for Eurodollar
Advances on the face amount of such Letter of €fedihe period such Letter of Credit is outstamygliwhich fee shall be due and payable
quarterly in arrears on March 31, June 30, SepteB®eand December 31 of each year, and on theriaate; (ii) to the Issuing Lender, a
fronting fee for each Letter of Credit equal to freater of (A) .075% per annum on the face amofistich Letter of Credit (and in the case
of an increase, on the amount of such increasefB)n#600.00, which fee shall be due and payabteialty in advance on the date of the
issuance or increase of each Letter of Credit anthe earlier of each annual anniversary thereafténe Maturity Date; and (iii) to the
Issuing Lender such other usual and customarydesasciated with any transfers, amendments, draywegmtiations or reissuances of any
Letter of Credit, which fees shall be due and p&yab requested by the Issuing Lender in accordaithehe Issuing Lender’s then current
fee policy. The Borrower shall have no right toy aaefund of letter of credit fees previously paidthe Borrower, including any refund
claimed because the Borrower cancels any Lett@redit prior to its expiration date.

(c) _Administrative Agent Fee The Borrower agrees to pay the fees to the Adinative Agent as set forth in the Fee Letter.

Section 2.9 Interest

(a) _Base Rate Advance$ach Base Rate Advance shall bear intereseahdjusted Base Rate in effect from time to timesphe
Applicable Margin for Base Rate Advances for suetiqal, providedhat while an Event of Default is continuing thesB&Rate Advances
shall bear interest at the Adjusted Base Ratefe@tefrom time to time pluthe Applicable Margin plug%. The Borrower shall pay to
Administrative Agent for the ratable benefit of baender all accrued but unpaid interest on suaidkees Base Rate Advances on each
March 31, June 30, September 30, and DecembermBineacing on December 31, 2006, and on the MatDxtye; providedhat if an Event
of Default is continuing, interest shall be payatmedemand.

(b) Eurodollar Advances Each Eurodollar Advance shall bear interestripits Interest Period equal to at all times theoHallar
Rate for such Interest Period pline Applicable Margin for Eurodollar Advances foich period; providethat while an Event of Default is
continuing, each Eurodollar Advance shall bearregeat the Eurodollar Rate in effect from timeitoe plusthe Applicable Margin plu2%.
The Borrower shall pay to the Administrative Agéatthe ratable benefit of each Lender all accroedunpaid interest on each of such
Lender’s Eurodollar Advances on the last day ofitlierest Period therefor (provided that for EudtatoAdvances with six month Interest
Periods,
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accrued but unpaid interest shall also be due enldly three months from the first day of such bgePeriod), on the date any Eurodollar
Advance is repaid in full, and on the Maturity Dateovidedthat if an Event of Default is continuing, interebiall be payable on demand.

(c) Swingline Advances Swingline Advances shall bear interest at thpustgéd Base Rate in effect from time to time phes t
Applicable Margin for Base Rate Advances; provitieat while an Event of Default is continuing theiSgline Advances shall bear interes
the Adjusted Base Rate in effect from time to tiphesthe Applicable Margin for Base Rate Advances [@%s The Borrower shall pay to t
Swingline Lender for its own account subject totidec2.4(f) all accrued but unpaid interest on eSalingline Advance on each Swingline
Payment Date, on the date any Swingline Advanceqiaid (or refinanced) in full, and on the Maturdgte.

(d) Other Amounts Overduelf any amount payable under this Agreement aothan the Advances is not paid when due and payable
including accrued interest and fees, then suchdoxeamount shall accrue interest hereon due arabpmpn demand at a rate per annum
equal to the lesser of (i) Adjusted Base Rate plgspercent (2%) and (ii) the Maximum Rate, frora thate such amount became due unt
date such amount is paid in full.

Section 2.10 lllegality If any Lender shall notify the Borrower that théroduction of or any change in or in the intetation of any
law or regulation makes it unlawful, or that anytral bank or other governmental authority assedsit is unlawful, for such Lender or its
Lending Office to perform its obligations understitigreement to make, maintain, or fund any Eur@d@dldvances of such Lender then
outstanding hereunder, (a) the Borrower shallaterlthan 11:00 a.m. (Houston, Texas, time) ipif prohibited by law, on the last day of
Interest Period for each outstanding Eurodollar aube, or (ii) if required by such notice, on thes®l Business Day following its receipt of
such notice, prepay all of the Eurodollar Advancisuch Lender then outstanding, together withwaatinterest on the principal amount
prepaid to the date of such prepayment and amaiiatsy, required to be paid pursuant to Sectidri Zs a result of such prepayment being
made on such date, (b) such Lender shall simultesigonake a Base Rate Advance to the Borrower oh date in an amount equal to the
aggregate principal amount of the Eurodollar Adesngrepaid to such Lender, and (c) the right oBtwrower to select Eurodollar Advanc
from such Lender for any subsequent Revolving Beimg shall be suspended until such Lender shaifyntbte Borrower that the
circumstances causing such suspension no longsr exi

Section 2.11 Breakage Costs

(@) _Funding LosseslIn the case of any Revolving Borrowing which thkated Notice of Borrowing specifies is to be quived of
Eurodollar Advances, the Borrower hereby indemsifiach Lender against any loss, out-of-pocket cogtxpense incurred by such Lender
as a result of any failure to fulfill on or befdtee date specified in such Notice of Borrowingg$ach Revolving Borrowing the applicable
conditions set forth in Article 111, including, wibut limitation, any loss (excluding any loss oficipated profits), cost, or expense incurrec
reason of the liquidation or redeployment of detsosi other funds acquired by such Lender to fimedHurodollar Advance to be made by
such Lender as part of such Revolving Borrowing nviiech Eurodollar Advance as a result of suchrailis not made on such date.

(b) _Prepayment Lossedf (i) any payment of principal of any Eurodalladvance is made other than on the last day ofritexest
Period for such Advance as a result of any prepaynpayment pursuant to Section 2.6, the acceterati the maturity of the Obligations, or
for any other reason, (ii) the Borrower fails tokeaa principal or interest payment with respecnyg Eurodollar Advance on the date such
payment is due and payable, or (iii) any failuretty Borrower to make payment of any Advance anbeirsement of drawing under any
Letter of Credit (or interest due thereon) on dsexduled due date;
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the Borrower shall, within 10 days of any writtegnthnd sent by the Administrative Agent on behali bender to the Borrower, pay to the
Administrative Agent for the benefit of such Lenadery amounts determined in good faith by such Letalbe required to compensate such
Lender for any additional losses, out-of-pocket&0sr expenses which it may reasonably incurrasalt of such payment or nonpayment,
including, without limitation, any loss (excludihgss of anticipated profits), cost, or expense lirexl by reason of the liquidation or
reemployment of deposits or other funds acquiredryyLender to fund or maintain such Advance.

Section 2.12 Increased Costs

(@) _Increased Costs Generallif any Change in Law shall:

0] impose, modify or deem applicableg agserve, special deposit, compulsory loan, insgaharge or similar requirement
against assets of, deposits with or for the accofjrar credit extended or participated in by, &eyder (except any reserve requirement
contemplated by Section 2.12(e)) or any Issuingdieen

(i) subject any Lender or Issuing Lentteany tax of any kind whatsoever with respedhts Agreement, any Letter of Crec
any participation in a Letter of Credit, any EurbidoAdvance made by it, or change the basis ddtiar of payments to such Lender or
Issuing Lender in respect thereof (except for Indified Taxes or Other Taxes covered by Section aridithe imposition of, or any
change in the rate of, any Excluded Tax payablsugj Lender or Issuing Lender); or

(iii) impose on any Lender or Issuing Lendr the London interbank market any other coodjtcost or expense affecting this
Agreement or Eurodollar Advances made by such Lieodany Letter of Credit or participation therein;

and the result of any of the foregoing shall bintwease the cost to such Lender of making or raminty any Eurodollar Advance (or of
maintaining its obligation to make or accept ancchase any such Advance), or to increase the aastah Lender or Issuing Lender of
participating in, issuing or maintaining any LettéiCredit (or of maintaining its obligation to piaipate in or to issue any Letter of Credit).
to reduce the amount of any sum received or rebkEvay such Lender or Issuing Lender hereunder tfvdneof principal, interest or any ott
amount) then, upon request of such Lender or Igsluémder, the Borrower will pay to such Lenderssuing Lender, such additional amount
or amounts as will compensate such Lender or Igduémder, as the case may be, for such additiassdncurred or reduction suffered.

(b) Capital Adequacy If any Lender or Issuing Lender determines #mat Change in Law affecting such Lender or Issliegder or
any lending office of such Lender or such Lender'sssuing Lender’s holding company, if any, redgiagccapital requirements has or would
have the effect of reducing the rate of returnwechs.ender’s or Issuing Lender’s capital or on¢hpital of such Lender’s or Issuing Lender’
holding company, if any, as a consequence of tgieément, the Commitments of such Lender or theaAdgs made by, or participations in
Letters of Credit held by, such Lender, or the éstiof Credit issued by such Issuing Lender, tvallbelow that which such Lender or
Issuing Lender or such Lender’s or Issuing Lendeolksling company could have achieved but for sucarg@e in Law (taking into
consideration such Lender’s or Issuing Lender’scped and the policies of such Lender’s or Issuirgder’s holding company with respect
capital adequacy), then from time to time the Baepwill pay to such Lender or Issuing Lender, sadditional amount or amounts as will
compensate such Lender or such Issuing Lendercbrisender’s or Issuing Lender’s holding companydny such reduction suffered.
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(c) Certificates for Reimbursemenf certificate of a Lender or Issuing Lenderisgtforth the amount or amounts necessary to
compensate such Lender or Issuing Lender or iditnglcompany, as the case may be, as specifiegragpaph (a) or (b) of this Section and
delivered to the Borrower shall be conclusive absgamifest error. The Borrower shall pay such lamat Issuing Lender, as the case may
be, the amount shown as due on any such certificiéttén 10 days after receipt thereof.

(d) Delay in RequestsFailure or delay on the part of any Lender suisg Lender to demand compensation pursuantsdSiition
shall not constitute a waiver of such Lender'sumtslssuing Lender’s right to demand such compénsat

(e) _Additional Reserve RequiremenThe Borrower shall pay to each Lender Partyagijong as such Lender Party shall be requir
maintain reserves with respect to liabilities aseds consisting of or including Eurodollar fundsieposits (currently known as Eurocurrency
Liabilities), additional interest on the unpaidrmipal amount of each Eurodollar Advance equah#odctual costs of such reserves allocated
to such Advance by such Lender Party (as deternbigeslich Lender Party in good faith, which detemtion shall be conclusive in the
absence of manifest error), and (ii) as long ak snder Party shall be required to comply with eggerve ratio requirement or analogous
requirement of any other central banking or finahoegulatory authority imposed in respect of thantenance of the Commitments or the
funding of the Eurodollar Advances, such additiarwsts (expressed as a percentage per annum amtkcbupwards, if necessary, to the
nearest five decimal places) equal to the actustscallocated to such Commitments or Advances bly ender Party (as determined by s
Lender Party in good faith, which determinationlsha conclusive in the absence of manifest ernohlich in each case, shall be due and
payable on each date on which interest is payabkuoh Advance.

Section 2.13 Payments and Computations

(&) _Payments All payments to be made by the Borrower shalifzale without condition or deduction for any couctm, defense,
recoupment or setoff. Except as otherwise expyr@ssvided herein, all payments by the Borrowerclimder shall be made to the
Administrative Agent, for the account of the respecLenders to which such payment is owed in Delend in Same Day Funds. Subject to
Section 2.5(c), each payment of any Advance putdoahis Section or any other provision of thisrAgment shall be made in a manner such
that all Advances comprising part of the same RémglBorrowing are paid in whole or ratably in part

(b) _Payments by Borrower; Presumptions by Adsiriative Agent Unless the Administrative Agent shall have reedinotice from
the Borrower prior to the date on which any paynigtue to the Administrative Agent for the accoahthe applicable Lenders or the
Issuing Lenders hereunder that the Borrower witimake such payment, the Administrative Agent mnesuene that the Borrower has made
such payment on such date in accordance herewdtiman, in reliance upon such assumption, distributée Lenders or the Issuing Lend
as the case may be, the amount due. In such évélrd,Borrower has not in fact made such paymitety each of the applicable Lenders or
the Issuing Lenders, as the case may be, sevagaies to repay to the Administrative Agent forthvein demand the amount so distributed
to such Lender or Issuing Lender, in Same Day Fwitlsinterest thereon, for each day from and idiig the date such amount is
distributed to it to but excluding the date of payto the Administrative Agent, at the Overniglatd& A notice of the Administrative Agent
to any Lender or Borrower with respect to any ant@uving under this subsection (b) shall be conekisabsent manifest error.

() Payment Procedure$he Borrower shall make each payment of any amender this Agreement and under any other Credit
Document not later than 11:00 a.m. (Houston, T¢ixas) on the day when due to the Administrative it the Administrative Agent’s
address (or such other location
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as the Administrative Agent shall designate inwgtto the Borrower) in Same Day Funds. Withootiting the generality of the foregoing,
the Administrative Agent may require that any pagtealue under this Agreement be made in the UStates. The Administrative Agent
will promptly thereafter, and in any event priorthe close of business on the day any timely paymsemade, cause to be distributed like
funds relating to the payment of principal, intér@sfees ratably (other than amounts payable wtdehny specific Lender Party pursuant to
Sections 2.4, 2.10, 2.11, 2.12, 2.14, and 9.1 fveit taking into account payments effected pursta®ection 2.13(f)) in accordance with
each Lender’'s Applicable Percentage to the Lenderthe account of their respective Lending Officasd like funds relating to the payment
of any other amount payable to any Lender to sweider for the account of its Lending Office, inleaase to be applied in accordance with
the terms of this Agreement. Upon receipt of odmapunts due solely to the Administrative Agergulag Lender, Swingline Lender, or a
specific Lender, the Administrative Agent shalltdizute such amounts to the appropriate party taggied in accordance with the terms of
this Agreement.

(d) _NonBusiness Day PaymentsWhenever any payment shall be stated to be dweday other than a Business Day, such payment
shall be made on the next succeeding Businessdbalysuch extension of time shall in such case ddaded in the computation of paymen
interest or fees, as the case may be; prowidatif such extension would cause payment of @gieon or principal of Eurodollar Advances to
be made in the next following calendar month, suEyment shall be made on the next preceding BusiDagy.

(e) _Computations All computations of interest and fees shall mby the Administrative Agent on the basis oéaryof 365/366
days for Base Rate Advances and a year of 360fdasdl other interest and fees, in each casetferactual number of days (including the
first day, but excluding the last day) occurringhe period for which such interest or fees areaplyy Each determination by the
Administrative Agent of an amount of interest cegeshall be conclusive and binding for all purppabsent manifest error.

(H  Sharing of Payments, EtcEach Lender agrees that if it shall, throughetkercise of a right of banksrlien, setoff, counterclaim
otherwise against the Borrower or any other Crgdity, obtain payment (voluntary or involuntaryy@spect of any Advance or the
participations in the Letter of Credit Obligatiomsin the Swingline Advances held by it, as a restiivhich the unpaid portion of its
Advances shall be proportionately less than theishportion of the Advances or the participatiomshie Letter of Credit Obligations or in t
Swingline Advances held by any other Lender, ifldf®mdeemed simultaneously to have purchased $wech other Lender at face value, and
shall promptly pay to such other Lender the purehagce for, a participation in the Advances, thetipipations in the Letter of Credit
Obligations and in the Swingline Advances heldtgf isuch other Lender, so that the aggregate drgraount of the Advances and
participations in Advances, Letter of Credit Obtigas and Swingline Advances held by each Lendall ble in the same proportion to the
aggregate unpaid amount of all Advances, Letté&reflit Obligations and Swingline Advances then tauding as the amount of its
Advances, and participations in Letter of Creditli@dtions and Swingline Advances prior to such eiger of banker’s lien, setoff or
counterclaim or other event was to the amountloA@vances and participations in Letter of Creditli@ations and Swingline Advances,
outstanding prior to such exercise of banker’s, lggtoff or counterclaim or other event; providedwever, that if any such purchase or
purchases or adjustments shall be made pursu#inistSection 2.13 and the payment giving rise tivesball thereafter be recovered, such
purchase or purchases or adjustments shall bendestto the extent of such recovery and the puechese or prices or adjustment restored
without interest. The Borrower consents to thedming and agrees, to the extent it may effectidelgo under applicable law, that any
Lender acquiring a participation pursuant to thredoing arrangements may exercise against the Berrights of setoff and counterclaim
with respect to such participation as fully asu€ls Lender were a direct creditor of the Borrowethie amount of such participation.
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Section 2.14 Taxes Any and all payments by or on account of anygathion of the Borrower or any Guarantor hereuratarnder any
other Credit Document shall be made free and dfand without reduction or withholding for any Brdnified Taxes or Other Taxes,
providedthat if the Borrower shall be required by appliealaiw to deduct any Indemnified Taxes (including &ther Taxes) from such
payments, then (i) the sum payable shall be inedkas necessary so that after making all requieedations (including deductions applice
to additional sums payable under this Section)Atheinistrative Agent, Lender or Issuing Lenderftzes case may be, receives an amount
equal to the sum it would have received had no diecluctions been made, (ii) the Borrower shall nslah deductions and (iii) the Borrov
shall timely pay the full amount deducted to tHewvant Governmental Authority in accordance witiplagable law.

(a) Payment of Other Taxes by the Borrow&¥ithout limiting the provisions of the terms $etth in this Section above, the Borrower
shall timely pay any Other Taxes to the relevant€omental Authority in accordance with applicalale.

(b) Indemnification by the BorrowerThe Borrower shall, and does hereby, indemnify thédministrative Agent, each Lender and
Issuing Lender, in any case, within 10 days aftereimand therefor, for the full amount of any Indemnifed Taxes or Other Taxes
(including Indemnified Taxes or Other Taxes imposear asserted on or attributable to amounts payablender this Section) paid by
the Administrative Agent, such Lender or such Issuig Lender, as the case may be, and any penaltiestaérest and reasonable expens:
arising therefrom or with respect thereto, except a a result of the gross negligence or willful misewluct of the Administrative Agent,
such Lender or such Issuing Lender, whether or nosuch Indemnified Taxes or Other Taxes were corregtlor legally imposed or
asserted by the relevant Governmental Authority. Acertificate as to the amount of such payment orability delivered to the
Borrower by a Lender or an Issuing Lender (with a opy to the Administrative Agent), or by the Adminidrative Agent on its own
behalf or on behalf of a Lender or an Issuing Lende shall be conclusive absent manifest error

(c) Evidence of PaymentsAs soon as practicable after any payment ofrimified Taxes or Other Taxes by the Borrower to a
Governmental Authority, the Borrower shall deliverthe Administrative Agent the original or a cheiil copy of any available receipt issued
by such Governmental Authority evidencing such patna copy of the return (if any) reporting suelyment or other evidence of such
payment reasonably satisfactory to the Administeatigent.

(d) Status of Lenders

0] Any Foreign Lender that is entitiedan exemption from or reduction of withholding tander the law of the jurisdiction in
which the Borrower is resident for tax purposesamy treaty to which such jurisdiction is a pavtyth respect to payments hereunder or
under any other Credit Document shall deliver ®Borrower (with a copy to the Administrative Aggmrior to the Closing Date (or
upon becoming a Lender by assignment or parti@patnd at any time or times prescribed by appleckw or reasonably requested by
the Borrower or the Administrative Agent, such gdp completed and executed documentation presthlgeapplicable law as will
permit such payments to be made without withholdingt a reduced rate of withholding. In additiany Lender, if requested by the
Borrower or the Administrative Agent, shall delivgrch other documentation prescribed by applicaweor reasonably requested by the
Borrower or the Administrative Agent as will enaliie Borrower or the Administrative Agent to detarenwhether or not such Lendel
subject to backup withholding or information rejragtrequirements.

(i) Without limiting the generality ohé foregoing, in the event that the Borrower isdest for tax purposes in the United
States, any Foreign Lender shall deliver to the®eer and the
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Administrative Agent (in such number of copies laglisbe requested by the recipient) on or priach®date on which such Foreign
Lender becomes a Lender under this Agreement fana time to time thereafter upon the request oBbeower or the Administrative
Agent, but only if such Foreign Lender is legalitited to do so), whichever of the following isgdipable:

(A) duly completed copies of Internal Raue Service Form W-8BEN claiming eligibility foetefits of an
income tax treaty to which the United States isudyp

(B) duly completed copies of Internal Beue Service Form W-8ECI,

© in the case of a Foreign Lender cila@rthe benefits of the exemption for portfoliogérgst under section 881
(c) of the Code, (x) a certificate to the effecttthuch Foreign Lender is not (A) a “bank” withiretmeaning of section 881
(©)(3)(A) of the Code, (B) a “10 percent shareholaé the Borrower within the meaning of section1g8)(3)(B) of the
Code, or (C) a “controlled foreign corporation” deked in section 881(c)(3)(C) of the Code anddiyly completed copies
of Internal Revenue Service Form W-8BEN, or

(D) Any other form prescribed by applitataw as a basis for claiming exemption from oeduction in United
States Federal withholding tax duly completed thgetvith such supplementary documentation as mayrémeribed by
applicable law to permit the Borrower to determtine withholding or deduction required to be made.

(iii) Without limiting the obligations dhe Lenders set forth above regarding deliveryenfain forms and documents to
establish each Lender’s status for U.S. withholdagpurposes, each Lender agrees promptly toetdlivthe Administrative Agent or
the Borrower, as the Administrative Agent or the®wer shall reasonably request, on or prior toGhasing Date, and in a timely
fashion thereafter, such other documents and foeousired by any relevant taxing authorities under laegal Requirement of any other
jurisdiction, duly executed and completed by suehder, as are required under such Legal Requirsn@ebnfirm such Lender’'s
entitlement to any available exemption from, orugtn of, applicable withholding taxes in respefcall payments to be made to such
Lender outside of the U.S. by the Borrower purstariis Agreement or otherwise to establish suehder’s status for withholding tax
purposes in such other jurisdiction.

(iv) Each Lender shall promptly (i) notifiye Administrative Agent of any change in circuamgtes which would modify or
render invalid any such claimed exemption or réidacand (ii) take such steps as shall not be ri@gdifedisadvantageous to it, in the
reasonable judgment of such Lender, and as magas®nably necessary (including the re-designafids bending Office) to avoid any
requirement of applicable Legal Requirements ofsaurgh jurisdiction that the Borrower make any dé¢idacor withholding for taxes
from amounts payable to such Lender. Additiondl, Borrower shall promptly deliver to the Adminigive Agent or any Lender, as
the Administrative Agent or such Lender shall reedaly request, on or prior to the Closing Date, iana timely fashion thereafter, such
documents and forms required by any relevant taairtborities under the Laws of any jurisdictionlydexecuted and completed by the
Borrower, as are required to be furnished by sumtder or the Administrative Agent under such Lawsdnnection with any payment
the Administrative Agent or any Lender of TaxesOdher Taxes, or otherwise in connection with thediirDocuments, with respect to
such jurisdiction.

(e) _Treatment of Certain Refundd$f any Lender Party determines, in its sole iion, that it has received a refund of any Taxes
Other Taxes as to which it has been indemnifietheyBorrower or
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with respect to which the Borrower has paid addaicamounts pursuant to this Section, it shalltoahe Borrower an amount equal to such
refund (but only to the extent of indemnity paynsemiade, or additional amounts paid, by the Borraweler this Section with respect to the
Taxes or Other Taxes giving rise to such refund),afi all out-of-pocket expenses of the Administt@iAgent, such Lender or such Issuing
Lender, as the case may be, and without interés¢(¢han any interest paid by the relevant Govemtal Authority with respect to such
refund),_providedhat the Borrower, upon the request of the Admiatste Agent, such Lender or such Issuing Lendgrees to repay the
amount paid over to the Borrower (plus any pengliigerest or other charges imposed by the reté8amernmental Authority) to the
Administrative Agent, such Lender or such Issuirgder in the event the Administrative Agent, suehder or such Issuing Lender is
required to repay such refund to such Governméex#iority. This subsection shall not be constrteedequire any Lender Party to make
available its tax returns (or any other informatietating to its taxes that it deems confidentialjhe Borrower or any other Person.

Section 2.15 Mitigation Obligations If any Lender requests compensation under Se2tib2, or requires the Borrower to pay any
additional amount to any Lender or any Governmetehority for the account of any Lender pursuan$ection 2.14, or suspends its
obligation to continue, or Convert Advances intardglollar Advances pursuant to Section 2.5(c)(ivection 2.10, then such Lender (an “
Affected Lender) shall use reasonable efforts to designate &wifft lending office for funding or booking its @ieExtensions hereunder or
to assign its rights and obligations hereundentattzer of its offices, branches or affiliatesjrifthe reasonable judgment of such Affected
Lender, such designation or assignment (i) wouldiehte or reduce amounts payable pursuant to@e2til2 or 2.14, as the case may be, in
the future or if applicable, would avoid the effe€iSection 2.5(c)(iv) or Section 2.10, (ii) wouidt subject such Affected Lender to any
unreimbursed cost or expense and would not othergsdisadvantageous to such Affected Lender. Bbnmwer hereby agrees to pay all
costs and expenses incurred by any Lender in ctionegith any such designation or assignment. Hartin the event of any such
circumstances Borrower shall have the right toaeplthe Affected Lender with one or more Eligiblesignees in which event, not later than
30 Business Days after notice to the Administrafigent and the Affected Lender designating theiBlégAssignee or Assignees and the
percentage interest in the Affected Lender’s irsete be assigned to each Eligible Assignee orghesis, (i) the Affected Lender and the
designated Eligible Assignee or Assignees shadiranto an Assignment and Assumption Agreementahdrwise conclude such assignrr
in accordance with the provisions of Section 9.,64ay (ii) each Eligible Assignee shall remit te thffected Lender, in immediately availal
funds, an amount equal to the product of (a) thegrtage interest of the Affected Lender’s intebeshg assigned and (b) the outstanding
principal, accrued interest, fees and other Ohbgatowed by the Borrower to the Affected Lendeeheader.

ARTICLE Il
CONDITIONS PRECEDENT

Section 3.1 Conditions Precedent to gl Credit Extension . The obligation of each Issuing Lender, the S¥inegLender and eac
Lender to make its initial Credit Extension hereein@ncluding a deemed issuance of an Existingelretf Credit) is subject to satisfaction of
the following conditions precedent:

(a) Documentation The Administrative Agent shall have receivedfiiiowing, duly executed by all the parties thereh form and
substance reasonably satisfactory to the Adminigrdgent and the Lenders:

0] this Agreement and all attached bBitkiand Schedules;

(i) the Notes payable to the order aftekender, as requested by such Lender;
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(iii) the Guaranty;

(iv) a certificate from a Responsible ©dfi of the Borrower dated as of the date heretihgt#éhat as of such date (A) all
representations and warranties of the Credit Raste forth in this Agreement are true and coiireatl material respects and (B) no
Default has occurred and is continuing;

(v) a secretary’s certificate from eaaledit Party certifying such Person’s (A) officeistumbency, (B) authorizing
resolutions, and (C) organizational documents;

(vi) certificates of good standing for bdCredit Party in (a) the state, province or teryitin which each such Person is
organized and (b) each state, province or territoryhich such good standing is necessary exceptevtne failure to be in good stand
could not reasonably be expected to result in eeN&tAdverse Change, which certificates shall &eed a date not earlier than 60 days
prior to date hereof;

(vii) an Oklahoma law legal opinion of Mad & Taft, outside counsel to the Credit Partiegprm and substance reasonably
acceptable to the Administrative Agent;

(viii) a legal opinion of Steven R. Macké&yeneral Counsel of the Parent, in form and substaggsonably acceptable to the
Administrative Agent; and

(ix) such other documents, governmerddificates, and agreements as any Lender Partyrezpnably request.
(b) _Representations and Warranti€ghe representations and warranties containédtiole IV and in each other Credit Document

shall be true and correct on and as of the CloBitg before and after giving effect to the inifdvolving Borrowings or issuance (or deel
issuance) of Letters of Credit, as though madenohas of such date.

(c) No Default No Default shall have occurred and be continuing

(d) _Payment of FeesThe Borrower shall have paid the fees and exgereqjuired to be paid as of the Closing Date lyi&@e9.1 and
the Fee Letter.

(e) _Other ProceedingsNo action, suit, investigation or other procegdincluding, without limitation, the enactmentpromulgation
of a statute or rule) by or before any arbitratoamy Governmental Authority shall be threatenedending and no preliminary or permanent
injunction or order by a state or federal courtlishave been entered (i) in connection with thiségment or any transaction contemplated
hereby or (ii) which, in any case, in the judgmefithe Administrative Agent could reasonably beeotpd to result in a Material Adverse
Change.

(H  Material Adverse ChangeExcept as set forth on Schedule 3.1(fd event or circumstance that could reasonablgxpected to
result in a material adverse change in the busimesslition (financial or otherwise), prospectsresults of operations of the Parent and its
Subsidiaries, taken as a whole, shall have occwires December 31, 2005.

(9) Solvency The Administrative Agent shall have receivecedificate in form and substance reasonably satisfg to the
Administrative Agent from a senior financial officef the Parent certifying that, before and afteing effect to the initial Revolving
Borrowings made hereunder, each Credit Party igebol
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(h) Notice of Borrowing The Administrative Agent shall have receivedaide of Borrowing from the Borrower, with approgte
insertions and executed by a duly authorized affaé¢he Borrower.

()  Existing Credit Agreement The Administrative Agent shall have receiveddevice that the Revolving Commitment (as defined in
the Existing Credit Agreement) has been or conetrevith the Closing Date is being reduced to $9,000.

Section 3.2 Conditions Precedent to Ea€redit Extension. The obligation of each Lender to make any Cregtension on the
occasion of each Revolving Borrowing (including thitial Revolving Borrowing), the obligation of ela Issuing Lender to make any Credit
Extension (including the deemed issuance of thsttexgj Letters of Credit) and the obligation of 8wingline Lender to make Swingline
Advances, in any such case, shall be subject téuttiger conditions precedent that on the dataiohRevolving Borrowing or such Credit
Extension:

(a) _Representations and Warrantiess of the date of the making of such Credit Bsten, the representations and warranties made b
any Credit Party in the Credit Documents shallrbe &and correct in all material respects on suth, @xcept that any representation and
warranty which by its terms is made as of a spettiflate shall be required to be true and corrdgtamof such specified date and each
request for the making of any Credit Extension dnedmaking of such Credit Extension shall be deetodut a reaffirmation of such
representations and warranties.

(b) Event of Default As of the date of the Credit Extension, theralséxist no Default or Event of Default, and thakimg of such
Credit Extension would not cause a Default or Ewdridefault.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

The Parent and the Borrower each hereby repreaadtaarrants as follows:

Section 4.1 Organization Each of the Parent and its Subsidiaries is duaty validly organized and existing and in good ditaa
under the laws of its jurisdiction of incorporationformation and is authorized to do businessiafil good standing in all jurisdictions in
which such qualifications or authorizations areassary except where the failure could not reasgriabkexpected to result in a Material
Adverse Change.

Section 4.2 Authorization The execution, delivery, and performance by éaadit Party of each Credit Document to which such
Credit Party is a party and the consummation ofrttuesactions contemplated thereby (a) are withah <Credit Party’s powers, (b) have been
duly authorized by all necessary corporate, limiteblility company or partnership action, (c) da sontravene any organizational documents
of such Credit Party, (d) do not contravene anydawny contractual restriction binding on or affieg such Credit Party, (e) do not result in
or require the creation or imposition of any Lieolgbited by this Agreement, and (f) do not requingy authorization or approval or other
action by, or any notice or filing with, any Goverantal Authority, except notices to or filings witie SEC that may be required from timi
time. At the time of each Credit Extension, suchdit Extension and the use of the proceeds of Suelit Extension are within the
Borrower’s corporate powers, are been duly autledrizy all necessary corporate action, don’t coetna\(i) the Borrower’s organizational
documents or (ii) any law or any contractual resish binding on or affecting the Borrower, willtn@sult in or require the creation or
imposition of any Lien prohibited by this Agreemeatd do not require any authorization or approvalther action by, or any notice or fili
with, any Governmental Authority.
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Section 4.3 Enforceability The Credit Documents have each been duly exeeute delivered by each Credit Party that is aypart
thereto and each Credit Document constitutes te,lgalid, and binding obligation of each Credirty that is a party thereto enforceable in
accordance with its terms, except as limited byliapble Debtor Relief Laws or similar laws at tivae in effect affecting the rights of
creditors generally and to the effect of generadgiples of equity whether applied by a court of lar equity.

Section 4.4 Financial Condition

(@) The Parent has delivered to the Lenderfit@ncial Statements for the fiscal quarter erfsieptember 30, 2006 and such Financial
Statements are true and correct in all materigaets and present fairly the consolidated finaraaldition of the Parent and its Subsidiaries
as of the date thereof. As of the date of theniiil statements referred in the preceding senieherse were no material contingent
obligations, liabilities for taxes, unusual forwandlong-term commitments, or unrealized or antitégl losses of the applicable Persons,
except as disclosed therein and adequate resemvesdh items have been made in accordance with”SAA

(b) Except as set forth on Schedule 3.1¢fhce December 31, 2005, no event or conditiendtaurred that could reasonably be
expected to result in Material Adverse Change.

Section 4.5 Ownership and Liens The Parent and each Subsidiary have goodditlertvalid leasehold interests in, all its read an
personal property material to its business, exf@pninor defects in title that do not interferethwits ability to conduct its business as
currently conducted or to utilize such propertigstheir intended purposes.

Section 4.6 True and Complete DisclosureAll written factual information (whether delivet before or after the date of this
Agreement) prepared by or on behalf of the Pareat®ubsidiary and furnished to any Lender Pantytwposes of or in connection with this
Agreement, any other Credit Document or any tramsacontemplated hereby or thereby is true andmate in all material respects on the
date as of which such information is dated or fiediand not incomplete by omitting to state anytenal fact necessary to make such
information (taken as a whole) not materially méglmg at such time, in light of the circumstancedear which they were made . There is no
fact known to any Responsible Officer of the Pammnthe date of this Agreement that has not beseiatied to the Administrative Agent that
could reasonably be expected to result in a Mdtadaerse Change.

Section 4.7 Litigation There are no actions, suits, or proceedingsipgrat, to the Borrower’s or the Parent’s knowledijeeatened
against the Parent, the Borrower or any Subsidarigw, in equity, or in admiralty, or by or bedony Governmental Authority, which could
reasonably be expected to result in a Material Asly€hange; provided that this Section 4.7 doesmolly with respect to Environmental
Claims. Additionally, except as disclosed in wigtito the Lender Parties, there is no pendingoaihé best of the knowledge of the Borrower
or the Parent, threatened action or proceedingutex against the Parent, the Borrower or any @iy which seeks to adjudicate the
Parent, the Borrower or any Subsidiary as banksuptsolvent, or seeking liquidation, winding upprganization, arrangement, adjustment,
protection, relief, or composition of it or its delunder any law relating to bankruptcy, insolvencyeorganization or relief of debtors, or
seeking the entry of an order for relief or the@ppment of a receiver, trustee or other simildicadl for it or for any substantial part of its
Property.

Section 4.8 Compliance with AgreementsNeither the Parent nor any Subsidiary is a p@argny indenture, loan or credit agreement
or any lease or any other types of agreement twiment or subject to any charter or corporataiigtn or provision of applicable law or
governmental regulation the
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performance of or compliance with which could ressduy be expected to cause a Material Adverse GhaNgither the Parent nor any
Subsidiary is in default under or with respectngy aontract, agreement, lease or any other typagmement or instrument to which the
Parent or such Subsidiary is a party and whichccoetisonably be expected to cause a Material Adv@nsinge.No Default has occurred a
is continuing.

Section 4.9 Pension PlansExcept for matters that individually or in thggaegate could not reasonably be expected to resalt
liability of greater than $25,000,000.00, (a) ddri% are in compliance in all material respect$\alt applicable provisions of ERISA, (b) no
Termination Event has occurred with respect toRliay, and each Plan has complied with and beenngstaried in all material respects in
accordance with applicable provisions of ERISA #ra&lCode, (c) no “accumulated funding deficien®g (lefined in Section 302 of ERISA)
has occurred with respect to any Plan and ther&éas no excise tax imposed upon the Parent, thewer or any Subsidiary under Section
4971 of the Code, (d) no Reportable Event has oedwith respect to any Multiemployer Plan, andhelslailtiemployer Plan has complied
with and been administered in accordance with apple provisions of ERISA and the Code, (e) exaspet forth on Schedule 4.9, the
present value of all benefits vested under each @ased on the assumptions used to fund such @ihnpt, as of the last annual valuation
date applicable thereto, exceed the value of theta®f such Plan allocable to such vested bep€jitseither the Parent nor any member of
the Controlled Group has had a complete or pastitddrawal from any Multiemployer Plan for whichette is any unsatisfied withdrawal
liability, and (g) neither the Parent nor any memiifeghe Controlled Group during the last six yelaas been a participating employer in a
Multiemployer Plan during the last six years. Bhapon GAAP existing as of the date of this Agreetiaad current factual circumstances,
neither the Parent nor the Borrower has any retisbelieve that the annual cost during the terrhisf Agreement to the Parent, the Borro
or any Subsidiary for post-retirement benefits égbovided, except as required by law, to the ciraed former employees of the Parent, the
Borrower or any Subsidiary under Plans that ardamelbenefit plans (as defined in Section 3(1) RfEA) could reasonably be expected to
result in a liability of greater than $25,000,00.0

Section 4.10 Environmental Condition Except to the extent that any inaccurancy cooldreasonably be expected to result in a
Material Adverse Change:

(a) _Permits, Etc The Parent, the Borrower and the Subsidiar)dsafie obtained all material Environmental Permésessary for the
ownership and operation of their respective Prageend the conduct of their respective businegsgexcept as set forth in Schedule 4.10,
have at all times been and are in material compdiamith all terms and conditions of such Permitd waith all other material requirements of
applicable Environmental Laws; (iii) have not reesl written notice of any material violation oregjed material violation of any
Environmental Law or Environmental Permit; and @& not subject to any actual or contingent Emvitental Claim.

(b) Certain Liabilities None of the present or previously owned or ojger&roperty of the Parent, the Borrower or anysglidry,
wherever located, (i) has been placed on or praptusbe placed on the National Priorities List, @@mprehensive Environmental Response
Compensation Liability Information System list,tbeir state or local analogs, or have been otherimigestigated, designated, listed, or
identified as a potential site for removal, remédig cleanup, closure, restoration, reclamatigrgtber response activity under any
Environmental Laws; (ii) is subject to a Lien, argsunder or in connection with any Environmentalis, that attaches to any revenues or to
any Property owned or operated by any Credit Rargny Subsidiary, wherever located; or (iii) hagi the site of any Release of Hazardous
Substances or Hazardous Wastes from present oopastions which has caused at the site or athardrparty site any condition that has
resulted in or could reasonably be expected tdtresthe need for Response.
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(c) Certain Actions Without limiting the foregoing, (i) all noticdsave been properly filed, and no further actioregguired under
current applicable Environmental Law as to eachpBese or other restoration or remedial project tiaten by the Parent, the Borrower,
Subsidiary, or any Persanformer Subsidiaries on any of their presentljoomerly owned or operated Property and (ii) thesent and, to ti
Parent’s and the Borrowarbest knowledge, future liability, if any, of tRarent, the Borrower or of any Subsidiary whichldaaasonably t
expected to arise in connection with requirementien Environmental Laws.

Section 4.11 Subsidiaries As of the Closing Date, the Parent does not laayeSubsidiaries other than those listed on Sdeetilil.
The Equity Interests of each Subsidiary are valiskyied, fully paid and noassessable. Each Subsidiary, to the extent refjuies complie
with the requirements of Section 5.6.

Section 4.12 Investment Company Act Neither the Parent nor any Subsidiary is anégtinent company” or a company “controlled”
by an “investment company” within the meaning a thvestment Company Act of 1940, as amended.hBiethe Parent nor any Subsidiary
is subject to regulation under any Federal or stitieite, regulation or other Legal Requirementwlimits its ability to incur Debt.

Section 4.13 Taxes Proper and accurate (in all material respefadgral, state, local and foreign tax returns, respand statements
required to be filed (after giving effect to anytension granted in the time for filing) by the Rerehe Borrower, any Subsidiary, or any
member of the Affiliated Group as determined urSection 1504 of the Code (hereafter collectiveNedsthe “ Tax Groug) have been file:
with the appropriate Governmental Authorities, afidraxes (which are material in amount) due arnyhpke have been timely paid prior to
the date on which any fine, penalty, interest, tdtarge or loss may be added thereto for non-patytnereof except where contested in good
faith and by appropriate proceeding and for whidhdr adequate provisions therefor is includedtmnbooks of the appropriate member of
the Tax Group. Proper and accurate amounts hamewighheld (including withholdings from employeages and salaries relating to ince
tax and employment insurance) by the Parent, theoBer and all other members of the Tax Group ftbair employees for all periods to
comply in all material respects with the tax, sbsecurity and unemployment withholding provisiaispplicable federal, state, local and
foreign law. Timely payment of all material sabesd use taxes required by applicable law have beste by the Parent, the Borrower anc
other members of the Tax Group.

Section 4.14 Permits, Licenses, etcThe Parent, the Borrower and each Subsidiarggeses all permits, licenses, patents, patensright
or licenses, trademarks, trademark rights, tradeesaights, and copyrights which are material éodbnduct of its respective business except
where the failure to maintain the same could nasoaably be expected to result in a Material Adv€bkange. The Parent, the Borrower and
each Subsidiary manages and operates its busimassardance with all applicable Legal Requiremertept where the failure to so man:

or operate could not reasonably be expected tdt iest Material Adverse Change.

Section 4.15 Use of ProceedsNo Credit Party is engaged in the business tfrading credit for the purpose of purchasing orytag
margin stock (within the meaning of Regulation B)o proceeds of any Advance will be used to pureltacarry any margin stock in
violation of Regulation T, U or X.

Section 4.16 Condition of Property; Casudlts. The material Properties used or to be usedertdmtinuing operations of the Parent,
the Borrower or any Subsidiary, are in good workander and condition, normal wear and tear excepgeckpt for certain deficiencies that
could not reasonably be expected to result in aN&tAdverse Change. Neither the business nomiiterial Properties of the Parent, the
Borrower or any Subsidiary has been affected asualtrof any fire, explosion, earthquake, floodyudrht, windstorm, accident, strike or other
labor disturbance, embargo, requisition or takihg o
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Property or cancellation of contracts, permitsamaessions by a Governmental Authority, riot, atiés of armed forces or acts of God or of
any public enemy, which effect could reasonablgkgected to cause a Material Adverse Change.

Section 4.17 Insurance The Parent, the Borrower and each Subsidiany aasurance (which may be carried by the Parerd on
consolidated basis) or maintain appropriate riskaga@ment programs in such amounts, covering saks and liabilities and with such
deductibles or self-insurance retentions as asoreble or customary given the nature of its bssiniés ability to self-insure, the
circumstances and geographic area in which sudndmssis being conducted and the availability etirance coverage at commercially
reasonable rates.

ARTICLE V
AFFIRMATIVE COVENANTS

So long as any Obligation shall remain unpaid, laeyder shall have any Commitment hereunder, oetbiall exist any Letter of
Credit Exposure, the Parent and the Borrower egadea to comply with the following covenants.

Section 5.1 Organization The Parent shall, and shall cause each Subgsitiapreserve and maintain its partnership, lichitebility
company or corporate existence, rights, franchasesprivileges in the jurisdiction of its organipat, and qualify and remain qualified as a
foreign business entity in each jurisdiction in efhgualification is necessary or desirable in vi@hits business and operations or the
ownership of its Properties and where failure talifiyicould reasonably be expected to cause a dikdverse Change; providedowever
that nothing herein contained shall prevent anystaation permitted by Section 6.7 or Section 6.8.

Section 5.2 Reporting

(@ _Annual Financial ReportsThe Parent shall provide, or shall cause torbeiged, to the Administrative Agent with sufficten
copies for the Lenders, as soon as available thfteend of each fiscal year of the Parent, buhinevent no more than thirty days after the
date required under Securities Laws for the filifigts Form 10-K, the unqualified audited annualdficial Statements, all prepared in
conformity with GAAP consistently applied and adl audited by the Parent’s certified public accontstaf nationally recognized standing or
otherwise reasonably acceptable to the Administatigent, together with a duly completed CompliaGestificate.

(b) Quarterly Financial ReportsThe Parent shall provide to the AdministrativgeAt with sufficient copies for the Lenders, asrsas
available after the end of the first three fisaaders of each fiscal year of the Parent, buhinevent no more than thirty days after the date
required under Securities Laws for the filing afRorm 10-Q: (i) an internally prepared Finan8tdtement as of the close of such fiscal
quarter, (ii) a comparison of such balance sheeétlae related consolidated statements of incoetained earnings, and cash flow to the
balance sheet and related consolidated statemiintsome, retained earnings, and cash flow foratveesponding fiscal period of the
preceding fiscal year, (iii) any other such iteragt®e Administrative Agent may reasonably requabtf which shall be certified as accurate
by a senior financial officer of the Parent, and é duly completed Compliance Certificate.

(c) Defaults The Parent shall provide to the Administrativgeft promptly, but in any event within three Buss®ays after
knowledge of the occurrence thereof, a notice ohd2efault or Event of Default known to the Par¢ing Borrower or to any other
Subsidiary, together with a statement of an Resptmn®fficer of the Parent setting forth the detaf such Default or Event of Default and
the
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actions which the Parent, the Borrower or suchroBubsidiary has taken and proposes to take wihe thereto.

(d) _Other Creditors The Parent shall provide to the Administrativgefit promptly after the giving or receipt theremfpies of any
default notices given or received by the ParemtBbrrower or by any other Subsidiary pursuanhterms of any indenture, loan agreen
credit agreement, or similar agreement evidencinglating to Debt in a principal amount equal tgeeater than $10,000,000.

(e) _Litigation. The Parent shall provide to the AdministrativgeAt promptly after the commencement thereof, raifcall actions,
suits, and proceedings before any Governmentaldkifyh affecting the Parent, the Borrower or anlyestSubsidiary that could reasonably be
expected to result in a Material Adverse Change.

(H  Environmental Notices Promptly upon, and in any event no later thandys after, the receipt thereof, or the acquisitbd
knowledge thereof, by the Parent, the Borrowemyr@her Subsidiary, the Parent shall provide tdenkistrative Agent with a copy of any
form of request, claim, complaint, order, notiagmsnons or citation received from any Governmentatharity or any other Person,

(i) concerning violations or alleged violationskxfvironmental Laws, which seeks to impose liabilitgrefore in excess of $10,000,000,

(i) concerning any action or omission on the mdithe Parent or any of its Subsidiaries in conoecvith Hazardous Waste or Hazardous
Substances which could reasonably result in thegitipn of liability in excess of $10,000,000 oguéring that action be taken to respond to
or clean up a Release of Hazardous Substanceszarddéais Waste into the environment and such aoti@fean-up could reasonably be
expected to exceed $10,000,000, including withiouitdtion any information request related to, otic® of, potential responsibility under
CERCLA, or (iii) concerning the filing of a Lien ffeer than Permitted Lien) upon, against or in catioa with the Parent, the Borrower or
any other Subsidiary, or any of their leased oreavRroperty, wherever located.

(g) Material Changes The Parent shall provide to the Administrativgefit prompt written notice of any condition or eivehwhich
the Parent, the Borrower or any other Subsidias/Kmowledge, which condition or event has resuttechay reasonably be expected to result
in (i) a Material Adverse Change or (ii) a brea¢lmononcompliance with any material term, conditior covenant of any material contrac
which the Parent, the Borrower or any other Subsydis a party or by which their Properties maybband which breach or noncompliance
could reasonably be expected to result in a Mdtadaerse Change.

(h) Termination Events As soon as possible and in any event (i) witirdays after the Parent or any member of the Glbexr
Group knows or has reason to know that any Ternoindvent described in clause (a) of the definitdd ermination Event with respect to
any Plan has occurred, and (ii) within 10 daysrdfte Parent or any member of the Controlled Gihaugpws or has reason to know that any
other Termination Event with respect to any Plas tecurred, the Parent shall provide to the Adrrative Agent a statement of a
Responsible Officer of the Parent describing sueiniination Event and the action, if any, which Bagent or any Affiliate of the Parent
proposes to take with respect thereto;

()  Termination of Plans Promptly and in any event within five BusinessyB after receipt thereof by the Parent, the Boeraw any
other member of the Controlled Group from the PB@&,Parent shall provide to the Administrative Aigeopies of each notice received by
the Parent, the Borrower or any such other membtirecControlled Group of the PBGC's intention éonbinate any Plan or to have a trustee
appointed to administer any Plan;
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() Other ERISA Natices (i) Promptly and in any event within five BusgseDays after receipt thereof by the Parent, threoBer or
any other member of the Controlled Group from atMuaiployer Plan sponsor, the Parent shall prowvadiaé Administrative Agent a copy of
each notice received by the Parent, the Borrowangrother member of the Controlled Group concerttire imposition or amount of
withdrawal liability imposed on the Parent, the Bover or any other member of the Controlled Grougspant to Section 4202 of ERISA,
as soon as possible and in any event no later3@alays prior to the occurrence of such eventPdrent shall provide to the Administrative
Agent written notice of an assumption by the Paramy Subsidiary, or any member of the Controlledup of an obligation to contribute to
any Multiemployer Plan; and (iii) as soon as pdssémd in any event no later than 30 days prighéooccurrence of such event, the Parent
shall provide to the Administrative Agent writteatite of an acquisition by the Parent, any Subsjdiar any member of the Controlled
Group of an interest in any Person that causesBarcdon to become a member of the Controlled Gifayrh Person sponsors, maintains or
contributes to, or at any time in the six-year pepreceding such acquisition has sponsored, niaéttaor contributed to, (1) any
Multiemployer Plan, or (2) any other Plan thatubject to Title IV of ERISA under which the actuarpresent value of the benefit liabilities
under such Plan exceeds the current value of gesacomputed on a plan termination basis in decae with Title IV of ERISA) of such
Plan allocable to such benefit liabilities;

(k) Other Governmental NoticesPromptly and in any event within five BusinessyB after receipt thereof by the Parent, the Boer
or any other Subsidiary, the Parent shall providéané Administrative Agent a copy of any noticensons, citation, or proceeding seeking to
modify in any material respect, revoke, or suspemgmaterial contract, license, permit, or agredmath any Governmental Authority if
such modification, revocation or suspension coalisonably be expected to result in a Material Askv€thange;

()  Disputes; etc Promptly and in any event within five Businessy® after knowledge thereof by the Parent, thed®ogr or any
other Subsidiary, the Parent shall provide to tdenkistrative Agent written notice of (i) any clasmegal or arbitration proceedings,
proceedings before any Governmental Authority,ispuates, or to the knowledge of the Parent, thedegr or any other Subsidiary, any s
actions threatened, or affecting the Parent, thedBe@r or any other Subsidiary, which, if adversaééfermined, could reasonably be expected
to cause a Material Adverse Change, or any matahak controversy of which the Parent, the Bormoareany other Subsidiary has
knowledge resulting in or reasonably consideregketdikely to result in a strike against the Par#me, Borrower or any other Subsidiary if s
strike could reasonably be expected to resultMaterial Adverse Change, and (ii) any claim, judgtméien or other encumbrance (other
than a Permitted Lien) affecting any Property @& Brarent, the Borrower or any other Subsidiarthafvalue of the claim, judgment, Lien, or
other encumbrance affecting such Property shakex&10,000,000;

(m) SEC. Promptly after the same become publicly avadlatiie Parent shall provide to the AdministrativgeAt copies of all perioc
and other reports, proxy statements and other ratté€other than filings under Section 16 of the8#ies Exchange Act of 1934) filed by
Parent, the Borrower or any other Subsidiary with $EC, or any Governmental Authority succeedingnpor all of the functions of said
Commission, or with any national securities exclamy distributed by the Parent, the Borrower or @ther Subsidiary to its shareholders
generally, as the case may be; and

(n) Other Information Subject to the confidentiality provisions of See 9.8, the Parent shall provide to the Admimittte Agent
such other information respecting the business;atipas, or Property of the Parent, the Borroweatroy other Subsidiary, financial or
otherwise, as any Lender through the Administrafigent may reasonably request.
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Documents required to be delivered pursuant toi&ebt2(a), (b), or (m)(to the extent any such documents are includedaterials
otherwise filed with the SEC) may be delivered gtadcally and if so delivered, shall be deemetiawe been delivered on the date (i) on
which the Parent posts such documents, or prowdiek thereto on the Parent’s website on the hiteat the website address listed on
Schedule llI; or (ii) on which such documents are posted orPéeent’s behalf on IntraLinks/IntraAgency or arsthrelevant website
(including, without limitation, the SEC’s websité)any, to which each Lender and the AdministrathAgent have access (whether a
commercial, third-party website or whether sponddng the Administrative Agent); providehat: the Parent shall notify (which may be by
facsimile or electronic mail) the Administrative &gt (and the Administrative Agent shall promptltifyothe Lenders thereof) of the posting
of any such documents. The Administrative Agetlgtiot have an obligation to request the delivaryo maintain copies of the documents
referred to above, and in any event shall haveespansibility to monitor compliance by the Pareithwny such request for delivery, and
each Lender shall be solely responsible for reipgstelivery to it or maintaining its copies of sudocuments.

Section 5.3 Insurance. The Parent shall, and shall cause each Subgsitiacarry insurance (which may be carried byRlaeent on a
consolidated basis) or maintain appropriate riskag@ment programs in such amounts, covering saks and liabilities and with such
deductibles or self-insurance retentions as asoreble or customary given the nature of its bssiniés ability to self-insure, the
circumstances and geographic area in which sudhdsssis being conducted and the availability etirance coverage at commercially
reasonable rates.

Section 5.4 Compliance with Laws. The Parent shall, and shall cause each Subgidiacomply with all federal, state, provincial,
territorial and local laws and regulations (inchgliEnvironmental Laws) which are applicable todperations and Property of the Parent or
such Subsidiary and maintain all related permitessary for the ownership and operation of therParand such Subsidiary’s Property and
business, except in any case where the failure tmsiply could not reasonably be expected to rés@tMaterial Adverse Change, provided
that this Section 5.4 shall not prevent the Paveminy of its Subsidiaries from, in good faith amith reasonable diligence, contesting the
validity or application of any such laws or regidas by appropriate legal proceedings for whichqa@¢e reserves have been established.

Section 5.5 Taxes. The Parent shall, and shall cause each Subgitigray and discharge all Taxes imposed on therPar any of its
Subsidiaries, respectively, prior to the date oictvipenalties attach; providéldat nothing in this Section 5.5 shall require Btagent or any ¢
its Subsidiaries to pay any Tax which is being ested in good faith and for which adequate resdrage been established in accordance
with GAAP.

Section 5.6 Additional Guarantors . On or before 45 days after the end of eachlftgearter during which any Person becomes a

Material Subsidiary, the Parent shall (a) causé Subsidiary to execute and deliver to the Admiatste Agent, a joinder to the Guaranty,
and (b) cause such Subsidiary to deliver such ecigef corporate authority to enter into such QrBdicuments and favorable opinions of
counsel to such Person (which shall cover, amohgrdhings, the legality, validity, binding effeaid enforceability of the documentation

referred to in clause (a)) as the AdministrativeeAgmay reasonably request.

Section 5.7 Records; Inspection. The Parent shall, and shall cause each Subgidianaintain proper, complete and consistent books
of record with respect to such Person’s operatiafiairs, and financial condition. From time tmé& upon reasonable prior notice, the Parent
shall permit any Lender and shall cause each Sialpgitb permit any Lender, at such reasonable tiamgsintervals and to a reasonable ex
and under the reasonable guidance of officers ehwloyees delegated by officers of
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the Parent or such Subsidiary, to, subject to @myieable confidentiality considerations, examihe books and records of the Parent or such
Subsidiary, to visit and inspect the Property ef Barent or such Subsidiary, and to discuss thedrssoperations and Property of the Parent
or such Subsidiary with the officers and directhiereof.

Section 5.8 Maintenance of Property. The Parent shall, and shall cause each Subgitiamaintain their owned, leased, or operated
Property in good condition and repair, normal wexad tear excepted, except to the extent any fatitus® maintain could not reasonable be
expected to result in a Material Adverse Changd;small abstain from, and cause each Subsidiaapstain from, knowingly or willfully
permitting the commission of waste or other injudgstruction, or loss of natural resources, omott@irrence of pollution, contamination, or
any other condition in, on or about the owned arated Property involving the Environment that dowasonably be expected to result in
Response activities and that could reasonably peated to cause a Material Adverse Change.

ARTICLE VI
NEGATIVE COVENANTS

So long as any Obligation shall remain unpaid, lastyder shall have any Commitment hereunder, oetbiall exist any Letter of
Credit Exposure, the Borrower and the Parent egadea to comply with the following covenants.

Section 6.1 Debt. The Parent shall not, nor shall it permit anp$Sdiary to, create, assume, incur, suffer to ewisin any manner
become liable, directly, indirectly, or continganith respect of, any Debt, unless the Parent &lealh compliance, on a pro forma basis after
giving effect to such transactions, with the renraircovenants contained in this Article VI recormrgaliais of the last day of the most recently
ended fiscal quarter of the Borrower as if thedgaion in question had occurred on the first dagagh relevant period for testing such
compliance.

Section 6.2 Liens. The Parent shall not, nor shall it permit anyt®fSubsidiaries to, create, assume, incur, destd exist any Lien ¢
the Property of the Parent, the Borrower or angio8ubsidiary of the Parent, whether now owneceoediiter acquired, or assign any right to
receive any income, other than the following:

(&) Liens securing the Obligations;

(b) Liens imposed by law, such as materialmen’s, meckarbuilder’s, carriers’, workmen’s and repairngeliens, and other similar
liens arising in the ordinary course of businessigag obligations which are not overdue for a pémf more than 30 days or are being
contested in good faith by appropriate procedurgsaceedings and for which adequate reserves lhese established;

(c) Liens arising in the ordinary course of businessabpledges or deposits under workers compens#igs, unemployment
insurance, old age pensions, or other social dgauriretirement benefits, or similar legislatiangecure public or statutory obligations;

(d) Liens for taxes, assessment, or other governmeh#ges which are not yet due and payable or wdrielbeing actively contested
in good faith by appropriate proceedings and foiclviadequate reserves for such items have beenimadeordance with GAAP;

(e) Liens arising from precautionary UCC financing staénts regarding leases to the extent such leeseemanitted hereby;
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() encumbrances consisting of minor easements, zoagigetions, or other restrictions on the useeafl property that do not
(individually or in the aggregate) materially affélse value of the assets encumbered thereby arially impair the ability of the Parent, the
Borrower or such other Subsidiary to use such agséts business, and none of which is violatedrig material aspect by existing or
proposed structures or land use to the extentwotdtion could reasonably be expected to resudt Material Adverse Change;

(g) Liens arising solely by virtue of any statutoryommmon law provision relating to banker’s lienghts of set-off or similar rights
and remedies and burdening only deposit accourtdther funds maintained with a depository institaoti

(h) Liens on cash or securities pledged to secure pediace of tenders, surety and appeal bonds, goestncontracts, performance
and return of money bonds, bids, trade contragtsds, statutory obligations, regulatory obligatiand other obligations of a like nature
incurred in the ordinary course of business;

() judgment and attachment Liens not giving rise t&caant of Default, provided that (i) any appropziggal proceedings which m
have been duly initiated for the review of suchgognt shall not have been finally terminated orgligod within which such proceeding n
be initiated shall not have expired and (ii) na@tto enforce such Lien has been commenced;

() Liens securing Debt and not otherwise permitteckutiais Section 6.2; provided that (i) the aggregatncipal amount of all Debt
secured by such Liens does not exceed ab#e Net Worth of the Parent and its consolid&8absidiaries at any time, and (ii) the Parent
Borrower and its Subsidiaries are in compliancéhie covenants set forth in this Agreement, beflote and after giving effect to each
incurrence of such Debt.

Section 6.3 Investments. The Parent shall not, nor shall it permit anp$Sdiary to, make or hold any direct or indireatéstment in
any Person, including capital contributions to Begson, investments in or the acquisition of that de equity securities of the Person, or any
loans, guaranties, trade credit, or other extessidreredit to any Person, other than the followjogjlectively, the “ Permitted Investmerits

(& Investments consisting of the Investment Portfolio;
(b) Investments consisting of Acquisitions permitted3sction 6.4;
(c) investments by the Parent or any Subsidiary irP#ent or any of its wholly-owned Domestic Subsidig

(d) other investments, loans and advances in an aggrageunt (valued at cost or outstanding princmadunt, as the case may be)
not greater than 20% of Net Worth at any time aunsing.

Section 6.4 Acquisitions . The Parent shall not, nor shall it permit anySdiary to, make an Acquisition in a transactiomedated
series of transactions; provided that, an Acquisithay be made so long as no Default exists bdtiréand after giving effect to such
Acquisition.

Section 6.5 Agreements Restricting Liens; Negative Pledge The Parent shall not, nor shall it permit anySdiary to, create, incur,
assume or permit to exist any contract, agreememaerstanding (other than this Agreement. Agesgsgoverning secured Debt permitted
by Section 6.2 to the extent such restrictions gowaly the asset financed pursuant to such DedttzenNote Purchase
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Agreement dated as of August 15, 2002 among thenBahe Borrower and each of the purchasers fiagtgto) which in any way prohibits
or restricts the granting, conveying, creationnepdsition of any Lien on any of its Property, whethow owned or hereafter acquired, to
secure the Obligations or restricts any Subsidiamy paying Restricted Payments to the Borrowewyloich requires the consent of or notice
to other Persons in connection therewith.

Section 6.6 Use of Proceeds; Use of Letters of Credit The Borrower shall not, nor shall it permit éwbsidiary to use the proceeds
of Advances and Letters of Credit for any purpasteer than (a) to refinance the Debt outstandirdeuthe Existing Credit Agreement, (b)
for working capital and other general corporateppses, (c) fund capital expenditures and (d) tlyeneat of fees and expenses related to the
entering into of this Agreement and the other GrBdicuments;. The Parent shall not, nor shakityt any of its Subsidiaries to, directly or
indirectly use any part of the proceeds of Advarardsetters of Credit for any purpose which viofater is inconsistent with, Regulations T,
U, or X.

Section 6.7 Corporate Actions; Fundamental Changes

(@) The Parent shall not, nor shall it permit any Cr&dirty to, merge, amalgamate or consolidate wiihto any other Person, except
that (i) the Parent may merge or amalgamate wighParson providethat (A) no Change in Control occurs and (B) imraggly after giving
effect to any such proposed transaction no Defaoltld exist, (ii) the Borrower may merge or amalgdenwith any of its wholly-owned
Subsidiaries, providethat immediately after giving effect to any sucbgsed transaction no Default would exist and tbedver is the
surviving entity, (iii) the Borrower may merge analgamate with the Parent providiét immediately after giving effect to any such
proposed transaction (A) no Default would exis), ffi®2 Parent executes an assumption agreementegag@cceptable to the Administrative
Agent pursuant to which the Parent shall assum@©tiigations of the Borrower under this Agreemerd ¢he other Credit Documents and
(C) the Parent shall deliver such evidence of cagoauthority to enter into such assumption amdréble opinions of counsel as the
Administrative Agent may reasonably request; ampany Subsidiary of the Borrower may merge, amala@ or be consolidated with or ii
any other Person, providéldat immediately after giving effect to any sucbgwsed transaction no Default would exist.

(b) The Parent shall not, nor shall it permit any Cr&dirty to, sell, transfer, lease or otherwise akgpof (in one transaction or in a
series of transactions) all or substantially all/aobstantial part of its assets, or all or suliaty all of the stock of any of its Subsidiariés
each case, whether now owned or hereafter acquoetijjuidate or dissolve, except that, if at timee thereof and immediately after giving
effect thereto no Default shall have occurred amddntinuing (i) any Subsidiary of the Borrower ns@}{, transfer, lease or otherwise disg
of (in one transaction or in a series of transasj@ll or substantially all/any substantial pdrit® assets, or all or substantially all of theckt
of any of its Subsidiaries (in each case, whetlogr awned or hereafter acquired), to any Personaifiy Subsidiary of the Borrower may
liquidate or dissolve if the Borrower determinegood faith that such liquidation or dissolutionrighe best interests of the Borrower and is
not materially disadvantageous to the Lenders gijdhe Parent may sell, transfer, lease or otligsevdispose of (in one transaction or in a
series of transactions) all or substantially all/aobstantial part of its assets, or all or suligty all of the stock of any of its Subsidiaries
(other than the Borrower) (in each case, whether moned or hereafter acquired), to any Person;igeal, howeverthat notwithstanding the
foregoing, the Parent and its Subsidiaries, talsent®le, shall not sell, transfer, lease or othsevdispose of (in one transaction or in a series
of transactions) all or substantially all/any salnsial part of its assets (in each case, whetharawned or hereafter acquired).

Section 6.8 Sale of Assets The Parent shall not, nor shall it permit anp$Sdiary to, sell, convey, or otherwise transfey ahits
assets outside the ordinary course of businessgida® that, any such
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sale, conveyance or transfer may be effected gfah sale, conveyance or transfer is for fair mavklue and in an arm’s length transaction,
(b) no Default exists both prior to and after giyeffect to such sale, conveyance or transfer ensuch sale, conveyance or transfer is not
prohibited under Section 6.7 above.

Section 6.9 Restricted Payments The Parent shall not, nor shall it permit anp$Sdiary to make any Restricted Payments if at the
time of the making of such Restricted Payments fallieexists or an Default would result from theking of such Restricted Payment.

Section 6.10  Affiliate Transactions . The Parent shall not, nor shall it permit anp$Sdiary to, directly or indirectly, enter into permit
to exist any transaction or series of transact{orduding, but not limited to, the purchase, sédase or exchange of Property, the making of
any investment, the giving of any guaranty, theiagstion of any obligation or the rendering of aeywice) with any of their Affiliates unless
such transaction or series of transactions is wng@o less favorable to the Parent or any Subygidia applicable, than those that could be
obtained in a comparable arm’s length transactiith a/Person that is not such an affiliate, proditieat the foregoing restriction shall not
apply to transactions between or among the Parghaay of its wholly-owned Subsidiaries or betwaed among any wholly-owned
Subsidiaries.

Section 6.11  Line of Business. The Parent shall not, nor shall it permit anp$Sdiary to, change the character of its businesh that
the principal business of the Parent and its Sidrss is not contract drilling substantially asidacted on the date of this Agreement.

Section 6.12  Compliance with ERISA . Except for matters that individually or in thggaegate could not reasonably be expected to
result in a liability of greater than $25,000,0@0.the Parent shall not, nor shall it permit anpSdiary to, directly or indirectly: (a) engage
any transaction in connection with which the Pamrany Subsidiary could be subjected to eithavihmenalty assessed pursuant to section
502(c), (i) or (I) of ERISA or a tax imposed by @ier 43 of Subtitle D of the Code; (b) fail to make permit any member of the Controlled
Group to fail to make, full payment when due ofafiounts which, under the provisions of any Plgre@ement relating thereto or applicable
law, the Parent, a Subsidiary or member of the @tatl Group is required to pay as contributiorex¢to; (c) permit to exist, or allow any
Subsidiary or any member of the Controlled Groupdamit to exist, any accumulated funding deficiemdthin the meaning of Section 302
of ERISA or section 412 of the Code, whether orwailved, with respect to any Plan; (d) permit, kova any member of the Controlled
Group to permit, the actuarial present value ofttbeefit liabilities (as “actuarial present valfale benefit liabilities"shall have the meanil
specified in section 4041 of ERISA) under any Rlaat is regulated under Title IV of ERISA to excekd current value of the assets
(computed on a plan termination basis in accordartteTitle IV of ERISA) of such Plan allocable soich benefit liabilities except as shown
on Schedule 6.12; (e) incur, or permit any memlbéhe Controlled Group to incur, a liability to on account of a Plan under sections 515,
4062, 4063, 4064, 4201 or 4204 of ERISA; or (f) acher permit any member of the Controlled Grouprtend, a Plan resulting in an
increase in current liability such that the Parany Subsidiary or any member of the Controlledupris required to provide security to such
Plan under section 401(a)(29) of the Code.

Section 6.13  Hedging Arrangements. The Parent shall not, nor shall it permit anp$Sdiary to, (a) purchase, assume, or hold a
speculative position in any commodities marketutufes market or enter into any Hedging Arrangerfanspeculative purposes; or (b) be
party to or otherwise enter into any Hedging Arremgnt which (i) is entered into for reasons othantas a part of its normal business
operations as a risk management strategy and/geheghinst changes resulting from market conditieleed to the Parent’s or its
Subsidiaries’ operations, or (ii) obligates thedpdior any Subsidiary to any margin call requiretsen
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Section 6.14  Funded Leverage Ratio. The Parent shall not permit the Funded LeveRag®, at the end of each fiscal quarter of the
Parent, to be greater than 50%.

Section 6.15  Interest Coverage Ratio. The Parent shall not permit the ratio of, atheflast day of each fiscal quarter, (a) the
consolidated EBITDA of the Parent, for the fourctisperiod then ended, to (b) the consolidateddsteExpense of the Parent for the four-
fiscal period then ended, to be less than 3.0000. 1

ARTICLE VII
DEFAULT AND REMEDIES

Section 7.1 Events of Default. The occurrence of any of the following eventalisbonstitute an “Event of Default” under this
Agreement and any other Credit Document:

(@) Payment Failure Any Credit Party (i) fails to pay any principghen due under this Agreement or (ii) fails to paithin three
Business Days of when due, any other amount dueruhid Agreement or any other Credit Documentuitiog payments of interest, fees,
reimbursements, and indemnifications;

(b) False Representation or WarrantieAny representation or warranty made or deemdxttmade by any Credit Party or any
Responsible Officer thereof in this Agreement, riy ather Credit Document or in any certificate deted in connection with this Agreement
or any other Credit Document is incorrect, falsethierwise misleading in any material respect atitine it was made or deemed made;

(c) Breach of Covenant (i) Any breach by any Credit Party of any of ttewenants in Section 5.2(c), Section 5.2(d), dicks VI of
this Agreement or the corresponding covenants ynGumranty or (ii) any breach by any Credit Paift@mmy other covenant contained in this
Agreement or any other Credit Document and suchdbrés not cured within 30 days after the earlfehe date notice thereof is given to the
Borrower by any Lender Party or the date any ResiptenOfficer of the Parent, the Borrower or anyestSubsidiary obtained actual
knowledge thereof;

(d) Guaranty. Any provision in the Guaranty shall at any titbefore its expiration according to its terms) &ordany reason cease to
be in full force and effect and valid and bindingtbe Guarantors party thereto or shall be corddsfeany party thereto; any Guarantor shall
deny it has any liability or obligation under su@haranty; or any Guarantor shall cease to exigtrdttan as expressly permitted by the terms
of this Agreement;

(e) CrossDefault. (i) The Parent, the Borrower or any Subsidiarglisfail to pay any principal of or premium or inést on its Debt
which is outstanding in a principal amount of @tsie$25,000,000.00 individually or when aggregatéd all such Debt of such Persons so in
default (but excluding Debt constituting Obliga®ynvhen the same becomes due and payable (whstlsehbduled maturity, required
prepayment, acceleration, demand or otherwise)saol failure shall continue after the applicablkecg period, if any, specified in the
agreement or instrument relating to such Debtafiy other event shall occur or condition shalsexnder any agreement or instrument
relating to Debt which is outstanding in a prin¢iamount of at least $25,000,000.00 individuallywdren aggregated with all such Debt of
such Persons so in default (other than Debt caitisiit Obligations), and shall continue after thelagable grace period, if any, specified in
such agreement or instrument, if the effect of sex#nt or condition is to accelerate, or to pethetacceleration of, the maturity of such C
prior to the stated maturity thereof; or (iii) asiych Debt which is outstanding in a principal amafrat least $25,000,000.00 individually or
when aggregated with all such Debt of such Persoris default shall be declared to be due and pgayabrequired to be prepaid (other than
by a regularly scheduled required
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prepayment); providethat, for purposes of this subsection 7.1(f), thericipal amount” of the obligations in respecinfy Hedging
Arrangements at any time shall be the maximum agdesamount (giving effect to any netting agrees)etiiat would be required to be paid
if such Hedging Arrangements were terminated alb $ince;

(H  Bankruptcy and Insolvency (i) The Parent or the Borrower shall terminagecixistence or dissolve or (ii) any Credit Partyaoy
Subsidiary (A) admits in writing its inability tcay its debts generally as they become due; makassagnment for the benefit of its creditc
consents to or acquiesces in the appointment e¢iver, liquidator, fiscal agent, or trustee séif or any of its Property; files a petition
under any Debtor Relief Law; or consents to anygaoization, arrangement, workout, liquidation sdistion, or similar relief under any
Debtor Relief Law, (B) shall have had, withoutétnsent, any court enter an order appointing aveicdiquidator, fiscal agent, or trustee of
itself or any of its Property; any petition filedainst it seeking reorganization, arrangement, aatiquidation, dissolution or similar relief
under any Debtor Relief Law and such petition shatlbe dismissed, stayed, or set aside for areggtg of 60 days, whether or not
consecutive or (C) shall have had any order faefreintered by a court under any Debtor Relief Law;

(o) Adverse Judgment The Parent or any Subsidiary suffers final judgis against any of them since the date of thieé&gent in al
aggregate amount, less any insurance proceedsngwseich judgments which are received or as to fwthie insurance carriers admit liabil
greater than $25,000,000.00 and either (i) enfoergrproceedings shall have been commenced by adjtar upon such judgments or (ii)
there shall be any period of 30 consecutive daymduwvhich a stay of enforcement of such judgmeys,eason of a pending appeal or
otherwise, shall not be in effect;

(h) Termination Events Any Termination Event with respect to a Planlidhave occurred, and, 30 days after notice thesbafl have
been given to the Parent by the Administrative Agsimch Termination Event shall not have been cteteand shall have created and caused
to be continuing a material risk of Plan terminatar liability for withdrawal from the Plan as autsstantial employer” (as defined in Section
4001(a)(2) of ERISA), which termination could reasbly be expect to result in a liability of, orliity for withdrawal could reasonably be
expected to be, greater than $25,000,000.00;

() Plan Withdrawals The Parent or any member of the Controlled Grasipmployer under a Multiemployer Plan shall haagle a
complete or partial withdrawal from such Multiemydo Plan and such withdrawing employer shall haceiired a withdrawal liability in an
annual amount exceeding $25,000,000.00; or

()) Parent The Parent ceases to own (free and clear dfealk), either directly or indirectly, 100% of thejuity Interests in the
Borrower.

(k) Change in Contral The occurrence of a Change in Control withoetdpproval of the Majority Lenders.

Section 7.2 Optional Acceleration of Maturity . If any Event of Default (other than an Evenbaffault pursuant to Section 7.1(f))
shall have occurred and be continuing, then, arahinsuch event,

(@) the Administrative Agent (i) shall at the requestmay with the consent, of the Majority Lendeng notice to the Borrower,
declare that the obligation of each Lender, then§line Lender and each Issuing Lender to make €Eedensions shall be terminated,
whereupon the same shall forthwith terminate, d@hgHall at the request, or may with the consefithe Majority Lenders, by naotice to the
Borrower, declare all outstanding Advances, atiiest thereon, and all other amounts payable uheAgreement to be forthwith due and
payable, whereupon such Advances, all such inteardtall such
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amounts shall become and be forthwith due and payalfull, without presentment, demand, protestusther notice of any kind (including,
without limitation, any notice of intent to accedé or notice of acceleration), all of which aredy expressly waived by the Borrower,

(b) the Borrower shall, on demand of the Administrathgent at the request or with the consent of th¢okitg Lenders, deposit with
the Administrative Agent into the Cash CollateraicAunt an amount of cash equal to 105% of the andétg Letter of Credit Exposure as
security for the Obligations to the extent the &etif Credit Obligations are not otherwise paidash collateralized at such time, and

(c) the Administrative Agent shall at the request ofimay with the consent of, the Majority Lendersqaed to enforce its rights and
remedies under the Guaranty or any other CrediuB@nt by appropriate proceedings.

Section 7.3 Automatic Acceleration of Maturity . If any Event of Default pursuant to Section f).&ball occur,

(a) obligation of each Lender, the Swingline Lender aadh Issuing Lender to make Credit Extensiond shaiediately and
automatically be terminated and all Advances,raélriest on the Advances, and all other amountsipp@yander this Agreement shall
immediately and automatically become and be duepagdble in full, without presentment, demand, gsbbr any notice of any kind
(including, without limitation, any notice of inteto accelerate or notice of acceleration), alvbfch are hereby expressly waived by the
Borrower,

(b) the Borrower shall deposit with the Administratigent into the Cash Collateral Account an amourdasth equal to 105% of the
outstanding Letter of Credit Exposure as secudtytlie Obligations to the extent the Letter of @r@bligations are not otherwise paid or
cash collateralized at such time, and

(c) the Administrative Agent shall at the request ofimay with the consent of, the Majority Lendersqaed to enforce its rights and
remedies under the Guaranty or any other Creditb@nt by appropriate proceedings.

Section 7.4 Setoff . If an Event of Default shall have occurred and:betinuing, the Administrative Agent, each Lendsch Issuing
Lender, and each of their respective Affiliatekéseby authorized at any time and from time to titnehe fullest extent permitted by
applicable law, to set off and apply any and afjaiéts (general or special, time or demand, prowali or final, in whatever currency) at any
time held and other obligations (in whatever cutkgrat any time owing by the Administrative Agestich Lender, such Issuing Lender or
any such Affiliate to or for the credit or the aoob of any Credit Party against any and all ofdbigations of such Credit Party now or
hereafter existing under this Agreement or anyro@redit Document to the Administrative Agent, sli@nder or such Issuing Lender,
irrespective of whether or not the Administrativgeht, such Lender or such Issuing Lender shall haage any demand under this
Agreement or any other Credit Document and althaugth obligations of any Credit Party may be ca@mt or unmatured or are owed to a
branch or office of the Administrative Agent, sugmder or such Issuing Lender different from thanoh or office holding such deposit or
obligated on such indebtedness. The rights oAttministrative Agent, each Lender, each Issuingdegrand their respective Affiliates unc
this Section are in addition to other rights andedies (including other rights of setoff) that éministrative Agent, such Lender, such
Issuing Lender or their respective Affiliates mawh. Each Lender and each Issuing Lender agreestifg the Borrower and the
Administrative Agent promptly after any such setarfd application, provided that the failure to giueh notice shall not affect the validity of
such setoff and application.
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Section 7.5 Remedies Cumulative, No Waiver No right, power, or remedy conferred to any Lemé\dministrative Agent, or Issuir
Lender in this Agreement or the Credit Documents)aw or hereafter existing at law, in equity, bgtate, or otherwise shall be exclusive,
and each such right, power, or remedy shall tduhextent permitted by law be cumulative and dd#ion to every other such right, powel
remedy. No course of dealing and no delay in esiexg any right, power, or remedy conferred to aepder, Administrative Agent, or
Issuing Lender in this Agreement and the Credituboents or now or hereafter existing at law, in gquiy statute, or otherwise shall operate
as a waiver of or otherwise prejudice any suchtrigbwer, or remedy. Any Lender, Administrativeefd, or Issuing Lender may cure any
Event of Default without waiving the Event of DeflauNo notice to or demand upon the Borrower shatltle the Borrower to similar notic

or demands in the future.

Section 7.6 Application of Payments.

(&) Prior to Event of Default. Prior to an Event of Default, all payments madeehnder shall be applied as directed by the Barpw
but such payments are subject to the terms ofAtpisement.

(b) After Event of Default If an Event of Default has occurred and is aquuitig, any amounts received or collected from,ror o
account of assets held by, any Credit Party sleadiiplied to the Obligations by the Administrathigent in the following order and manner:

() First, to payment of that portion of such Obligadaonstituting fees, indemnities, expenses, aner @mounts (including
fees, charges, and disbursements of counsel tdimnistrative Agent and amounts payable underi®est2.11, 2.12, and 2.14) paya
by any Credit Party to the Administrative Agenitsicapacity as such;

(i) Second, to payment of that portion of such Oblaaiconstituting fees, indemnities and other ans(ather than principi
and interest) payable by any Credit Party to thedee Parties (including fees, charges and disburststof counsel to the respective
Lender Parties and amounts payable under Artifjedtably among Lender Parties;

(iii) Third, to payment of that portion of such Obligasaconstituting accrued and unpaid interest, afateatably among the
Lender Parties;

(iv) Fourth, to payment of that portion of the Obligasaonstituting unpaid principal of the Obligatiqres/able by any Credit
Party allocated ratably among the Lender Parties;

(v) Fifth, to the Administrative Agent for the accourfitthe applicable Issuing Lender, ratably betwdentivo Issuing Lenders,
to cash collateralize that portion of the LetteCoédit Obligations comprised of the aggregate awdramount of Letters of Credit;

(vi) Sixth, to the remaining Obligations owed by anydir®arty including all Obligations for which theu@nt is liable as a
Guarantor, allocated among such remaining Obligatas determined by the Administrative Agent amdMiajority Lenders and applied
to such Obligations in the order specified in ti&use (b); and

(vii) Last, the balance, if any, after all of the Obligas have been indefeasibly paid in full, the Lestief Credit have been
terminated or cash collateralized and all Commitisi&ave been terminated, to Borrower or as otherréiquired by any Legal
Requirement.

Subject to Section 2.3(i), amounts used to cadhateohlize the aggregate undrawn amount of LettE@redit pursuant to clause Sixth above
shall be applied to satisfy drawings under suchelstof Credit as
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they occur. If any amount remains on deposit ab callateral after all Letters of Credit have eitheen fully drawn or expired, such
remaining amount shall be applied to the other ghions, if any, in the order set forth above.

ARTICLE VIII
THE ADMINISTRATIVE AGENT AND ISSUING LENDERS

Section 8.1 Appointment and Authority . Each Lender and each Issuing Lender hereby icahlyg (a) appoints Wells Fargo to act
its behalf as the Administrative Agent hereundet ander the other Credit Documents, and (b) autherihe Administrative Agent to take
such actions on its behalf and to exercise suctepoas are delegated to the Administrative Agerthbyterms hereof or thereof, together
with such actions and powers as are reasonablgantal thereto. The provisions of this Article Mdke solely for the benefit of the Lender
Parties, and neither the Parent, the Borrower ngiother Credit Party shall have rights as a thaty beneficiary of any of such provisions.

Section 8.2 Rights as a Lender. The Person serving as the Administrative Agentineder shall have the same rights and powers in
its capacity as a Lender as any other Lender andexercise the same as though it were not the Aidtrative Agent and the term “Lender”
or “Lenders” shall, unless otherwise expresslyéatid or unless the context otherwise requiretjdecthe Person serving as the
Administrative Agent hereunder in its individuapeaity. Such Person and its Affiliates may acekggosits from, lend money to, act as the
financial advisor or in any other advisory capadityand generally engage in any kind of busineisis the Parent, the Borrower or any other
Subsidiary or other Affiliate thereof as if suchr&® were not the Administrative Agent hereundet aithout any duty to account therefor to
the Lenders.

Section 8.3 Exculpatory Provisions. The Administrative Agent shall not have any dsitbr obligations except those expressly set
forth herein and in the other Credit Documents thélit limiting the generality of the foregoing, Adnistrative Agent:

(@) shall not be subject to any fiduciary or other ireglduties, regardless of whether a Default hasmed and is continuing;

(b) shall not have any duty to take any discretionatijoa or exercise any discretionary powers, exdégaretionary rights and powers
expressly contemplated hereby or by the other €Batiuments that the Administrative Agent is regdito exercise as directed in writing by
the Majority Lenders (or such other number or petage of the Lenders as shall be expressly proviolelderein or in the other Credit
Documents), providethat Administrative Agent shall not be requiredake any action that, in its opinion or the opinadtits counsel, may
expose the Administrative Agent to liability or the contrary to any Credit Document or applicdblg; and

(c) shall not, except as expressly set forth hereinimtide other Credit Documents, have any duty scldse, nor shall it be liable for
the failure to disclose, any information relatinghe Parent, the Borrower, any other Credit Pargny of their respective Affiliates that is
communicated to or obtained by the Person sensrth@Administrative Agent or any of its Affiliat@sany capacity.

The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with the censor at the request of the Majority Lenc
(or such other number or percentage of the Lerateshall be necessary, or as the Administrativengfeall believe in good faith shall be
necessary, under the circumstances as provideecito&s 9.2 and 7.1) or (i) in the absence obws gross negligence or willful
misconduct. The Administrative Agent shall notdeemed not to have knowledge of any Default
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unless and until notice describing such Defaulfiven to the Administrative Agent by the Borrowai, ender or an Issuing Lender.

The Administrative Agent shall not be responsiloledr have any duty to ascertain or inquire injafiy statement, warranty or representation
made in or in connection with this Agreement or ather Credit Document, (ii) the contents of angtiieate, report or other document
delivered hereunder or thereunder or in connedtemawith or therewith, (iii) the performance or eb&ance of any of the covenants,
agreements or other terms or conditions set fagtkih or therein or the occurrence of any Defdiy},the validity, enforceability,

effectiveness or genuineness of this Agreementpéimgr Credit Document or any other agreementiungnt or document or (v) the
satisfaction of any condition set forth in Artidleor elsewhere herein, other than to confirm iptef items expressly required to be delive

to the Administrative Agent.

Section 8.4 Reliance by Administrative Agent. The Administrative Agent shall be entitled téyrepon, and shall not incur any
liability for relying upon, any notice, requestyiificate, consent, statement, instrument, documewther writing (including any electronic
message, Internet or intranet website postinglweradistribution) believed by it to be genuine émdhave been signed, sent or otherwise
authenticated by the proper Person. The Adminigr@gent also may rely upon any statement madedxally or by telephone and believ
by it to have been made by the proper Person, lzadtireot incur any liability for relying thereorin determining compliance with any
condition hereunder to the making of a Credit Egiem that by its terms must be fulfilled to theiffaiction of a Lender or an Issuing Lender,
the Administrative Agent may presume that such damdis satisfactory to such Lender or Issuing dlenunless the Administrative Agent
shall have received notice to the contrary fromhduender or Issuing Lender prior to the makingwdts Credit Extension. The
Administrative Agent may consult with legal counggho may be counsel for the Parent or the Borrpwedependent accountants and other
experts selected by it, and shall not be liableafoy action taken or not taken by it in accordanitk the advice of any such counsel,
accountants or experts.

Section 8.5 Delegation of Duties. The Administrative Agent may perform any andadlits duties and exercise its rights and powers
hereunder or under any other Credit Document iirmugh any one or more sub-agents appointed bjdngnistrative Agent. The
Administrative Agent and any such sub-agent majoperany and all of its duties and exercise ithitsgand powers by or through their
respective Related Parties. The exculpatory piavssof this Article shall apply to any such sukeagand to the Related Parties of the
Administrative Agent and any such sub-agent, ad sipply to their respective activities in conneatwith the syndication of the credit
facilities provided for herein as well as activitias Administrative Agent.

Section 8.6 Resignation of Administrative Agent or Issuing Lendar . The Administrative Agent and Wells Fargo, agssuing
Lender, may at any time give notice of its resigmato the other Lender Parties and the Borrowmvigded, however that Wells Fargo may
not resign as Issuing Lender unless it is conctigreéasigning as Administrative Agent. Upon redeapany such notice of resignation, the
Majority Lenders shall have the right, with the epgl of the Borrower unless an Event of Default bacurred and is continuing, to appoi
successor Administrative Agent and a successoinigdiender. If no such successor shall have beappointed and shall have accepted
such appointment within 30 days after Wells Faryegnotice of its resignation, then Wells Fargg/raa behalf of the Lenders, appoint a
successor agent and issuing lender with the appodtae Borrower (such approval not to be unreakbnwithheld or delayed) unless an
Event of Default has occurred and is continuingic®a Person has accepted such appointment, tblemesignation shall become effectivi
accordance with such notice and Wells Fargo skeadlifcharged from its duties and obligations as izétrative Agent and Issuing Lender
hereunder and under the other Credit Documentgfdxbat Wells Fargo shall remain the Issuing Lendth respect to any Letters of Credit
outstanding on the effective date of its

54




resignation and the provisions affecting the Isgwiander with respect to such Letters of Creditlshare to the benefit of Wells Fargo until
the termination of all such Letters of Credit). dogthe acceptance of a successor’s appointmendigsistrative Agent or Issuing Lender
hereunder, such successor shall succeed to anthba@sted with all of the rights, powers, privilegad duties of the retiring (or retired)
Administrative Agent or Issuing Lender, as appllealand the retiring Administrative Agent or Issginender, as applicable, shall be
discharged from all of its duties and obligatioesdunder or under the other Credit Documents (iiready discharged therefrom as
provided above in this paragraph). The fees paybplthe Borrower to a successor Administrative iige Issuing Lender, as applicable
shall be the same as those payable to its predeagsess otherwise agreed between the Borrowesacil successor. After the retiring
Administrative Agent’s or Issuing Lender’s resignathereunder and under the other Credit Docum#érsprovisions of this Article and
Sections 9.1(b), (c), and (d) and Section 2.3(h)Istontinue in effect for the benefit of such retiy Administrative Agent and Issuing Lend
its sub-agents and their respective Related Pantiespect of any actions taken or omitted todkem by any of them while the retiring
Administrative Agent or Issuing Lender, as appllealwas acting as Administrative Agent or Issuirentler.

Section 8.7 Non-Reliance on Administrative Agent and Other Lenders Each Lender Party acknowledges that it has piedéently
and without reliance upon the Administrative Agentiny other Lender Party or any of their RelatadiBs and based on such documents
information as it has deemed appropriate, madeaits credit analysis and decision to enter into fgseement. Each Lender Party also
acknowledges that it will, independently and withmliance upon the Administrative Agent or anyesthender Party or any of their Related
Parties and based on such documents and informadidrshall from time to time deem appropriatatcwe to make its own decisions in
taking or not taking action under or based upos ftgreement, any other Credit Document or any edlagreement or any document
furnished hereunder or thereunder.

Section 8.8 No Other Duties, etc. Anything herein to the contrary notwithstandingne of the Joint Bookrunners, Cead Arranger:
Syndication Agent and Co-Documentation Agentsdigte the cover page hereof shall have any powatigsor responsibilities under this
Agreement or any of the other Credit Documentsepkin its capacity, as applicable, as the Admiaiste Agent, a Lender or an Issuing
Lender hereunder.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Expenses; Indemnity; Damage Waiver.

(@) Costs and ExpensesThe Borrower shall pay (i) all reasonable oupotket expenses incurred by the Administrative migand its
Affiliates (including the reasonable fees, charged disbursements of counsel for the Administrafigent), in connection with the
syndication of the credit facilities provided fagrin, the preparation, negotiation, executionivdey and administration of this Agreement
and the other Credit Documents or any amendmemdifivations or waivers of the provisions hereotlwereof (whether or not the
transactions contemplated hereby or thereby skatbbsummated), (ii) all reasonable out-of-pockeeases incurred by Issuing Lenders in
connection with the issuance, amendment, renewaxtension of any Letter of Credit or any demandpfmyment thereunder and (iii) all out-
of-pocket expenses incurred by any Lender Partjiing the fees, charges and disbursements ofaumysel for any Lender Party), in
connection with the enforcement or protection tights (A) in connection with this Agreement @hd other Credit Documents, including
rights under this Section, or (B) in connectionhathe Advances made or Letters of Credit issuedurater, including all such out-of-pocket
expenses incurred during any workout, restructuoingegotiations in respect of such Advances otelcgf Credit.
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(b) Indemnification by the Borrower The Borrower shall, and does hereby indemnifg,Administrative Agent (and any sub-agent
thereof), each Lender and each Issuing Lendereaold Related Party of any of the foregoing Peréeash such Person being called an “
Indemnite€’) against, and hold each Indemnitee harmless faomg,and all losses, claims, damages, liabilities r@lated expenses (including
the fees, charges and disbursements of any cofmmsaly Indemnitee), incurred by any Indemnite@sserted against any Indemnitee by any
third party arising out of, in connection with, as a result of (i) the execution or delivery ostAigreement, any other Credit Document or
agreement or instrument contemplated hereby oeliyethe performance by the parties hereto of tiesipective obligations hereunder or
thereunder, the consummation of the transactionteotplated hereby or thereby, or, in the case@fitiministrative Agent (and any sub-
agent thereof) and its Related Parties only, tmeigidtration of this Agreement and the other Cr&tituments, (ii) any Advance or Letter of
Credit or the use or proposed use of the procdrteftom (including any refusal by an Issuing Lertdehonor a demand for payment und
Letter of Credit if the documents presented in @mtion with such demand do not strictly comply vitib terms of such Letter of Credit),

(iii) any actual or alleged presence or releasdafardous Materials on or from any property ownedperated by the Parent, the Borrowe
any Subsidiary, or any Environmental Liability teld in any way to the Parent, the Borrower or amlgs®liary, or (iv) any actual or
prospective claim, litigation, investigation or peeding relating to any of the foregoing, whethasdul on contract, tort or any other theory,
whether brought by a third party or by the Partire,Borrower or any other Credit Party, and regeslof whether any Indemnitee is a party
thereto, IN ALL CASES, WHETHER OR NOT CAUSED BY OR ARISING , IN WHOLE OR IN PART, OUT OF THE
COMPARATIVE, CONTRIBUTORY OR SOLE NEGLIGENCE OF THE INDEMNITEE ; providedthat such indemnity shall not, as
any Indemnitee, be available to the extent thah $ogses, claims, damages, liabilities or relatqubases are determined by a court of
competent jurisdiction by final and nonappealabligiment to have resulted from the gross negligenegliful misconduct of such
Indemnitee, if the Borrower or such other Creditty?has obtained a final and nonappealable judgiimeitg favor on such claim as
determined by a court of competent jurisdiction.

(c) Reimbursement by LendersTo the extent that the Borrower for any reasohtd indefeasibly pay any amount required under
subsection (a) or (b) of this Section to be paidt by the Administrative Agent (or any sub-agergreof), any Issuing Lender or any Related
Party of any of the foregoing, each Lender severaiees to pay to the Administrative Agent (or angh sub-agent), such Issuing Lender or
such Related Party, as the case may be, such LsrAgmlicable Percentage (determined as of the timéthe applicable unreimbursed
expense or indemnity payment is sought) of suctaigh@mount, providethat the unreimbursed expense or indemnified kdagn, damage,
liability or related expense, as the case may las,imcurred by or asserted against the Administraiigent (or any such sub-agent) or such
Issuing Lender in its capacity as such, or againgtRelated Party of any of the foregoing actingtie Administrative Agent (or any such
sub-agent) or such Issuing Lender in connectioh siich capacity. The obligations of the Lendedeunthis subsection (c) are subject to the
provisions of Section 2.5(e)

(d) Waiver of Consequential Damages, Et€o the fullest extent permitted by applicable lawno Credit Party shall assert, and
each such party hereto hereby waives, any claim aigagt any Indemnitee, on any theory of liability, fo special, indirect, consequential
or punitive damages (as opposed to direct or actualamages) arising out of, in connection with, or aa result of, this Agreement, any
other Credit Document or any agreement or instrumehcontemplated hereby, the transactions contemplatehereby or thereby, any
Advance or Letter of Credit or the use of the proceds thereof.

(e) Electronic Communications No Indemnitee referred to in subsection (b) @&bsivall be liable for any damages arising fromusbe
by unintended recipients of any information or otheaterials
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distributed by it through telecommunications, elecic or other information transmission systemsannection with this Agreement or the
other Credit Documents or the transactions contateglhereby or thereby unless such damages resmliaf breach of the confidentiality
provisions of Section 9.8 or except where the sareea result of such party’s gross negligence tfulvimisconduct.

(H Payments All amounts due under this Section shall be pleyaot later than ten Business Days after writtemand therefor.

(o) Survival. The agreements in this Section shall surviverdisgnation of the Administrative Agent and arguisg Lender, the
replacement of any Lender, the termination of tben@itments, termination or expiration of all Let&f Credit, and the repayment,
satisfaction or discharge of all the other Obligasi.

Section 9.2 Waivers and Amendments. No amendment or waiver of any provision of thggeement, the Notes, or any other Credit
Document, nor consent to any departure by any CRedty therefrom, shall in any event be effectiméess the same shall be in writing and
signed by the Majority Lenders and the Borrowed #ren such waiver or consent shall be effectivg onthe specific instance and for the
specific purpose for which given; providdtht, no such agreement shall (a) increase the Gomemt of any Lender without the written
consent of such Lender, (b) increase the aggré&mtelving Commitments other than pursuant to Secid(c) as in effect on the date her
without the written consent of each Lender, (cuathe principal amount of any Advance (other thi@payments or repayments in
accordance with the terms of this Agreement) oucedhe amount of or rate of interest thereoneduce any fees payable hereunder, wit|
the written consent of each Lender affected theréhypostpone the scheduled date of payment gbtiineipal amount of any Advance, or
any interest thereon, or any fees payable herepyodeeduce the amount of, waive or excuse any pagiment, or postpone the scheduled
date of expiration of any Commitment, without thetten consent of each Lender affected therebygliahge Section 2.13(f), Section 2.5(e),
Section 7.6, this Section 9.2 or any other provisioany Credit Document which expressly requitesdonsent of, or action or waiver by, all
of the Lenders, (f) amend, modify or waive any ps@mn in a manner that would alter the pro rataisigeof payments to or disbursements by
Lenders required thereby, without the written comed each Lender, (g) release any Guarantor fterabligation under any Guaranty with
the written consent of each Lender or (h) changeodithe provisions of this Section or the defimitiof “Majority Lenders” or any other
provision hereof specifying the number or perceatablLenders required to waive, amend or modify @glyts hereunder or make any
determination or grant any consent hereunder, withite written consent of each Lender; provifletherthat no such agreement shall
amend, modify or otherwise affect the rights oriekibf the Administrative Agent, the Issuing Lergder the Swingline Lender hereunder
without the prior written consent of the Adminidive Agent, such Issuing Lender or the Swinglineder, as the case may be.

Section 9.3 Severability . In case one or more provisions of this Agreenecethe other Credit Documents shall be invaliégl or
unenforceable in any respect under any applicalwethe validity, legality, and enforceability dfet remaining provisions contained herein or
therein shall not be affected or impaired therebiie invalidity of a provision in a particular jadiction shall not invalidate or render
unenforceable such provision in any other jurisdict

Section 9.4 Survival of Representations and Obligations All representations and warranties containeithisi Agreement or made in
writing by or on behalf of the Parent or the Boresvin connection herewith shall survive the exemutind delivery of this Agreement and
other Credit Documents, the making Credit Extensiammd any investigation made by or on behalf olL#meders, none of which investigatic
shall diminish any Lender’s right to rely on suelpresentations and warranties. All obligationthefBorrower provided for in Sections 2.11,
2.12, 2.14(b), and 9.1(a), (b)
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and (d) and all of the obligations of the LenderSection 9.1(c) and Section 9.8 shall survivetamyination of this Agreement, repaymen
full of the Obligations, and termination or expicat of all Letters of Credit.

Section 9.5 Successors and Assigns GenerallyThe provisions of this Agreement shall be bigdipon and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby, except that neither énerf® nor the Borrower may assign or
otherwise transfer any of its rights or obligatidveseunder without the prior written consent ofrebender Party and no Lender may assic
otherwise transfer any of its rights or obligatidveseunder except (a) to an Eligible Assignee goetance with the provisions of Section 9.6
(a), (b) by way of participation in accordance wtle provisions of Section 9.6(d) or (c) by wayptddge or assignment of a security interest
subject to the restrictions of Section 9.6(e) (any other attempted assignment or transfer by any pereto shall be null and void). Noth

in this Agreement, expressed or implied, shall drestrued to confer upon any Person (other thapdhtges hereto, their respective successors
and assigns permitted hereby, Participants toxteneprovided in Section 9.6(c) and, to the extressly contemplated hereby, the Rel
Parties of the Administrative Agent and each Lepday legal or equitable right, remedy or claim endr by reason of this Agreement.

Section 9.6 Lender Assignments and Patrticipations

(@) Assignments by LendersAny Lender may at any time assign to one or nidigible Assignees all or a portion of its riglatsd
obligations under this Agreement (including allagportion of its Commitment and the Advances atitihhe owing to it); providedhat

0] except in the case of an assignment of the emiraining amount of the assigning LendeCommitment and the Advanc
under such Commitment at the time owing to it othi@ case of an assignment to a Lender or an &tffilof a Lender or an Approved
Fund with respect to a Lender, the aggregate anufithe Commitment (which for this purpose includek/ances outstanding
thereunder) or, if the Commitment is not then iieetf, the principal outstanding balance of the Ates of the assigning Lender subject
to each such assignment (determined as of thelatkssignment and Assumption with respect to sissignment is delivered to the
Administrative Agent or, if “Trade Date” is speeifl in the Assignment and Assumption, as of the @ aatte) shall not be less than
$10,000,000, unless the Administrative Agent andpag as no Event of Default has occurred anaigicuing, the Borrower otherwise
consents (each such consent not to be unreasonibheld or delayed); providedhowever, that concurrent assignments to members of
an Assignee Group and concurrent assignments fremtrars of an Assignee Group to a single Eligiblsigrsee (or to an Eligible
Assignee and members of its Assignee Group) wittbated as a single assignment for purposes efrdating whether such minimum
amount has been met;

(i) each partial assignment shall be made as an assigraha proportionate part of all the assigningdex’s rights and
obligations under this Agreement with respect todpplicable Class of Advances or the Commitmesigaed,;

(iii) any assignment of a Commitment must be approvatddéydministrative Agent and the Issuing Lendeth¢othan BOK
if no Existing Letters of Credit are then outstangiunless the Person that is the proposed assigitself a Lender with a Revolving
Commitment (whether or not the proposed assignagdaatherwise qualify as an Eligible Assignee); and

(iv) the parties to each assignment shall execute divetid the Administrative Agent an Assignment akgsumption,

together with a processing and recordation fee2¢d@ (it being understood that only one such Bsiog fee is payable for the series of
concurrent assignments to

58




members of an Assignee Group or the series of eoertuassignments from members of an Assignee Giaysingle Eligible Assignee
or to an Eligible Assignee and members of its AssggGroup) and the Eligible Assignee, if it shall be a Lender, shall deliver to the
Administrative Agent an Administrative Questionmair

Subject to acceptance and recording thereof byatiministrative Agent pursuant to paragraph (b)hig Section, from and after the effective
date specified in each Assignment and Assumpti@Eligible Assignee thereunder shall be a parthiAgreement and, to the extent of
interest assigned by such Assignment and Assumptire the rights and obligations of a Lender unkisrAgreement, and the assigning
Lender thereunder shall, to the extent of the @geassigned by such Assignment and Assumptiorglbéased from its obligations under this
Agreement (and, in the case of an Assignment asdiAption covering all of the assigning Lender'sitigand obligations under this
Agreement, such Lender shall cease to be a paryd)éut shall continue to be entitled to the ligsef Sections 2.11, 2.12, 2.14(b), 9.1(a),
9.1(b), 9.1(c), and 9.1(d) with respect to factd eincumstances occurring prior to the effectiveed# such assignment. Any assignment or
transfer by a Lender of rights or obligations unitkés Agreement that does not comply with this geaiph shall be treated for purposes of this
Agreement as a sale by such Lender of a particpati such rights and obligations in accordancé wéragraph (c) of this Section.

(b) Register. The Administrative Agent, acting solely for tiisrpose as an agent of the Borrower, shall mairgaone of its offices
in Denver, Colorado or Houston, Texas a copy ohesgsignment and Assumption delivered to it anddgister for the recordation of the
names and addresses of the Lenders, and the Rey@ammitments of, and principal amounts of the @&wbes owing to, each Lender
pursuant to the terms hereof from time to time (tRegister”). The entries in the Register shall be conclusiseent manifest error, and the
Borrower and the Lender Parties may treat eachoRevhose name is recorded in the Register purd¢adhe terms hereof as a Lender
hereunder for all purposes of this Agreement, rnibistanding notice to the contrary.

(c) Participations Any Lender may at any time, without the consa&nbr notice to, the Borrower, the Parent, anyeotBredit Party ¢
the Administrative Agent, sell participations toyadPerson (other than a natural person or the BatenBorrower or any of the Parent’s
Affiliates or other Subsidiaries) (each, a “ Papiamt”) in all or a portion of such Lender’s rights aadbbligations under this Agreement
(including all or a portion of its Commitments amdthe Advances owing to it); providéieat (i) such Lender’s obligations under this
Agreement shall remain unchanged, (ii) such Lestatl remain solely responsible to the other psuttiereto for the performance of such
obligations and (iii) the Borrower and the LendartRes shall continue to deal solely and directithwguch Lender Party in connection with
such Lender Party’s rights and obligations undir Algreement.

Any agreement or instrument pursuant to which adeemsells such a participation shall provide thathsLender shall retain the sole right
to enforce this Agreement and to approve any amentmrmaodification or waiver of any provision ofshhgreement; providethat such
agreement or instrument may provide that such Lewdenot, without the consent of the Participaagiree to any amendment, modification
or waiver described in clauses (a), (b), (c) ordfdthis Section 9.6 (that adversely affects suatti€ipant). Subject to paragraph (d) of this
Section, the Borrower agrees that each Particigizait be entitled to the benefits of, and subjedhe requirements of, Sections 2.11, 2.12
2.14 to the same extent as if it were a Lenderhattacquired its interest by assignment pursuagpatagraph (a) of this Section. To the
extent permitted by law, each Participant alsoldiekntitled to the benefits of Section 7.4 augioit were a Lender, provided such
Participant agrees to be subject to Section 2. B3(fhough it were a Lender.
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(d) Limitations upon Participant RightsA Participant shall not be entitled to receiwy greater payment under Section 2.12 than the
applicable Lender would have been entitled to exwiith respect to the participation sold to sueltiBipant, unless the sale of the
participation to such Participant is made with Bogrower’s prior written consent. A Participanatiwould be a Foreign Lender if it were a
Lender shall not be entitled to the benefits oft®ac2.14 unless the Borrower is naotified of thetigépation sold to such Participant and such
Participant agrees, for the benefit of the Borrgweicomply with Section 2.14(d), in which caset&#r2.14 shall be applied as if such
Participant had become a Lender and had acqueactérest by assignment pursuant to paragrapdf ta)s Section; provided that, in no
event shall such Participant be entitled to recaiwe greater payment under Section 2.14 than thkcaple Lender would have been entitled
to receive with respect to the participation solégtich Participant.

(e) Certain Pledges Any Lender may at any time pledge or assigncarsty interest in all or any portion of its rightsider this
Agreement to secure obligations of such Lendetuding any pledge or assignment to secure obligatto a Federal Reserve Bank; provided
that no such pledge or assignment shall releaselserder from any of its obligations hereunderwrstitute any such pledgee or assigne:
such Lender as a party hereto.

Section 9.7 Notices, Etc.

(&) Notices Generally Except in the case of notices and other comnatinits expressly permitted to be given by telephane
except as provided in paragraph (b) below), alicestand other communications provided for herbkall $e in writing and shall be delivered
by hand or overnight courier service, mailed byified or registered mail or sent by facsimile adws: (i) if to the Borrower or any other
Credit Party, at the applicable address (or fadsimimbers) set forth on Schedule llI; (i) if teetAdministrative Agent or an Issuing Lender,
at the applicable address (or facsimile numbertsfosth on Schedule III; and (iii) if to a Lendeo, it at its address (or facsimile number) set
forth in its Administrative Questionnaire. Noticasnt by hand or overnight courier service, or ethby certified or registered mail, shall be
deemed to have been given when received; noticedgdacsimile shall be deemed to have been giveen sent (except that, if not given
during normal business hours for the recipientll ffeadeemed to have been given at the openingisinbss on the next business day for the
recipient). Notices delivered through electrordcenunications to the extent provided in paragrdptbélow, shall be effective as provided
in said paragraph (b).

(b) Electronic Communications

0] The Borrower, the Parent and the Lenders agreahtbadministrative Agent may make any materialvazkbd by the
Borrower, the Parent or any other Credit PartjheoAdministrative Agent, as well as any amendmemdsyers, consents, and other
written information, documents, instruments andeothaterials relating to the Parent, the Borroway, other Subsidiary, or any other
materials or matters relating to this Agreemerd,Nlotes or any of the transactions contemplateehiyecollectively, the “
Communication$) available to the Lenders by posting such notmesn electronic delivery system (which may bevigled by the
Administrative Agent, an Affiliate of the Administtive Agent, or any Person that is not an Affiliafehe Administrative Agent), such as
IntraLinks, or a substantially similar electronistem (the “ Platfornt); provided that the foregoing shall not applyniatices to any
Lender or Issuing Lender pursuant to Article Isifch Lender or Issuing Lender, as applicable, béified the Administrative Agent that
it is incapable of receiving notices under suchdatby electronic communication. The Borrower dinel Parent each acknowledges that
(i) the distribution of material through an electiomedium is not necessarily secure and that thereonfidentiality and other risks
associated with such distribution, (ii) the Platfiais provided “as is” and “as availablaid (iii) none of the Administrative Agent nor &
of
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their respective Affiliates warrants the accurammpleteness, timeliness, sufficiency, or sequeneofrthe Communications posted on
the Platform. The Administrative Agent and thespective Affiliates expressly disclaim with resptecthe Platform any liability for
errors in transmission, incorrect or incomplete dimading, delays in posting or delivery, or probteatcessing the Communications
posted on the Platform and any liability for angdes, costs, expenses or liabilities that may ffersd or incurred in connection with the
Platform. No warranty of any kind, express, imglar statutory, including, without limitation, amarranty of merchantability, fitness
for a particular purpose, non-infringement of thpatty rights or freedom from viruses or other cddéects, is made by the
Administrative Agent or any of its Affiliates in noection with the Platform. Nothing in this Seati®.7(b) shall relieve the
Administrative Agent or any Lender from their olatgons under Section 9.8.

(i) Each Lender agrees that notice to it (as providdtié next sentence) (a “ Notifespecifying that any Communication has
been posted to the Platform shall for purposehiefAgreement constitute effective delivery to suender of such information,
documents or other materials comprising such Conication. Each Lender agrees (i) to notify, on efdpe the date such Lender
becomes a party to this Agreement, the Administeafigent in writing of such Lender’s e-mail addréssvhich a Notice may be sent
(and from time to time thereafter to ensure thatAlgent has on record an effective e-mail addrassifch Lender) and (i) that any
Notice may be sent to such e-mail address.

(c) Change of Address, EtcAny party hereto may change its address ort@Eitsnumber for notices and other communications
hereunder by notice to the other parties hereto.

Section 9.8 Confidentiality . The Administrative Agent, each Lender and eashihg Lender agrees to maintain the confidentialit
the Information (as defined below), except thabinfation may be disclosed (a) to its Affiliates dadts and its Affiliates’ respective
partners, directors, officers, employees, agentdsars and other representatives (the “ Repreteesd) (it being understood that the
Representative to whom such disclosure is madebeilhformed of the confidential nature of suctoinfation and instructed to keep such
Information confidential), (b) to the extent requeekby any regulatory authority purporting to hawgsdiction over it (including any self-
regulatory authority, such as the National Assamiadf Insurance Commissioners), (c) to the exteqtired by applicable laws or regulatic
or by any subpoena or similar legal process, (@ngpother party hereto, (e) in connection withékercise of any remedies hereunder or
under any other Credit Document or any action oceeding relating to this Agreement or any othed@rDocument or the enforcement of
rights hereunder or thereunder, (f) subject togre@ment containing provisions substantially threesas those of this Section, to (i) any
assignee of or Participant in, or any prospectssigmee of or Participant in, any of its rightsbligations under this Agreement or (ii) any
actual or prospective counterparty (or its advistrsany swap or derivative transaction relatinghi Parent, the Borrower or any other
Subsidiary and their respective obligations, (ghwiie consent of the Parent or (h) to the extect $nformation (x) becomes publicly
available other than as a result of a breach efSkiction or (y) becomes available to any Lendeya any of their respective Affiliates on a
nonconfidential basis from a source other thanediCParty. For purposes of this Section, * Infatibn” means all information received
from the Parent, the Borrower or any other Subsjdielating to the Parent, the Borrower or any o®gbsidiary or any of their respective
businesses, other than any such information theatagable to Lender Party on a nonconfidentiaidpsgor to disclosure by the Parent, the
Borrower or any other Subsidiary. Any Person resgito maintain the confidentiality of Informatias provided in this Section shall be
considered to have complied with its obligatiomtoso if such Person has exercised the same defjcaes to maintain the confidentiality of
such Information as such Person would accord tovits confidential information. The Administratidgent, each Lender and each Issuing
Lender agrees to be responsible for any breachigssofection 9.8 by its Representatives.
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Section 9.9 Business Loans The Borrower warrants and represents that tHgy&llons are and shall be for business, commercial
investment or other similar purposes and not prilgnéor personal, family, household or agricultutee, as such terms are used in Chapter
One (“ Chapter On¥ of the Texas Credit Code. At all such timesiify, as Chapter One shall establish a Maximum, RegeMaximum
Rate shall be the “indicated rate ceiling” (as stesin is defined in Chapter One) from time to timeffect.

Section 9.10  Usury Not Intended. It is the intent of the Borrower and each Lenidehe execution and performance of this Agreement
and the other Credit Documents to contract intstdmpliance with applicable usury laws, includoanflicts of law concepts, governing the
Advances of each Lender including such applicadleslof the State of Texas, the United States fiora to time in effect, and any other
jurisdiction whose laws may be mandatorily applleab such Lender notwithstanding the other prawisiof this Agreement. In furtherar
thereof, the Lenders and the Borrower stipulateagrde that none of the terms and provisions aoedkin this Agreement or the other Credit
Documents shall ever be construed to create aagintr pay, as consideration for the use, forbeazran detention of money, interest at a rate
in excess of the Maximum Rate and that for purposdéisis Agreement and all other Credit Documetitgerest” shall include the aggregate
of all charges which constitute interest under dawrs that are contracted for, charged or receiwrater this Agreement or any other Credit
Document; and in the event that, notwithstandirgftitegoing, under any circumstances the aggregateints taken, reserved, charged,
received or paid on the Obligations, include amswvttich by applicable law are deemed interest whichld exceed the Maximum Rate,
then such excess shall be deemed to be a mistdkeaah Lender receiving same shall credit the samntbe principal of the Obligations
owing to such Lender (or if all such Obligationglhave been paid in full, refund said exceshi®wBorrower). In the event that the maturity
of the Obligations are accelerated by reason ofedextion of the holder thereof resulting from &went of Default under this Agreement or
otherwise, or in the event of any required or p&eadiprepayment, then such consideration that itotest interest may never include more
than the Maximum Rate, and excess interest, if proyided for in this Agreement or otherwise shallcanceled automatically as of the date
of such acceleration or prepayment and, if theogopaid, shall be credited on the applicable Gliagps (or, if the applicable Obligations
shall have been paid in full, refunded to the Bawenof such interest). In determining whether ot the interest paid or payable under any
specific contingencies exceeds the Maximum RateBtrrower and the Lenders shall to the maximurarexpermitted under applicable law
amortize, prorate, allocate and spread in equé#s jplarring the period of the full stated term of &wvances all amounts considered to be
interest under applicable law at any time contichébe, charged, received or reserved in connedtiitim the Obligations. The provisions of
this Section shall control over all other provisasf this Agreement or the other Credit Documertiicivmay be in apparent conflict
herewith.

Section 9.11  Usury Recapture. In the event the rate of interest chargeableeutids Agreement or any other Credit Documenngt a
time is greater than the Maximum Rate, the unpsitypal amount of the Obligations shall bear iestrat the Maximum Rate until the total
amount of interest paid or accrued on the Obligatiequals the amount of interest which would haentpaid or accrued on the Advances if
the stated rates of interest set forth in this &grent or applicable Credit Document had at all $ifmeen in effect. In the event, upon payment
in full of the Obligations, the total amount ofénést paid or accrued under the terms of this Agese and the Obligations is less than the
total amount of interest which would have been paidccrued if the rates of interest set fortthis Agreement or such Credit Document t

at all times, been in effect, then the Borrowelllskathe extent permitted by applicable law, pag Administrative Agent for the account of
the applicable Lender Party an amount equal talitfierence between (i) the lesser of (A) the amafrihterest which would have been
charged on Obligations owed to it if the MaximumdRhad, at all times, been in effect and (B) thewamt of interest which would have
accrued on such Obligations if the rates of intesesforth in this Agreement had at all times bieeeffect and (ii) the amount of interest
actually paid under this Agreement or any Credit
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Document on Obligations owed to it. In the evéietany Lender Party ever receive, collect or applinterest any sum in excess of the
Maximum Rate, such excess amount shall, to theneptrmitted by law, be applied to the reductiothef principal balance of the
Obligations, and if no such principal is then camsling, such excess or part thereof remaining Slegtlaid to the Borrower.

Section 9.12  Payments Set Aside To the extent that any payment by or on belfati® Borrower or any other Credit Party is made to
any Lender Party, or any Lender Party exercisesgitd of setoff, and such payment or the proceddsich setoff or any part thereof is
subsequently invalidated, declared to be fraudweptreferential, set aside or required (includagsuant to any settlement entered into by
any Lender Party in its discretion) to be repaid toustee, receiver or any other party, in corioratith any proceeding under any Debtor
Relief Law or otherwise, then (a) to the extenswéh recovery, the obligation or part thereof owdjiy intended to be satisfied shall be revi
and continued in full force and effect as if suayment had not been made or such setoff had natmect; and (b) each Lender and each
Issuing Lender severally agrees to pay to the Agstrative Agent upon demand its applicable shaithfut duplication) of any amount so
recovered from or repaid by the Administrative Aggrus interest thereon from the date of such dehta the date such payment is made
rate per annum equal to the applicable Overnighe Ram time to time in effect, in the applicablerency of such recovery or payment. The
obligations of the Lenders and the Issuing Lendader clause (b) of the preceding sentence shailvsuthe payment in full of the
Obligations and the termination of this Agreement.

Section 9.13 Governing Law; Submission to Jurisdiction.

(&) Governing Law. This Agreement, the Notes and the other Cred@uients (unless otherwise expressly provided ithjesball be
governed by, and construed and enforced in accoedaith, the laws of the State of Texas. Withdmiting the intent of the parties set forth
above, (a) Chapter 346 of the Texas Finance Cad@nanded (relating to revolving loans and revgltimparty accounts (formerly Tex.
Rev. Civ. Stat. Ann. Art. 5069, Ch. 15)), kimat apply to this Agreement, the Notes, or ttemsactions contemplated hereby and (b) to
the extent that any Lender may be subject to TExmdimiting the amount of interest payable foradiscount, such Lender shall utilize the
indicated (weekly) rate ceiling from time to tinredffect.

(b) Submission to Jurisdiction The Parent and the Borrower irrevocably and onditmnally submits, for itself and its property, the
nonexclusive jurisdiction of any Federal or Texadescourt sitting in Harris County, and any apggellcourt from any thereof, in any actior
proceeding arising out of or relating to this Agremt or any other Credit Document, or for recognitbr enforcement of any judgment, and
each of the parties hereto irrevocably and uncmnditly agrees that all claims in respect of anghsaction or proceeding may be heard and
determined in such Texas State court or, to tHeduéxtent permitted by applicable law, in suctidfal court. Each of the parties hereto
agrees that a final judgment in any such actioproceeding shall be conclusive and may be enfarcether jurisdictions by suit on the
judgment or in any other manner provided by lawntHihg in this Agreement or in any other Credit Dment shall affect any right that a
Lender Party may otherwise have to bring any aatioproceeding relating to this Agreement or armeoCredit Document against any Cri
Party or its properties in the courts of any juiggdn.

(c) Waiver of Venue The Borrower and the Parent irrevocably and nditmnally waives, to the fullest extent permittey
applicable law, any objection that it may now ordadter have to the laying of venue of any actioproceeding arising out of or relating to
this Agreement or any other Credit Document in eoyrt referred to in paragraph (b) of this Secti@ach of the parties hereto hereby
irrevocably waives, to the fullest extent permittgdapplicable law, the defense of an inconverfi@entm to the maintenance of such action or
proceeding in any such court.
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(d) Service of Process Each party hereto irrevocably consents to serofgrocess in any manner permitted by applickie

Section 9.14 Execution and Effectiveness

(&) Execution in Counterparts This Agreement may be executed in counterpartd by different parties hereto in different
counterparts), each of which shall constitute agimal, but all of which when taken together shalhstitute a single contract. This
Agreement and the other Credit Documents, and eparate letter agreements with respect to feedbpmy@the Administrative Agent,
constitute the entire contract among the partileding to the subject matter hereof and supersegenad all previous agreements and
understandings, oral or written, relating to thbjsat matter hereof. This Agreement shall beceffective when it shall have been executed
by the Administrative Agent and when the Adminigtra Agent shall have received counterparts hettestf when taken together, bear the
signatures of each of the other parties heretdiv&®g of an executed counterpart of a signaturgepaf this Agreement by telecopy shall be
effective as delivery of a manually executed cop#d of this Agreement.

(b) Electronic Execution of AssignmentsThe words “execution,” “signed,” “signature,”dawords of like import in any Assignment
and Assumption shall be deemed to include eleatrsignatures or the keeping of records in electréonim, each of which shall be of the
same legal effect, validity or enforceability asmanually executed signature or the use of a pbased recordkeeping system, as the case
be, to the extent and as provided for in any applilaw, including the Federal Electronic Signesun Global and National Commerce Act,
or any state laws based on the Uniform Electromém$actions Act.

Section 9.15  Waiver of Jury . EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TOHE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D THIS AGREEMENT OR ANY OTHER CREDIT DOCUMENT O
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NOEPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THr8UCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER ADI (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMET AND THE OTHER CREDIT DOCUMENTS BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSN THIS SECTION.

Section 9.16  USA PATRIOT ACT Notice . Each Lender that is subject to the Act (as hefter defined) and the Administrative Agent
(for itself and not on behalf of any Lender) herelofifies the Borrower and the Parent that purst@ttie requirements of the USA Patriot
Act (Title Il of Pub. L. 107-56 (signed into lawafber 26, 2001)) (the “ Ad), it is required to obtain, verify and record dnfmation that
identifies the Borrower and the Parent, which infation includes the name and address of the Borrangthe Parent and other information
that will allow such Lender or the Administrativeyént, as applicable, to identify the Borrower dmel Parent in accordance with the Act.
Promptly following a request from the Administraisgent, a Lender, or Issuing Lender, the Borroavet the Parent hereby agree to deliver
all documentation and other information that thevwistrative Agent, a Lender, or an Issuing Lendsrapplicable, may reasonably request
in order to comply with its ongoing obligations @népplicable “know your customer” and anti-monayridering rules and regulations,
including the Act.

64




PURSUANT TO SECTION 26.02 OF THE TEXAS BUSINESS ANDCOMMERCE CODE, A LOAN AGREEMENT IN
WHICH THE AMOUNT INVOLVED IN THE LOAN AGREEMENT EXC EEDS $50,000.00 IN VALUE IS NOT ENFORCEABLE
UNLESS THE LOAN AGREEMENT IS IN WRITING AND SIGNED BY THE PARTY TO BE BOUND OR THAT PARTY'S
AUTHORIZED REPRESENTATIVE.

THE RIGHTS AND OBLIGATIONS OF THE PARTIES TO AN AGR EEMENT SUBJECT TO THE PRECEDING
PARAGRAPH SHALL BE DETERMINED SOLELY FROM THE WRITT EN LOAN AGREEMENT, AND ANY PRIOR ORAL
AGREEMENTS BETWEEN THE PARTIES ARE SUPERSEDED BY AND MERGED INTO THE LOAN AGREEMENT. THIS
WRITTEN AGREEMENT AND THE CREDIT DOCUMENTS, AS DEFI NED IN THIS AGREEMENT, REPRESENT THE FINAL
AGREEMENT AMONG THE PARTIES WITH RESPECT TO THE SUB JECT MATTERS SET FORTH HEREIN AND MAY NOT
BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEO US, OR SUBSEQUENT ORAL AGREEMENTS OF THE
PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

[Remainder of this page intentionally left blarignature pages follow.]
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EXECUTED as of the date first above written.

BORROWER:

PARENT:

HELMERICH & PAYNE INTERNATIONAL
DRILLING CO.

By:

Douglas Fear
Executive Vice President and Treast

HELMERICH & PAYNE, INC.

By:

Douglas Fear
Vice President and Chief Financial Offic

Sgnature page to Credit Agreement
(Helmerich & Payne International Drilling Co.)




LENDER PARTIES: WELLS FARGO BANK,
NATIONAL ASSOCIATION
as Administrative Agent, Swingline Lender, Issuing
Lender and a Lends

By:

Philip C. Lauinger llI
Vice Presiden

Sgnature page to Credit Agreement
(Helmerich & Payne International Drilling Co.)




JPMORGAN CHASE BANK, N.A.
as Syndication Agent and a Lent

By:

Name:

Title:

Sgnature page to Credit Agreement
(Helmerich & Payne International Drilling Co.)




THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.
as C-Documentation Agent and a Lenc

By:

Name:

Title:

Sgnature page to Credit Agreement
(Helmerich & Payne International Drilling Co.)




CITIBANK, N.A.
as C«-Documentation Agent and a Lenc

By:

Name:

Title:

Sgnature page to Credit Agreement
(Helmerich & Payne International Drilling Co.)




FORTIS CAPITAL CORP.
as C«-Documentation Agent and a Lenc

By:

Name:

Title:

By:

Name:

Title:

Sgnature page to Credit Agreement
(Helmerich & Payne International Drilling Co.)




BANK OF OKLAHOMA, N.A.
as a Lende

By:

Name:

Title:

Sgnature page to Credit Agreement
(Helmerich & Payne International Drilling Co.)




BANK OF AMERICA, N.A.
as a Lende

By:

Name:

Title:

Sgnature page to Credit Agreement
(Helmerich & Payne International Drilling Co.)




MIDFIRST BANK
as a Lende

By:

Name:

Title:

Sgnature page to Credit Agreement
(Helmerich & Payne International Drilling Co.)




COMMERCE BANK, N.A.
as a Lende

By:

Name:

Title:

Sgnature page to Credit Agreement
(Helmerich & Payne International Drilling Co.)




UMB BANK
as a Lende

By:

Name:

Title:

Sgnature page to Credit Agreement
(Helmerich & Payne International Drilling Co.)




SCHEDULE |
Pricing Schedule

The Applicable Margin with respect to Commitmenefand Advances shall be determined in accordaitbeahe following Table based on
the Parent’s Funded Leverage Ratio as reflectétteiiCompliance Certificate delivered in connectigth the Financial Statements most
recently delivered pursuant to Section 5.2. Adjesits, if any, to such Applicable Margin shall fiieetive on the date the Administrative
Agent receives the applicable Financial Statemamtscorresponding Compliance Certificate as reduisethe terms of this Agreement. If
the Parent fails to deliver the Financial Statermamid corresponding Compliance Certificate to tdenfistrative Agent at the time required
pursuant to Section 5.2, then effective as of #ite duch Financial Statements and Compliance Catéfwere required to the delivered
pursuant to Section 5.2, the Applicable Margin wihkpect to Commitment Fees and Advances shaktegrdined at Level IV and shall
remain at such level until the date such Finargiatements and corresponding Compliance Certifeaeo delivered by the Parent.
Notwithstanding the foregoing, the Parent shalllbemed to be at Level Il described in Table belatil delivery of its audited Financii
Statements and corresponding Compliance Certiffoatthe fiscal year ending December 31, 2006.

Applicable Eurodollar Base Rate Commitment
Margin Funded Leverage Ratic Margin Margin Fee

Level | Is less than or equal to 1C .30% 0.0C% 0.05(%
Level Il Is greater than 10% but less than or equal to .35% 00.0C% 0.075%
Level llI Is greater than 25% but less than or equal to A40% 0.0C% 0.10(%
Level IV Is greater than 40¢ A5% 0.0C% 0.125%




Lenders

SCHEDULE I

Revolving Commitments

Revolving Commitment

Wells Fargo Bank, National Associati
JPMorgan Chase Bank, N.

The Bank of Toky-Mitsubishi UFJ, Ltd
Citibank, N.A.

Fortis Capital Corp

Bank of Oklahoma, N.A

Bank of America, N.A

MidFirst Bank

Commerce Ban

UMB Bank

TOTAL:

BB AARRH DR P

70,000,001
70,000,001
45,000,00!
45,000,00t
45,000,00t
30,000,00t
30,000,00!
25,000,001
25,000,001
15,000,00t
400,000,00!




SCHEDULE III

Notice Information

ADMINISTRATIVE AGENT AND ISSUING LENDER

Wells Fargo Bank, National Associatior

Bank of Oklahoma, N.A.

Borrower and Guarantors

Address:
Attn:

Telephone:
Facsimile:

with a copy tc:
Address:

Attn:

Telephone:
Facsimile:

1740 Broadway, MAC C73(-034
Denver, CO 8020

David McEvoy, Syndications Special
(303) 86:-5938

(303) 86:-5533

1000 Louisiana, 9th Floc

MAC T5002-090

Houston, Texas 770(

Philip C. Lauinger Ill, Vice Preside
& Senior Relationship Manag
(713) 31¢+1313

(713) 73¢-1087

ISSUING LENDER

Address:
Attn:
Facsimile:

Credit Parties

Address:
Attn:

Telephone:
Facsimile:

with a copy tc:
Address:

Attn:
Telephone:
Facsimile:

1437 South Boulder Ave

Tulsa, Oklahoma 7411

Douglas E. Fear:

Vice President and Chief Financial Offic

1437 South Boulder Ave
Tulsa, Oklahoma 7411

Steve Mackey, General Coun:
91€-58€-5432

91€6-74%-2671




SCHEDULE IV

Existing Letters of Credit

Reference No Beneficiary Issue Date Maturity Date Original Amount Current Liability
BOK04SDF0212: NATIONAL UNION FIRE INSURANCE 10/12/200¢  10/04/2007 494,915.0! 1,188,915.0
BOKOOSDF0673¢ NATIONAL UNION FIRE INSURANCE 03/09/200C  10/02/2007 7,171,000.0 19,750,000.0




FIRST AMENDED AND RESTATED CREDIT AGREEMENT
dated December 18, 2006
among
HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
HELMERICH & PAYNE, INC.
and

BANK OF OKLAHOMA, NATIONAL ASSOCIATION

Exhibit 10.2




FIRST AMENDED AND RESTATED CREDIT AGREEMENT

THIS FIRST AMENDED AND RESTATED CREDIT AGREEMENTHis “ Agreement) is made and entered into effective as of
December 18, 2006 (the “ Effective Ddjeby and among HELMERICH & PAYNE INTERNATIONAL DRILING CO., a Delaware
corporation (the “ Borrowel), HELMERICH & PAYNE, INC., a Delaware corporatidthe “ Parent), and BANK OF OKLAHOMA,
NATIONAL ASSOCIATION, (the* Lender™), with reference to the following:

A. The Borrower, the Parent, the Lender (as lendemanainistrative agent) are parties to that cei@idit Agreement dated
July 16, 2002, as amended by (i) that certain Rirsendment to Credit Agreement dated July 15, 2(03hat certain Second Amendmen
Credit Agreement dated May 4, 2004, (iii) that agriThird Amendment to Credit Agreement dated adubdf 13, 2004, (iv) that certain
Fourth Amendment to Credit Agreement dated as lgf112, 2005, (v) that certain Fifth Amendment tee@it Agreement dated as of July 11,
2006, and (vi) that certain Letter Agreement datedf November 16, 2006 (as amended, the “ Exi€imeglit Agreement), pursuant to
which the Lender established the “Facility” in faxad the Borrower.

B. Contemporaneously with the execution of this Agreeinthe Borrower and the Parent are enteringth@bcertain Credit
Agreement dated December 18, 2006 with Wells F&aytk, National Association, as administrative agessuing lender and swingline
lender, and the lenders described therein, purdoamitich a new $400,000,000 Senior Unsecured Rew@[Credit Facility (the “ Senior
Credit Facility”) has been established in favor of the Borrower.

C. In connection with the establishment of the Se@imrdit Facility, the Borrower has requested thatltender (i) reduce the
amount available under the “Facility” from $50,0000 to $5,000,000 as well as the sub-limits regptirereto for the “Commitments,” (ii)
amend the maturity dates of the Facility, and (iipdify the Existing Credit Agreement in certaihet respects.

D. The Lender is willing to reduce the amount avagalnhder the “Facility” and the “Commitments,” amehd maturity dates
of the Facility, and modify the Existing Credit Agrment in certain other respects, subject to timestand conditions of this Agreement.

NOW, THEREFORE, in consideration of the foregoimg or other good and valuable consideration, goeipt and sufficiency of
which are hereby acknowledged, the parties agréalaws:




ARTICLE |
DEFINITIONS

1.1 Definitions. As used in this Agreement, the following termasd the meanings specified below, unless the contex
otherwise requires:

“ Affiliate” means, with respect to any Person, any other Pé¢ijstinectly or indirectly controlling or contrah by or under direct
indirect common control with such Person or (idedily or indirectly owning or holding five perce%) or more of the Capital Stock in
such Person. For purposes of this definition, tadhmeans when used with respect to any Persenpbwer to direct the management and
policies of such Person, directly or indirectly,etter through the ownership of voting securitigsctntract or otherwise.

“ Agreement " (and such terms as “herein,” “hereof,” “heretthereby,” “hereunder” and the like) means and i®ferthis Credit
Agreement, together with all exhibits and schedatésched hereto, as it may be amended, modifsthted or supplemented from time to
time.

“ Bankruptcy Code ” means the United States Bankruptcy Code (Titleflthe United States Code), as amended, modified,
succeeded or replaced from time to time.

“ Bankruptcy Event ” means, with respect to any Person, the occurrefnmeyoof the following with respect to such Pers(ha cour
or governmental agency having jurisdiction in thempises shall enter a decree or order for relieégpect of such Person in an involuntary
case under the Bankruptcy Code or any other afgdidasolvency or other similar Law now or hereafteeffect, or appointing a receiver,
liquidator, assignee, custodian, trustee, sequestif@ar similar official) of such Person or for agybstantial part of its Property or ordering the
winding up or liquidation of its affairs; or (iijpere shall be commenced against such Person aimary case under the Bankruptcy Code or
any other applicable insolvency or other similawl@ow or hereafter in effect, or any case, proaggdr other action for the appointment «
receiver, liquidator, assignee, custodian, trustequestrator (or similar official) of such Persorior any substantial part of its Property or
the winding up or liquidation of its affairs, andch involuntary case or other case, proceedindgh@raction shall remain undismissed,
undischarged or unbonded for a period of 90 corisecdays; or (iii) such Person shall commencelantary case under the Bankruptcy
Code or any other applicable insolvency or otheilar Law now or hereafter in effect, or consenttte entry of an order for relief in an
involuntary case under any such law, or consetitd@ppointment or taking possession by a recedigeidator, assignee, custodian, trustee,
sequestrator (or similar official) of such Persotios any substantial part of its Property or makg general assignment for the benefit of
creditors; or (iv) such Person shall be unableap qr shall fail to pay, or shall admit in writifitg inability to pay, its debts generally as they
become due.

“ Business Day " means a day other than a Saturday, Sunday or déyeon which commercial banks in Tulsa, Oklahoare,
authorized or required by law to be closed.

“ Capital Sock " means (i) in the case of a corporation, capitatls, (ii) in the case of a partnership, partngrshierests (whether
general or limited), (iii) in the case of a limited




liability company, membership interests, (iv) i ttase of an association or other business esglifyres, interests, participations, rights or
other equivalents (however designated) of capitalks and (v) any other interest or participatibattconfers on a Person the right to recei
share of the profits and losses of, or distribugiohassets of, the issuing Person.

“ Charter Documents” means, with respect to any Credit Party, its Ae8abr Certificate of Incorporation, Articles of @rgzation ol
other similar publicly-filed organizational docuntgnand its bylaws, partnership agreement, operatgmeement and other similar internal
governance documents, as the same may be amendexdiified from time to time (subject to the ternighos Agreement).

“ Commitment Period " means the period from and including the Effecidate to but not including the earlier of (i) thewlving
Commitment Termination Date, or (ii) the date orichtithe Revolving Commitments terminate in accoogawith the provisions of this
Agreement.

“ Commitments ” means any of the Revolving Commitment or the LO@nmmitment.

“ Committed Amount " means any of the Revolving Committed Amount @& HOC Committed Amount, as applicable.

“ Consolidated Group " means the Parent and its Subsidiaries.

“ Contractual Obligation ” means, as to any Person, any provision of anyriigdssued or guaranteed by such Person or of any
material agreement, instrument or undertaking tlhuch Person is a party or by which it or anjtoProperty is bound.

“ Credit Documents” means a collective reference to this AgreementNibie, the Subsidiary Guaranty, the LOC Documeartsd, all
other related agreements and documents issuediwerée hereunder or thereunder or pursuant heretioereto (in each case as the same
may be amended, modified, restated, supplememeézhaed, renewed or replaced from time to timegl, ‘a@redit Document " means any or
of them.

“ Credit Parties” means, collectively, the Borrower and the Parant “Credit Party " means any one of them.

“ Default ” means any event, act or circumstance which, thighgiving of notice or the lapse of time, or batlould constitute an
Event of Default.

“ ERISA” means the Employee Retirement Income Security At9@4, as amended, and any successor statutéahasdnterprete
by the rules and regulations thereunder, all as#éinee may be in effect from time to time.

“ Event of Default ” has the meaning assigned to such term in Se6tibn




“ Extension of Credit ” means, as to the Lender, the making of a Loah@issuance or extension of a Letter of Credit.

“ Facility " means the credit facility established by the Lemander Article II.
“ Fees” means all fees payable pursuant to Section 3.2.

“ GAAP " means generally accepted accounting principlelsarinited States applied on a consistent basisanj@ct to the terms
Section 1.3.

“ Governmental Authority ” means any federal, state, local or foreign cougovernmental agency, authority, instrumentality
regulatory body.

“ IRC " means the Internal Revenue Code of 1986, as agtkehd any successor statute thereto, as intedoogtthe rules and
regulations issued thereunder, in each case dfert #om time to time.

“ Interest Payment Date ” means the last day of each March, June, SepteartteDecember, beginning December 31, 2006, and the
Revolving Commitment Termination Date, as applieabl

“ Letter of Credit " means any standby letter of credit issued byL#meder for the account of the Borrower in accor@awith the
terms of Section 2.1(b), including the outstandietters of Credit listed on Schedule 2.1(b) ateatchereto.

“ Letter of Credit Fee” has the meaning assigned to such term in Se8ti2fa).

“ Lien " means any mortgage, pledge, hypothecation, assgh) deposit arrangement, security interest, ebcance, lien (statutory
or otherwise), preference, priority or charge of &imd (including any agreement to give any of fimegoing, any conditional sale or other
title retention agreement, any financing or simgatement or notice filed under the UCC or otlimilar recording or notice statute, and any
lease in the nature thereof).

“Loan” or “ Loans” means the Revolving Loans to be made pursuaBettion 2.1(a) .

“ LOC Commitment " means the commitment of the Lender to issue ket Credit in an aggregate face amount at ang tim
outstanding (together with the amounts of any unbbeirsed drawings thereon) of up to the LOC Comuhifteount.

“ LOC Committed Amount ” means the sum of $5,000,000.

“ LOC Documents " means, with respect to any Letter of Credit, sbetier of Credit, any amendments thereto, any s
delivered in connection therewith, any applicatiberefor, and any agreements, instruments, guaswteother documents (whether general
in application or applicable only to such LetteiQkdit) governing or providing for the rights amldligations of the parties concerned or at
risk.




“ LOC Obligations” means, at any time, the sum of (i) the maximunoam which is, or at any time thereafter may become
available to be drawn under Letters of Credit thetstanding, assuming compliance with all requinetsiéor drawings referred to in such
Letters of Credit plusii) the aggregate amount of all drawings undetdrstof Credit honored by the Lender but not tlefoge reimbursed.

“ Material Adverse Effect ” means a material adverse effect on or material immgat of (i) the validity or enforceability of argredit
Document or the rights, benefits or remedies ofLtveder under any Credit Document, (ii) the comdit{financial or otherwise), operations,
business, assets, liabilities or prospects of thvesGlidated Group taken as a whole, or (iii) thiitglof the Credit Parties to perform or fulfill
their obligations under the Credit Documents.

“ Note " means the promissory note of the Borrower in fanfothe Lender evidencing the Loans, in substintine form attached as
Exhibit“A” , as such promissory note may be amended, mod#igzhlemented, extended, renewed or replaced froentb time.

“ Notice of Borrowing " means a written request for a borrowing, in sabsgélly the form of ExhibitB.”

“ Notice of Request for Letter of Credit ” means a written request for the issuance or siberof a Letter of Credit, in substantially
the form of Exhibit'C.”

“ Obligations” means, collectively, the Revolving Loans and t¥C Obligations, including principal, interest, $eéendemnities and
other amounts payable under the Credit Documentswdether or not allowed as a claim in any bantayiproceeding.

“ Person " means any individual, partnership, joint ventdiem, corporation, limited liability company, assation, trust or other
enterprise (whether or not incorporated) or any&omental Authority.

“ Plan " means any employee benefit plan (as defined ati@e 3(3) of ERISA) which is covered by ERISA anith respect to
which any member of the Consolidated Group or aR{SA Affiliate is (or, if such plan were terminatatisuch time, would under Section
4069 of ERISA be deemed to be) an “employer” witthi@ meaning of Section 3(5) of ERISA.

“ Prime Rate " means the index or reference rate of intereshftine to time announced by BOK Financial Corpanatithe parent
company of the Lender), in its sole discretionthes“"BOKF National Prime Rateddjusted as of the effective date of any changeitne The
Prime Rate is not necessarily the lowest rate @thby the Lender on its loans and is set by BOKfafkéial Corporation in its sole
discretion. If the Prime Rate becomes unavailphiler to the maturity of the Loan, the Lender ma&gidnate a substitute index rate after
notifying the Borrower.

“ Property " means any kind of property or asset, whether, paisonal or mixed and whether tangible or intalegincluding any
interest therein.




“ Requirement of Law ” means, as to any Person, any requirement or §ivif the Charter Documents of such Person, angf
law, statute, rule, regulation, code or ordinamcenf any order, decree, judgment, injunction ¢reotdetermination of an arbitrator or a court
or other Governmental Authority, in each case applie to or binding upon such Person or to whichadrits material Properties is subject.

“ Revolving Committed Amount ” means the sum of $5,000,000.00.

“ Revolving Commitment ” means the commitment of the Lender to make Reémglizoans in an aggregate principal amount at any
time outstanding of up to the Revolving Committem@unt.

“ Revolving Commitment Termination Date ” means the date which is 364 days following thie&ifve Date.

“ Revolving Loans” has the meaning assigned to such term in Se2tib@).

“ Revolving Obligations” means, collectively, the Revolving Loans and tlaC Obligations.

“ SEC " means the Securities and Exchange Commissioanyagency which succeeds to its functions.

“ Senior Credit Facility Loan Agreement ” means that certain Credit Agreement dated Decet®e2006, by and among the
Borrower, the Parent, Wells Fargo Bank, Nationadtsation, as Administrative Agent, Issuing Lended Swingline Lender, and the lend
party thereto, as the same may be amended, modifisgpplemented from time to time.

“ Qubsidiary " means, as to any Person at any time, (i) anyaratjpn more than 50% of whose Capital Stock of elags or classes
having by the terms thereof ordinary voting poveeeliect a majority of the directors of such corpiora(irrespective of whether or not at si
time, any class or classes of such corporatiorl Baaé or might have voting power by reason ofttappening of any contingency) is at such
time owned by such Person directly or indirectiyotigh Subsidiaries, and (ii) any partnership, assion, joint venture or other entity of
which such Person directly or indirectly throughSidiaries owns at such time more than 50% of thgital Stock; provided that no Plan
shall be considered to be a Subsidiary of the Paretihe Borrower.

1.2 Construction and Interpretatior-or purposes of this Agreement, the followingesubf construction shall apply, unless
elsewhere specifically indicated to the contraryall terms defined herein in the singular shatllude the plural, as the context requires, and
vice-versa, (ii) pronouns stated in the neuter gestiall include the masculine, the feminine ardrtbuter genders; (iii) for purposes of the
computation of periods of time hereunder, the wifnan” means “from and including” and the words ™@and “until” each mean “to but
excluding”; (iv) the term “or” is not exclusive; Y the term “including” (or any form thereof) shalbt be limiting or exclusive; (vi) references
to article and sections are references to the ctispaarticles




and sections of this Agreement, and referenceshibiéss and schedules are references to the eshabid schedules attached to this
Agreement; (vii) all references to this Agreemenéoy of the other Credit Documents shall includg and all modifications, amendments or
supplements hereto or thereto and any and all relseamd extensions hereof or thereof; and (vif@nences to specific provisions or sections
of statutes and other laws (such as the Bankruptade, ERISA and the IRC) shall be construed alsefer to any successor provisions or
sections.

1.3 Accounting Terms Except as otherwise expressly provided hereimcalounting terms used herein shall be interpretac
any financial statements and certificates and tepaw to financial matters required to be deliveécetthe Lender hereunder shall be prepared,
in accordance with GAAP applied on a consistenisbas

ARTICLE Il
TERMS OF THE CREDIT FACILITY
2.1 Commitments
€)) Revolving Commitment During the Commitment Period, and subject totémes and conditions of this

Agreement, the Lender agrees to make revolvingsi¢tne “ Revolving Loaris) to the Borrower from time to time in amounts tmt
exceed $5,000,000. At no time shall the aggregateipal amount of Revolving Loans outstanding lueer, together with all oth
Revolving Obligations then outstanding, exceed @3,000. The Revolving Loans may be repaid and rela@d in accordance with
the provisions hereof. The Revolving Commitmenthaf Lender shall expire on the Revolving CommitmEgrmination Date.

(b) Existing Letters of Credit Sublimit Commitmenburing the Commitment Period, and subject toténms and
conditions of this Agreement and the LOC Documeihtmy, the Lender agrees to continue the outstanidetters of Credit set fort
on Schedule 2.1(b) attached hereto; provithad the aggregate amount of LOC Obligations shatllat any time exceed the LOC
Committed Amount. On and after the Effective D#te, renewal or extension of any outstanding LetteZredit shall be made unc
the Senior Credit Facility. Accordingly, no newttegs of Credit will be issued and no renewalsxtersions shall be made
hereunder for outstanding Letters of Credit.

2.2 Method of Borrowing; Use of Proceeds

€)) Notice of Borrowing. The Borrower shall request a Revolving Loan bivéring a written Notice of Borrowing
(or by giving telephonic notice promptly confirmby a Notice of Borrowing in writing) to the Lendeot later than 11:00 a.m.
(Tulsa, Oklahoma time) on the Business Day prigdhtodate of the requested borrowing. Each Notid&oorowing shall be
irrevocable and shall specify (A) that a Revolviraan is requested, (B) the date of the requestemwmng (which shall be a
Business Day), and (C) the aggregate principal atmube borrowed.




(b) Minimum Amounts. Each request for a Revolving Loan (other thaeented request under Section 2.4(a)) she
in the minimum principal amount of $5,000 (or tkenaining Revolving Committed Amount, if less th&n@®0), or in an integral
multiple of $5,000 in excess thereof.

(c) Use of ProceedsProceeds of the Revolving Loans shall be useithéyorrower for working capital and general
corporate purposes of the Consolidated Group, dictucapital expenditures.

2.3 Note. The Loans from time to time outstanding shalebglenced by the Note, which shall be made, exdcane delivere
by the Borrower payable to the order of the Lerateor before the Effective Date.

2.4 Additional Provisions Relating to Letters of Credit

(@) Reimbursement In the event of any drawing under any Lette€oédit, the Lender will promptly notify the
Borrower. Unless the Borrower shall immediatelyifyahe Lender that the Borrower intends to otheevieimburse the Lender for
such drawing, the Borrower shall be deemed to hegeested that the Lender make a Revolving Lodndramount of the drawing,
the proceeds of which will be used to satisfy #lated reimbursement obligations. The Borrower fgesto reimburse the Lender
on the day of drawing under any Letter of Credth@r with the proceeds of a Loan obtained hereuodetherwise) in same day
funds. If the Borrower shall fail to reimburse thender as provided hereinabove, the unreimbursexiatrof such drawing shall
bear interest at a per annum rate equal to theePRiate minud.75% (175 basis points). The Borrower’s reimbursenobligations
hereunder shall be absolute and unconditional ualtleircumstances irrespective of any rights ab8ecounterclaim or defense to
payment the Borrower may claim or have against.taler, the beneficiary of the Letter of Creditwinaupon or any other Person,
including any defense based on any failure of thed@®ver to receive consideration or the legaligfidity, regularity or
unenforceability of the Letter of Credit.

(b) Terms of Letters of CreditNotwithstanding any statement in an outstandietjdr of Credit that such Letter of
Credit was issued for the account of a Credit Rény Borrower shall be the actual account panmtyafioppurposes of this Agreement
for such Letter of Credit and such statement si@laffect the Borrower’s reimbursement obligatibeseunder with respect to such
Letter of Credit. Any Letters of Credit may be sdijto The Uniform Customs and Practice for DoculamgnCredits, as published
of the date of issue by the International Chamitb&anmerce.

(c) Indemnification; Nature of Lendex Duties. In addition to its other obligations under thexc8on 2.4, the Borrowe
hereby agrees to protect, indemnify, pay and da&é énder harmless from and against any and aths|alemands, liabilities,
damages, losses, costs, charges and expenseslifigctaasonable attorneys’ fees) that the Lendsrinur or be subject to as a
consequence, direct or indirect, of (A) the




issuance of any Letter of Credit or (B) the failofehe Lender to honor a drawing under a LetteCidit as a result of any act or
omission, whether rightful or wrongful, of any Gemmental Authority (all such acts or omissions dieicalled “ Government

Acts’ ). As between the Borrower and the Lender, the Borrahall assume all risks of the acts, omissiormisuse of any Letter
Credit by the beneficiary thereof. The Lender khal be responsible: (A) for the form, validityfBciency, accuracy, genuineness
or legal effect of any document submitted by angyp@ connection with the application for and iasae of any Letter of Credit,
even if it should in fact prove to be in any orralépects invalid, insufficient, inaccurate, fralgeht or forged; (B) for the validity or
sufficiency of any instrument transferring or aséig or purporting to transfer or assign any Lette€redit or the rights or benefits
thereunder or proceeds thereof, in whole or in, plagtt may prove to be invalid or ineffective fowyaeason; (C) for errors,
omissions, interruptions or delays in transmissiodelivery of any messages, by mail, cable, telplay telex or otherwise, whether
or not they be in cipher; (D) for any loss or dellayhe transmission or otherwise of any documeqtired in order to make a
drawing under a Letter of Credit or of the procettseof; and (E) for any consequences arising taoses beyond the control of
the Lender, including any Government Acts. Nonthefabove shall affect, impair, or prevent the ingsdf the Lender’s rights or
powers hereunder. In furtherance and extensiomanih limitation of the specific provisions setttoin this subsection (c), any
action taken or omitted by the Lender, under arxdnnection with any Letter of Credit or the relateditificates, if taken or omitted
good faith, shall not put the Lender under any Itagyliability to the Borrower or any other Crediarty. It is the intention of the
parties that this Agreement shall be construedagpdied to protect and indemnify the Lender agaamstand all risks involved in tl
issuance of the Letters of Credit, all of whictksi@re hereby assumed by the Borrower, includirygaawl all Government Acts. The
Lender shall not, in any way, be liable for anyuee by the Lender or anyone else to pay any drgqwirder any Letter of Credit as a
result of any Government Acts or any other caug®ihe the control of the Lender. Nothing in this sedtion (c) is intended to limit
the reimbursement obligations of the Borrower cioitd in subsection (a) above. The obligations efBlrrower under this
subsection (c) shall survive the termination o$ thgreement. No act or omissions of any curremqtrimr beneficiary of a Letter of
Credit shall in any way affect or impair the rigbfsthe Lender to enforce any right, power or bénafder this Agreement.
Notwithstanding anything to the contrary contaiirethis subsection (e), the Borrower shall havehligation to indemnify the
Lender in respect of any liability incurred by thender (A) arising out of the gross negligence diful misconduct of the Lender, .
determined by a court of competent jurisdiction(B)y caused by the Lender’s failure to pay under lagtter of Credit after
presentation to it of a request strictly complyinigh the terms and conditions of such Letter ofditreas determined by a court of
competent jurisdiction, unless such payment is ipitédd by any law, regulation, court order or decre

(d) Conflict with LOC Documents Solely as among the parties hereto, in the eveany conflict between this
Agreement and any LOC Document (including any taifecredit application), this Agreement shall aoht




25 Records of LoansThe Lendess records shall be prima facie evidence of thetexi® and amounts of the obligations of
Borrower therein recorded; providetiowever, that the failure of the Lender to maintain anghstecords, or any error therein, shall not in
any manner affect the obligation of the Borrowerdpay the Loans and other obligations owing toLtneder.

ARTICLE Il
INTEREST, FEES AND REPAYMENT

3.1 Interest.

(@) Interest Rate The Loans hereunder shall bear interest at aqeum rate, payable in arrears on each applicable
Interest Payment Date (or at such other times gshmapecified herein), equal to the sum of thenBrRate minug.75% (175 basis
points).

(b) Default Rate Upon the occurrence and during the continuatfcang Event of Default, the principal of and, teth
extent permitted by law, interest on the Loans amgother amounts owing hereunder or under the @hedit Documents shall bear
interest, payable on demand, at a per annum ratgr2é&ter than the rate which would otherwise bdiegige (or if no rate is
applicable, whether in respect of interest, feestloer amounts, then the Prime Rate 0li25%).

3.2 Letter of Credit Fees

0] Letter of Credit FeeIn consideration of the issuance of each Lett&redit hereunder, the Borrower
promises to pay to the Lender a fee (the “ Lette®redit Fe€’) on the actual daily maximum amount availablé&drawn
under each outstanding Letter of Credit from thie adi its issuance to the date of its stated epimacomputed at a per
annum rate for each day equal to 0.35% (35 basigg)oThe Letter of Credit Fee shall be payabladmance upon the
issuance of each Letter of Credit; provideétbwever, that if any Letter of Credit has a stagpiration of more than one
year from the date of issuance (or provides foomatic renewals beyond a period of one year fragrdtite of issuance), t
Letter of Fee shall be payable in advance uporaisseifor the first year and on each anniversary fitmteach subsequent
year thereafter.

(i) Additional Fees In addition to the Letter of Credit Fee payahlegpant to clause (i) above, the Borrower
promises to pay to the Lender the customary chdrgestime to time of the Lender with respect te thsuance,
amendment, transfer, administration, cancellatiwh @nversion of, and drawings under, each Left@redit.

(iii) Default Fee Upon the occurrence and during the continuatfaany Event of Default, the Letter of
Credit Fee shall accrue at a per annum rate 2%egrrean the rate which would otherwise be appleab




3.3 PrepaymentsThe Loans may be repaid in whole or in part witharemium or penalty and partial prepayments dell
minimum principal amounts of $5,000, and in intégnaltiples of $5,000 in excess thereof. Amountspaid on the Revolving Obligations
may, subject to the terms and conditions hereofgberrowed.

3.4 Maturity . The principal balance of all outstanding RevadvLoans shall be due and payable in full in thedReng
Commitment Termination Date.

3.5 Payments Except as otherwise specifically provided heralhpayments hereunder shall be made to the Leatiéne
address specified in Section 12.1, in Dollars anichimediately available funds, without setoff, detilon, counterclaim or withholding of any
kind, not later than 11:00 a.m. (Tulsa, Oklahomae)i on the date when due. Payments received aftértane shall be deemed to have been
received on the next succeeding Business Day.L&hder may (but shall not be obligated to) dek#tdmount of any such payment which is
not made by such time to any ordinary deposit accofithe Borrower maintained with the Lender (witttice to the Borrower). The
Borrower shall, at the time it makes any paymenteurthis Agreement, specify to the Lender the Loa@C Obligations, Fees, interest or
other amounts payable by the Borrower hereundahtoh such payment is to be applied (and in thenethat it fails so to specify, or if such
application would be inconsistent with the termeebé the Lender shall distribute such paymenuichsmanner as the Lender may determine
to be appropriate in respect of obligations owiggh®e Borrower hereunder). Whenever any paymerrmeler shall be stated to be due on a
day which is not a Business Day, the due date dtfistall be extended to the next succeeding BusiDay (subject to accrual of interest and
Fees for the period of such extension).

3.6 Computations of Interest and Fedsxcept as expressly provided otherwise hereirromhputations of interest and fees s
be made on the basis of actual number of daysedapser a year of 360 days. Interest shall acaara find include the date of borrowing,
but exclude the date of payment.

3.7 Maximum Lawful Interest Rate It is not the intention of the Lender or the Baver to violate the laws of any applicable
jurisdiction relating to usury or other restrict®oan the maximum lawful interest rate. The Credit@ments and all other agreements bety
the Borrower and the Lender, whether now existingeveafter arising and whether written or orad, laereby limited so that in no event shall
the interest paid or agreed to be paid to the Lefutehe use, forbearance or detention of monapéal, or for the payment or performance of
any covenant or obligation contained herein omip ather Credit Document, exceed the maximum ampermhissible under applicable law.
If from any circumstances whatsoever fulfillmentaofy provision hereof or of any other Credit Docuamat the time the performance of si
provision shall be due, shall involve transcendhmglimit of validity prescribed by law, theipso facto , the obligation to be fulfilled shall be
reduced to the limit of such validity. If from asuch circumstances the Lender should ever receiythiag of value deemed interest under
applicable law which would exceed interest at tighdst lawful rate, such excessive interest shabjplied to the reduction of the principal
amount owing hereunder, and not to the paymenttefest, or if such excessive interest exceedsiapgid balance of principal, such excess
shall be




refunded to the Borrower. All sums paid or agreete paid to the Lender for the use, forbearanaketantion of monies advances under the
Facility shall, to the extent permitted by appliealaw, be amortized, prorated, allocated and sptie@ughout the full term of the Obligatic
until payment in full so that the rate of intereataccount of the Obligations is uniform throughih term thereof. This Section 3.6 shall
control every other provision of the Credit Docuntsesind all other agreements between the LendethenBorrower contemplated thereby.

ARTICLE IV
[INTENTIONALLY OMITTED]

ARTICLE V
CLOSING; CONDITIONS PRECEDENT

5.1 Conditions to Effective DateThe obligation of the Lender to continue the kigcis subject to the Borrower’s satisfaction
of the following conditions precedent at or astaf Effective Date (in each case in form and sulcstacceptable to the Lender, unless
otherwise specified):

(@) Executed Credit Document&fReceipt by the Lender of the Credit Documentsuiting this Agreement and the
Note, each duly executed by an appropriate offif&ach of the parties thereto.

(b) Financial Information Receipt by the Lender of such financial inforraatregarding the Borrower and the
Consolidated Group as may be requested by, aratim @se in form and substance satisfactory td,&hder, and receipt by the
“Administrative Agent” under the Senior Credit HagiLoan Agreement of any of the information otivése required to be delivered
pursuant thereto.

(c) Corporate DocumentsReceipt by the “Administrative Agent” under then®r Credit Facility Loan Agreement of
copies of any Charter Documents, bylaws, resolstioartificates of good standing (as to existendgesa@quivalent) and incumbency
certificates required of any of the Credit Parpassuant to the Senior Credit Facility Loan Agreate

(d) Certificate of Chief Financial Officer A certificate, signed by the chief financialio#r of the Parent, stating that,
as of the Effective Date and to the best of suficerfs knowledge, (i) no Default or Event of Defialnas occurred and is continuing,
(i) the representations and warranties made bytireower and the Parent in the Senior Credit gdiban Agreement are true and
correct, and (iii) September 30, 2006, there has l® circumstance, development or event whicthidsor could reasonably be
expected to have a Material Adverse Effect.

(e) Fees and ExpensesPayment by the Credit Parties of all fees ambazes owed by them to the Lender (including
reasonable fees and expenses of counsel).




0] Other. Receipt by the Lender of such other documenstiiments, agreements or information as reasonably
requested by the Lender.

In addition, there shall not have occurred or bez&mown any material adverse change or any conditicevent that could
reasonably be expected to result in a materialradvehange in the business, operations, finanoraition, liabilities (contingent or
otherwise) or prospects of the Consolidated Gralpri as a whole since the dates of the latestdiabimformation furnished to the
Lender.

5.2 Conditions to All Extensions of CredifThe obligation of the Lender to make any ExtemgibCredit hereunder is subject
to the satisfaction of the following additional clitions precedent on the date of making such Eidensf Credit (in addition to the conditio
set forth in Article II):

@ Representations and Warrantie$he representations and warranties made by ¢the®er and the Parent herein
or by the Credit Parties in any other Credit Docote@r which are contained in any certificate fah@d at any time under or in
connection herewith shall be true and correctlimalterial respects on and as of the date of sutdngion of Credit as if made on
and as of the date of such extension or such recageapplicable (except for those which expresste to an earlier specified dai

(b) No Default or Event of Default No Default or Event of Default shall have ocedrand be continuing on such ¢
or after giving effect to the Extension of Creditite made on such date and the application ofriieepds thereof unless such
Default or Event of Default shall have been waiiredccordance with this Agreement.

(c) Bankruptcy or InsolvencyNo Bankruptcy Event shall have occurred by ohwitspect to the Borrower, the Parent
or any of the Parent’s Subsidiaries.

(d) No Material Adverse Effect No circumstance, event or condition shall haseuored or be existing which could
reasonably be expected to have a Material AdveifsetE

Each request for an Extension of Credit (includgmgensions) and each acceptance by the Borrowaar Biktension of Credit (including
extensions) shall be deemed to constitute a repiasen and warranty by the Borrower as of the @étguch Extension of Credit that the
applicable conditions in subsections (a), (b)afe) (d) of this Section 5.2 have been satisfied.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

6.1 Reaffirmation and IncorporationThe Borrower and the Parent hereby jointly anasaly confirm that all representations
and warranties made by either of them in the Se®iedit Facility Loan Agreement are, and on the=&if/e Date will be, true and correct.
representations and warranties of the BorrowerthadParent contained in the Senior Credit Facility




Loan Agreement are hereby jointly and severallyagenand restated as the date hereof and are imategdderein by reference as if fully set
forth herein.

6.2 Additional Representations and Warranti&s addition to all other representations and aaties set forth or incorporated
by reference in this Agreement, the Borrower amdRhrent hereby jointly and severally representveangant to the Lender that:

6.2.2 Authorization. Each of the Credit Parties has the corporatéh@rmecessary organizational power and
authority, and the legal right, to make, delived @erform the Credit Documents to which it is atpand has taken all necessary
corporate or other action to authorize the exeoutielivery and performance by it of the Credit Dments to which it is a party. I
consent or authorization of, filing with, noticedoother act by or in respect of, any Governmeftahority or any other Person is
required in connection with acceptance of Exters@inCredit or the making of the guaranties hereud with the execution,
delivery or performance of any Credit Documentgh®y Credit Parties (other than those which have lobtained, such filings as ¢
required by the SEC and to fulfill other reportirgjuirements with Governmental Authorities) or wiile validity or enforceability
of any Credit Document against the Credit Parties.

6.2.2 Enforceability. Each Credit Document to which it is a party ¢iintes a legal, valid and binding obligation of
such Credit Party enforceable against such Crexdliyyfn accordance with its terms, except as eefidity may be limited by
applicable bankruptcy, insolvency, reorganizatimoyatorium or similar laws affecting the enforcemefcreditors’ rights generally
and by general equitable principles (whether emfiorent is sought by proceedings in equity or at.law)

6.2.3 No Legal Bar. The execution, delivery and performance of thed@Documents, the borrowings hereunder and
the use of the Extensions of Credit will not vielainy Requirement of Law or any Contractual Obiigabf any member of the
Consolidated Group (except those as to which waigeconsents have been obtained and those whitth Bot reasonably be
expected to have a Material Adverse Effect), arltinei result in, or require, the creation or imjies of any Lien on any of its
respective properties or revenues pursuant to aayiiRement of Law or Contractual Obligation. No nibemof the Consolidated
Group is in default under or with respect to anyt®fContractual Obligations in any respect whiels had or could reasonably be
expected to have a Material Adverse Effect.

6.2.4 No Material Litigation and DisputesNo unsealed litigation or, to the best knowledfthe Credit Parties,
claims, investigation, sealed litigation or prodegdf or before any arbitrator or Governmental Hartty is pending or, to the best
knowledge of the Credit Parties, threatened bygairest, any members of the Consolidated Group ainagany of their respective
properties or revenues which (a) relate to the i€@ocuments or any of the transactions contemglatreby or thereby or (b) if
adversely determined, could, after giving effecamy applicable insurance, reasonably be expeothdvie a Material Adverse Effe




ARTICLE VII
AFFIRMATIVE COVENANTS

S o long as this Agreement is in effect or any am®payable hereunder or under any other CreditiBeat shall remain
outstanding or any Letter of Credit is outstandegg until all of the Commitments hereunder shallhterminated, the Borrower and the
Parent hereby jointly and severally agree to perfabserve and comply with, or cause to be perfdrrabserved and complied with, all of
the affirmative covenants set forthAmticle V of the Senior Credit Facility Loan Agreement (wheatbr not the Senior Credit Facility Loan
Agreement shall then be in effect), all of whick arcorporated herein by this reference as if faly forth herein, In addition, the Borrower
and the Parent hereby jointly and severally agsefeliows:

7.1 Further Assurances The Credit Parties will, from time to time, prptly cure any defects or omissions in the execugiod
delivery of, or the compliance with this Agreemantl the documents signed pursuant to this Agreeraetiie conditions described herein,
including the execution and delivery of additiodatuments reasonably requested by the Lender.

7.2 Performance of ObligationsThe Borrower will pay the Note according to tkading, tenor and effect thereof and will do
and perform every act and discharge all of thegalbibns provided to be performed and discharge@utinis Agreement and all other Credit
Documents to which it is a party at the time ordsnand in the manner therein specified.

7.3 Reimbursement of Expensed'he Borrower and the Parent will pay all reatdm@and customary out-of-pocket expenses
incurred by the Lender in connection with the négmin and preparation of this Agreement and tieio€redit Documents and the
consummation of the transactions herein contermplateluding all reasonable fees and expensesedféimder’s counsel. Upon the
occurrence of an Event of Default, the Borrowet iiibm time to time within 10 days after a requestde by the Lender, reimburse the
Lender for all amounts expended, advanced or iedupy the Lender to satisfy any obligation of treBwer under this Agreement or any
other Credit Documents, or to collect upon the Nwtany of the Obligations, or to enforce the rigbt Lender under this Agreement and any
other Credit Documents, which amounts will inclidlecourt costs, bonds, reasonable attorneys’ feasonable fees of auditors and
accountants, and investigation expenses reasoimahiyred by the Lender in connection with any sowditers, together with interest at the
Default Rate on each such amount from the dateahe is due and payable to the Lender until theitlés repaid to the Lender.

ARTICLE VIII
NEGATIVE COVENANTS

S o long as this Agreement is in effect or any am®payable hereunder or under any other CreditiBeat shall remain
outstanding or any Letter of Credit is outstandeagg until all of the Commitments hereunder shalléhterminated, the Borrower and the
Parent hereby jointly and severally agree to perfabserve and comply with, or cause to be perfdirabserved and complied with, all of
the negative covenants set forthAirticle VI of the Senior Credit Facility




Loan Agreement (whether or not the Senior CrediillfaLoan Agreement shall then be in effect), @liwhich are incorporated herein by t
reference as if fully set forth herein.

ARTICLE IX
EVENTS OF DEFAULT

9.1 Events of Default An Event of Default shall exist upon the occuoenf any of the following specified events (eanh a
Event of Default):

(a) Non-Payment There shall occur:
0] a default in the payment when due of principal oy ef the Loans; or

(i) a default in the payment when due of any intesastny of the Loans, or of any reimbursement
obligations arising from drawings under LettersCoédit, or of any Fees or other amounts owing hetet; under any of the
other Credit Documents or in connection herewittherewith, and such default shall continue unraetketbr a period of
five days; or

(b) Other Credit DocumentsAny Credit Document shall fail to be in full f&@nd effect or to give the Lender the
rights, powers and privileges purported to be ed#btereby, or any Credit Party shall so stateriting; or

(c) Representations and Warrantidbany representation, statement, certificatbgesicle or report made or furnished
to the Lender by or on behalf of the Borrower a Barent shall prove to have been false or erranieoany material respect as of
the date on which such warranty or representatias mvade, or if any warranty shall cease to be deahplith in any material
respect;

(d) Breach of Covenantdf the Borrower or the Parent shall default ie fferformance or observance of any of the
covenants or agreements contained or incorporateeference irArticle VIl and such default shall continue unremedied for a
period of 30 days after the earlier of (i) the datewvhich the Borrower has knowledge of such defau(ii) the date on which the
Lender gives notice of such default to the Borrqweiif the Borrower or the Parent shall defaulthie performance or observance of
any of the covenants or agreements contained orpocated by reference #rticle VI

(e) CrossDefault. If any “Event of Default” specified in the SeniGredit Facility Loan Agreement shall occur or be
in existence.
9.2 Acceleration; RemediedU pon the occurrence of an Event of Default, anchgitteme thereafter unless and until such E

of Default has been waived by the Lender or cuoetthe satisfaction of the Lender, the Lender mawhtten notice to the Borrower take any
of the following actions:




€)) Termination of CommitmentsDeclare the Commitments terminated whereuporCtiramitments shall be
immediately terminated.

(b) Acceleration. Declare the unpaid principal of and any accrinéerest in respect of all Loans, any reimbursement
obligations arising from drawings under LettersCoédit and any and all other indebtedness or otidiga of any and every kind
owing by the Borrower to the Lender hereunder tallbbe whereupon the same shall be immediately ddgayable without
presentment, demand, protest or other notice okamd; all of which are hereby waived by the Boresw

(©) Enforcement of Rights Enforce any and all rights and interests createtiexisting under the Credit Documents
and all rights of set-off.

Notwithstanding the foregoing, if an Event of Ddfaelating to a Bankruptcy Event shall occur widlspect to any member of t
Consolidated Group, then the Commitments shallraatzally terminate and all Loans, all reimbursetwhiigations arising from drawings
under Letters of Credit, all accrued interest spect thereof, all accrued and unpaid Fees and iithebtedness or obligations owing to the
Lender hereunder by the Borrower automaticallylshahediately become due and payable without thingiof any notice or other action
the Lender.

9.3 Allocation of Payments After Event of DefaulNotwithstanding any other provisions of this Agmeent to the contrary,
after the occurrence and during the continuan@ndivent of Default, all payments received by teader in respect of the Obligations,
whether from the Borrower, the Parent or otherwisay be applied by the Lender to any liabilitidsligations or indebtedness of the
Borrower selected by the Lender in its sole andusikee discretion.

ARTICLE X
INTENTIONALLY OMITTED

ARTICLE Xl
PARENT GUARANTY

111 Guaranty. The Parent unconditionally and irrevocably guarastie full and punctual payment of all existing &ture
Obligations of the Borrower to the Lender arisimgler or in connection with or evidenced by this @gnent or any other Credit Document,
as and when the same shall become due and pawadigther at the stated maturity, upon acceleratiastlierwise, in accordance with the
terms hereof and thereof. If the Borrower failp&y when due any Obligation guaranteed herebyR#nent unconditionally agrees to cause
such payment to be made punctually as and whesatie shall become due and payable, whether atattes snaturity, upon acceleration or
otherwise.




11.2 Guarantee UnconditionalThe obligations of the Parent under this Articleax¢ absolute and unconditional. Without
limiting the generality of the foregoing, the olatgns of the Parent under this Article XI shalt be impaired, released, discharged or
otherwise affected by:

0] any extension, renewal, settlement, compromiseyavair release in respect of any obligation ofBlerower
under this Agreement or any other Credit Documianperation of law or otherwise;

(i) any modification, amendment or waiver of or suppatrto this Agreement or any Credit Document;

(iii) any release, impairment or invalidity of any guaearor other liability of any other Credit Partytbird party for

any obligation of the Borrower under this Agreemanany other Credit Document;

(iv) any change in the corporate existence, structuosvoership of the Borrower or any insolvency, bapitcy,
reorganization or other similar proceeding affegtine Borrower;

(v) the existence of any claim, set-off or other rightéch the Parent may have at any time againsBdreower, the
Lender or any other Person, whether or not arigsirgpnnection with the Revolving Loans and this @gment or any unrelated
transaction;

(vi) any invalidity or unenforceability relating to ogainst the Borrower for any reason of this Agreenoerany other
Credit Document, or any provision of applicable lemregulation purporting to prohibit the paymewtthe Borrower of any amount
payable by it under this Agreement or any othed@i@ocument; or

(vii) any other act or omission to act or delay of amgdKdy the Borrower, the Lender or any other Pemsamy other
circumstance which might, but for the provisiongto$ Section 11.2, constitute a legal or equitalideharge of the Parent’s
obligations under this Article XI.

11.3 Discharge Only Upon Payment in Full; Reinstateniei@ertain CircumstancesThe Parens obligations under this Artic
XI constitute a continuing guaranty and shall remaifull force and effect until the Revolving Coritment shall have been terminated, all
Letters of Credit shall have expired or been teatdd, and all amounts payable under this Agreearahthe Credit Documents shall have
been indefeasibly paid in full. If at any time aaypount payable by the Borrower under this Agred¢roeany other Credit Document is
rescinded or must be otherwise restored or retuaped the insolvency, bankruptcy or reorganizatibthe Borrower or otherwise, the

Parent’s obligations under this Article XI with pest to such payment shall be reinstated at soehdis though such payment had become
due but had not been made at such time.




11.4 Waiver. The Parent irrevocably waives acceptance hereesgptment, demand, protest and any notice notgedvior
herein, as well as any requirement that at any éimeaction be taken by any Person against theoBerror any other Person.

115 Subrogation If the Parent makes any payment under this Arddlevith respect to the obligations of the Borrowtre
Parent shall be subrogated to the rights of the@against the Borrower with respect to the pomiosuch obligations paid by the Parent;
provided that the Parent shall not enforce any payment hyafigubrogation or contribution against the Boreo\so long as any amount
payable under this Agreement or any other Cred@ubwent remains unpaid.

11.6 Stay of Acceleration If acceleration of the time for payment of any amiopayable by the Borrower under this Agreement
or any other Credit Document is stayed upon thelwescy, bankruptcy or reorganization of the Boreoyall such amounts otherwise subject
to acceleration under the terms of such Credit et shall nonetheless be payable by the Paresetr ainid Article X1 forthwith on demand
by the Lender.

11.7 Successors and Assign§he guarantee by the Parent under this ArticlésXbr the benefit of the Lender, and its
successors and assigns. If any Revolving Loartteiseof Credit or other amounts payable underAlgieement and the other Credit
Documents are assigned, the rights under this|Ark¢, to the extent applicable to the indebtedresassigned, shall be transferred with such
indebtedness.

ARTICLE Xl
GENERAL PROVISIONS

12.1 Naotices. Except as otherwise expressly provided hereimaiices and other communications shall have loedgyngiven
and shall be effective (a) when delivered, (b) whransmitted via telecopy (or other facsimile deyito the number set out below, (c) the
Business Day following the day on which the samelieen delivered prepaid to a reputable nationadndght air courier service, or (d) the
third Business Day following the day on which tlaene is sent by certified or registered mail, postagpaid, in each case to the respective
parties at the address, or at such other addresschgarty may specify by written notice to thieestparties hereto:

If to the Borrower:

Helmerich & Payne International Drilling Co.
c/o Helmerich & Payne, Inc.

Utica at Twenty-First

Tulsa, Oklahoma 74114

Fax: (918) 743-2671

Attn:  Chief Financial Officer




with a copy to:

Helmerich & Payne International Drilling Co.
c/o Helmerich & Payne, Inc.

Utica at Twenty-First

Tulsa, Oklahoma 74114

Fax: (918) 743-2671

Attention: General Counsel

If to the Lender:

Bank of Oklahoma, N.A.

Bank of Oklahoma Tower

One Williams Center

Tulsa, Oklahoma 74192

Attn: John M. Tyson, Senior Vice President
Fax: (918) 280-3366

12.2 Right of SetOff; Adjustments Upon the occurrence and during the continuan@ngfEvent of Default, the Lender (anc
Affiliates) is hereby authorized at any time anahfrtime to time, to the fullest extent permittedléy, to set off and apply any and all
deposits (general or special, time or demand, piowal or final) at any time held and other indebtess at any time owing by the Lender (or
its Affiliates) to or for the credit or the accowftthe Borrower against any and all of the obliggas of the Borrower now or hereafter existing
under this Agreement, under the Note, under angrda@inedit Document or otherwise, irrespective oéthler the Lender shall have made any
demand under hereunder or thereunder and althawgghabligations may be unmatured and regardledsecdidequacy of any other collateral
securing the Obligations. Each Credit Party hefgleyocably waives any obligation that the Lendeyrhave to any set-off based on the
failure of the Lender to exercise any rights thatay have with respect to any other collateradmptod the exercise of any set-off. The Lender
agrees promptly to notify the Borrower after angtsset-off and application made by the Lender; ioled, however, that the failure to give
such notice shall not affect the validity of sueltrsff and application. The rights of the Lendedenthis Section 12.2 are in addition to other
rights and remedies (including other rights of aff-that the Lender may have.

12.3 Participating Lenders The Borrower understands that although the ldotethe other Credit Documents name the Lender
as the holder thereof, the Lender may from timegnte sell participation interests in the Loan t@ar more other lenders, and the Borrower
agrees that, subject to the terms of the agreenoéptsticipation, each participating lender widl bntitled to rely on the terms of this
Agreement and the other Credit Documents and wikiititied to exercise any and all rights of setofbanker’s lien with respect to any
deposits or other monies owing by such particigpliamder to the Borrower as fully as if such pa@ptiting lender had been named as the
holder of the Note and other Credit Documents.

12.4 No Waiver; Remedies CumulativéNo failure or delay on the part of the Lendeexercising any right, power or privilege
hereunder or under any other Credit Document antbnose of dealing between the Lender and anyeo€Citedit Parties shall operate as a
waiver thereof; nor shall any single or partial reise of any right, power or privilege hereundeunder any other




Credit Document preclude any other or further eiserthereof or the exercise of any other right, @oer privilege hereunder or thereunder.
The rights and remedies provided herein are cuimaland not exclusive of any rights or remediesohfthe Lender would otherwise have.
No notice to or demand on any Credit Party in aasecshall entitle thCredit Parties to any other or further notice andad in similar or
other circumstances or constitute a waiver of ihlets of the Lender to any other or further aciioany circumstances without notice or
demand.

12.5 Expenses; Indemnification

€)) Reimbursement of Expense$he Borrower agrees to pay on demand all castseapenses reasonably incurred
by the Lender in connection with the preparatio®oation, delivery, administration, modificatiomdaamendment of this
Agreement, the other Credit Documents, and theratbeuments to be delivered hereunder, includieg#asonable fees and
expenses of counsel for the Lender with respecetband with respect to advising the Lender atstaghts and responsibilities
under the Credit Documents. The Borrower furtheeag to pay on demand all costs and expenses eddgamcurred by the Lende
if any (including reasonable attorneys’ fees angemses), in connection with the enforcement (whdtlreugh negotiations, legal
proceedings, or otherwise) of the Credit Documantsthe other documents to be delivered thereunder.

(b) Indemnification. The Borrower agrees to indemnify and hold harmtes Lender and each of their Affiliates and
their respective officers, directors, trustees, leyges, agents, and advisors (each, an " Indendnffegrty ) from and against any ai
all claims, damages, losses, liabilities, costd, @penses (including reasonable attornésess, disbursements and other charges
may be incurred by or asserted or awarded agaiysin@emnified Party, in each case arising outrdha@onnection with or by
reason of (including in connection with any invgation, litigation, or proceeding and regardleswbéther such Indemnified Party
is a party thereto or preparation of defense imeation therewith) the Credit Documents or anyheftransactions contemplated
herein or the actual or proposed use of the pracetthe Loans, except to the extent such claiimadge, loss, liability, cost, or
expense is found in a final, non-appealable juddrbgra court of competent jurisdiction to have heslifrom such Indemnified
Party’s bad faith, gross negligence or willful naaduct. In the case of an investigation, litigatrother proceeding to which the
indemnity in this Section 12.5 applies, such indéynshall be effective whether or not such invegtiign, litigation or proceeding is
brought by any of the Credit Parties, their respedlirectors, shareholders or creditors or an imiéed Party or any other Person
or any Indemnified Party is otherwise a party theeend whether or not the transactions contempla¢eeby are consummated. The
Borrower agrees not to assert any claim againdtéineer, any of their Affiliates, or any of theaspective directors, officers,
employees, attorneys, agents, and advisors, othaoyy of liability, for special, indirect, consestial, or punitive damages arising
out of or otherwise relating to the Credit Docunseminy of the transactions contemplated hereiheattual or proposed use of the
proceeds of the Loans.




(c) Survival. Without prejudice to the survival of any otheregment of the Borrower hereunder, the agreements a
obligations of the Borrower contained in this Sexcti2.5 shall survive the repayment of the Loa3CLObligations and other
obligations under the Credit Documents and theiteation of the Commitments hereunder.

12.6 Amendments, Waivers and Conseniideither this Agreement nor any other Credit Doeatmor any of the terms hereof
thereof (including any condition precedent to amyelasion of Credit set forth in Section 5.1 or 518y be amended, changed, waived,
discharged or terminated unless such amendmentgehaaiver, discharge or termination is in writergtered into by, or approved in writing
by, the Lender and the Borrower.

12.7 Counterparts This Agreement may be executed in any numbeouohierparts, each of which when so executed and
delivered shall be an original, but all of whiclaBiltonstitute one and the same instrument. If slodbe necessary in making proof of this
Agreement to produce or account for more than ok sounterpart for each of the parties heretdivBry by facsimile by any of the parties
hereto of an executed counterpart of this Agreersieall be as effective as an original executed wopart hereof and shall be deemed a
representation that an original executed countehmaeof will be delivered.

12.8 Headings The headings of the sections and subsectionstare provided for convenience only and shallin@ny way
affect the meaning or construction of any provisiéhis Agreement.

12.9 Survival. All indemnities set forth herein shall surviveetexecution and delivery of this Agreement, the ingbf the
Loans, the issuance of the Letters of Credit, &épayment of the Loans, LOC Obligations and othdéigations under the Credit Documents
and the termination of the Commitments hereundwet,adl representations and warranties made by tmeoBer herein shall survive delivery
of the Note and the making of the Loans hereunder.

12.10 Governing Law.THIS AGREEMENT AND, UNLESS OTHERWISE EXPRESSLY PRMED THEREIN, THE OTHEF
CREDIT DOCUMENTS AND THE RIGHTS AND OBLIGATIONS OFHE PARTIES HEREUNDER AND THEREUNDER SHALL BE
GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORMNCE WITH THE LAWS OF THE STATE OF OKLAHOMA.

12.11  Waiver of Jury Trial TO THE EXTENT PERMITTED BY LAW, EACH OF THE LENDE, THE BORROWER AND
THE PARENT HEREBY IRREVOCABLY WAIVES ALL RIGHT TO RIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREMENT, ANY OF THE OTHER CREDIT DOCUMENTS OR Tt
TRANSACTIONS CONTEMPLATED HEREBY.

12.12  Severability. If any provision of any of the Credit Documerggietermined to be illegal, invalid or unenforcealslich
provision shall be fully severable and the remajrpnovisions shall remain in full force and effacd shall be construed without giving effect
to the illegal, invalid or unenforceable provisions




12.13  Entire Agreement This Agreement together with the other Credit roents represent the entire agreement of the partie
hereto and thereto, and supersede all prior agmetsraed understandings, oral or written, if angluding any commitment letters or
correspondence relating to the Credit Documenteetransactions contemplated herein and thereinhd& extent that there is any
irreconcilable conflict or inconsistency betweery @gnovision of this Agreement and any provisioraaf/ other Credit Document, this
Agreement shall govern and control.

12.14 Binding Effect. This Agreement and the other Credit Documenradl dle binding on, and shall inure to the benefitioe
parties hereto and their respective successorassignsprovided , that without the prior, written consent of thender, the Borrower will nc
assign or transfer any of its interests, rightsldigations arising out of or relating to the Ldaocuments.

12.15 Termination. The term of this Agreement shall be effectivalurmd Loans, LOC Obligations or any other amourgggble
hereunder or under any of the other Credit Documghall remain outstanding, no Letters of Creditldbe outstanding, and all of the
Commitments hereunder shall have expired or baennated.

12.16  Confidentiality. The Lender agrees to keep (and to cause itsatdfiland its and their respective officers, doext
employees, agents and advisors to keep) confidemtjainformation furnished or made available tbyitthe Credit Parties pursuant to this
Agreement that is marked confidential; providedt nothing herein shall prevent the Lender fragtldsing such information (i) to any
Affiliate of the Lender, or any officer, direct@mployee, agent, or advisor of the Lender or arfilidte of the Lender, (ii) to any other Per:
if reasonably incidental to the administrationtod tredit facility provided herein, (iii) as reqedr by any law, rule, or regulation, (iv) upon the
order of any court or administrative agency or parg to subpoena or other legal process, (v) upemeaquest or demand of any regulatory
agency or authority, (vi) that is or becomes avdddo the public or that is or becomes availablthe Lender other than as a result of a
disclosure prohibited by this Agreement, (vii) ilnoection with any litigation to which the Lenderamy of its Affiliates may be a party, (vi
to the extent necessary in connection with theaserof any remedy under this Agreement or anyrd@nedit Document, (ix) to any direct or
indirect contractual counterparty in swap agreesiensuch contractual counterparty’s professiodaisar (so long as such contractual
counterparty or professional advisor to such cattiel counterparty has agreed in a writing enfdsteey the Borrower to be bound by the
provisions of this Section 12.16) and (x) subjegptovisions the same as those contained in tlisd®el2.16, to any actual or proposed
participant or assignee.

12.17  First Amended and Restated Credit Agreemenhis First Amended and Restated Credit Agreeragrénds and restates
the Existing Credit Agreement in its entirety. Frand after the Effective Date, the credit arrangets described in the Existing Credit
Agreement and herein shall be governed solely tsyAQreement and the documents executed pursuegtbhe




IN WITNESS WHEREOF, each of the parties heretodzased a counterpart of this Agreement to be dudged and delivered as

of the date first above written.

BORROWER:

PARENT:

LENDER:

HELMERICH & PAYNE INTERNATIONAL
DRILLING CO.,
a Delaware corporatic

By: /s/ Douglas E. Feal
Name:Douglas E. Feat
Title: Executive Vice Presidel

HELMERICH & PAYNE, INC.,
a Delaware corporatic

By: /s/ Douglas E. Feal
Name:Douglas E. Feat
Title: Vice Presiden

BANK OF OKLAHOMA, NATIONAL
ASSOCIATION

By: /s/ John M. Tysol
Name:John M. Tysor
Title: Senior Vice Presidel




